[bookmark: _Hlk49597492]JOINTER DIGITAL ASSET PRE-MINT DISTRIBUTION AGREEMENT

THE OFFERING IS MADE IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNDER THE FEDERAL SECURITIES LAWS PROVIDED BY RULE 506(B) OF REGULATION D AND REGULATION S OF THE SECURITIES ACT OF 1933, AS AMENDED.

IF THE RECIPIENT IS A UNITED STATES PERSON AS DEFINED BY SECTION 7701(A)(30) OF THE CODE, RECIPIENT IS AN ACCREDITED INVESTOR AS DEFINED IN RULE 501(A) OF REGULATION D PROMULGATED UNDER THE SECURITIES ACT OR A “SOPHISTICATED INVESTOR” AS THAT TERM IS DESCRIBED IN RULE 506(B)(2)(II) PROMULGATED UNDER THE SECURITIES ACT THAT (I) HAS SUCH EXPERIENCE IN BUSINESS AND FINANCIAL MATTERS THAT IT IS CAPABLE OF EVALUATING THE MERITS AND RISK OF RECEIVING THE DIGITAL ASSETS OR INVESTING IN THE COMPANY; (II) IS NOT ACQUIRING THE DIGITAL ASSETS AS A RESULT OF ANY ADVERTISEMENT, ARTICLE, NOTICE OR OTHER COMMUNICATION REGARDING THE DIGITAL ASSETS PUBLISHED IN ANY NEWSPAPER, MAGAZINE OR SIMILAR MEDIA OR BROADCAST OVER TELEVISION OR RADIO OR PRESENTED AT ANY SEMINAR OR ANY OTHER GENERAL SOLICITATION OR GENERAL ADVERTISEMENT; (III) IS AWARE OF AND HAS HAD THE OPPORTUNITY TO REVIEW THE COMPANY’S PURCHASE AGREEMENT, BUSINESS PROPOSAL AND BLUE PAPER, (IV) HAS, PRIOR TO THE DATE OF THIS AGREEMENT, HAD THE OPPORTUNITY TO ASK QUESTIONS OF AND RECEIVE ANSWERS FROM, OR OBTAIN ADDITIONAL INFORMATION FROM THE COMPANY AND THEIR RESPECTIVE OFFICERS AND DIRECTORS (OR ANY PERSON ACTING ON THEIR BEHALF) CONCERNING THE FINANCIAL AND OTHER AFFAIRS OF THE COMPANY, AND (V) IS NOT RELYING ON ANY ORAL REPRESENTATION OF THE COMPANY, OR ANY OTHER PERSON, NOR ANY WRITTEN REPRESENTATION OR ASSURANCE FROM COMPANY. 

This Distribution Agreement (this “Agreement”) is made as of August 31, 2020 (the “Effective Date”) between ___________________ (“You” and or the “Recipient”) and Jointer, Inc Delaware C Corporate Company (together with its affiliates, the “Company”). 

NOW, THEREFORE, in consideration of the mutual representations, warranties and agreements contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Company and you agree as follows: 

ARTICLE I. ACCEPTANCE OF AGREEMENT 

1.  BINDING AGREEMENT: YOU UNDERSTAND AND AGREE THAT YOU ARE SUBJECT TO AND BOUND BY THIS AGREEMENT AND THE PURCHASE AGREEMENT BY VIRTUE OF YOUR  RECEIPT OF THE DIGITAL ASSETS (DEFFINED BELOW). THIS AGREEMENT AND THE PURCHASE AGREEMENT SHALL BE EFFECTIVE AND BINDING ON THE PARTIES UPON BOTH PARTIES EXECUTION OF THIS AGREEMENT. YOU AGREE TO BE BOUND ON THIS BASIS AND CONFIRM THAT YOU  HAVE READ IN FULL AND UNDERSTAND THIS AGREEMENT, THE PURCHASE AGREEMENT AND THE TERMS ON WHICH YOU ARE BOUND.  THE PURCHASE AGREEMENT CAN BE FOUND ON THE COMPANY’S WEBSITE.

II. Allocation and Distribution of Digital Assets.

1. Company Obligations. You are eligible to receive digital assets totaling $__________________________. Company shall distribute to you ___________ JNTR digital assets at a price of $0.001 each and ____________JNTR/STOCK digital assets at a price of $10 (collectively the “Digital Assets”).  JNTR will be distributed once this Agreement is signed by the Parties.  JNTR/STOCK will be distributed upon the JNTR/STOCK digital asset distribution event.

2. Release. You hereby agree and understand that the Digital Assets being delivered to you in accordance with this Agreement are in full satisfaction of any investment in, or work you have done for, the Company prior to the date the Digital Assets are distributed to you.  Once all Digital Assets set forth above are distributed to you, you hereby fully, finally and forever release and absolutely and forever discharge Company, and each of their respective successors, predecessors,  officers, directors, parents, affiliates, subsidiaries, and attorneys, (“Released Parties”) from any and all actions, causes, claims, demands, and damages, in law, equity or otherwise, under U.S. federal or state law, or the law of any other jurisdiction, whether now known or unknown, that existed prior to the date the Digital Assets were distributed to you, that you may have against the Released Parties that arise out of or are related to any investment in, or work you have done for, the Company from the beginning of time to the date of this Agreement. (“Released Claims”).  

3. Return of Digital Assets and Damages Limitation. You further agree that in the event you choose to pursue any Released Claims against the Released Parties, you shall honor the Arbitration provision in the Purchase Agreement andshall return all Digital Assets distributed under this Agreement or pay cash liquidated damages (the “Cash Payment”) in an amount equal to the greater of either the value of the Digital Assets at the time of your lawsuit against the Released Parties or the value of the Digital Assets at the time you actually pay the Cash Payment to the Company.  In the event that any award is granted in your favor   for a Released Claim, you will only be paid in Digital Assets at the current market price for any such award. 

4. JNTR Bonus. In addition to the Digital Assets that you will receive as part of the Company’s obligation under Paragraph 1, the Company shall issue you a bonus of _________   JNTR tokens.  This bonus amount was solely determined by the Company and you shall own such tokens; provided that, you: (i) honor the Release provision above in Paragraph 2; (ii) hereby agree not to compete against the Company, solicit officers , employees or providers or agents away from the Company and not to disparage the Company on social media or otherwise, either directly or indirectly, to be determined solely by the Company (the “Bonus Conditions”) and (iii) hereby agree not to file a lawsuit or arbitration claim against the Company from the date of this Agreement to the end of time.  In the event you choose to pursue any claims against the Company after the date of this Agreement, you shall return all of the bonus JNTR tokens in addition to the Digital Assets described in Paragraph 1 above, or pay the Cash Payment as defined above. 

In the event that any award is granted in your favor for a Released Claim, as defined above, you will only be paid in Digital Assets at the current market price for any such award.  

In the event that you breach the Bonus Conditions in Paragraph 4(ii), you shall return all of the bonus JNTR tokens to the Company upon the Company’s request or pay a cash liquidated damage amount equal to the greater of either the value of the JNTR tokens at the time of your breach of the Bonus Conditions or the value of the JNTR tokens at the time you actually pay such cash payment to the Company. 

Paragraphs 2, 3 and 4 shall survive the termination of this Agreement and the Company shall not be precluded from pursuing any other remedies, including pursuing injunctive relief, which you hereby agree not to oppose. 
          

5. Your Obligations. You shall provide the Company with a Metamask wallet address for receipt of any Digital Assets distributed to you through the Ethereum Protocol. You must also execute an NDA and Non-Compete Agreement.  You may also be required to execute a limited partnership agreement and other documents required by law.    
III. Transfers and Restrictions.

1. Transfer Restrictions. Recipient agrees and understands that the Digital Assets will have limitations on the transferability of the Digital Assets through the Ethereum Protocol.

2. Escrow & Gateway.  All Digital Assets, including the JNTR bonus tokens, will be distributed to an escrow smart contract account controlled by the your Metamask wallet. This account will be linked to a specific group such as Investor, Founder, Employee, Advisor or Company.

The Digital Assets are restricted from direct access to the secondary market, Liquidity Reserves, SmartSwap, and Atomic Swap. The smart contract only allows Digital Assets to be sent to a single address, the Gateway.

The Gateway engages with the secondary market through an API and makes trades based on the calculations of an algorithm which determines market demand. Once a sell order is completed the proceeds will be sent back to the escrow to be split pro-rata among the group.

Initially, Investors will receive 80% of the allocation until there principal investment amount is paid in full. Thereafter the allocations, unless changed by vote, will be as follows: Investors 40%, Founders 40%, Company 10%, and Employees and Advisors 5% each.

3. During the first 90 days after the distribution of the Digital Assets, accounts will have no ability to place a sell order. 
 
IV. Buyer Acknowledgements of Risks and Representations

1. The receipt of Digital Assets is subject to significant risks as outlined in the Purchase Agreement.  You have read and understand those risks.  Some of those risks include:

a. Receipt of Digital Assets may trigger an immediate tax event in your state/country of residence and the Internal Revenue Service (IRS) may value the Digital Assets at a higher valuation than the prices listed above.  You hereby release the Released Parties from any claims regarding tax related matters. 
b. The Company’s  system is a beta version based on many technologies and methodologies that have never existed before. There are no guarantees that the Company’s  project or the Digital Assets will be successful or free from bugs.
c. If you lose access to your wallet, the Company does not have the ability to recover the Digital Assets or the JNTR bonus tokens and they may be lost forever. 

2. The Purchase Agreement also contains Limitation of Liability, Indemnification and Arbitration clauses, among numerous others.  You have read and understand those clauses, as well.  



Recipient


By:		__________________________	 

Name: 		__________________________

Date:		__________________________
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