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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): November 2, 2018

ROKK3R INC.
(Exact name of registrant as specified in its charter)

Nevada 000-28453 75-2610236
(State or Other Jurisdiction

of Incorporation)
(Commission File Number) (I.R.S. Employer Identification Number)

2121 NW 2nd Avenue #203, Miami, FL 33127
(Address of principal executive offices, including zip code)

(305) 259-6637
(Registrant’s telephone number, including area code)

N/A
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

☐ Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

☐ If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.
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Item 1.01. Entry into a Material Definitive Agreement.

Board of Directors Retainer Agreement

In connection with the appointment of Mr. Salim Ismail to the Board of Directors (the “Board”) of Rokk3r Inc., a Nevada
corporation (the “Company”), as further discussed below in Item 5.02 of this Current Report on Form 8-K, on November 2nd, 2018,
the Company entered into a Board of Directors Retainer Agreement (the “Retainer Agreement”) with Mr. Ismail, pursuant to which the
Company agreed to pay Mr. Ismail the following compensation for his services: 1,000,000 shares of the Company’s $.0001 par value
per share common stock (the “Common Stock”), for 4 years of service, with 25% of such Common Stock shares vesting at the end
of each calendar year, with the first vesting date on December 31, 2019, as long as Mr. Ismail remains a member of the Board and
continues to fulfill his duties and provide the services during the corresponding vesting period. Notwithstanding the foregoing, if Mr.
Ismail’s appointment is terminated prior to 4 years of service, at any time after the first vesting period, Mr. Ismail will continue to earn
the Common Stock shares in the agreed upon quantity; however, the vesting period of the remaining Common Stock shares will then
move to the end of the fourth calendar year, which would be December 31, 2022. However, the Board in its discretion, may at any time
accelerate the vesting period for the Common Stock shares under the Retainer Agreement.

The term of the Retainer Agreement is from the date of execution of same until Mr. Ismail either resigns or is terminated from
such position in accordance with the Company’s Articles of Incorporation, as amended and Bylaws. Pursuant to the Retainer Agreement,
the Company shall not pay Mr. Ismail any extra fees for each regularly scheduled meeting of the Board that he attends in person, nor
for attending meetings telephonically. Additionally, pursuant to the Retainer Agreement, if Mr. Ismail is designated to participate in a
committee of the Board as either a chairperson or non-chairperson member, he will be entitled to receive compensation in addition to the
compensation previously agreed, in amounts to be later approved by the Board at the moment of such committee appointment.

The foregoing description of the Retainer Agreement does not purport to be complete and is qualified in its entirety by the
Retainer Agreement, a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.1, which is incorporated herein by
reference.

Stock Purchase Agreement

On November 2nd, 2018, the Company entered into a stock purchase agreement (the “SPA”) with ExO Foundation Inc., a
Delaware public benefit corporation (“EXO”). Pursuant to the SPA, the Company agreed to issue and sell to EXO, 5,000,000 shares of
the Company’s Common Stock in exchange for EXO and the Company entering into a Simple Agreement for Future Equity with Token
Allocation (the “Safe-T Agreement”).

Pursuant to the SPA, EXO agreed that during the 24 month period after the date of execution of the Safe-T Agreement, EXO
will not directly or indirectly, sell or engage in any transaction that will result in a change in the beneficial or record ownership of 50%
of the Common Stock issued to EXO pursuant to the SPA. Further, pursuant to the SPA, EXO agreed not to transfer any of the Common
Stock issued to EXO pursuant to the SPA during the 24 month period after the date of execution of the Safe-T Agreement without first
giving the Company written notice of such proposed transfer and allowing the Company the option to purchase the Common Stock at
issue on the same terms as contemplated by such proposed transfer.

The SPA includes customary representations, warranties and covenants by the Company and EXO and customary closing
conditions. The foregoing description of the SPA does not purport to be complete and is qualified in its entirety by the SPA a copy of
which is attached to this Current Report on Form 8-K as Exhibit 10.2 and is incorporated herein by reference.

Safe-T Agreement

On November 2nd, 2018, the Company and EXO entered into the Safe-T Agreement. Pursuant to the Safe-T Agreement, at
EXO’s election, the Company has the right to purchase a number of units of CivX Tokens (each a “Token” and together the “Tokens”)
to be used in a software network platform or application built by EXO and its affiliates, equal to the Purchase Amount, as such term is
defined in the Safe-T Agreement and discussed below, divided by the Price Per Token, as such term is defined in the Safe-T Agreement
and discussed below.
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Further, pursuant to the Safe-T Agreement, EXO agreed that if it conducts an Equity Financing as such term is defined in the
Safe-T Agreement, prior to the termination of the Safe-T Agreement, EXO will issue to the Company a number of shares of EXO’s
preferred stock equal to the Purchase Amount, as such term is defined in the Safe-T Agreement, divided by the price per share of the
preferred stock sold by EXO in the Equity Financing.

The Safe-T Agreement defines the term “Equity Financing” as a bona fide transaction or series of transactions with the principal
purpose of raising capital, pursuant to which EXO issues and sells its preferred stock at a fixed pre-money valuation with aggregate
proceeds of at least $5,000,000 (excluding any Simple Agreements for the Future Equity with Token Allocations, Simple Agreements for
the Future Equity, or other convertible securities converting pursuant to the Equity Financing).

The Safe-T Agreement defines the term “Purchase Amount” as follows: (a) the value of 5,000,000 shares of the Company’s
Common Stock (the “Purchaser Shares”) to be either (i) the publicly traded price of the Purchaser Shares at the time of the calculation,
with the express requirement that if the Purchaser Shares are then trading at over $3.00 then that will be the maximum value of the
Purchaser Shares and if the Purchaser Shares are then trading under $0.64 then that will be the minimum value of the Purchaser Shares
or (ii) if the Purchaser Shares are not publicly traded at such time, the value of such shares shall be the fair market value, up to but not
exceeding $3.00 (referred to as the “Adjusted Value”); (b) with a discount rate of 85% to be applied to the Adjusted Value to determine
the final value of the “Purchase Amount.”

The Safe-T Agreement defines the term “Price Per Token” as the fair market value of an individual Token at the time of the
Token Sale, as such term is defined in the Safe-T Agreement; provided, however, that if there is no public market for the Tokens at the
time of the Token Sale, the price per Token shall be determined by an independent third party valuation firm or expert, as mutually agreed
between Company and EXO. The Safe-T Agreement defines the term “Token Sale” as a bona fide transaction or series of transactions in
which EXO elects to sell all of the Tokens to the Company pursuant to the Safe-T Agreement.

The Safe-T Agreement will terminate upon either the earlier of the following (i) the issuance of all of the Tokens by EXO to the
Company pursuant to the Safe-T Agreement (ii) the issuance of all of the shares in the Equity Financing pursuant to the Safe-T Agreement
(iii) upon payment by EXO to the Company in the event of an occurrence of a Dissolution Event or Liquidity Event, as such terms are
defined in the Safe-T Agreement or (iv) 24 months after the date of execution of the Safe-T Agreement.

The Safe-T Agreement defines the term “Liquidity Event” as a change of control of EXO or an initial public offering by EXO.
The Safe-T Agreement defines the term “Dissolution Event” as (i) a voluntary termination of operations of EXO; (ii) a general assignment
for the benefit of EXO’s creditors; or (iii) any other liquidation, dissolution or winding up of EXO (excluding a Liquidity Event), whether
voluntary or involuntary. Upon the occurrence of a Liquidity Event or a Dissolution Event, EXO will have to pay the Company a cash
amount equal to the Purchase Amount.

Upon the occurrence of the termination of the Safe-T Agreement pursuant to the 24 month expiration EXO will have to deliver
to the Company either the Purchaser Shares, cash in an amount equal to the Purchase Amount or an amount of equity in EXO equal to
the Purchase Amount.

Pursuant to the Safe-T Agreement, the Company agreed that if Tokens are issued to the Company pursuant to the Safe-T
Agreement, that the Company would not transfer 50% of such Tokens for a period of 12 months from the issuance of the Tokens.

The Safe-T Agreement includes customary representations, warranties and covenants by the Company and EXO.

The foregoing description of the Safe-T Agreement does not purport to be complete and is qualified in its entirety by the Safe-T
Agreement a copy of which is attached to this Current Report on Form 8-K as Exhibit 10.3 and is incorporated herein by reference.

Item 3.02 Unregistered Sales of Equity Securities.

The disclosures above in Item 1.01 are incorporated by reference in this Item 3.02 in their entirety.
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The Common Stock issued to EXO pursuant to the SPA was issued in reliance upon the exemption from securities registration
afforded by the provisions of Section 4(a)(2) of the Securities Act of 1933, as amended (the “Act”), in reliance upon exemptions from the
registration requirements of the Act in transactions not involving a public offering, including, but not limited to the exemption provided
pursuant to Rule 506 of Regulation D, as promulgated by the Securities and Exchange Commission under the Act for offers and sales of
restricted securities in a private, non-public transaction to accredited investors, as defined in Rule 501 of Regulation D.

The Common Stock issued to Mr. Ismail pursuant to the Retainer Agreement was issued in reliance upon the exemption
from securities registration afforded by the provisions of Section 4(a)(2) of the Act in reliance upon exemptions from the registration
requirements of the Act in transactions not involving a public offering.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On November 2, 2018, the Board of the Company increased the number of directors on the Board from 3 to five 5 in accordance
with the Company’s Articles of Incorporation, as amended and Bylaws. On the same date, the Company appointed Mr. Salim Ismail to
fill one of the spots created by the increase to the Board and appointed Mr. Salim Ismail to serve as member of the Board of the Company
effective November 2, 2018, and to serve in such position for the remainder of the term of the other members of the Board or until
replaced or upon his resignation.

Salim Ismail, age 53, served as the Executive Director/Global Ambassador at Singularity University based at the NAASA
Research Park in Moffett Field, California, from September 2008 to August of 2014, where Mr. Ismail engaged in, amongst other things,
organizational design, fundraising, faculty management, curriculum development and community development. From September of
2014 to the present Mr. Ismail has worked as a speaker and author. Mr. Ismail is a sought-after speaker, strategist, entrepreneur, and
the author of the best-selling book “Exponential Organizations,” which was published in 2014 and has been translated into 15 languages
and sold over a quarter million copies. Mr. Ismail travels extensively for speaking engagements addressing topics including breakthrough
technologies and their impact on a variety of industries. Mr. Ismail received a Bachelor of Sciences with honors in theoretical physics
and computing from the University of Waterloo in Canada in 1989.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

10.1* Director Retainer Agreement entered into between Rokk3r Inc. and Salim Ismail dated November 2, 2018.
10.2* Stock Purchase Agreement entered into between Rokk3r Inc. and ExO Foundation Inc. dated November 2nd, 2018.
10.3* Simple Agreement for Future Equity with Token Allocation entered into between Rokk3r Inc. and ExO Foundation

Inc. dated November 2nd, 2018.

*Filed herewith.

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned hereunto duly authorized.

Rokk3r Inc.

Date: November 2nd, 2018 By:/s/ Nabyl Charania
Name: Nabyl Charania
Title: Chief Executive Officer
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Exhibit 10.1

BOARD OF DIRECTORS
RETAINER AGREEMENT

THIS BOARD OF DIRECTORS RETAINER AGREEMENT (the “Agreement”) is made as of November 2nd, 2018, by and
between Rokk3r Inc., a Nevada Corporation (the “Company”) and Salim Ismail (the “Director”) (collectively, the “Parties”).

WHEREAS, the Company desires to retain the Director to serve as a member of the Board of Directors of the Company, and the
Director desires to serve as a member of the Board of Directors of the Company, on the terms and subject to the conditions set forth in
this Agreement.

NOW, THEREFORE, in consideration of the promises and obligations herein, and other good and valuable consideration, the
validity and sufficiency of which are hereby acknowledged, the Parties agree as follows:

1. Director Arrangement. The Company hereby agrees to engage the Director, and the Director hereby agrees to serve as a member
of the Board of Directors to the Company in accordance with the Company’s Articles of Incorporation and Bylaws, on the terms
and subject to the conditions of this Agreement, and to provide the services required of a Director under the Company’s Articles
of Incorporation and Bylaws. The Director will serve as a non-employee independent member of the Board of Directors of
the Company (the “Board”) and shall do so in accordance with the fiduciary duties of a director of a Nevada corporation until
December 31st, 2022.

2. Term. The term of the Director’s service under this Agreement (the “Term”) shall commence on the date hereof and shall expire
pursuant to Section 5 hereof.

3. Compensation. As compensation for the services, the Director will receive 1,000,000 shares of the Company’s restricted $0.0001
par value per share common stock (the “Shares”), with 25% of such Shares vesting at the end of each calendar year, first vesting
period ending on December 31st, 2019, as long as the Director is a member of the Board of Directors and continues to fulfill his
duties and provide the services set forth above during the corresponding vesting period. Notwithstanding the foregoing, if this
Agreement is early terminated, at any time after the first vesting period, Director will continue to earn the Shares in the agreed
upon quantity; however, the vesting period of the remaining Shares will move to the end of the fourth calendar year (December
31st, 2022). The Board, at its discretion, may at any time accelerate the vesting period specified in this Paragraph 3.

The Shares are intended to be exempt from the registration requirements of the Securities Act of 1933, as amended (the
“Securities Act,”) pursuant to Section 4(a)(2) thereof and shall bear a “restrictive legend.” In connection with the acquisition of
the Shares, the Director represents and warrants to the Company that (i) he will not sell or otherwise transfer the Shares without
registration under the Securities Act or an exemption therefrom; (ii) he has such knowledge and experience in financial and
business matters that he is capable of evaluating the merits and risks of his investment in the Shares and is able to bear such
risks; and (iii) he is acquiring the Shares for the his own account, for investment purposes only and not with a view to distribute
or resell such securities in whole or in part.

The Company shall not pay the Director any extra fee for each regularly scheduled meeting of the Board of Directors that the
Director attends in person, nor for attending meetings telephonically.
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If the Director is designated to participate in a committee of the Board of Directors as either a chairperson or non-chairperson
member, the Director will be entitled to receive compensation in addition to the compensation previously agreed, in amounts to
be later approved by the Board at the moment of appointment.

4. Status; Taxes

(a) Status of Director. Director shall be neither an employee nor an independent contractor of the Company or any of its affiliates
and shall not be entitled to participate in any employee benefit plans or other benefits or conditions of employment available to
the employees or independent contractors of the Company. Director shall have no authority to act as an agent of the Company,
except on authority specifically so delegated, and he shall not represent to the contrary to any person.

(b) Taxes. It is intended that the fees paid hereunder shall constitute revenues to Director. To the extent consistent with
applicable law, the Company will not withhold any amounts therefrom as federal income tax withholding from wages or
as employee contributions under the Federal Insurance Contributions Act or any other state or federal laws. Director shall
be solely responsible for the withholding and/or payment of any federal, state or local income or payroll taxes and shall
hold the Company, its officers, directors and employees harmless from any liability arising from the failure to withhold such
amounts. Notwithstanding the foregoing, if the Director is a resident of a foreign country the fee received for the services
provided under this Agreement, is subject to US tax because services are considered rendered in the US; thus, the Company will
act as a withholding agent liable for the tax. Such liability is independent of Director’s US tax liability.

5. Termination. This Agreement and Director’s retention hereunder may be terminated by the Company or the Director for any
reason upon 30 (thirty) days prior written notice; provided, however, that upon the Director’s appointment to the Board, the
Director’s termination shall be in accordance with the Articles of Incorporation and Bylaws of the Company. In the event of
a termination of the Term and the Director’s services hereunder, neither the Company nor the Director shall have any further
obligations hereunder.

6. Entire Agreement/Prior Agreement. The provisions contained herein constitute the entire agreement between the parties with
respect to the subject matter of this Agreement and supersede any and all prior agreements, understandings and communications
between the Parties, oral or written, with respect to such subject matter.

7. Expenses. The Company shall reimburse Director for any reasonable expenses incurred by him in connection with the
performance of his services hereunder; provided that such services were directed by the Company and any material expenses
shall be subject to preapproval by the Company’s Chief Executive Officer or next most senior executive officer of the Company.

8. Modifications. Any waiver, alteration, amendment or modification of any provisions of this Agreement shall not be valid unless
in writing and signed by the Parties.

9. Assignment. The Company may assign its rights and delegate its obligations under this Agreement to any successor-in-interest
to its business. Except as provided in the previous sentence, neither party may assign any of its or his rights or delegate any of its
or his duties under this Agreement without the consent of the other and any attempted assignment in violation of this provision
shall be void.
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10. Notice. All notices hereunder shall be sent to the following contacts for each of the Parties. Either party may change the address
to which notices, requests, demands, claims, and other communications under this Agreement are to be delivered by giving the
other party notice in the manner herein set forth. Proof of delivery may be made by any reasonable means establishing receipt
of such notice:

For Company

c/o Rokk3r, Inc.
Attention: Carlos Escobar – Chief Operations Officer
2121 NW 2nd Ave Ste 203
Miami, FL 33127
Email: carlos@rokk3r.com

For Director:

Salim Ismail
Email: salim@salimismail.com

11. Choice of Law. This Agreement shall be governed by and construed in accordance with the law of the State of Nevada, without
regard to conflicts of laws principles thereof.

12. Counterparts. This Agreement may be executed in one or more counterparts, which shall, collectively and separately, constitute
one agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first above written.

Rokk3r, Inc.

/s/Nabyl
Charania

By: Nabyl Charania
Title: CEO

Director

/s/ Salim Ismail

By: Salim Ismail
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Exhibit 10.2

STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”), made and entered into this November 2, 2018 (the “Execution Date”),
between Rokk3r Inc., a Nevada corporation (the “Seller”) and ExO Foundation Inc., a Delaware public benefit corporation (the
“Purchaser”).

WHEREAS, the Seller has authorized the sale and issuance of 5,000,000 (five million) shares of the Seller’s restricted $0.0001
par value per share common stock (the “Selling Stock”), with the rights and restrictions set forth herein;

WHEREAS, the Seller wishes to issue and sell to the Purchaser, and the Purchaser wishes to purchase from the Seller, the
Selling Stock, and in exchange for the consideration, Seller and Purchaser entered into a Simple Agreement for Future Equity with Token
Allocation (the “Safe-T”) dated as of the date hereof.

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1. Purchase and Sale.

1.1 Except as otherwise provided in this Agreement, all monetary amounts referred to in this Agreement are in USD
(US Dollars).

1.2 The Seller has authorized the sale and issuance of 5,000,000 (five million) shares of the Seller’s restricted $0.0001
par value per share common stock.

1.3 The Seller agrees to sell and Purchaser agrees to purchase at the Closing, all the rights, title, interest, and property
of the Selling Stock for the Purchase Amount.

2. Representation and Warranties of the Seller. In connection with the transactions contemplated by this Agreement, Seller,
hereby represents and warrants to the Purchaser as follows:

2.1 The Seller is the owner in clear title of the Selling Stock and the Selling Stock is free of any lien, encumbrance,
security interests, charges, mortgages, pledges, or adverse claim or other restriction that would prevent the transfer of clear title
to the Purchaser.

2.2The Seller is not bound to any agreement that would prevent any transactions connected with this Agreement.

2.3There is no legal action or suit pending against any party, to the knowledge of the Seller that would materially affect
this Agreement.

3.Representation and Warranties of the Purchaser. In connection with the transactions contemplated by this Agreement,
Purchaser, hereby represents and warrants to the Seller as follows:

3.1 Authorization. Purchaser has full power and authority to enter into this Agreement and to perform all obligations
required to be performed by it hereunder. This Agreement, when executed and delivered by Purchaser, will constitute
Purchaser’s valid and legally binding obligation, enforceable in accordance with its terms.

3.2 Purchase Entirely for Own Account. Purchaser acknowledges that this Agreement is made with Purchaser in
reliance upon Seller’s representation, which Purchaser confirms by executing this Agreement, that the Selling Stock will be
acquired for investment for Purchaser’s own account, not as a nominee or agent (unless otherwise specified on Purchaser’s
signature page hereto), and not with a view to the resale or distribution of any part thereof, and that Purchaser has no present
intention of selling, granting any participation in, or otherwise distributing the same.
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3.3 Investment Experience. Purchaser is an investor in securities of companies in the development stage and
acknowledges that it is able to fend for itself, can bear the economic risk of its investment and has such knowledge and
experience in financial or business matters that it is capable of evaluating the merits and risks of the purchasing of the Selling
Stock.

3.4 Accredited Investor. Purchaser is an “accredited investor” within the meaning of Rule 501 of Regulation D
promulgated under the Securities Act. Purchaser agrees to furnish any additional information requested by the Seller to assure
compliance with applicable U.S. federal and state securities laws in connection with the purchase and sale of the Securities.

3.5 Restricted Securities. Purchaser understands that the Selling Stock have not been registered under the Securities
Act or any state securities laws, by reason of specific exemptions under the provisions thereof which depend upon, among other
things, the bona fide nature of the investment intent and the accuracy of each Purchaser’s representations as expressed herein.
Purchaser understands that the Selling Stock are “restricted securities” under U.S. federal and applicable state securities laws and
that, pursuant to these laws, Purchaser must hold the Selling Stock indefinitely unless they are registered with the Securities and
Exchange Commission and registered or qualified by state authorities, or an exemption from such registration and qualification
requirements is available. The Purchaser agrees to the imprinting, so long as is required by this Section 3.5, of a legend on any
of the Selling Stock in substantially the following form:

THE SECURITIES REPRESENTED HEREBY HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 AS AMENDED, NOR REGISTERED OR QUALIFIED UNDER
ANY STATE SECURITIES LAWS. SUCH SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED
AFTER SALE, TRANSFERRED, PLEDGED, OR HYPOTHECATED UNLESS QUALIFIED AND REGISTERED UNDER
APPLICABLE STATE AND FEDERAL SECURITIES LAWS OR UNLESS, IN THE OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE COMPANY, SUCH QUALIFICATION AND REGISTRATION ARE NOT
REQUIRED. ANY TRANSFER OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE IS FURTHER SUBJECT
TO OTHER RESTRICTIONS, TERMS AND CONDITIONS WHICH ARE SET FORTH HEREIN. THIS SECURITY AND
THE SECURITIES ISSUABLE UPON CONVERSION OF THIS SECURITY MAY BE PLEDGED IN CONNECTION
WITH A BONA FIDE MARGIN ACCOUNT WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH A
FINANCIAL INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE
SECURITIES ACT OR OTHER LOAN SECURED BY SUCH SECURITIES.

3.6 No Public Market. Purchaser understands that no public market now exists for the Selling Stock.

3.7No General Solicitation. Purchaser acknowledges that the Seller did not offered to sell the Securities to it by means
of any form of general solicitation or advertising within the meaning of Rule 502 of Regulation D under the Securities Act or in
any manner involving a public offering within the meaning of Section 4(a)(2) of the Securities Act.

3.8 Residence. If the Purchaser is a partnership, corporation, limited liability company or other entity, such Purchaser’s
principal place of business is located in the state or province identified in the address shown on Purchaser’s signature page
hereto.

3.9 No Disqualification Events. With respect to the Selling Stock to be offered and sold hereunder, none of the
Purchaser, any of its predecessors, any affiliated issuer, any director, executive officer, other officer of Purchaser, any beneficial
owner of 20% or more of the Purchaser’s outstanding voting equity securities, calculated on the basis of voting power (each,
a “Covered Person” and, together, “Covered Persons”) is subject to any of the “Bad Actor” disqualifications described in
Rule 506(d)(1)(i) to (viii) under the Securities Act (a “Disqualification Event”), except for a Disqualification Event covered by
Rule 506(d)(2) or (d)(3). The Purchaser has exercised reasonable care to determine whether any Covered Person is subject to a
Disqualification Event. The Purchaser has complied, to the extent applicable, with its disclosure obligations under Rule 506(e),
and has furnished to the Company a copy of any disclosures provided thereunder.
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4. Closing. The closing of the purchase and sale of the Selling Stock (the “Closing”) will take place remotely via the exchange of
documents and signatures on the date of this Agreement, or at such other time and place as the parties agree upon in writing (the “Closing
Date”).

5. Expenses, Dividends, and Voting Rights.

5.1All parties agree to pay all their own costs and expenses in connection with this Agreement.

5.2Any dividends earned by the Selling Stock and payable before the Closing will belong to the Seller, and any
dividends earned by the Selling Stock after the Closing will belong to the Purchaser.

5.3Any rights to vote attached to the Selling Stock will belong to the Seller before the closing and will belong to the
Purchaser after the Closing.

6. Restrictions on Transfer. During the 24 month period after the Effective Date (the “Lock-Up Period”), the Purchaser may not,
directly or indirectly, sell or engage in any transaction which has resulted in or will result in a change in the beneficial or record ownership
of 50% (fifty percent) of the Selling Stock held by Purchaser, including without limitation a voluntary or involuntary sale, assignment,
transfer, pledge, hypothecation, encumbrance, disposal, loan, gift, attachment or levy, enter into any swap or other derivatives transaction
that transfers to another, in whole or in part, any of the economic benefits or risks of ownership of the Selling Stock, whether any such
transaction is to be settled by delivery of the Selling Stock or other securities, in cash or otherwise; or publicly disclose the intention to
do any of the foregoing ("Transfer"), except as provided in this Agreement.

6.1 Right to Decline Transfer, Forfeit of Shares. The Seller and its transfer agent on its behalf are hereby authorized (a)
to decline to register any transfer of securities if such transfer would constitute a violation or breach of this Agreement and (b) to
imprint on any certificate representing the Selling Stock a legend describing the restrictions contained herein. In addition, in the
event of a violation of the terms in respect of the Lock-Up Period, the amount of Selling Stock applicable to the event giving rise
to such violation shall be forfeited, provided that, if the amount of Selling Stock held by the Purchaser is less than the amount of
such applicable Selling Stock, Purchaser shall forfeit all remaining Selling Stock then held.

7. Right of First Refusal. Each time the Purchaser proposes to Transfer (or is required by operation of law or other involuntary
transfer) any or all of the Selling Stock standing in the Purchaser's name or owned by him during the term of this Agreement, the
Purchaser shall first offer such Selling Stock to the Seller in accordance with the following provisions:

7.1The Purchaser shall deliver a written notice (a "Notice") to the Seller stating (A) the Purchaser's bona fide intention
to transfer such Selling Stock, (B) the name and the address of the proposed transferee, (C) the number of Selling Stock to be
transferred, and (D) the purchase price per share and terms of payment for which the Purchaser proposes to transfer such shares.
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7.2 Within 60 days after receipt of the Notice, the Seller or its designee shall have the first right to purchase or obtain
such shares, upon the price and terms of payment designated in the Notice. If the Notice provides for the payment of non-cash
consideration, the Seller at its option may pay the consideration in cash equal to the Seller's good faith estimate of the present
fair market value of the noncash consideration offered.

7.3 If the Seller or its designee elects not to purchase or obtain all of the shares designated in the selling Purchaser’s
Notice, then the Purchase may transfer the Shares referred to in the Notice to the proposed transferee, providing such transfer
(a) is completed within 30 days after the expiration of the Seller’s right to purchase or obtain such shares, and (b) is made at the
price and terms designated in the Notice. If such shares are not so transferred, the Purchaser must give notice in accordance with
this paragraph prior to any other or subsequent transfer of such shares.

7.4 No Transfer to Competitor. The Purchase may not transfer any shares to a competitor of the Seller, or to any
shareholder, partner or other beneficial holder of an equity ownership interest in a competitor, other than pursuant to a merger,
combination, or other transaction approved by the Board of Directors.

8. Governing Law and Dispute Resolution.

8.1The Purchaser and the Seller submit to the laws and jurisdiction of the courts of the State of Delaware, without
regard to the conflicts of law provisions of such jurisdiction.

9. Miscellaneous.

9.1 Defined Terms. Capitalized terms used herein shall have the meaning ascribed to them in the Safe-T, unless
otherwise indicated in this Agreement.

9.2 Counterparts. This Agreement may be executed in counterparts. Facsimile or scanned signatures are binding and
are considered to be original signatures.

9.3 Assignment. Neither party will assign this Agreement, in whole or in part, without the written consent of the other
party.

9.4 Titles. The titles and subtitles used in this Agreement are included for convenience only and are not to be considered
in construing or interpreting this Agreement.

9.5 Notices. All notices and other communications given or made pursuant hereto will be in writing and will be
deemed effectively given: (a) upon personal delivery to the party to be notified; (b) upon receipt of a return receipt if sent via
electronically; (c) one (1) day after deposit with a nationally recognized overnight courier, specifying next day delivery, with
written verification of receipt. All communications will be sent to the respective parties at the addresses shown on the signature
pages hereto.

9.6 No Finder’s Fee. Each party represents that it neither is nor will be obligated to pay any finder’s fee, broker’s fee or
commission in connection with the transactions contemplated by this Agreement. Purchaser agrees to indemnify and to hold the
Seller harmless from any liability for any commission or compensation in the nature of a finder’s or broker’s fee arising out of
the transactions contemplated by this Agreement.

9.7 Entire Agreement. This Agreement and the other documents delivered pursuant hereto constitute the full and entire
understanding and agreement between the parties with regard to the subjects hereof and thereof.
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9.8 Severability. If one or more provisions of this Agreement are held to be unenforceable under applicable law, such
provisions will be excluded from this Agreement and the balance of the Agreement will be interpreted as if such provisions were
so excluded and this Agreement will be enforceable in accordance with its terms.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date set forth above.

The Seller

Rokk3r Inc.

By /s/ Nabyl Charania
Name: Nabyl Charania
Title: CEO

Address:
2121 NW 2nd Ave #203
Miami, FL 33127

Email Address:
Nabyl@rokk3r.com

The Purchaser

ExO Foundation Inc.

By /s/ Salim Ismail
Name: Salim Ismail
Title: Chairman

Address:
3500 S Dupont Hwy., Suite Y102
Dover, DE

Email Address:
Salim@exo.team
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Exhibit 10.3

NOTICE TO RESIDENTS OF THE UNITED STATES

THE OFFER AND SALE OF THIS SECURITY INSTRUMENT AND ANY SECURITIES ISSUABLE PURSUANT HERETO
HAVE NOT BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
OR UNDER THE SECURITIES LAWS OF CERTAIN STATES. THESE SECURITIES MAY NOT BE OFFERED, SOLD OR
OTHERWISE TRANSFERRED, PLEDGED OR HYPOTHECATED EXCEPT AS PERMITTED UNDER THE SECURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT OR AN
EXEMPTION THEREFROM. THIS INSTRUMENT HAS NOT BEEN APPROVED FOR TRADING BY THE U.S. COMMODITY
FUTURES TRADING COMMISSION (THE “CFTC”) UNDER THE COMMODITY EXCHANGE ACT OF 1936, AS AMENDED
(THE “CEA”).
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EXO FOUNDATION, INC.

SAFE-T

(Simple Agreement for Future Equity with Token Allocation)

THIS CERTIFIES THAT in exchange for the payment by the purchaser set forth in the signature block (the “Signature Block”)
to this Agreement (the “Purchaser”) for the purchase amount set forth in Exhibit A hereto (the “Purchase Amount”) on or about the
date set forth in the Signature Block, EXO Foundation, Inc., a Delaware public benefit corporation (the “Company”), hereby issues to
the Purchaser the right to certain shares of the Company’s Capital Stock with a Token allocation option, subject to the terms set forth
below.

The “Discount Rate” is Eighty-Five Percent (85%).

See Section 2 for certain additional defined terms.

1. Events

(a) Equity Financing. If there is an Equity Financing before the expiration or termination of this instrument, the
Company will automatically issue to the Purchaser a number of shares of Safe Preferred Stock equal to the Purchase Amount divided by
the price per share of the Standard Preferred Stock sold in the Equity Financing. In connection with the issuance of Safe Preferred Stock
by the Company to the Purchaser pursuant to this Section 1(a):

(i) The Purchaser will execute and deliver to the Company all transaction documents related to the Equity
Financing; provided, that such documents are the same documents to be entered into with the purchasers of Standard Preferred Stock, with
appropriate variations for the Safe Preferred Stock if applicable, and provided further, that such documents have customary exceptions to
any drag-along applicable to the Purchaser, including, without limitation, limited representations and warranties, and limited liability and
indemnification obligations on the part of the Purchaser.

(b) Token Allocation. At the Company’s election in its sole discretion, the Purchaser shall have the right to purchase
a number of units of CivX Tokens (the “Tokens” or “CivX”) to be used in a software network platform or application built by the
Company and its affiliates (the “Network”), equal to the Purchase Amount divided by the Price Per Token. The Company will provide
the Purchaser with notice of an impending Token Sale, in accordance with Section 9(c), at least ten (10) business days prior to the
commencement of such Token Sale. If the Purchaser wishes to exercise its right to purchase Tokens in a Token Sale pursuant to this
Section 1(b), the Purchaser must deliver notice of its intention to exercise such right to Company, in accordance with Section 9(c), at least
one (1) business day prior to the commencement of such Token Sale, which notice shall indicate whether the Purchaser is exchanging
this instrument or is paying new money as consideration for the purchase price payable for such Tokens. In connection with the purchase
of Tokens pursuant to this Section 1(b), the Purchaser will execute and deliver to the Company all transaction documents related to the
Token Sale (the “Token Sale Documents”); provided, that such Token Sale Documents may contain additional or alternative terms and
conditions governing the Token Sale (the “Final Token Sale Terms”). Such Final Token Sale Terms will supersede the disclosures, terms
and conditions previously provided, made available to or discussed with the Purchaser, if any, except that the economic terms for the
distribution of the Tokens (including the Price Per Token) shall be as set forth herein and the method of payment for the Token by, and
procedures for delivery of the Tokens to, the Purchaser shall be determined by the Company in its sole discretion on or about the time
of the Token Sale. The Purchaser acknowledges that the terms of sale of the Tokens, until superseded by the Final Token Sale Terms,
are subject to change on an ongoing basis in the sole and absolute discretion of the Company as and to the extent the Company deems
necessary or advisable in connection with the Token Sale. In addition, this Section 1(b) shall not apply (i) to any Token Sale completed
pursuant to a registration statement filed with the U.S. Securities and Exchange Commission within twelve (12) months of the date of
this instrument; and (ii) if the representations and warranties of the purchasers of Tokens set forth in the Token Sale Documents are not
true with respect to the Purchaser at the time of the Token Sale, or the Purchaser is otherwise not eligible to participate in the Token Sale
under the terms of the Token Sale.
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(c) Liquidity Event. If there is a Liquidity Event before the expiration or termination of this instrument, the Purchaser
will receive a cash payment equal to the Purchase Amount. The Purchase Amount will be due and payable by the Company to the
Purchaser immediately prior to, or concurrent with, the consummation of the Liquidity Event. If there are not enough funds to pay the
Purchaser and holders of other SAFE, SAFE-Ts, and other convertible instrument holders (collectively, the “Cash-Out Purchasers”)
in full, then all of the Company’s available funds will be distributed with equal priority and pro rata among the Cash-Out Purchasers
in proportion to their Purchase Amounts, and the Cash-Out Purchasers will automatically receive the number of shares of Common
Stock equal to the remaining unpaid Purchase Amount divided by the Liquidity Price. In connection with a Change of Control intended
to qualify as a tax-free reorganization, the Company may reduce, pro rata, the Purchase Amounts payable to the Cash-Out Purchasers
by the amount determined by its board of directors in good faith to be advisable for such Change of Control to qualify as a tax-free
reorganization for U.S. federal income tax purposes, and in such case, the Cash-Out Purchasers will automatically receive the number of
shares of Common Stock equal to the remaining unpaid Purchase Amount divided by the Liquidity Price.

(d) Dissolution Event. If there is a Dissolution Event before this instrument expires or terminates, the Company will pay
an amount equal to the Purchase Amount, due and payable to the Purchaser immediately prior to, or concurrent with, the consummation
of the Dissolution Event. As an obligation to a general unsecured creditor, the Purchase Amount will be paid prior and in preference
to any Distribution of any of the assets of the Company to holders of outstanding Capital Stock by reason of their ownership thereof.
If immediately prior to the consummation of the Dissolution Event, the assets of the Company legally available for distribution to the
Purchaser and all holders of all other SAFE, SAFE-Ts, and other convertible instrument holders (the “ Dissolving Purchasers”), as
determined in good faith by the Company’s board of directors, are insufficient to permit the payment to the Dissolving Purchasers of their
respective Purchase Amounts, then, subject to legally required payments by the Company (e.g. the repayment of secured creditors), the
entire assets of the Company legally available for distribution will be distributed with equal priority and pro rata among the Dissolving
Purchasers in proportion to the Purchase Amounts they would otherwise be entitled to receive pursuant to this Section 1(d).

(e) Termination. This instrument will expire and terminate (without relieving the Company of any obligations arising
from a prior breach of or non-compliance with this instrument) upon (i) the issuance of stock to the Purchaser pursuant to Section 1(a); (ii)
the sale of Tokens to the Purchaser pursuant to Section 1(b) where the Purchaser has elected to exchange this instrument as consideration
for such Token; (iii) the payment, or setting aside for payment, of amounts due to the Purchaser pursuant to Section 1(c) or Section 1(d);
or (iv) Twenty-Four (24) months from the Effective Date of this Agreement (“Event Deadline”). In the event this Agreement expires
due to the Event Deadline, the Parties agree to the procedure and terms following the Signature Block to this Agreement under Exhibit
A.

2. Definitions

“Capital Stock” means the capital stock of the Company, including, without limitation, the “Common Stock” and the
“Preferred Stock.”

“Change of Control” means (i) a transaction or series of related transactions in which any “person” or “group” (within the
meaning of Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), becomes the “beneficial owner” (as defined
in Rule 13d-3 under the Securities Exchange Act of 1934, as amended), directly or indirectly, of more than 50% of the outstanding
voting securities of the Company having the right to vote for the election of members of the Company’s board of directors; (ii) any
reorganization, merger or consolidation of the Company, other than a transaction or series of related transactions in which the holders
of the voting securities of the Company outstanding immediately prior to such transaction or series of related transactions retain,
immediately after such transaction or series of related transactions, at least a majority of the total voting power represented by the
outstanding voting securities of the Company or such other surviving or resulting entity; or (iii) a sale, lease or other disposition of all or
substantially all of the assets of the Company.
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“Company Capitalization” means the sum, as of immediately prior to the Equity Financing, of: (i) all shares of Capital
Stock (on an as-converted basis) issued and outstanding, assuming exercise or conversion of all outstanding vested and unvested options,
warrants and other convertible securities, but excluding (a) this instrument, (b) all other SAFE-Ts, and (c) convertible promissory notes;
and (ii) all shares of Common Stock reserved and available for future grant under any equity incentive or similar plan of the Company,
and/or any equity incentive or similar plan to be created or increased in connection with the Equity Financing.

“Conversion Price” means the Discount Price.

“Discount Price” means the price per share of the Standard Preferred Stock sold in the Equity Financing multiplied by the
Discount Rate.

“Disqualified Jurisdiction” means the People’s Republic of China, and New York State.

“Dissolution Event” means (i) a voluntary termination of operations of the Company; (ii) a general assignment for the
benefit of the Company’s creditors; or (iii) any other liquidation, dissolution or winding up of the Company (excluding a Liquidity Event),
whether voluntary or involuntary.

“Distribution” means the transfer to holders of Capital Stock by reason of their ownership thereof of cash or other property
without consideration, whether by way of dividend or otherwise, other than dividends on Common Stock payable in Common Stock,
or the purchase or redemption of Capital Stock by the Company or its subsidiaries for cash or property other than: (i) repurchases
of Common Stock held by employees, officers, directors or consultants of the Company or its subsidiaries pursuant to an agreement
providing, as applicable, a right of first refusal or a right to repurchase shares upon termination of such service provider’s employment or
services; or (ii) repurchases of Capital Stock in connection with the settlement of disputes with any stockholder.

“Equity Financing” means a bona fide transaction or series of transactions with the principal purpose of raising capital,
pursuant to which the Company issues and sells Preferred Stock at a fixed pre-money valuation with aggregate proceeds of at least
$5,000,000 (excluding any SAFE-Ts, SAFEs, or other convertible securities converting pursuant to the Equity Financing).

“Initial Public Offering” means the closing of the Company’s first firm commitment underwritten initial public offering of
Common Stock pursuant to a registration statement filed under the Securities Act.

“Liquidity Capitalization” means the number, as of immediately prior to the Liquidity Event, of shares of Capital Stock
(on an as-converted basis) outstanding, assuming exercise or conversion of all outstanding vested and unvested options, warrants and
other convertible securities, but excluding: (i) shares of Common Stock reserved and available for future grant under any equity incentive
or similar plan; (ii) this instrument; (iii) other SAFE-Ts; and (iv) convertible promissory notes.

“Liquidity Event” means a Change of Control or an Initial Public Offering.

“Liquidity Price” means the price per share equal to the Valuation Cap divided by the Liquidity Capitalization.

“Price Per Token” means the fair market value of an individual Token at the time of the Token Sale; provided, however,
that if there is no public market for the Tokens at the time of the Token Sale, the price per Token shall be determined by an independent
third party valuation firm or expert, as mutually agreed between Company and Purchaser.
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“SAFE-T” means an instrument containing a future right to shares of Capital Stock with a Token allocation option, similar
in form and content to this instrument, purchased by Purchasers for the purpose of funding the Company’s business operations, provided,
that for purposes of the foregoing criteria, the existence or absence of a right to purchase Tokens in a Token Sale shall have no bearing on
whether an instrument is similar in form and content to this instrument.

“Safe Preferred Stock” means the shares of a series of Preferred Stock issued to the Purchaser in an Equity Financing,
having the identical rights, privileges, preferences and restrictions as the shares of Standard Preferred Stock, other than with respect to:
(i) the per share liquidation preference and the conversion price for purposes of price-based anti-dilution protection, which will equal the
Conversion Price; and (ii) the basis for any dividend rights, which will be based on the Conversion Price.

“Seller” means the Company, a wholly owned subsidiary of the Company, a Designated Non-profit Foundation (as defined
below), or a wholly owned subsidiary of a Designated Non-profit Foundation sells or issues Tokens to the Purchaser pursuant to this
Agreement. As used herein, a “Designated Non-profit Foundation” is a non-profit foundation that transfers a substantial portion of
the Tokens sold in a Token Sale to the Company for no or de minimis consideration, or for non-cash or part cash and part non-cash
consideration in connection with its Token Sale.

“Subsequent Convertible Securities” means convertible securities that the Company may issue after the issuance of
this instrument with the principal purpose of raising capital and for substantially similar forms of consideration, including but not
limited to, other SAFE-Ts, convertible debt instruments and other convertible securities. Subsequent Convertible Securities excludes:
(i) options issued pursuant to any equity incentive or similar plan of the Company; (ii) convertible securities issued or issuable to
(A) banks, equipment lessors, financial institutions or other persons engaged in the business of making loans pursuant to a debt
financing or commercial leasing or (B) suppliers or third party service providers in connection with the provision of goods or services
pursuant to transactions; (iii) convertible securities issued or issuable in connection with sponsored research, collaboration, technology
license, development, OEM, marketing or other similar agreements or strategic partnerships; and (iv) convertible securities issued for
consideration for cash or convertible virtual currencies.

“Standard Preferred Stock” means the shares of a series of Preferred Stock issued to the Purchasers investing new money
in the Company in connection with the initial closing of the Equity Financing.

“Token Sale” means a bona fide transaction or series of transactions, pursuant to which the Company, a wholly owned
subsidiary of the Company, a Designated Non-profit Foundation, or a wholly owned subsidiary of a Designated Non-profit Foundation
elects to sells Tokens to the Purchaser pursuant to Section 1(a).

“Use Restriction Period” means 12 months following the Token Sale.

3. Tax Treatment For U.S. federal, state and local income tax purposes only, each of the Company and the Purchaser
agree to treat this Agreement as a forward contract, and will not take any position on any tax return, report, statement or other tax
document that is inconsistent with such treatment, unless otherwise required by a change in law occurring after the date hereof, a closing
agreement with an applicable tax authority or a final non-appealable judgment of a court of competent jurisdiction.

4. “MFN” Amendment Provision. If the Company issues any Subsequent Convertible Securities prior to termination
of this SAFE-T, the Company will promptly provide the Investor with written notice thereof, together with a copy of all documentation
relating to such Subsequent Convertible Securities and, upon written request of the Investor, any additional information related to such
Subsequent Convertible Securities as may be reasonably requested by the Investor. In the event the Investor determines that the terms
of the Subsequent Convertible Securities are preferable to the terms of this instrument, the Investor will notify the Company in writing.
Promptly after receipt of such written notice from the Investor, the Company agrees to amend and restate this instrument to be identical
to the instrument(s) evidencing the Subsequent Convertible Securities.
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5. Company Representations

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the state of its
incorporation, and has the power and authority to own, lease and operate its properties.

(b) To the knowledge of the Company, the execution, delivery and performance by the Company of this instrument
is within the power of the Company and, other than with respect to the actions to be taken when equity is to be issued or the Tokens
delivered to the Purchaser, has been duly authorized by all necessary actions on the part of the Company. This instrument constitutes
a legal, valid and binding obligation of the Company, enforceable against the Company in accordance with its terms, except as limited
by bankruptcy, insolvency or other laws of general application relating to or affecting the enforcement of creditors’ rights generally and
general principles of equity. To the knowledge of the Company, it is not in violation of (i) its current certificate of incorporation or bylaws;
(ii) any material statute, rule or regulation applicable to the Company; or (iii) any material indenture or contract to which the Company is
a party or by which it is bound, where, in each case, such violation or default, individually, or together with all such violations or defaults,
could reasonably be expected to have a material adverse effect on the Company.

(c) To the knowledge of the Company, the Company is an Eligible Contract Participant as defined in the CEA.

(d) To the knowledge of the Company, the performance and consummation of the transactions contemplated by this
instrument do not and will not: (i) violate any material judgment, statute, rule or regulation applicable to the Company; (ii) result in the
acceleration of any material indenture or contract to which the Company is a party or by which it is bound; or (iii) result in the creation or
imposition of any lien upon any property, asset or revenue of the Company or the suspension, forfeiture, or nonrenewal of any material
permit, license or authorization applicable to the Company, its business or operations.

(e) To the knowledge of the Company no consents or approvals are required in connection with the performance of this
instrument, other than: (i) the Company’s corporate approvals; (ii) any qualifications or filings under applicable securities laws; and (iii)
necessary corporate approvals for the authorization of Capital Stock issuable pursuant to Section 1.

(f) To its knowledge, the Company owns or possesses (or can obtain on commercially reasonable terms) sufficient
legal rights to all patents, trademarks, service marks, trade names, copyrights, trade secrets, licenses, information, processes and other
intellectual property rights necessary for its business as now conducted and as currently proposed to be conducted, without any conflicts
with, or infringement of, the rights of others.

(g) The Company is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act.
The Company has been advised that the Purchaser Shares have not been registered under the Securities Act, or any U.S. state securities
laws and, therefore, cannot be resold unless they are registered under the Securities Act and applicable U.S. state securities laws or unless
an exemption from such registration requirements is available. The Company is acquiring the Purchasers Shares for its own account for
investment, not as a nominee or agent, and not with a view to, or for resale in connection with, the distribution thereof, and the Company
has no present intention of selling, granting any participation in, or otherwise distributing the same. The Company has such knowledge
and experience in financial and business matters that the Company is capable of evaluating the merits and risks of such investment, is
able to incur a complete loss of such investment without impairing the Company’s financial condition, and is able to bear the economic
risk of such investment for an indefinite period of time.

(h) The Company understands that the Company bears sole responsibility for any taxes as a result of the matters and
transactions that are the subject of this instrument, and any future acquisition, ownership, use, sale or other disposition of Purchaser
Shares held by the Company. To the extent permitted by law, the Company agrees to indemnify, defend and hold the Purchaser or any of
its affiliates, employees or agents (including developers, auditors, contractors or founders) harmless for any claim, liability, assessment
or penalty with respect to any taxes (other than any net income taxes of the Purchaser that result from the issuance of Purchaser Shares
pursuant to this instrument) associated with or arising from the Company’s purchase of Purchaser Shares hereunder, or the use or
ownership of Purchaser Shares.
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6. Purchaser Representations

(a) The Purchaser has full legal capacity, power and authority to execute and deliver this instrument and to perform its
obligations hereunder. This instrument constitutes a legal, valid and binding obligation of the Purchaser, enforceable in accordance with
its terms, except as limited by bankruptcy, insolvency or other laws of general application relating to or affecting the enforcement of
creditors’ rights generally and general principles of equity.

(b) The Purchaser is an accredited investor as such term is defined in Rule 501 of Regulation D under the Securities Act.
The Purchaser has been advised that this instrument and the underlying securities have not been registered under the Securities Act, or
any U.S. state securities laws and, therefore, cannot be resold unless they are registered under the Securities Act and applicable U.S. state
securities laws or unless an exemption from such registration requirements is available. The Purchaser is purchasing this instrument and
the securities or Tokens to be acquired by the Purchaser hereunder for its own account for investment, not as a nominee or agent, and not
with a view to, or for resale in connection with, the distribution thereof, and the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same. The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of such investment, is able to incur a complete loss of such investment
without impairing the Purchaser’s financial condition, and is able to bear the economic risk of such investment for an indefinite period of
time. To the extent permitted by law, the Purchaser agrees to indemnify, defend and hold the Company or any of its affiliates, employees
or agents (including developers, auditors, contractors or founders) harmless for any claim, liability, assessment or penalty with respect to
any failure to file any required notices, register the transactions contemplated by this Agreement, or take any other action required of the
Purchaser under the Securities Act, the Securities Exchange Act of 1934, or the CEA.

(c) The Purchaser has been advised that this Agreement has not been approved for trading by the CFTC. The Purchaser
represents that it is not purchasing this Agreement on the basis that it is a contract of sale of a commodity for future delivery (or option
on such a contract), a swap or any other instrument subject to the CEA.

(d) The Purchaser understands that there is no guarantee that Tokens will ultimately be sold in a Token Sale for any
specific price per Token, or at all. The Purchaser also understands there is no guarantee of any distribution of the Tokens, and the funds
generated by this instrument may be retained by the Company for its own purposes, rather than committed solely to the development of
the Network. The Purchaser has read and understands the preliminary technical white paper attached hereto as Exhibit B (the “White
Paper”), and the risk factors attached hereto as Exhibit C (the “Risk Factors”). The Purchaser further acknowledges and understands
that the White Paper and Risk Factors are subject to further revisions prior to being finalized in connection with the Token Sale.

(e) The Purchaser has such knowledge and experience in financial and business matters that the Purchaser is capable
of evaluating the merits and risks of entering into this instrument and of purchasing Tokens, including without limitation and
acknowledgement and assumption of the risk that if delivered, the Tokens and the Network may not be broadly adopted, and the Tokens
may decrease in value over time and/or lose all their monetary value.

(f) The Purchaser has not relied on any representations or warranties made by the Company outside of this instrument,
including, but not limited to, conversations of any kind, whether through oral or electronic communication. The Purchaser represents that
it has adequate information on which to base its decision to purchase Tokens through this instrument, notwithstanding the fact that the
terms of Token Sale are not yet final and may undergo changes before they are superseded by the Final Token Sale Terms. The Purchaser
acknowledges that such potential changes may be significant and understands that the Final Token Sale Terms shall be at the sole and
absolute discretion of the Company and will be binding on the Purchaser regardless of the extent, nature or impact of such changes, except
that the economic terms for the distribution of the Tokens (including the Price Per Token) shall be as set forth herein and the method of
payment for the Token by, and procedures for delivery of the Tokens to, the Purchaser shall be determined by the Company in its sole
discretion on or about the time of the Token Sale.

6
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(g) The Purchaser understands that no federal or state agency or any other governmental authority has passed on or
made any recommendation or endorsement of this Agreement or the Tokens or the fairness or suitability of this investment, nor has any
governmental authority passed upon or endorsed the merits of this instrument.

(h) The Purchaser’s entry into this instrument complies with applicable laws and regulations in the Purchaser’s
jurisdiction.

(i) The Purchaser understands that the Purchaser bears sole responsibility for any taxes as a result of the matters and
transactions that are the subject of this instrument, and any future acquisition, ownership, use, sale or other disposition of Tokens held by
the Purchaser. To the extent permitted by law, the Purchaser agrees to indemnify, defend and hold the Company or any of its affiliates,
employees or agents (including developers, auditors, contractors or founders) harmless for any claim, liability, assessment or penalty with
respect to any taxes (other than any net income taxes of the Company that result from the issuance of Tokens to the Purchaser pursuant
to this instrument) associated with or arising from the Purchaser’s purchase of Tokens hereunder, or the use or ownership of Tokens.

(j) The Purchaser is not a resident of or is domiciled in any Disqualified Jurisdiction or purchasing the Tokens from a
location in any Disqualified Jurisdiction.

(k) The Purchaser is not (i) a citizen or resident of a geographic area in which use of cryptographic tokens is prohibited
by applicable law, decree, regulation, treaty, or administrative act; (ii) a citizen or resident of, or located in, a geographic area that
is subject to U.S. or other applicable sanctions or embargoes; or (iii) an individual, or an individual employed by or associated with
an entity, that is identified on the U.S. Department of Commerce’s Denied Persons or Entity List, the U.S. Department of Treasury’s
Specially Designated Nationals or Blocked Persons Lists, or the U.S. Department of State’s Debarred Parties List. If Purchaser’s country
of residence or other circumstances change such that the above representations are no longer accurate, the Purchaser will immediately
notify Company.

(l) The Purchaser will not use the Tokens in connection with any activity that violates applicable laws in any relevant
jurisdiction, including, but not limited to, use of the Tokens in connection with transactions that violate U.S. federal or state securities or
commodity laws.

(m) The Purchaser will at all times maintain control of the Purchaser’s wallet where any Tokens are stored,
and the Purchaser will not share or disclose the account credentials associated with such wallet with any other party. If the Purchaser
transfers Tokens into another wallet or vault, the Purchaser will likewise at all times maintain control of such other wallet or vault, and
will not share or disclose the account credentials associated with such other wallet or vault with any other party.

(n) The Purchaser understands that the Token design remains under development, and that ongoing development efforts
may result in material changes to the Company’s current design of the Token as outlined in the Company’s Whitepaper and other
materials. Further, the Purchaser understands that the timing, the token allocation structure and other ongoing development plans of the
Token Sale may be subject to change in the sole and absolute discretion of the Company.

7
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7. Lock-Ups & Other Features. If upon the conversion of this instrument the Purchaser is receiving Tokens, fifty
percent (50%) of such Tokens (the “Locked-Up Tokens”) shall be subject to a lock-up for the Use Restriction Period, as defined above.
During the Use Restriction Period, except as provided pursuant to this Section 7, the Purchaser will not be able to (i) offer, pledge,
sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant
to purchase, lend, or otherwise transfer or dispose of, directly or indirectly the Locked-Up Tokens, or (ii) enter into any swap or other
arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of the Locked-Up Tokens;
provided, however, that during the Use Restriction Period, the Purchaser may transfer or otherwise dispose of Locked-Up Tokens if such
transfer or disposition is necessary to access or use services or functions of the Network.

Notwithstanding the foregoing, the Purchaser acknowledges that it may be necessary or advisable under applicable law for
the Seller to require certain additional lockups, dribble out rules, or other features to apply to all Tokens upon delivery to the Purchaser.
Any distribution of the Tokens by the Seller to the Purchaser shall be subject to these additional features and requirements as deemed
necessary or advisable in the sole and absolute discretion of the Seller under then applicable law.

8. Assignment

(a) Subject to Section 8(c), the Purchaser shall not, by operation of law or otherwise, directly or indirectly (and shall not
agree to) assign the benefit of this instrument (in whole or in part), or sell, transfer, declare a trust of, pledge, or otherwise dispose of in
any manner whatsoever, any Tokens or any economic interest in any Tokens without the prior written consent of the Company, which
will not be unreasonably withheld. Subject to Section 8(b), the Company shall not assign this instrument nor the rights contained herein,
by operation of law or otherwise, without the prior written consent of the Purchaser, which will not be unreasonably withheld.

(b) The Company may assign this instrument in whole, without the consent of the Purchaser, (i) in connection with a
reincorporation to change the Company’s domicile or a transfer by way of continuation of the company to another jurisdiction or (ii) to
either a wholly-owned subsidiary of the Company or a Designated Non-profit Foundation, that is the seller of the Tokens in the Token
Sale.

(c) The Purchaser shall be entitled, without the consent of the Company, after having given no less than three (3)
Business Days’ prior written notice to the Company, to assign the benefit of this instrument (in whole or in part) or transfer any or all its
obligations and liabilities under this instrument to any other entity that directly or indirectly, controls, is controlled by or is under common
control with the Purchaser, including, without limitation, any general partner, managing member, officer or director of the Purchaser,
or any venture capital fund now or hereafter existing which is controlled by one or more general partners or managing members of, or
shares the same management company with, the Purchaser (an “Assignee”), provided that the Assignee: (i) undertakes in writing to the
Company to be bound by the Purchaser’s obligations and liabilities under this Agreement; (ii) warrants in writing to the Company that
each of the Purchaser’s representations set forth in Section 6 and elsewhere in this instrument is true, accurate and not misleading as at the
date of the assignment or transfer with respect to itself (as if each reference to the Purchaser is construed as a reference to the Assignee);
and (iii) delivers such other documents to the Company relating to this instrument as the Company may reasonably request.

9. Miscellaneous

(a) Any provision of this instrument may be amended, waived or modified only upon the written consent of the parties.

(b) This instrument sets forth the entire agreement and understanding of the parties relating to the subject matter herein
and supersedes all prior or contemporaneous disclosures, discussions, understandings and agreements, whether oral or written, between
them relating to the subject matter hereof.

(c) Any notice required or permitted by this instrument will be deemed sufficient (i) when delivered personally or by
overnight courier or sent by email to the relevant address listed on the signature page; or (ii) 48 hours after being deposited in the U.S.
mail as certified or registered mail with postage prepaid, addressed to the party to be notified at such party’s address listed on the signature
page, as subsequently modified by written notice.

(d) In the event any one or more of the provisions of this instrument is for any reason held to be invalid, illegal or
unenforceable, in whole or in part or in any respect, or in the event that any one or more of the provisions of this instrument operate or
would prospectively operate to invalidate this instrument, then and in any such event, only those such provision(s) will be deemed null
and void and will not affect any other provision of this instrument, and the remaining provisions of this instrument will remain operative
and in full force and effect and will not be affected, prejudiced, or disturbed thereby.
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(e) In the event that the Purchase Amount (or any portion thereof) is paid in any currency or property, including digital
currencies, other than U.S. dollars, the value of the Purchase Amount (or the applicable portion thereof) shall be deemed to be the
Adjusted Value as defined in Exhibit A hereto.

(f) All rights and obligations hereunder will be governed by the laws of the state of Delaware, without regard to the
conflicts of law provisions of such jurisdiction.

(g) The Purchaser is not entitled, as a holder of this instrument, to vote or receive dividends or be deemed the holder
of Capital Stock for any purpose, nor will anything contained herein be construed to confer on the Purchaser, as such, any of the rights
of a stockholder of the Company or any right to vote for the election of directors or upon any matter submitted to stockholders at any
meeting thereof, or to give or withhold consent to any corporate action or to receive notice of meetings, or to receive subscription rights
or otherwise until shares have been issued upon the terms described herein.

(Signature page follows)

8
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IN WITNESS WHEREOF, the undersigned have caused this instrument to be duly executed and delivered as of the date written
below.

Effective Date: November 2nd, 2018

COMPANY:
EXO FOUNDATION, INC.

INVESTOR:
ROKK3R INC.

Signed: /s/ Salim Ismail Signed: /s/ Nabyl Charania
Name: Salim Ismail Name: Nabyl Charania
Title: Chairman Title: CEO

(add title if signing on
behalf of an entity)

Address: 3500 S DuPont Hwy Address: 2121 NW 2nd Ave.
Suite YY 102 Suite #203
Dover, DE 19901 Miami, FL 33127
USA USA

Email: salim@exo.team Email: nabyl@rokk3r.com
Entity: ExOFoundation, Inc. Entity: Rokk3r Inc.

(add entity if signing on
behalf of an entity)

With Copy to: With Copy to:

Name: Michael Nichols Name: Katia Rocha or Luisa
Gamboa

Address: 2142 University Ave Address: 2121 NW 2nd Ave.
Suite #203

Mountain View, CA 94040 Miami, FL 33127
USA USA

Email: michael@exo.team Email: Katia@rokk3r.com
Luisa@rokk3r.com

Entity: ExO Foundation, Inc. Entity: Rokk3r Inc.
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Exhibit A

Additional Definitions and Terms

Purchase Amount:

5,000,000 common stock shares of Rokk3r, Inc. (OTC: ROKK) (“Purchaser Shares”). The value of the Purchaser Shares, for purposes
of (i) an Equity Financing, (ii) a Token Allocation, or (iii) an Event Deadline described under “Event Deadline” subsections (ii) and (iii)
below (collectively, the “Qualifying Events”), shall be determined as follows (each, the “Adjusted Value”):

(i) the publicly traded price of the Purchaser Shares at the time of a Qualifying Event, subject to the following limitations:

(a) if the shares are trading over Three Dollars ($3.00 USD) per share (“Maximum Value”) each share shall be
deemed to have the Maximum Value; and

(b) if the shares are trading under Sixty-Four Cents ($0.64 USD) per share (“Minimum Value”), each share shall be
deemed to have the Minimum Value; or

(ii) If the Purchaser Shares are not publicly traded at the time of a Qualifying Event, the value of such shares shall be: the
Fair Market Value, up to but not exceeding the Maximum Value; and

The Discount Rate shall then be applied to the Adjusted Value to determine the final value of the “Purchase Amount.”

Event Deadline

If this Agreement expires and terminates due to the Event Deadline, as defined above in Section 1(e), the Company shall return or give
to Purchaser, based upon the mutual agreement of Company and Purchaser (such agreement not to be unreasonably withheld), one of the
following or a combination thereof:

(i) Purchaser Shares acquired by Company under this Agreement; or

(ii) cash in an amount equivalent of the Purchase Amount; or

(iii) an amount of common stock equity in the Company (based on the then most recent valuation or financing) equal to the
Purchase Amount (or some other mutually agreed upon means).

Use of Proceeds

The proceeds generated from the Agreement for the Company shall not be used for: (i) any personal, family or household purpose, or
(ii) the repayment of indebtedness for borrowed money (other than short-term bridge or similar loans), redemption or repurchase of
securities, or payments to employees other than in the ordinary course of business; or (iii) payments to other SAFE, SAFE-T, and other
convertible instrument holders for purposes of cancelling other indebtedness.

Registration Rights

The Purchaser agrees that, upon receipt of the Purchaser Shares, the Company shall have rights as any other purchaser common stock
holder. Purchaser will use reasonable efforts to obtain other investors’ approval to grant piggyback registration rights to Company.

Stock Restriction Agreement

The parties shall enter into a stock transfer restriction agreement (or the applicable stock purchase agreement pursuant to which the
Company acquires the Purchaser Shares shall provide), with respect to fifty percent (50%) of the Purchaser Shares (the “Locked Up
Shares”) received by the Company, that provides that the Locked Up Shares shall be subject to a blanket restriction on transfer without
disinterested approval by the Board of Directors of the Purchaser. The stock transfer restriction agreement (or applicable stock purchase
agreement) shall also have provisions providing for a standard right of first refusal in favor of the Purchaser including in an event of a
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change of control of the Company, or, to the extent permitted by applicable law without requiring additional consent from the Company’s
existing creditors, in the event of a dissolution.
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EXHIBIT B

WHITE PAPER
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EXHIBIT C

RISK FACTORS

A purchase of the Tokens involves a high degree of risk. You should carefully consider the risks and uncertainties described
below before deciding to purchase the Tokens. The occurrence of any of the following risks could result in you losing all or part of your
investment.

Business Risks

Risks Relating to the Further Development and Acceptance of Blockchain Technology and Cryptocurrencies

· The growth of the blockchain industry in general and cryptocurrencies in particular is subject to a high degree of uncertainty. The
factors affecting the foregoing include, without limitation:

· Worldwide growth in the adoption and use of blockchain technologies and cryptocurrencies;

· Government and quasi-government regulation of blockchain technologies and cryptocurrencies;

· The availability and popularity of other forms or methods of buying and selling goods and services, or trading assets, including new
means of using fiat currencies;

· General economic conditions; and

· A decline in the popularity or acceptance of cryptocurrencies.

The slowing or stopping of the development, general acceptance and adoption and usage of blockchain networks and cryptocurrencies
may deter or delay the acceptance and adoption of the Network and the Tokens.

Risks Associated with the Continued Development of the Network

The Network has been developed but its continued development will require significant capital, the expertise of the Seller’s management
and substantial time and effort by skilled developers, service providers, and other parties. The Seller may not retain the services of
developers with the technical skills and expertise needed to successfully develop additional features for the Network. In addition,
even if developers introduce additional features and functions into the Network, there can be no assurance that the Network will
function as intended or that it will be able to sustain long-term operation of the Tokens or other large-scale distributed applications or
cryptocurrencies. Although the Seller intends for the Network to have the features and specifications set forth in the White Paper, changes
to such features and specifications may be made for any number of reasons. There can be no assurance that the Network or the Tokens
will function as described in the White Paper or will continue to operate according to the Seller’s current plans.

The Seller plans to incorporate various technology solutions into the Network. Some or all of these technology solutions may be new
and/or relatively untested. There is significant risk to building and implementing such new technologies that may have never been used,
or that are being used in different ways. There is no guarantee that such technologies will operate as intended or as described in the White
Paper or will be launched according to the Seller’s current plans.

Risks Associated with a Lack of Interest in the Network

It is possible that the Network will not be used by a large number of individuals, companies and other entities and/or that there will be
limited public interest in the creation and development of distributed ecosystems (such as the Network) more generally or distributed
applications to be used on the Network. In addition, it is possible that the Network will not be used by service providers offering services
on the Network contemplated in the White Paper. Such a lack of use or interest could negatively affect the development of the Network
and the potential utility of the Tokens.

Technical Risks Associated with the Network

The Network may include coding errors or otherwise not function as intended, which may negatively affect the Network and the
functionality of the Tokens. Upgrades to the Network, a hard fork in the Network or a change in how transactions are confirmed on the
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Network may have unintended adverse effects on the Tokens. As a result, any such coding errors or unintended functionalities in the
Network may remain unresolved.

Risk that the Network is Superseded
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The can be no assurance that the technology being proposed to underpin the Network will not be supplanted by competing protocols that
improve upon, or fully replace, the Network technology. It is not known whether the Network will become the predominant protocol
adopted globally by the industry. If the Network is surpassed or superseded, usage of the Tokens and adoption may decline. The Network’s
technology will be available as open-source, meaning that anyone can copy and disseminate the Network source code either in the same
form or with modifications as a “fork.”

Risk of Competing Ecosystems

It is possible that alternative ecosystems could be established that utilize the same open source code and protocol underlying the Network
and attempt to facilitate services that are materially similar to those provided by the Network. The Network may compete with these
alternatives, which could negatively impact the Network and Tokens, including the utility of the Tokens.

Regulatory and Legal Risks

Uncertain Regulatory Framework

The regulatory status of cryptographic tokens, digital assets and blockchain technology is unclear or unsettled in many jurisdictions. It
is difficult to predict how or whether governmental authorities will regulate such technologies. It is likewise difficult to predict how or
whether any governmental authority may make changes to existing laws, regulations and/or rules that will affect cryptographic tokens,
digital assets, blockchain technology and its applications. Such changes could negatively affect the Tokens in various ways, including,
for example, through a determination that the Tokens are regulated financial instruments that require registration or licensing of those
instrument or some or all of the parties involved in the sale, purchase and delivery thereof. The Seller, may cease the distribution of
Tokens, cease the development of the Network or cease operations in a specific jurisdiction in the event that governmental authority,
regulatory actions, changes to law or regulations, or other actions make such distribution, development and/or operations unlawful or
commercially undesirable to obtain the necessary regulatory approval(s) to operate in such jurisdiction.

Legal and Regulatory Factors Relating to the Seller’s Business Model Might Present Barriers to Success

The Network operates in a new and developing legal and regulatory environment. The established body of law, regulations, and court
decisions concerning blockchain and smart contracts is nascent, and the law regarding token sales and cryptocurrencies is developing. As
a result, it is possible that there could be legal disputes over the interpretation of smart contracts used in connection with the Network,
thus undermining the functionality of the Network and the Tokens. To the extent licenses or other authorizations are required in one
or more jurisdictions in which the Seller operates or will operate, there is no guarantee that the Seller will be granted such licenses or
authorizations. The Seller may need to change its business model, and therefore modify the proposed use of the Network and the Tokens
to comply with these licensing and/or registration requirements (or any other legal or regulatory requirements) in order to avoid violating
applicable laws or regulations or because of the cost of such compliance.

Risks of Government and Private Actions

The cryptocurrency market is new, and may be subject to heightened oversight and scrutiny, including investigations or enforcement
actions. There can be no assurance that governmental authorities will not examine the operations of the Seller or enact regulations or
pursue enforcement actions against the Seller, which may result in curtailment of, or inability to operate, the Network as intended, or
judgments, settlements, fines or penalties against the Seller. In addition, non-governmental parties may bring private legal actions against
the Seller, either individually or as a class, which may result in curtailment of, or inability to operate, the Network as intended, or
judgments, settlements, fines or penalties against the Seller.

Risks Associated with Intellectual Property Matters

The Seller does not currently hold any issued patents and, thus, would not be entitled to exclude or prevent other entities from replicating
its technology, methods and processes. While the Seller enters into confidentiality and invention assignment agreements with its
developers, no assurance can be given that these agreements will be effective in controlling access to the Seller’s proprietary information
and trade secrets. The confidentiality agreements on which the Seller relies to protect certain technologies may be breached, may not be
adequate to protect its confidential information, trade secrets and proprietary technologies and may not provide an adequate remedy in the
event of unauthorized use or disclosure of its confidential information, trade secrets or proprietary technology. Further, these agreements
do not prevent the Seller’s competitors or others from independently developing technology that is substantially equivalent or superior to
their technology. In addition, others may independently discover the Seller’s trade secrets and confidential information, and in such cases,
the Seller likely would not be able to assert any trade secret rights against such parties.
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Although the Seller does not believe that the technology, processes and methods relating to the Network have been patented by any
third party, it is possible that patents have been issued to third parties that cover all or a portion of the Network. Patent holders or
other intellectual property owners may assert that the Seller’s methods or practices infringe, misappropriate or otherwise violate their
intellectual property or other proprietary rights. Any such claims, regardless of merit, could result in substantial expenses, divert the
attention of management or materially disrupt the operation of the Network, including through awarded injunctive relief.

Other Risks

Risks of Losing Access to the Tokens

When issued, the Tokens received by you may be held in a digital wallet or vault, which requires a private key or a combination of private
keys for access. Accordingly, loss of the private key(s) associated with your digital wallet or vault storing the Tokens will result in the
loss of such Tokens. Moreover, any third party that gains access to such private key(s), including by gaining access to login credentials
of a hosted wallet or vault service you use, may be able to misappropriate your Tokens. The Seller is not responsible for any such losses.

In addition, any errors or malfunctions caused by or otherwise related to the digital wallet or vault you choose to receive and store Tokens,
including your own failure to properly maintain or use such digital wallet or vault, may also result in the loss of your Tokens. Additionally,
your failure to follow precisely the procedures set forth for buying and receiving Tokens, may also result in the loss of your Tokens.

Risks of Hacking and Security Weakness

The Tokens may be subject to expropriation and/or theft. Hackers or other malicious groups or organizations may attempt to interfere with
the Network or with the Tokens in a variety of ways, including but not limited to malware attacks, denial of service attacks, consensus-
based attacks, Sybil attacks, smurfing and spoofing. Furthermore, because the Network will be released as open-source software, hackers
or other individuals may uncover and exploit intentional or unintentional bugs or weaknesses in the Network which may negatively affect
the Network and the Tokens, including the utility of the Tokens. Hackers or other malicious groups of organizations may also attempt to
get access to private keys or other access credentials of any wallet, vault, or other storage mechanism used to receive and hold the Tokens
which would result in the loss of your Tokens or the loss of your ability to access or control your Tokens.

Risks of Uninsured Losses

Unlike bank accounts or accounts at some other financial institutions, the Tokens are uninsured unless you specifically obtain private
insurance to insure them. Thus, in the event of loss or loss of utility value, there is no public insurer, such as the Federal Deposit Insurance
Corporation, or private insurance arranged by the Seller, to offer recourse to you.

Risks Associated with the Sale and Purchase of the Tokens

There can be no assurance that the Token Sale will be conducted as expected or that purchasers will subscribe for a significant supply of
Tokens available for sale which could impact the Seller’s ability to develop the Tokens and the Network.

The Tokens are intended to be used by users in the Network. The Tokens are not investment products. There should be no expectation of
future profit or gain from the purchase or sale of the Tokens. The Tokens do not represent (i) any equity or other ownership interest in the
Seller, (ii) any rights to dividends or other distribution rights from the Seller, or (iii) any governance rights in Tokens.

Public policy towards token sales and cryptocurrency is evolving, and it is conceivable that regulators may in the future seek to broaden
the scope of regulation of token sales or cryptocurrency. If the offer and sale of the Tokens becomes subject to registration, prospectus or
licensing requirements in a particular jurisdiction, the Seller may be found liable if it has not complied with the applicable registration,
prospectus or licensing requirements, and the market for the Tokens may be adversely affected. There are also other risks of participating
in any token sale involving cryptocurrency, including volatility in cryptocurrency markets, the possibility of increasing regulation of
cryptocurrency exchanges, the potential for a post facto government investigation of a token sale and other risks.
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Risk of Price Volatility

The prices of cryptocurrencies have historically been subject to dramatic fluctuations and are highly volatile, and the market price of the
Tokens may also be highly volatile. Several factors may influence the market price of the Tokens, including, but not limited to:

· Global supply of cryptocurrencies, both with respect to the number of different cryptocurrencies and the supply of each individual
cryptocurrency;

· Global demand for cryptocurrencies, which can be influenced by the growth of acceptance of cryptocurrencies as payment for goods
and services, the security of online cryptocurrency exchanges and digital wallets that hold cryptocurrencies, the perception that the
use and holding of cryptocurrencies is safe and secure, and the regulatory restrictions on their use;

· Changes in software, software requirements or hardware requirements underlying blockchain technologies;

· Fiat currency withdrawal and deposit policies of cryptocurrency exchanges on which cryptocurrencies may be traded and liquidity
on such exchanges;

· Interruptions in service from or failures of major cryptocurrency exchanges;

· Investment and trading activities of large investors, including private and registered funds, that may directly or indirectly invest in
cryptocurrencies;

· Monetary policies of governments, trade restrictions, currency devaluations and revaluations; and

· Regulatory measures, if any, that affect the use of cryptocurrencies.

A decrease in the price of a single cryptocurrency may cause volatility in the entire cryptocurrency industry and may affect other
cryptocurrencies, including the Tokens. For example, a security breach that affects investor or user confidence in Bitcoin or Ethereum
may affect the industry as a whole and may also cause the price of the Tokens and other cryptocurrencies to fluctuate.

Taxation Risks

The tax characterization of the Tokens is uncertain, and you must seek your own tax advice in all jurisdictions relevant to you in
connection with your purchase of the Tokens. A purchase of the Tokens may result in adverse tax consequences to you, including
withholding taxes, income taxes and tax reporting requirements. It is also possible that the proceeds to the Seller would be subject to
significant amounts of income and/or withholding taxes. Further, the use of the Tokens as a form of currency may or may not be subject
to income taxes, capital gains taxes, value added, sales or use taxes or other forms of taxes. The uncertainty in the tax treatment of
the Tokens and transactions in the Tokens may expose subscribers, prospective purchasers and the Seller alike to unforeseen future tax
consequences associated with the purchase, ownership, sale or other use of the Tokens.

Capital Control Risks

Many jurisdictions impose strict controls on the cross-border flow of capital. Holders of the Tokens may be subject to these regulations.

Countering the Financing of Terrorism (“CFT”) and Anti-Money Laundering (“AML”) Regulations

The United Kingdom has issued a series of regulations to combat terrorist financing and money- laundering activities. Many other
countries, including the United States, have enacted similar legislation to control the flow of capital for such illicit activities. In the event
that licenses, registrations or other authorizations are required under applicable CFT and/or AML regulations to operate the Network,
there is no guarantee that the Seller will be able to successfully obtain such licenses, registrations or authorizations. In addition, any illicit
use of the Tokens by bad actors could breach such regulations and seriously impact the global reputation of the Network. In such event, it
is conceivable that this could trigger scrutiny by CFT and AML regulators and potentially cause significant disruption to the distribution
and circulation of the Tokens.

Unanticipated Risks

Cryptographic tokens such as the Tokens are a new and untested technology. In addition to the risks included herein there are potentially
other unanticipated risks associated with the purchase, possession, and use of the Tokens. Such risks may further materialize as
unanticipated variations or combinations of the risks discussed herein.
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