
TERM SHEET
FOR BROKER ENGAGEMENT OF 
PRIVATE PLACEMENT OF EEZO TOKENS

[bookmark: _GoBack]Date ______________
This term sheet (this “Term Sheet”) summarizes the principal terms of a proposed engagement to serve as a broker, dealer or financial intermediary in a proposed offering of Simple Agreement for Future Tokens for the issuance of EEZO Tokens pursuant to Regulation D and Regulation S of the Securities Act of 1933, as amended (the “Act”), by Jointer Inc., a Delaware company (the “Company”).  Except for the confidentiality provisions set forth below, no legally binding obligations will be created until a definitive engagement letter is executed and delivered by all parties.  
Engagement Terms
	Transaction
	The EEZO Tokens will be generated by Element Zero Corp, a Delaware non-profit corporation (“Element Zero”).  Element Zero will be managed by the Company, and will issue all of the EEZO Tokens.  The Company is conducting a private placement (the “Private Offering”) of Simple Agreements for Future Tokens (“SAFT”) that are convertible into EEZO Tokens to be issued by Element Zero.  Element Zero is in the process of completing its application for non-profit status.  Immediately upon the formation of Element Zero, the Company will assign and transfer all of its rights and obligations under the SAFT, as well as other related transaction documents, to Element Zero, and thereafter Element Zero will be the party issuing the SAFT and EEZO Tokens.  The Private Offering of SAFTs by the Company and Element Zero will be made pursuant to Rule 506(c) of Regulation D and Regulation S under the Act.  

The Private Offering will be made in the form of an auction during a period of six consecutive months (the “Auction Period”) commencing on an initial auction date (“Commencement Date”) to be determined and announced by the Company.  Each individual monthly auction period is referred to as “Monthly Auction Period”).  During each day of each Monthly Auction Period, the Company will invite potential investors (the “Investors”) to purchase SAFT that will be convertible into EZZO Tokens at a specified discount rate to $100.00 per EZZO Token, which represents an initial proposed purchase price of EZZO Token to be issued by the Company.  The Company plans to conduct a Security Token Offering of EZZO Tokens following the completion of the Auction Period. The discount rate on each auction day (the “Daily Discount Rate”) during each Monthly Auction Period is set forth in Schedule I: Daily Discount Rate for Monthly Auction Period.  As indicated in such Schedule, the Daily Discount Rate will start at 25% on the first day of the Monthly Auction Period and will increase each day as the auction process continues during each Monthly Auction Period.  The Daily Discount Rate will reset and restart for each subsequent Monthly Auction Period in accordance with Schedule I.  

The total amount of SAFTs that can be sold in a Monthly Auction Period is capped at an amount, which initially will be such amount that requires the Company to issue a total of 30 million EZZO Tokens upon conversions of all SAFTs sold during the Monthly Auction Period, which may be increased as described in the next sentence (the “Monthly Token Cap”).  If the total amount of SAFTs sold during a Monthly Auction Period is less than the Monthly Token Cap, then any remaining availability up to the Monthly Token Cap may be carried over to the next Monthly Auction Period, hence increasing the Monthly Token Cap for such next Monthly Auction Period.    

Prior to submitting a bid in the auction to purchase SAFT at any time during the Auction Period, the Investor must be qualified by meeting the following conditions: 

· Transferring the desired amount of funds to be invested by the Investor, which may be in Bitcoin, Ether or Fiat, to designated escrow accounts established by the escrow agents engaged by the Company (the “Escrow Accounts”).  The Company expects to engage two escrow agents: one for Fiat and another for Bitcoin and Ether.  
· Completing the verification process by the Company and confirming that the Investor is an “accredited investor” under Rule 506(c) of Regulation D of the Securities Act. 
· Completing any other on-boarding procedures established by the Company, including AML/KYC review.   
 
After the Investor is qualified by the Company, the Investor may submit a bid to purchase SAFTs, and such bid shall state, among other things, the amount of investment (the “Bid Amount”) and the form of consideration selected by the investor to pay for the Bid Amount.  As long as the Investor is qualified at the time such Investor submits the bid, the terms of such bids (including the Bid Amount and the applicable Daily Discounted Rate) shall be binding on the Company and the Company is required to close the transaction at the Monthly Closing (as defined below) based on such terms, provided that if on a given day during the Monthly Auction Period, the total Bid Amounts on such day cause the aggregate amount of bids for the Monthly Auction Period to exceed the applicable Monthly Token Cap, the Company shall reduce the Bid Amount of each Investor on a pro-rata basis to ensure that the Month Token Cap is not exceeded.  The Investor shall accept such reduction of Bid Amount and may, at its own election, submit bids in subsequent Monthly Auction Periods.    

The Company intends to commence the qualification process of Investors prior to the Commence Date of the first Monthly Auction Period in order to allow qualified Investors to submit bids immediately following the Commence Date.  However, Investors are not required to be qualified prior to the Commence Date and may be qualified and become eligible to submit bids at any time prior to the expiration of the Auction Period. 

The Company will settle all sales of SAFTs during the Monthly Auction Period no later than two business days immediately following the last day of the Month Auction Period (the “Monthly Closing”).  At the Monthly Closing, the Company will deliver all executed SAFTs to Investors who submitted bids during such period reflecting the appropriate Daily Discount Rate.  At each Monthly Closing, ten percent (10%) the Bid Amount accepted by the Company will be released to the Company from the funds deposited in the Escrow Accounts.  The remaining ninety percent (90%) of the accepted Bid Amount will remain in the Escrow Accounts until it is released upon the issuance of EEZO Tokens to Investors pursuant to the terms of applicable SAFTs (the “Token Release Date”). 


	Nature of Engagement
	The Broker will serve as non-exclusive broker or agent to identify and solicit potential purchasers of SAFT in the Private Offering, and to assist and coordinate the execution of the SAFT and the auction process.  The Company intends to raise a limited amount of funds in the Private Offering and will engage brokers on a “first-come-first-serve” basis. 


	Compensation
	The Broker will receive commission (“Commission”) equal to a percentage of the purchase amount of the SAFT investment (the “Purchase Amount”) paid by the purchasers introduced by the Broker (the “Purchaser”).  The Broker will not receive any Commission if the Purchaser only deposits funds into the Escrow Accounts but does not bid or purchase any SAFT.  The Commission will be calculated and paid as follows: 

· The Broker shall be entitled to receive a Commission equal to 20% of the Purchase Amount paid by a Purchaser if the following two conditions are satisfied: (i) such Purchaser deposits funds in the Escrow Accounts during the first Monthly Auction Period; and (ii) prior to such deposit in the Escrow Accounts by the Purchaser, the total amount deposited in the Escrow Accounts does not exceed $10 million.  If (i) is satisfied but (ii) is not satisfied, then the Broker shall be entitled to receive a Commission of 15%. 

· The Broker shall be entitled to receive a Commission equal to 15% of the Purchase Amount paid by a Purchaser if the following two conditions are satisfied: (ii) such Purchaser deposits funds in the Escrow Accounts during the second and third Monthly Auction Period; and (ii) prior to such deposit in the Escrow Account by the Purchaser, the total amount deposited in the Escrow Accounts (including deposits made in the first Monthly Auction Period) does not exceed $50 million. If (i) is satisfied but (ii) is not satisfied, then the Broker shall be entitled to receive a Commission of 10%.

· The Broker shall be entitled to receive a Commission equal to 10% of the Purchase Amount paid by a Purchaser if such Purchaser deposits funds in the Escrow Accounts during the fourth, fifth and sixth Monthly Auction Period.

At the election of the Broker, the Company shall pay the Commission on the Purchase Amount from each purchaser as described above either (i) entirely in the same form of consideration as the SAFT investment made from such purchaser (i.e, fiat, Ether or Bitcoin, etc.); or (ii) 50% of the Commission in the same form of consideration as the SAFT investment made by such purchaser (i.e, fiat, Ether or Bitcoin, etc.) plus 50% of the remaining Commission in the form of a SAFT to issue such number of EEZO Tokens equal to (A) such amount of 50% of the Commission divided by (B) $100.00 multiplied by the Daily Discount Rate set forth in the SAFT sold to such Purchaser introduced by the Broker.    

The Company will calculate, at each Monthly Closing, the compensation earned by the Broker for the related Monthly Auction Period.  Any compensation due in fiat, Ether or Bitcoin for each Monthly Auction Period will be paid directly from the funds in the Escrow Account when such funds are released to the Company on the Token Release Date pursuant to the applicable escrow agreements.  Any compensation due in SAFT will be issued by the Company at each Monthly Closing.   



	Term of Engagement
	The engagement will commence on the date an engagement letter is executed until [one] year from such date. 



	Representation and Warranties
	Broker will be required to make customary representation and warranties, including qualification as a registered broker dealer with SEC and FINRA and “bad actor” representations pursuant to Rule 506(e) of Regulation D. 

	Confidentiality 
	This term sheet shall remain confidential and may not be disclosed to anyone without the prior consent of the Company.  
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IN WITNESS THEREOF, the parties hereby agree to execute this Term Sheet as follows: 

	JOINTER, INC.



By: __________________________
Name: 
Title: 
	BROKER

By: __________________________
Name: 
Title:




Schedule I

	Days of the Month
	Discount Rate on Token

	1
	25%

	2
	35%

	3
	45%

	4
	55%

	5
	65%

	6
	75%

	7
	85%

	8
	90%

	9
	91%

	10
	92%

	11
	93%

	12
	94%

	13
	95%

	14
	96%

	15
	96.5%

	16
	97%

	17
	97.5%

	18
	98%

	19
	98.5%

	20
	99%

	21
	99.5%

	22
	99.6%

	23
	99.7%

	24
	99.8%

	25
	99.9%
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