BlockFi Loan No. _____________
LOAN AND SECURITY AGREEMENT

This Loan and Security Agreement (this “Agreement”) is made on _________________________, by and between
____________________________________________________________________________________________,
____________________________________________________________,
____________________________________________________________________________________________
____________________________________________________________________________________________
(“Borrower”) and BlockFi Lending LLC, with its principal place of business located at 150 Broadway, 19th
Floor, New York, NY 10038 (“Lender”).
1.
The Loan. Upon the terms and subject to the conditions set forth in this Agreement, Lender agrees
to make a single loan to Borrower in the principal;
____________________________________________________________________________________________
dollars ($__________________) (the “Loan”) on the date all of the terms and conditions to making such Loan
have been satisfied in Lender’s sole discretion (the “Closing Date”). Upon disbursement of the Loan proceeds,
Lender shall collect an origination fee equal to ___________% of the principal sum of the Loan (the “Loan
Origination Fee”), which is fully earned by Lender on the date it is collected. Lender shall deduct the Loan
Origination Fee from the Loan proceeds and disburse the remaining Loan proceeds to the Borrower on the Closing
Date. This is a closed-end loan. Amounts repaid in respect of the Loan may not be reborrowed. The indebtedness
of Borrower to Lender on account of the Loan (“Indebtedness”) includes the Loan, the Loan Origination Fee,
advances, debts, expense reimbursement, fees, liabilities, and obligations (whether or not such amounts are then
required or contingent, or are liquidated or determinable) at any time owing by Borrower to Lender, of any kind or
nature, present or future, whether or not evidenced by any note, agreement or other instrument including, without
limitation, all principal, interest (including interest accruing at the then applicable rate provided herein after the
Maturity Date (as defined below) and interest accruing at the then applicable rate provided herein after the filing of
any petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, whether or
not a claim for post-filing or post-petition interest is allowed in such proceeding), fees, charges, expenses,
attorneys’ fees and any other sum chargeable to Borrower under any of the Related Documents (as defined below)
to the extent permitted by applicable law. Capitalized terms not otherwise defined in this Agreement shall have the
meanings provided by the Uniform Commercial Code as in effect in the State of Delaware (“UCC”) to the extent
such terms are defined therein.
2.
Related Documents. This Agreement and such other agreements, certificates, instruments,
guaranties, authorizations or other documents executed to further, permit, effect or promote any purpose set forth in
this Agreement, as such may be amended, restated, supplemented or otherwise modified from time to time
(collectively with this Agreement, the “Related Documents”), including, without limitation, any UCC-1 financing
statements naming Borrower as debtor and Lender as the secured party (the “UCC-1 Financing Statement”), and
any other security agreement relating to the Collateral, memorialize the terms and conditions pursuant to which
Lender is willing to provide the Loan. Borrower understands and agrees that this Agreement and the other Related
Documents shall apply to the Loan and the Indebtedness, including, without limitation, the granting, renewing or
extending of the Loan as provided herein.
3.
Repayment Terms. Borrower agrees to repay the Loan in installments as set forth below,
provided that any principal balance and any unpaid accrued interest thereon shall be due and payable not later than
(the “Maturity Date”). All payments of principal and interest and other sums due hereunder
shall be made in immediately available funds to the Lender at such account or place as the Lender may specify for
such purpose by written notice to Borrower from time to time. Borrower agrees that Lender’s internal records shall,
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absent manifest error, serve for all purposes as conclusive evidence of the outstanding principal balance of loans, as
well as the amount of interest, fees and charges that may be owed to Lender at any time. Lender may apply
Borrower’s payments in any manner permitted by applicable law, but generally shall apply payments first to
interest then due, then to any outstanding fees, charges or other expenses, and then to principal.
(a)
Interest. The annual interest rate on the outstanding principal amount of the Loan from
the date hereof until payment of the Loan in full shall be _______%. All interest accrued hereunder shall be
calculated on a simple interest basis. Interest shall be calculated on the basis of a 360-day year consisting of twelve
(12) months of thirty (30) days each. If at any time and for any reason whatsoever, the interest rate payable on the
Loan shall exceed the maximum rate of interest permitted to be charged by Lender to Borrower under applicable
law, such interest rate shall be reduced automatically to the maximum rate of interest permitted to be charged under
applicable law. Any amount added to principal pursuant to this Agreement or any Related Document shall bear
interest at the rate specified herein and shall be payable with such interest upon demand by Lender and absent such
1
demand, as otherwise provided herein.
(b)
Interest Only Payments. Until the Maturity Date, Borrower agrees to make payments of
interest accrued on the outstanding principal balance of the Loan. The first payment will be due one month after the
date of this agreement and every month thereafter (for example, if the agreement is signed on January 5th, the first
payment will be due on February 5th, and subsequent payments will be due on the 5th of each month). Borrower’s
first payment may be higher depending on the actual funding date of the loan, and the amount of interest payable
2
may vary in certain instances such as a payment due date change.
(c)
Final Maturity Date Payment. Borrower agrees to pay the entire principal amount (which
is inclusive of the Loan Origination Fee) and all accrued and unpaid interest at the rate expressed herein on the
Maturity Date, unless earlier accelerated pursuant to the terms and conditions of this Agreement, or the other
Related Documents.
(d)
Prepayments. Borrower may prepay the outstanding principal and all accrued and unpaid
3
interest thereon at the rate expressed herein without penalty.
(e)
Late Payments. To the extent permitted under applicable law, Borrower agrees that if any
payment pursuant to Section 3(b) or Section 3(c) is not made within ten (10) days of the due date, (i) Borrower will
be charged a late charge of fifteen dollars ($15.00) or five percent 5.00% of the amount of the past due payment,
whichever is greater; and (ii) Lender may liquidate a portion of the Collateral in an amount equal to any late
payment and corresponding late charge.
4.
Conditions to Lender’s Obligations. Lender’s obligation to advance funds under this Agreement
shall be subject to the satisfaction of all of the conditions set forth in this Agreement and the Related Documents,
including, without limitation, the following specific conditions precedent:
(a)
Related Documents. Borrower shall electronically execute all Related Documents, in form
and substance acceptable to Lender.
If you are not a resident of the U.S. or Canada or you have requested a loan with no monthly interest payments, please see,
“Appendix A: Bullet Loans” for your interest rate definition.
2
Unless you are a resident of the state of Illinois, in which case, payments will be fully-amortizing. Please see, “Appendix B:
Loan Disclosures,” at the end of this agreement for more details. If you are not a resident of the U.S. or Canada or you have
requested a loan with no monthly interest payments, please disregard this section.
3
If you are not a resident of the U.S. or Canada or you have requested a loan with no monthly interest payments, please see,
“Appendix A: Bullet Loans” for your Prepayments definition.
1
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(b)
Representations and Warranties. The representations and warranties set forth in this
Agreement and the other Related Documents are true and correct in all material respects; provided, however, that
those representations and warranties expressly referring to another specific date shall be true and correct in all
material respects as of such date.
(c)
No Event of Default. There shall not exist at the time of the advance, and after giving
effect thereto, a condition which would constitute an Event of Default under this Agreement.
Collateral. Borrower shall have transferred the Collateral into Lender’s digital asset depository account at Gemini
Trust Company, LLC (“Gemini” or the “Depository”), deposit address
____________________________________________________________________________________________
(such account or any other account at the Depository to which Lender may transfer the Collateral, the “Depository
Account”). Lender may change the location of the Depository Account without notice to Borrower. Borrower
agrees that Lender may, for its own account, pledge and repledge from time to time, without notice to the Borrower,
either separately or in common with other such cryptocurrency, any or all of the Collateral and that Lender may do
so without retaining in its possession or control for delivery, a like amount of similar Collateral. The parties agree
that the holding of cryptocurrencies through the Depository constitutes the use of reasonable care with respect to
the custody and preservation of the Collateral.
(d)
Collateral.

Priority. Lender shall have actual possession of, and a first priority security interest in, the

Notwithstanding the above, Borrower’s failure to meet any of the conditions set forth in this Section 4 shall not
provide any basis for Borrower to contest the enforceability of the Loan.
5.
Grant of Security Interest in Collateral. For valuable consideration, the adequacy and receipt of
which is hereby acknowledged, Borrower hereby:
(a)
pledges, assigns, transfers and delivers to Lender, and grants to Lender a continuing and
unconditional first priority security interest in all of Borrower’s present and future rights, title and interest in the
following (collectively referred to as the “Collateral”) as security for the payment and performance of the
Indebtedness:
(i)

the Depository Account;

(ii)
all cryptocurrency now or in the future held in, on deposit in or otherwise allocated
to the Depository Account (including, without limitation, any cryptocurrency transferred to the Depository Account
after the date hereof by the Borrower pursuant to Section 7 or otherwise);
(iii)
any other cryptocurrency now or in the future issued with respect to any of the
foregoing cryptocurrency as a result of a fork or other event that results in the holders of cryptocurrency receiving
additional or replacement cryptocurrency (whether or not such other cryptocurrency is held in, on deposit in or
otherwise allocated to the Depository Account);
(iv)

_____________________;

(v)
all rights to receive delivery of or withdraw any of the foregoing cryptocurrency
from the Depository and all rights against the Depository with respect to the Depository Account, any of the
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foregoing cryptocurrency, and the proceeds thereof; and
(vi)

all proceeds of the foregoing.

(b)
agrees that such security interest granted by Borrower to Lender constitutes a valid, first
priority security interest in the Collateral, and will constitute a valid, first priority security interest in later-acquired
Collateral. Notwithstanding any termination of this Agreement, Lender’s security interest in the Collateral shall
remain in effect for so long as any Indebtedness remains outstanding under this Agreement or any of the Related
Documents.
(c)
agrees that Lender has the rights stated in this Agreement with respect to the Collateral, in
addition to all other rights which Lender may have by law.
(d)
authorizes Lender at any time and from time to time, at Borrower’s expense, to file in any
jurisdiction any financing statements and amendments that: (i) name the Collateral as collateral thereunder,
regardless of whether any particular Collateral falls within the scope of the UCC; (ii) contain any other information
required by the UCC for sufficiency or filing office acceptance, including organization identification numbers; and
(iii) contain such language as Lender determines helpful in protecting or preserving rights against third parties.
Borrower ratifies any such filings made prior to the date hereof.
(e)
acknowledges and agrees that the obligations of Borrower under this Agreement shall be
full recourse obligations of Borrower and that Borrower is and shall remain personally liable to Lender for the
payment in full of all Indebtedness and performance of all obligations hereunder.
6.
Borrower’s Representations, Warranties and Covenants. To induce Lender to enter into this
Agreement and to make the Loan, Borrower hereby makes the following representations, warranties and covenants
to Lender:
(a)
With respect to the Collateral, Borrower will, at all times, maintain a loan to value ratio
where the outstanding principal balance of the Loan is less than or equal to seventy percent (70.0%) of the market
value of the Collateral in the Depository Account calculated as either (i) the last trade price for each unit of the
Collateral in the Depository Account that is quoted on the Gemini website, or (ii) the market value determined by
Lender in its reasonable discretion (the “Required Loan to Value Ratio”).
(b)
Except for the security interest in the Collateral granted by Borrower to Lender under this
Agreement, Borrower is the sole, legal and equitable owner of the Collateral and no other security agreement,
financing statement, or other security instrument covering the Collateral exists.
(c)
Borrower has rights in or the power to transfer the Collateral, and its title to the Collateral
is free and clear of liens, adverse claims, and restrictions on transfer or pledge, other than those created by this
Agreement or the Related Documents.
(d)
There are no actions, suits, litigation or proceedings, at law or in equity, pending by or
against Borrower before any court, administrative agency, or arbitrator.
(e)
Borrower is, and at all times prior to the Maturity Date will be, in compliance with all
applicable federal and state laws, regulations and ordinances.
(f)
204543107.1
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Collateral without the prior written consent from Lender.
(g)
Borrower will not create or allow any other security interest or lien on the Collateral, other
than those created by this Agreement or the Related Documents.
(h)
Upon Lender’s request, Borrower will execute any financing statement or other document
necessary to perfect or otherwise record Lender’s security interest in the Collateral.
(i)
Borrower will notify Lender in writing prior to making any change in Borrower’s: (i)
residence, if such Borrower is an individual or sole proprietorship, (ii) principal place of business, if such Borrower
is a business entity that is created without any state filings, or (iii) state of organization, if such Borrower is a
business entity that is created by state filings.
(j)

Borrower will promptly pay all taxes and assessments due on the Collateral.

(k)
Borrower is not engaged in the business of extending credit for the purpose of purchasing
or carrying margin stock, and no proceeds of the Loan will be used to extend credit to others for the purpose of
purchasing or carrying any margin stock.
(l)
Borrower is not, and is not required to be, registered as an “investment company” under the
Investment Company Act of 1940, as amended. Borrower is not subject to regulation under any law that limits the
ability to incur debt or which may otherwise render all or any portion of the obligations hereunder unenforceable.
(m)
Neither Borrower nor any of its affiliates or officers, directors, brokers or agents of
Borrower or its affiliates (i) has violated any anti-terrorism laws, (ii) has engaged in any transaction, investment,
undertaking or activity that conceals the identity, source or destination of the proceeds from any category of
prohibited offenses designated by the Organization for Economic Co-operation and Development’s Financial
Action Task Force on Money Laundering, (iii) is publicly identified on the most current list of “Specially
Designated Nationals and Blocked Persons” published by the Office of Foreign Assets Control of the U.S.
Department of the Treasury (“OFAC”) or resides, is organized or chartered, or has a place of business in a country
or territory subject to OFAC sanctions or embargo programs, (iv) is publicly identified as prohibited from doing
business with the United States under the International Emergency Economic Powers Act, the Trading With the
Enemy Act, or any other law, (v) conducts any business or engages in making or receiving any contribution of
goods, services or money to or for the benefit of any person described in clauses (iii) or (iv) above, (vi) deals in, or
otherwise engages in any transaction related to, any property or interests in property blocked pursuant to any
anti-terrorism law or (vii) engages in or conspires to engage in any transaction that evades or avoids, or has the
purpose of evading or avoiding, or attempts to violate, any of the prohibitions set forth in any anti-terrorism law.
(n)
Borrower will use the proceeds of the Loan solely for lawful purposes and all
representations and warranties set forth in Borrower’s credit application are true, correct and complete as of the date
of such credit application and the date of this Agreement.
Each representation, warranty and covenant shall be made by Borrower as of the date of this
Agreement and as of the date of any renewal, extension or modification of the Loan.
7.
Valuation; Additional Collateral. At any time, the market value of the Collateral in the
Depository Account shall be either (a) the product of amount of Collateral times the last trade price for each unit of
the Collateral in the Depository Account that is quoted on the Gemini website, or (b) the market value determined
by Lender in its reasonable discretion (the “Collateral Market Value”). Borrower agrees that for purposes of
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calculating the Collateral Market Value Lender may take into account or disregard, at its sole discretion, the value
of any new cryptocurrency held in the Depository Account created as the result of a forking or similar event that
occurs after the date of this Agreement.
(a)
Upon notice by Lender to Borrower of the occurrence of a Trigger Event (hereinafter
defined), Borrower shall promptly, and in no case later than seventy-two (72) hours after notice is provided, deposit
additional Collateral into the Depository Account in such an amount as necessary to establish a loan to value ratio
where the total of the outstanding principal balance of the Loan plus all other amounts due is equal to or less than
fifty percent (50.0%) of the Collateral Market Value, provided that if at any time, the outstanding principal balance
of the Loan is equal to or greater than eighty percent (80.0%) of the Collateral Market Value (the “Accelerated
Maximum Loan to Value Ratio”), Lender has the right to immediately liquidate Collateral in such an amount as
necessary to establish a loan to value ratio where the total of the outstanding principal balance of the Loan plus all
other amounts due is equal to or less than seventy percent (70.0%) of the Collateral Market Value. Any Collateral
liquidated by Lender is subject to a 3% processing fee. Any additional Collateral posted by Borrower pursuant to
this Section 7 must be based in the same kind of cryptocurrency as the original Collateral.
For purposes of this Section 7, (i) a “Trigger Event” means an event where Lender becomes aware that Borrower
has failed to maintain the Required Loan to Value Ratio and the outstanding principal balance of the Loan is greater
than seventy percent (70.0%) of the Collateral Market Value (the “Maximum Loan to Value Ratio”), and (ii)
“notice is provided” at the earliest of (x) the time Lender transmits an electronic communication to the Borrower
of such Trigger Event, (y) the following day if sent by UPS, FedEx or other express mail overnight delivery, or (z)
four (4) days from the date posted if sent by U.S. Mail, all in accordance with the Notices provisions of Section 25
hereof.
8.
Default. Borrower shall be in default under this Agreement upon the occurrence of, and
continuation of any of the following events, after giving effect to any applicable cure period (each, an “Event of
Default”):
(a)
Borrower’s failure to timely pay any payment when due, including any payments owed
pursuant to Section 3(b) and Section 7(a);
(b)
A Trigger Event occurs and is continuing and Borrower fails to deposit additional
Collateral as required pursuant to Section 7;
(c)
pursuant to Section 7;

The Accelerated Maximum Loan to Value Ratio is then in effect and has not been cured

(d)
If Borrower is an entity, the dissolution or termination of Borrower’s existence as a going
business, the insolvency of Borrower, the appointment of a receiver for any part of Borrower’s property, any
assignment for the benefit of creditors, any type of creditor workout, the commencement of any proceeding under
any bankruptcy or insolvency laws by or against Borrower or any levy, garnishment, attachment or similar
proceeding is instituted against any property of Borrower held by Lender;
(e)
Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding,
self-help, repossession or any other method, by any creditor of Borrower or by any governmental agency against
any Collateral securing the Loan. However, the Event of Default specified in this Section 8(e) shall not apply if
there is a good faith dispute by Borrower as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and if Borrower gives Lender written notice of the creditor or forfeiture proceeding
and deposits with Lender monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined
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by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute;
(f)

If Borrower is an individual, Borrower dies or becomes incompetent;

(g)
Borrower fails to comply with or to perform any other term, obligation, covenant or
condition contained in this Agreement, any Related Document or any other agreement between Borrower and
Lender;
(h)
Any warranty, representation or statement made or furnished to Lender by Borrower, or on
Borrower’s behalf, under this Agreement or any Related Document is false or misleading in any material respect,
either now or at the time made or furnished or becomes false or misleading at any time thereafter;
(i)
A material adverse change occurs in the financial condition of Borrower, or the ability of
Borrower to repay the Loan or perform under this Agreement or any other Related Document is impaired;
(j)
A change or material development in applicable law (including case law) or regulation
makes the Loan unlawful, unless grandfathered; or
(k)
A general suspension in buying, selling or owning Bitcoin or Ethereum by U.S. federal
governmental authorities or a suspension in buying, selling or owning digital assets or cryptocurrencies on at least
three (3) major exchanges (including Gemini, GDAX / Coinbase, Kraken, or Bitstamp), with such disruption lasting
at least five (5) days.
Borrower agrees to promptly notify Lender in writing upon the occurrence of any of the events
described in this Section 8, in no case later than two (2) business days after the occurrence of such event.
9.

Remedies.

(a)
Upon an Event of Default and at any time thereafter, Lender may declare all amounts due
under this Agreement immediately due and payable and shall have all the rights and remedies of a Lender under the
UCC or as otherwise provided under applicable law. Without limiting the generality of the foregoing, Borrower
expressly agrees that in any such default Lender may take immediate and exclusive possession of the Collateral and
that Lender may liquidate the Collateral in whole or in part, at its sole discretion.
(b)
The proceeds of any sale or disposition of any part of the Collateral shall be distributed by
Lender in the following order of priorities:
(i)
to Lender for any reasonable costs, fees, or expenses incurred in connection with
the sale or disposition of the Collateral, including any legal, accounting or other fees incurred;
(ii)
to Lender in an amount equal to any outstanding and unpaid Indebtedness under
this Agreement and the Related Documents; and
(iii)
any remaining surplus to Borrower, in accordance with the UCC or as a court of
competent jurisdiction may direct.
10.
Arbitration Provision. If this contract is made to a business domiciled in the U.S. or Canada,
please see Appendix A for the applicable Arbitration Provision.
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11.
Payment Failure. Borrower agrees that Lender may assess a fee (a “Payment Failure Fee”) of
fifteen dollars (US$15.00) if any attempted payment by Borrower to Lender is not collected by Lender for any
reason, including if wire transfers or checks are returned or fail due to insufficient funds in any account from which
a payment is to be made to Lender. The amount of any Payment Failure Fee will be added to the balance due and
payable on the relevant payment due date. Each business processing day in which a new non-payment occurs shall
be deemed an “occurrence,” with a maximum of one occurrence per day per deposit account, including single or
multiple checks or drafts submitted or wire transfers attempted for payment on any payment due date.

12.
Lender Appointed Attorney-In-Fact. Borrower hereby appoints Lender Borrower’s
attorney-in-fact, with full authority in the place and stead of Borrower and in the name of Borrower or otherwise,
from time to time during the continuance of an Event of Default to take any action and to execute any instrument
that Lender may deem necessary or advisable to accomplish the purposes of this Agreement (but Lender shall not
be obligated to and shall have no liability to Borrower or any third party for failure to do so or take action). This
appointment, being coupled with an interest, shall be irrevocable. Borrower hereby ratifies all that said
attorney-in-fact shall lawfully do or cause to be done by virtue hereof.
13.
Security Interest Absolute. To the extent permitted by law, Borrower hereby waives demand,
notice, protest, notice of acceptance of this Agreement, Collateral received or delivered and all other demands and
notices of any description. To the extent permitted by law, all rights of Lender and liens and security interests
hereunder, and all Indebtedness of Borrower hereunder, shall be absolute and unconditional irrespective of:
(a)
any illegality or lack of validity or enforceability of any Indebtedness or any related
agreement or instrument;
(b)
any change in the time, place or manner of payment of, or in any other term of, the
Indebtedness, or any amendment or other modification of this Agreement or any other agreement, including any
increase in the Indebtedness resulting from any extension of additional credit or otherwise;
(c)
any taking, exchange, substitution, release, impairment or non-perfection of any Collateral
or any other collateral, or any taking, release, impairment, amendment, waiver or other modification of any
guaranty, for all or any of the Indebtedness;
(d)
any manner of sale, disposition or application of proceeds of any Collateral or any other
collateral or other assets to all or part of the Indebtedness;
(e)

any default, failure or delay, willful or otherwise, in the payment of the Indebtedness;

(f)
any defense, set-off or counterclaim (other than a defense of payment or performance) that
may at any time be available to, or be asserted by, Borrower against Lender; or
(g)
any other circumstance (including, without limitation, any statute of limitations) or manner
of administering the Loan or any existence of or reliance on any representation by Lender that might vary the risk
of Borrower or otherwise operate as a defense available to, or a legal or equitable discharge of, Borrower or any
guarantor or surety.
14.
Survival of Representations and Warranties. Borrower understands and agrees that in making
this Loan, Lender is relying on all representations, warranties and covenants made by Borrower in this Agreement,
the Related Documents and in any certificate or other instrument delivered by Borrower to Lender under this
204543107.1
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Agreement. Such Borrower further agrees that regardless of any investigation made by Lender, all such
representations, warranties and covenants will survive the execution of this Agreement and the funding of the
advance, shall be continuing in nature, and shall remain in full force and effect until such time as all of Borrower’s
obligations under this Agreement shall be fully satisfied, or until this Agreement shall be terminated in the manner
provided herein, whichever is the last to occur.
15.
Account Authorization. In order to satisfy Borrower’s obligations under this Agreement,
Borrower expressly authorizes Lender to initiate an electronic funds transfer (“EFT”) debit from Borrower’s
designated bank account (including any subsequent designated account identified to Lender by the Borrower) in
accordance with the Authorization Agreement for Electronic Funds Transfer (EFT) Payments attached as Exhibit A
(the “EFT Authorization”) for all amounts due and owing by Borrower to Lender under this Agreement,
including, without limitation, all payments to be made by Borrower pursuant to Section 3 of this Agreement. In
connection with such payments, Borrower further agrees to complete the EFT Authorization. Borrower authorizes
Lender to resubmit any EFT debit authorized by Borrower that is returned for insufficient or uncollected funds,
except as otherwise provided by NACHA – The Electronic Payment Association’s EFT rules or applicable law.
16.
Cost of Collection. To the extent permitted by law, Borrower agrees to pay all costs and expenses,
including collection expenses, court costs, and reasonable attorneys’ fees, incurred by Lender in the collection or
enforcement of this Agreement. Borrower also agrees to pay any and all withholding taxes applicable to the
Collateral, including any withholding taxes on any amounts so paid and, upon written request by Lender, shall
furnish Lender with evidence of payment thereof.
17.
Termination. This Agreement shall terminate upon the payment in full of all Indebtedness and
performance of all obligations hereunder. At such time, Lender’s sole obligations shall be to direct the Depository
to transfer the remaining Collateral in the Depository Account to Borrower, at a wallet address provided by
Borrower to Lender, and to authorize Borrower to terminate any UCC financing statements filed by Lender against
Borrower with respect to the Collateral.
18.
Binding Effect. All representations, warranties, covenants and agreements by or on behalf of
Borrower contained in this Agreement or any Related Documents shall bind Borrower’s successors and assigns and
shall inure to the benefit of Lender and its successors and assigns. Borrower shall not have the right to assign
Borrower’s rights under this Agreement or any interest therein, without the prior written consent of Lender. Any
such assignment in violation of this Section 18 shall be null and void.
19.
Caption Headings. Caption headings in this Agreement and the Related Documents are for
convenience purposes only and are not to be used to interpret or define the provisions of this Agreement or the
Related Documents.
20.
Cumulative Rights; Non-Exercise. Lender’s rights under this Agreement are cumulative, and
shall not be construed as exclusive of each other unless otherwise required by law. The non-exercise by Lender of
any rights or remedies under this Agreement shall not constitute a waiver thereof in that or any subsequent instance.
21.
Waiver. Lender shall not be deemed to have waived any rights under this Agreement unless such
waiver is given in writing and signed by Lender. No delay or omission on the part of Lender in exercising any right
shall operate as a waiver of such right or any other right. A waiver by Lender of a provision of this Agreement shall
not prejudice or constitute a waiver of Lender’s right otherwise to demand strict compliance with that provision or
any other provision of this Agreement. No prior waiver by Lender, nor any course of dealing between Lender and
Borrower shall constitute a waiver of any of Lender’s rights or of the Borrower’s obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by
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Lender in any instance shall not constitute continuing consent to subsequent instances where such consent is
required and in all cases such consent may be granted or withheld in the sole discretion of Lender.
22.
Entire Agreement; Integration. This Agreement and the other Related Documents constitute the
entire agreement among the parties relating to the subject matter hereof and thereof and supersede any and all
previous agreements and understandings, oral or written, relating to the subject matter hereof and thereof. Each
Related Document, and any exhibit, schedule or similar addition to this Agreement or any Related Document, is
hereby incorporated into this Agreement by this reference as though fully set forth herein.
23.
Severability. If any part or parts of this Agreement shall be held unenforceable for any reason, the
remainder of this Agreement shall continue in full force and effect. If any provision of this Agreement is deemed
invalid or unenforceable by any court of competent jurisdiction, and if limiting such provision would make the
provision valid, then such provision shall be deemed to be construed as so limited.
24.
Usury Savings Clause. Lender and Borrower intend to contract in strict compliance with
applicable usury law from time to time in effect. In furtherance thereof, Lender and Borrower stipulate and agree
that none of the terms and provisions contained in the Loan Documents shall ever be construed to create a contract
to pay for the use, forbearance or detention of money or interest in excess of the maximum amount of interest
(including all charges and fees) permitted to be charged by applicable law, from time to time.
25.
Notices. Any notice required or otherwise given pursuant to this Agreement shall be in writing and
mailed certified return receipt requested, postage prepaid, delivered by overnight delivery service, or via electronic
mail, addressed as follows:
If to Lender:
BlockFi Lending LLC
150 Broadway, 19th Floor
New York, NY 10038
support@blockfi.com
If to Borrower:

Either party may change such addresses from time to time by providing notice as set forth above.
26.
USA Patriot Act Notice. Lender hereby notifies Borrower that, pursuant to the requirements of the
USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”), it may be required to
obtain, verify and record information that identifies Borrower, which information includes the name and address of
Borrower and other information that will allow Lender to identify Borrower in accordance with the Act.
27.
Credit Report and Other Authorizations. Borrower authorizes Lender, its agents and
representatives and any credit reporting agency engaged by Lender, to (a) investigate any references given or any
other statements or data obtained from or about Borrower or any guarantor for the purpose of this Loan Agreement,
204543107.1
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(b) obtain consumer and business credit reports on Borrower and any guarantor, (c) contact personal and business
references provided by Borrower, at any time now or for so long as any Indebtedness remains unpaid, and (d) share
information regarding Borrower’s performance under this Agreement with affiliates and unaffiliated third parties.
28.
Counting of Days. Except where otherwise specifically provided, any reference in this Note to a
period of “days” means calendar days and not business days.
29.
Amendment. This Agreement and the Related Documents constitute the entire understanding and
agreement of the parties as to the matters set forth in this Agreement. No alteration, amendment, modification,
termination, discharge or waiver of any provision of this Agreement or any other Related Document, or consent to
any departure by either party therefrom, shall be effective unless given in writing and signed by the party or parties
sought to be charged or bound by the alteration, amendment, modification, termination, discharge or waiver. Any
such alteration, amendment, modification, termination, discharge or waiver shall be effective only for the specific
purpose for which given.
30.
Bankruptcy. The rights and priorities set forth in this Agreement shall remain binding irrespective
of the terms of any plan of reorganization in any proceeding commenced by or against Borrower under any
provision of the United States Bankruptcy Code (11 U.S.C. § 101, et seq.), as amended, and any successor statute
(the “Bankruptcy Code”) or under any other federal or state bankruptcy or insolvency law, including assignments
for the benefit of creditors, formal or informal moratoria, compositions, extensions generally with its creditors, or
proceedings seeking reorganization, arrangement, or other similar relief, and all converted or succeeding cases in
respect thereof or other provisions of the Bankruptcy Code or any similar federal or state statute.
31.
Governing Law; Acceptable Forums; Waiver of Jury Trial. EXCEPT
FOR
THE
ARBITRATION PROVISION, WHERE APPLICABLE, WHICH SHALL BE GOVERNED BY FEDERAL
LAW, THIS AGREEMENT WILL BE GOVERNED BY THE LAWS OF THE STATE OF DELAWARE
WITHOUT REGARD TO ITS CONFLICTS OF LAW PROVISIONS. BORROWER UNDERSTANDS THAT
BORROWER’S AGREEING TO THE APPLICABILITY OF DELAWARE LAW AND VENUE ARE A
MATERIAL FACTOR IN LENDER’S WILLINGNESS TO ENTER INTO THIS AGREEMENT. Any suit, action
or proceeding arising hereunder, or the interpretation, performance or breach of this Agreement, shall, if Lender so
elects, be instituted in any court sitting in New Castle County, Delaware, (the “Acceptable Forums”). Borrower
agrees that the Acceptable Forums are convenient to it, and submits to the jurisdiction of the Acceptable Forums
and waives any and all objections to jurisdiction or venue. Should such proceeding be initiated in any other forum,
Borrower waives any right to oppose any motion or application made by Lender to transfer such proceeding to an
Acceptable Forum. Borrower irrevocably and unconditionally waives, to the fullest extent permitted by applicable
law, any right it may have to a trial by jury in any legal proceeding directly or indirectly arising out of or relating to
this Agreement or any Related Document or the transactions contemplated hereby or thereby (whether based on
contract, tort or any other theory).
32.
Facsimile Acceptance. This Agreement may be executed in any number of counterparts and by
the different parties on separate counterparts. Each such counterpart shall be deemed an original, but all such
counterparts shall together constitute one and the same agreement. The exchange of copies of this Agreement and
of signature pages by facsimile transmission (whether directly from one facsimile device to another by means of a
dial-up connection or whether mediated by the worldwide web), by e-mail in “portable document format” (“.pdf”)
form, or by any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, or by combination of such means, shall constitute effective execution and delivery of this Agreement as
to the parties and may be used in lieu of the original Agreement for all purposes. Signatures of the parties
transmitted by facsimile shall be deemed to be their original signatures for all purposes.
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33.
Military Lending Act. The Military Lending Act provides protections for certain members of the
Armed Forces and their dependents (“Covered Borrowers”). The provisions of this section apply to Covered
Borrowers. Federal law provides important protections to members of the Armed Forces and their dependents
relating to extensions of consumer credit. In general, the cost of consumer credit to a member of the Armed Forces
and his or her dependent may not exceed an annual percentage rate of 36%. This rate must include, as applicable to
the credit transaction or account: (a) the costs associated with credit insurance premiums; (b) fees for ancillary
products sold in connection with the credit transaction; (c) any application fee charged (other than certain
application fees for specified credit transactions or accounts); and (d) any participation fee charged (other than
certain participation fees for a credit card account). Before signing this Agreement, in order to hear important
disclosures and payment information about this Agreement, you may call 1-646-779-9688.
34.
Transferable Record. Borrower expressly agrees that this Agreement is a “transferable record” as
defined in applicable law relating to electronic transactions and that it may be created, authenticated, stored,
transmitted and transferred in a manner consistent with and permitted by such applicable law.
35.
Loan Transferability. Borrower expressly agrees and acknowledges that Lender may assign this
Agreement and the Related Documents, or any of Lender’s rights under this Agreement or the Related Documents,
in whole or in part at any time. Borrower further understands, acknowledges and agrees that Lender or another third
party may further sell, assign or transfer this Agreement, the Related Documents and all associated documents and
information related to this Agreement and the Related Documents without Borrower’s consent or notice to
Borrower.

[The remainder of this page intentionally left blank.]
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed the day and year first
written above.

BORROWER

By:
Name:

LENDER
BlockFi Lending LLC, a Delaware limited liability company

By:
Name: Flori Marquez
Title: Co-Founder and VP of Operations

Signature Page to Loan and Security Agreement

204543107.1

13

BlockFi Loan No. _____________
Please review and confirm the information below. Pay close attention and ensure the “Funding Currency” is
accurate. Note that if funding your loan in Stablecoin, funds must be sent to a wallet that supports the
specified currency or funds may be permanently lost. BlockFi will not be responsible for any errors arising
from an incorrectly specified Stablecoin currency or Destination Wallet Address.
Funding Currency
Your loan will be funded in

____________________________________________

(If you would like to be funded in Stablecoin, please skip to the “Stablecoin” selection below)

Bank Wires
Beneficiary Name

____________________________________________

Beneficiary Address

____________________________________________
____________________________________________

(Please ensure the Name and Address match that associated with your Bank, otherwise funds may be delayed)

US Bank Information
Bank Account # (USA)

____________________________________________

Wire Capable Routing # (USA)

____________________________________________

Non-US Bank Information
IBAN (only required for Non-USA Wires)

____________________________________________

SWIFT / BIC (only required for Non-USA Wires)

____________________________________________

Stablecoin
Destination Wallet Address

____________________________________________

(Please ensure that the Destination Wallet Address and Stablecoin Currency above are correct. Funds sent to an incorrect
address may be permanently lost. BlockFi will not be responsible for any errors arising from an incorrectly specified
Stablecoin currency or Destination Wallet Address)

204543107.1

14

BlockFi Loan No. _____________
Lender

Borrower

BlockFi Lending LLC
150 Broadway
19th Floor
New York, NY 10038

_____________________
_____________________
_____________________
_____________________

TRUTH IN LENDING DISCLOSURE STATEMENT

ANNUAL
PERCENTAGE RATE

204543107.1
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Amount Financed

Total of Payments

BlockFi Loan No. _____________
The cost of your credit as
a yearly rate

The dollar amount the
credit will cost you

_________

_________

The amount of credit
provided to you or on
your behalf
_________

The amount you will
have paid when you
have made all scheduled
payments
_________

Your payment schedule will be as follows:
Number of payments

Amount

_________

_________

When payments are due
First payment is due on ____________________ ,
and each subsequent payment is due monthly
thereafter on the same day of each month
Last payment is due on

_________

_________

____________________

Security: You are giving a security interest in the following collateral:
_________________________

Late charges: If your payment arrives more than 10 days after the date on it is due, you may be charged a late
fee equal to the greater of 5.00% of the past due payment or $15.
Prepayment policy: Borrower may prepay the outstanding principal and all accrued and unpaid interest
thereon at the rate expressed herein without penalty.
See your Loan and Security Agreement for any additional information about nonpayment, default, any
required repayment in full before the scheduled date, collateral and termination matters.
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Itemization of Amount Financed of $______________
Amount given to you directly

Amount paid to others on your behalf:

________________________________

________________________________

Amount paid on your account

Prepaid finance charge to BlockFi Lending LLC

________________________________

________________________________

The payment amounts disclosed in the payment schedule are calculated on the assumption that you will make all
payments on the applicable payment due date and assume, for purposes of this disclosure, that all months have 30
days. Please note that monthly loan payments are made on an “interest-only” basis until the final payment is due.
This means that the actual amount of a monthly loan payment may increase when you make a payment after the
payment due date or decrease when you make a payment before the payment due date. The payment amount will
also vary based on the actual days in any given month.
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Guaranty of
Loan and Security Agreement
This Personal Guaranty (as the same may be amended, supplemented, or otherwise modified from time to time,
“Guaranty”) is provided by the undersigned Guarantor in consideration of the extension of a loan by BlockFi
Lending LLC (“Lender”) to _______________________________ (“Borrower”) and for other good and valuable
consideration and is dated and effective as of __________________________.
Guaranteed Obligations. The term “Guaranteed
Obligations” means all present and future loans,
advances, debts, liabilities, obligations, covenants and
duties owing by Borrower to Lender, regardless of the
manner in which it was created, of any kind or nature,
present or future, whether direct or indirect, absolute or
contingent, joint or several, due or to become due,
primary or secondary, as principal or guarantor; and
any amendments, extensions, renewals and increases of
or to any of the foregoing, and all costs and expenses of
Lender incurred in the documentation, negotiation,
modification, enforcement, collection and otherwise in
connection with any of the foregoing, including
reasonable attorneys' fees and disbursements, whether
made, incurred, or created before or after any entry of
order of relief with respect to Borrower in a bankruptcy
case and whether recovery is or hereafter becomes
barred by any statute of limitations or otherwise
becomes unenforceable for any reason whatsoever.
Unconditional Guaranty. In order to induce Lender
to make, or continue to make, loans, advances, or grant
other financial accommodations to Borrower, and in
consideration thereof and/or for loans, advances, or
financial accommodations already or hereafter granted
by Lender to or for the account of Borrower, Guarantor
hereby absolutely and unconditionally guarantees, as a
primary obligor, and becomes surety for the full and
prompt payment to Lender of all Guaranteed
Obligations when due, whether by acceleration or
otherwise, and the full and prompt performance of all
terms, covenants, conditions and agreements related to
the Guaranteed Obligations.
Guaranty of Payment. This is a guaranty of payment
and not collection. In no event shall Lender be
obligated to take any action, obtain any judgment, or
file any claim prior to enforcing this Guaranty. Upon
failure of Borrower punctually to pay the Guaranteed
Obligations, Guarantor agrees to pay such amounts,
provided that delay by Lender in making a demand for
204543107.1

18

payment shall in no event affect Guarantor’s
obligations under this Guaranty.
No Termination. This is an absolute, unconditional,
irrevocable and continuing guaranty and will remain in
full force and effect until all the Guaranteed
Obligations have been indefeasibly paid in full, and
Lender has terminated this Guaranty.
Enforcement Costs. To the extent that Lender incurs
any costs or expenses in protecting or enforcing its
rights under the Guaranteed Obligations or this
Guaranty, including reasonable attorneys' fees and the
costs and expenses of litigation, such costs and
expenses will be due on demand, will be included in the
Guaranteed Obligations.
Waivers. Guarantor hereby expressly waives: (a)
notice of the acceptance by Lender of this Guaranty; (b)
notice of the existence or creation or non-payment of
all or any of the Guaranteed Obligations; (c) notice of
extensions of credit to Borrower from time to time; (d)
notice of default, diligence, presentment, demand on
Borrower for payment or otherwise, requirement of a
prior proceeding against Borrower, dishonor, protest,
and all other notices whatsoever; and (e) diligence in
collection or protection of or realization upon the
Guaranteed Obligations, or any part thereof, any
obligation under this Guaranty or any security for or
guaranty of any of the foregoing. Guarantor waives
any and all claims, counter-claims and defenses that
Guarantor may now and in the future have against
Lender, Borrower or any other guarantor of the
Guaranteed Obligations that may cause Lender to lose
any rights against Guarantor or against Guarantor’s
property or assets, and agrees that the Guaranteed
Obligations shall not be discharged except by complete
payment thereof, irrespective of: (a) any claim as to the
genuineness, validity, regularity, or enforceability of
the Guaranteed Obligations or this Guaranty; (b) the
lack of authority of Borrower; (c) any modification,

BlockFi Loan No. _____________
supplement, extension, renewal, amendment, or change
in the time, manner, or place of payment or
performance of any Guaranteed Obligations, or in any
other term of or amendment to the documents
evidencing the Guaranteed Obligations, all of which
may be done without notice to or consent of Guarantor;
(d) the order, manner and amount of application of any
payments by whomever paid or however realized
including any proceeds of any collateral, to any
Guaranteed Obligations as Lender may determine in its
sole discretion; (e) any right to require Lender to notify
Guarantor of any nonpayment relating to the
Guaranteed Obligations; (f) any waiver or consent by
Lender with respect to the Guaranteed Obligations or
any compromise or release thereof, including the
release or discharge of Borrower from the performance
or observance of any agreements, covenants, terms or
conditions in connection with the Guaranteed
Obligations by operation of law or otherwise; (g) the
absence of any action to exercise any right, power or
remedy, enforce any Guaranteed Obligations, recover
any judgment against Borrower, or enforce a judgment
against Borrower; (h) the occurrence of any event of
default or potential event of default under any
document evidencing the Guaranteed Obligations; (i)
the existence of any bankruptcy, insolvency,
reorganization, or similar proceedings involving
Borrower, and Guarantor waives all rights and benefits
which might accrue to it by reason of any such
proceeding and will be liable to the full extent
hereunder, irrespective of any modification, limitation
or discharge of the liability of Borrower that may result
from any such proceeding; (j) any setoff, counterclaim,
recoupment, deduction, or defense of any kind or nature
that may be available to or asserted by Guarantor or
Borrower against Borrower, Lender or any of their
affiliates, except payment or performance of the
Guaranteed Obligations; (k) any impairment, taking,
furnishing, exchange, or release of or failure to perfect,
maintain or obtain protection of any lien or security
interest in, any security or other collateral securing the
Guaranteed Obligations; (l) any “one-action” or
“anti-deficiency” law or other law which may prevent
Lender from otherwise bringing an action against
Guarantor; (m) any defenses based upon suretyship
available to Guarantor; (n) any surrender, exchange,
acceptance, settlement, compromise or release by
Lender of any party (including, but not limited to
Borrower or Guarantor), or any other guaranty or any
204543107.1
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security held by it for any of the Guaranteed
Obligations; (o) by any irregularity, unenforceability or
invalidity of any of the Guaranteed Obligations or any
part thereof or any security or other guaranty thereof;
(p) any defense based upon Lender's failure to comply
with the notice requirements under Sections 9-611 and
9-612 of the Uniform Commercial Code as in effect
from time to time; (q) any statute of limitations; (r) any
change in the laws, rules, or regulations of any
jurisdiction; or (s) any other circumstance (other than
payment or performance) that might otherwise
constitute a legal or equitable discharge or defense of
Guarantor generally.
Representations and Warranties.
Guarantor
represents and warrants to Lender on the date hereof
and during the duration of this Guaranty that: (a)
Guarantor has the authority to enter into this Guaranty
and to guarantee payment of the Guaranteed
Obligations; (b) this Guaranty will not cause Guarantor
to violate any agreement or order binding on Guarantor
or on or against Guarantor’s property or assets; (c)
Guarantor has agreed to guarantee payment of the
Guaranteed Obligations at Borrower’s request, rather
than Lender’s request; (d) Guarantor has or will
receive, or continue to receive, adequate consideration
for agreeing to this Guaranty; and (e) this Guaranty is a
legal, valid, binding obligation of Guarantor.
Financial Statements. Guarantor shall provide Lender
with financial statements (including, if requested,
financial statements certified by an independent
certified public accountant) and other financial
information, as Lender may request from time to time.
Subrogation. Until such time as all Guaranteed
Obligations are paid in full and any commitments of
Lender to extend further credit to Borrower have been
terminated, Guarantor unconditionally waives any
rights that Guarantor may now have or hereafter
acquire against Borrower that arise from the existence,
payment, performance, or enforcement of Guarantor’s
obligations under or in respect of this Guaranty or any
other agreement in connection therewith, including
without limitation, any right of
subrogation,
reimbursement,
exoneration,
contribution,
or
indemnification. Any amount paid to Guarantor in
violation of the preceding sentence, shall be received
and held in trust for the benefit of Lender, shall be
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segregated from the other property and funds of
Guarantor, and shall forthwith be paid or delivered to
Lender in the same form as so received (with any
necessary endorsement or assignment) to be credited
and applied to the Guaranteed Obligations and all other
amounts payable under this Guaranty, or to be held as
collateral for any Guaranteed Obligations or other
amounts payable under this Guaranty.
Subordination. Guarantor agrees that following the
occurrence and during the continuation of any default
or event of default by Borrower pursuant to any
document evidencing any Guaranteed Obligation, and
until such time as all Guaranteed Obligations are paid
in full and any commitments of Lender to extend
further credit to Borrower have been terminated: (a)
any and all present and future indebtedness of Borrower
owing to Guarantor shall be postponed in favor of and
subordinated to the payment in full of the Guaranteed
Obligations, and (b) no payment of any kind
whatsoever shall be made with respect to such
indebtedness until the Guaranteed Obligations have
been paid in full, and any payment received by
Guarantor in respect of such indebtedness shall be held
by Guarantor as trustee for Lender and promptly paid
over to Lender on account of the Guaranteed
Obligations but without reducing or affecting in any
manner the liability of Guarantor under the other
provisions of this Guaranty. Upon request of Lender,
any notes or other instruments now or hereafter
evidencing such indebtedness of Borrower to
Guarantor, and any security therefor, shall be marked
with a legend that the same are subject to this Guaranty
or shall be delivered to Lender for safekeeping.
Indemnity. Guarantor agrees to indemnify Lender,
each legal entity, if any, who controls, is controlled by
or is under common control with Lender and each of
their respective directors, officers and employees (the
“Indemnified Parties”), and to defend and hold each
Indemnified Party harmless from and against, any and
all claims, damages, losses, liabilities and expenses
(including all fees and charges of legal counsel with
whom any Indemnified Party may consult and all
expenses of litigation and preparation therefor) which
any Indemnified Party may incur or which may be
asserted against any Indemnified Party by any person,
entity or governmental authority (including any person
or entity claiming derivatively on behalf of Guarantor),
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in connection with or arising out of or relating to the
matters referred to in this Guaranty, whether (a) arising
from or incurred in connection with any breach of a
representation, warranty or covenant by Guarantor, or
(b) arising out of or resulting from any pending or
threatened suit, action, claim, proceeding or
governmental investigation, before any court or
governmental authority; provided, however, that the
foregoing indemnity agreement shall not apply to any
claims, damages, losses, liabilities and expenses solely
attributable to an Indemnified Party's gross negligence
or willful misconduct. The indemnity agreement
contained in this paragraph shall survive the
termination of this Guaranty and assignment of any
rights hereunder. Guarantor may participate at its
expense in the defense of any such claim.
Credit Reports. By signing below, each Guarantor
provides written authorization to Lender or its designee
(and any assignee or potential assignee) to periodically
obtain credit reports (including consumer credit reports)
on such Guarantor and to share such reports with
Lender’s affiliates. Such authorization shall extend to
obtaining a credit profile in considering this Guaranty
and subsequently for the purposes of update, renewal or
extension of any Guaranteed Obligations, for any
potential additional credit, and for reviewing or
collecting the resulting account.
Entire Agreement. This Guaranty contains the entire
agreement of the parties hereto with respect to the
subject matter hereof. Any representation, promise,
condition or understanding in connection therewith
which is not expressed in this Guaranty shall not be
binding upon Guarantor or Lender.
Application of Payments. Any amounts received by
Lender from any source on account of the Guaranteed
Obligations may be applied by Lender toward the
payment of such of the Guaranteed Obligations, and in
such order of application, as Lender may from time to
time elect.
Notices. All notices to Guarantor shall be sent to the
address set forth below Guarantor's signature, or such
other address as Guarantor may from time to time
specify in writing to Lender. All notices to Lender
shall be sent to the following address: BlockFi, 150
Broadway, 19th Floor, New York, NY 10038, Attention:
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Flori Marquez, or such other address as Lender may
specify to Guarantor in writing. Any notice or other
communication to be provided to a party pursuant to
this Guaranty shall be in writing and shall be personally
delivered or deposited in the United States mail, first
class, registered or certified mail, postage prepaid or by
a nationally-recognized overnight delivery service, or
by another method mutually agreed to by Lender and
Guarantor. All such notices shall be deemed given, in
the case of notice by courier service, upon delivery, in
the case of appropriate mail, three business days
following deposit with the U.S. Postal Service, and by
another method, upon actual receipt thereof.
Governing Law, Venue and Jurisdiction. THIS
GUARANTY WILL BE GOVERNED BY THE
LAWS OF THE STATE OF DELAWARE WITHOUT
REGARD TO ITS CONFLICTS OF LAW
PROVISIONS. GUARANTOR UNDERSTANDS
THAT GUARANTOR’S AGREEING TO THE
APPLICABILITY OF DELAWARE LAW AND
VENUE ARE A MATERIAL FACTOR IN
LENDER’S WILLINGNESS TO PROVIDE THE
LOAN TO BORROWER. Any suit, action or
proceeding arising hereunder, or the interpretation,
performance or breach of this Agreement, shall, if
Lender so elects, be instituted in any court sitting in
New York county, (the “Acceptable Forums”).
Borrower agrees that the Acceptable Forums are
convenient to it, and submits to the jurisdiction of the
Acceptable Forums and waives any and all objections
to jurisdiction or venue. Should such proceeding be
initiated in any other forum, Guarantor waives any right
to oppose any motion or application made by Lender to
transfer such proceeding to an Acceptable Forum.
Guarantor irrevocably and unconditionally waives, to
the fullest extent permitted by applicable law, any right
it may have to a trial by jury in any legal proceeding
directly or indirectly arising out of or relating to this
Guaranty or the Guaranteed Obligations (whether based
on contract, tort or any other theory)..
Severability. Wherever possible, each provision of
this Guaranty shall be interpreted in such manner to be
effective and valid under applicable law, but if any
provision of this Guaranty shall be prohibited by or
invalid under such law, the remaining provisions of this
Guaranty shall remain in full force and effect.
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Successors and Assigns.
All guaranties and
agreements contained in this Guaranty shall bind the
legal representatives, heirs, successors and assigns of
Guarantor; provided, however, that Guarantor may not
assign this Guaranty in whole or in part without
Lender's prior written consent and Lender at any time
may assign this Guaranty in whole or in part.
Rights and Remedies. No delays on the part of
Lender in exercising any power or right hereunder shall
operate as a waiver thereof, nor shall any single or
partial exercise of any power or right hereunder or the
failure to exercise same in any instance preclude other
or further exercise of any other power or right, nor shall
Lender be liable for exercising or failing to exercise
any such power or right. The rights, powers, remedies,
and privileges provided in this Guaranty are cumulative
and not exclusive of any rights, powers, remedies, and
privileges provided by any prior guaranty, any other
agreement, or by law.
Modification. No modification, amendment, or waiver
of, or consent to any departure by Guarantor from, any
provision of this Guaranty will be effective unless made
in a writing signed by Lender, and then such waiver or
consent shall be effective only in the specific instance
and for the purpose for which given. Notwithstanding
the foregoing, Lender may modify this Guaranty for the
purposes of completing missing content or correcting
erroneous content, without the need for a written
amendment, provided that Lender shall send a copy of
any such modification to Guarantor (which notice may
be given by e-mail).
No Right to Further Notices. No notice to or demand
on Guarantor will entitle Guarantor to any other or
further notice or demand in the same, similar or other
circumstance.
Severability. If for any reason any court of competent
jurisdiction finds any provisions of this Guaranty to be
void or voidable, the parties agree that the court may
reform such provision(s) to render the provision(s)
enforceable ensuring that the restrictions and
prohibitions contained in this Guaranty shall be
effective to the fullest extent allowed under applicable
law.
Opportunity for Attorney Review.
Guarantor
represents that it has carefully read this Guaranty and
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has, or had a reasonable opportunity to, consult with its
attorney. Guarantor understands the contents of this
Guaranty, and signs this Guaranty as its free act and
deed.
Facsimile Acceptance.
This Guaranty may be
executed in any number of counterparts. Each such
counterpart shall be deemed an original, but all such
counterparts shall together constitute one and the same
agreement. The delivery of copies of this Guaranty and
of signature pages by facsimile transmission (whether
directly from one facsimile device to another by means
of a dial-up connection or whether mediated by the
worldwide web), by e-mail in “portable document
format” (“.pdf”) form, or by any other electronic means
intended to preserve the original graphic and pictorial
appearance of a document, or by combination of such
means, shall constitute effective execution and delivery
of this Guaranty and may be used in lieu of the original
Guaranty for all purposes. Signatures of the parties
transmitted by facsimile shall be deemed to be their
original signatures for all purposes.
Multiple Guarantors. If more than one Guarantor
signs this Guaranty, then each reference to “Guarantor”
herein refers to each and every such Guarantor and

each such Guarantor is directly, jointly and severally
with each other and with all other guarantors of the
Guaranteed Obligations or any portion thereof, liable to
Lender. The obligations of each Guarantor hereunder
are direct and primary and are independent of the
obligations of Borrower or any other Guarantor, and a
separate action may be brought against each Guarantor
irrespective of whether an action is brought against
Borrower or any other Guarantor or whether Borrower
or any other Guarantor is joined in such action. Each
Guarantor's liability hereunder shall not be contingent
upon the exercise or enforcement by Lender of any
remedies it may have against Borrower or any other
Guarantor. Any release which may be given by Lender
to any Guarantor shall not release any other Guarantor.
Each Guarantor acknowledges that Lender shall have
the right to seek recourse against each Guarantor to the
fullest extent provided for herein and no election by
Lender to proceed in one form of action or proceeding,
or against any party or on any obligation, shall
constitute a waiver of Lender's right to proceed in any
other form of action or proceeding or against other
parties.

By signing below the undersigned Guarantors acknowledge that they have read and understand all the provisions of
this Guaranty, including each of the waivers set forth above, and has been advised by counsel as necessary or
appropriate.
Guarantor
X
Signature

Print name
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FACTS

WHAT DOES BLOCKFI DO
WITH YOUR PERSONAL INFORMATION?

Why?

Financial companies choose how they share your personal information. Federal law gives
consumers the right to limit some but not all sharing. Federal law also requires us to tell
you how we collect, share, and protect your personal information. Please read this notice
carefully to understand what we do.

What?

The types of personal information we collect and share depend on the product or service you
have with us. This information can include:
▪
▪
▪

Social Security number and income
account balances and payment history
credit history and credit scores

When you are no longer our customer, we continue to share your information as described
in this notice.
How?

All financial companies need to share customers’ personal information to run their everyday
business. In the section below, we list the reasons financial companies can share their
customers’ personal information; the reasons BlockFi chooses to share; and whether you can
limit this sharing.

Reasons we can share your personal information

Does BlockFi share?

Can you limit this sharing?

For our everyday business purposes—
such as to process your transactions, maintain
your account(s), respond to court orders and legal
investigations

Yes

No

For our marketing purposes—
to offer our products and services to you

Yes

No

For joint marketing with other financial
companies

No

We don’t share

For our affiliates’ everyday business purposes—
information about your transactions and experiences

No

We don’t share

For our affiliates’ everyday business purposes—
information about your creditworthiness

No

We don’t share

For our affiliates to market to you

No

We don’t share

For nonaffiliates to market to you

No

We don’t share
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Questions?

646-779-9688

Who we are
Who is providing this notice?

BlockFi

What we do
How does BlockFi protect my personal
information?

To protect your personal information from unauthorized access and
use, we use security measures that comply with federal law. These
measures include computer safeguards and secured files and
buildings.

How does BlockFi collect my personal
information?

We collect your personal information, for example, when you
■
■
■

apply for a loan or give us your contact information
pay your bills or give us your income information
provide employment information

We also collect your personal information from others, such as
credit bureaus, affiliates, or other companies.
Why can’t I limit all sharing?

Federal law gives you the right to limit only
■
■
■

sharing for affiliates’ everyday business
purposes—information about your creditworthiness
affiliates from using your information to market to you
sharing for nonaffiliates to market to you

State laws and individual companies may give you additional rights
to limit sharing.
Definitions
Affiliates

Companies related by common ownership or control. They can be
financial and nonfinancial companies.
■

Nonaffiliates

Companies not related by common ownership or control. They can
be financial and nonfinancial companies.
■

Joint Marketing

BlockFi does not share with nonaffiliates so they can market to
you

A formal agreement between nonaffiliated financial companies that
together market financial products or services to you.
■

204543107.1

BlockFi does not share with our affiliates

BlockFi doesn’t jointly market

24

BlockFi Loan No. _____________

204543107.1

25

BlockFi Loan No. _____________
APPENDIX A: BULLET LOANS
Interest. The annual interest rate on the outstanding principal amount of the Loan from the date hereof until
payment of the Loan in full shall be the rate stated above in section 3(a) and in your loan offer on your client
dashboard. All interest accrued hereunder shall be calculated on a front-loaded basis. Interest shall be calculated on
the basis of a 360-day year consisting of twelve (12) months of thirty (30) days each. Upon disbursement of the
Loan proceeds, Lender shall collect an interest payment equal to the aforementioned rate times the principal sum of
the Loan, prorated for the loan’s term. All interest due is fully earned by Lender on the date it is collected. Lender
shall deduct the all interest due from the Loan proceeds and disburse the remaining Loan proceeds to the Borrower
on the Closing Date. If at any time and for any reason whatsoever, the interest rate payable on the Loan shall
exceed the maximum rate of interest permitted to be charged by Lender to Borrower under applicable law, such
interest rate shall be reduced automatically to the maximum rate of interest permitted to be charged under
applicable law. Any amount added to principal pursuant to this Agreement or any Related Document shall bear
interest at the rate specified herein and shall be payable with such interest upon demand by Lender and absent such
demand, as otherwise provided herein.
Prepayments. Borrower may prepay the outstanding principal at any time. There is no additional charge for
prepaying principal ahead of the Maturity Date. Prior to prepayment, the Borrower must give the Lender 5 business
day notice. Interest payments made at origination will not be reimbursed.
Arbitration Provision.
(a)
In the event that any Dispute (as hereinafter defined) cannot be resolved through a
discussion between Borrower and Lender (individually “party” and collectively “parties”), either party may demand
that such Dispute be submitted to arbitration, which (if demanded) shall be the exclusive, final, and binding means
for resolving such Dispute; provided, this arbitration provision shall not prevent the parties from obtaining
injunctive relief from a court of competent jurisdiction to enforce the obligations of this agreement for which either
party may obtain provisional relief pending a decision on the merits by the arbitrator. A “Dispute” is a claim or
controversy of every kind and nature between Borrower and Lender, including, but not limited to: (i) all claims or
controversies arising out of or relating to any aspect of the relationship between the parties hereto, regardless of
legal basis or theory; (ii) all claims or controversies involving the interpretation, construction, performance or
nonperformance, enforcement, or breach of this agreement; and (iii) all claims or controversies that may arise after
the termination of this agreement. This arbitration provision is intended to be broadly interpreted, and the term
“Dispute” shall have the broadest meaning possible. Any party may demand arbitration in writing by notice to the
other party.
(b)
Any such arbitration shall be conducted under the Commercial Dispute Resolution Rules of
the American Arbitration Association (“AAA”), except as modified herein. Alternatively, upon both parties’
consent, another arbitration association and its rules may be used. The arbitration proceedings shall be before a
single neutral arbitrator who shall be an attorney, retired judge, or arbitrator experienced in commercial finance.
The arbitrator shall be registered and in good standing with an arbitration association. The arbitrators shall apply
applicable statutes of limitation and rules of privilege. Except as otherwise provided herein, the arbitrator shall
have authority to award any remedy or relief that a court of the State of Delaware or federal court located in the
State of Delaware could grant in conformity to applicable law on the basis of claims actually made in the
arbitration. . Any arbitration will be held in New York County, NY, which the parties agree is a convenient
location. Any arbitration award shall be accompanied by a written statement containing a summary of the issues in
controversy, a description of the award, and an explanation of the reasons for the award. The non-prevailing party
shall pay to the prevailing party, to the extent not prohibited by law, all of the prevailing party’s arbitration costs
and expenses, including reasonable attorneys’ fees, and the arbitrator shall award such in its decision. The
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arbitrator’s award shall be final, and judgment may be entered upon such award by any court. All arbitration
proceedings shall be confidential, and neither party shall disclose any information about the evidence produced by
either party in the arbitration proceeding except as necessary in the course of a judicial, regulatory or arbitration
proceeding, or as may be demanded by government authority; provided, before making any such disclosure the
disclosing party shall give the other party reasonable advance written notice and an opportunity to prevent the
disclosure.
(c)
No class action arbitration may be ordered under this arbitration provision (this is referred
to in the next sentence as the “class waiver”). If any part of this arbitration provision is found to be unenforceable,
except for the class waiver, the rest shall be enforceable; but if the class waiver is found to be unenforceable, then
this entire arbitration provision shall be unenforceable.
(d)
Because the parties hereto operate in interstate commerce, this Arbitration Provision shall
be governed by the Federal Arbitration Act, as will any actions to compel, enforce, vacate, or confirm proceedings,
awards, or orders of the arbitrator. This arbitration provision shall, with respect to such dispute, survive the
termination or expiration of this agreement. Except for the enforceability of the arbitration provision discussed
above, nothing in this arbitration provision shall be deemed to give the arbitrators any authority, power, or right to
alter, change, amend, modify, add to, or subtract from any of the provisions of this agreement.

APPENDIX B: LOAN DISCLOSURES
BlockFi Lending LLC is required to comply with the following state-specific lending disclosures

(a) IF YOU ARE A RESIDENT OF OHIO:
The Ohio laws against discrimination require that all creditors make credit equally available to all
creditworthy customers and that credit reporting agencies maintain separate credit histories on each
individual upon request. The Ohio Civil Rights Commission administers compliance with this law.

(b) IF YOU ARE A RESIDENT OF MICHIGAN:
In accordance with the Michigan Regulatory Loan Act, Michigan residents’ origination fee will not exceed
the lesser of 5% of the principal loan amount or $300.

(c) IF YOU ARE A RESIDENT OF ILLINOIS:
In accordance with the Illinois Consumer Installment Loan Act, the repayment of this loan, at issuance, is
scheduled to be in equal monthly installments with no balloon of principal at maturity. BlockFi does note
that there will be no late fees applied as long as the customer pays the interest portion of their monthly
payment.

(d) IF YOU ARE A RESIDENT OF OREGON:
This agreement is governed by Oregon Law.
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