


and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto 
(the “Parties”) agree as follows: 

1.  Definitions.  

(a) “Administrator” means the party named on Annex C and any replacement to such party in the 
role of Administrator, which replacement shall be approved by both Parties and may be 
identified to the Depositary in an updated Annex C as set forth in the definition of “Signed by 
the Administrator”. 

(b) “Business Day” means any day other than a Saturday, Sunday or other day on which 
commercial banks in the State of New York or United Kingdom are authorized or required by 
law to close. 

(c) “Notice of Exclusive Control” means a written notice substantially in the form of Annex A 
attached hereto, which written notice shall be Signed by the Secured Party, confirming to the 
Depositary that the Secured Party is, as of the time of receipt of such written notice by the 
Depositary, exercising its rights pursuant to the terms of this Agreement, the Cryptocurrency 
Security Agreement and the Terms and Conditions to exercise sole and exclusive control over 
the Account. 

(d) “Obligations” has the meaning set forth in the Cryptocurrency Security Agreement. 

(e) “Signed by the Administrator” means that a written notice or other written instrument is 
signed electronically by one or more of the persons listed on Annex C attached hereto (each, 
an “Authorized Person” of the Administrator), provided that the electronic signature is 
verified using the public key listed on Annex C and subject to the satisfaction of the Depositary 
in accordance with Section 5 hereof.  The list of Authorized Persons on Annex C may be 
updated by Grantor delivering to the Depositary an updated Annex C that is countersigned by 
both Parties to indicate their approval of the updated list of Authorized Persons for the 
Administrator. 

(f) “Signed by Secured Party” means that a written notice or other written instrument is signed 
by two or more of the persons listed on Annex B attached hereto (each, an “Authorized 
Person” of the Secured Party), subject to the satisfaction of the Depositary as to authenticity 
of signatures in accordance with Section 5 hereof.  The list of Authorized Persons on Annex B 
may be updated by the Secured Party delivering to the Depositary an updated Annex B. 

2.  Maintenance of the Account; Compensation.  The Account shall be titled in the name of Grantor as 
the entitlement holder and shall identify the Secured Party as the pledgee and secured party thereof.  
All property delivered to the Depositary by or on behalf of the Grantor will be promptly credited to the 
Account by the Depositary.  The Depositary shall maintain the Account in accordance with the terms 
of the Custodial Services Agreement to the extent such terms do not conflict with the terms of this 
Agreement, and to the extent that any such terms do conflict, the terms of this Agreement shall govern 
and shall over-ride the terms of the Custodial Services Agreement.  The Depositary will be compensated 
by Grantor for services rendered hereunder in accordance with the Custodial Services Agreement.   

3.  Control; Priority of Lien. 

(a) This Agreement serves to effect the Secured Party’s control over the Account, including all 
assets credited to the Account from time to time for purposes of perfecting the Secured Party’s 











11.  Governing Law. This Agreement will be governed by and construed in accordance with the laws of 
the State of New York without regard to conflict of laws principles thereof.  The Parties hereby consent 
to the exclusive jurisdiction of a state or federal court situated in New York, New York in connection 
with any dispute arising hereunder.  The Parties irrevocably waive any and all rights to trial by jury in 
any legal proceeding arising out of or relating to this Agreement. 

12.  No Implied Duties.  The Depositary shall have no duties or responsibilities whatsoever except such 
duties and responsibilities as are specifically set forth in this Agreement, and no covenant or obligation 
shall be implied against the Depositary in connection with this Agreement except with respect to the 
services agreed to be provided by the Depositary under this Agreement. 

13.  No Responsibility Concerning Terms and Conditions.  The Parties agree that, notwithstanding 
references to the Terms and Conditions in this Agreement, the Depositary has no interest in, and no 
duty, responsibility or obligation with respect to, the Terms and Conditions (including without 
limitation, no duty, responsibility or obligation to monitor each party’s respective compliance with the 
Terms and Conditions or to know the terms of the Terms and Conditions). 

14.  Secured Party Entitled to Benefit of Security Trust Agreement.  Notwithstanding anything else in 
this Agreement or in any other Loan Document (as such term is defined in the Cryptocurrency Security 
Agreement), in acting hereunder, the Secured Party acts at all times and in all circumstances in 
accordance with, and with the benefit of the protections set out in, the Security Trust Agreement.  Any 
reference within this Agreement to the Secured Party providing approval or consent or acting in its 
discretion or making a request, or to an item or a person or a course of action being acceptable to, 
satisfactory to, to the satisfaction of or approved by or considered appropriate in the opinion of the 
Secured Party, are to be construed as references to the Secured Party so acting or refraining from acting 
or coming to such an opinion or determination on the instructions of the Bondholders’ Representative, 
and reference in this Agreement to (i) the Secured Party acting reasonably, (ii) a matter being in the 
reasonable opinion of the Secured Party, (iii) the Secured Party's approval or consent not being 
unreasonably withheld or delayed or (iv) any document, report, confirmation or evidence being required 
to be reasonably satisfactory to the Secured Party, are to be construed as the Secured Party acting on 
the instructions of the Bondholders’ Representative which is acting reasonably or not unreasonably 
withholding or delaying their consent (as the case may be). Where the Secured Party is obliged to 
consult under the terms of this Agreement, the Secured Party shall carry out that consultation in 
accordance with the instructions it receives from the Bondholders’ Representative provided that such 
instructions are in accordance with the terms of the Security Trust Agreement. 

15.  Depositary Status.  The Depositary affirms that (i) it is a non-depository trust company regulated by 
the South Dakota Division of Banking; (ii) it is not affiliated with the Grantor and (iii) is authorized 
under all applicable law, and not restricted by any federal, State or regulatory authority to act as 
custodian and depositary for the Grantor.  

[Signature Page Follows] 

 


