








shall indemnify and hold JGB Agent harmless for any damages, losses, costs and expenses suffered
by JGB Agent as a result of such reliance.

(ii) For the avoidance of doubt, other than the incurrence of the
Initial Term Loans on the Closing Date, Borrowers are not under any obligation to request or
borrow any other Term Loans from Lenders. For the further avoidance of doubt, Borrowers
acknowledge and agree that Lenders never have any obligation, under any circumstances, to make
a Delayed Draw Advance. Borrowers further acknowledge that they do not expect and are not
relying upon receipt of the Delayed Draw Term Loans. Borrowers shall not bring any claim
against Lenders or JGB Agent or raise any defense based on Lenders’ refusal to make a Delay
Draw Advance.

(c) Use of Proceeds. Borrowers shall use the proceeds of the Initial Term Loans
and the Delayed Draw Term Loan if there is one, for working capital and general corporate
purposes, including the purchase of additional bitcoin miners.

(d) Repayment. From and including the Initial Amortization Date and on each
Payment Date thereafter unti 1 Maturity Date, Borrower shall make principal
amortization paymw there is a Delayed Draw Term Loan, the monthly
principal amortization payments shall, commencing with the first Payment Date after the date of
the Delayed Draw Advance, increase by an amount equal to the product of (x) the amount of the
Delayed Draw Advance divided by the number of days remaining from the date of the Delayed
Draw Advance until the Term Loan Maturity Date and (y) 30. For clarification, Lenders may, in
their sole discretion, waive the required amortization payment for any given month, by giving
notice to Borrowers no later than three days prior to the Payment Date. Any and all unpaid
Obligations, including principal and accrued and unpaid interest in respect of the Term Loans any
fees and other sums due hereunder, if any, shall be due and payable in full on the Term Loan
Maturity Date. The Term Loans may only be prepaid in accordance with Sections 3.2(d) and (e).
No amount of the Term Loans that are repaid by Borrowers hereunder may be reborrowed.

(e) Mandatory Prepayment Upon an Acceleration. If (x) the Term Loans are
accelerated following the occurrence and during the continuance of an Event of Default or )
there occurs a Change in Control, Borrowers shall immediately pay to Lenders, unless in the case
of clause (y) prepayment is waived by the Lenders in their sole discretion, an amount equal to the
sum of:

@) all outstanding principal plus accrued and unpaid interest
thereon; plus

(ii) all other sums, if any, that shall have become due and
payable, including interest at the Default Rate with respect to any past due amounts.

In the event of a voluntary Change in Control where the Lenders require the Borrowers to prepay
the outstanding Obligations in full, no prepayment premium shall apply and Lenders shall be
deemed to have waived such premium.

(f) Permitted Prepayment of Term Loans. The Borrowers may not prepay all
or any part of the Term Loans prior to the six-month anniversary of the Closing Date. Following










(including a Benchmark Replacement), then the JGB Agent may modify the definition of “Interest
Period” (or any similar or analogous definition) for all Benchmark settings at or after such time to
reinstate such previously removed tenor.

(vi) Subject to the Benchmark Replacement provisions set forth
above in this Section 3.3(d), if the JGB Agent determines (any determination of which shall be
conclusive and binding on the Borrowers) that either (i) Term SOFR cannot be determined
pursuant to the definition thereof other than as a result of a Benchmark Transition Event (an
“Inability Determination™) or (ii) any law has made it unlawful, or that any governmental
authority has asserted that it is unlawful, for the JGB Agent to determine or charge interest rates
based upon Term SOFR (an “Illegality Determination”), then the JGB Agent will so notify the
Borrowers. The outstanding principal balance of the Loans shall bear interest at a rate per annum
reasonably determined by the JGB Agent, but no less than the Floor, from the date of an Inability
Determination or an Illegality Determination until the JGB Agent revokes such Inability
Determination or notifies the Company that the circumstances giving rise to such Illegality
Determination no longer exist, as applicable.

(e) Maximum Interest. Notwithstanding any provision in this Agreement or
any other Loan Document, it is the parties’ intent not to contract for, charge or receive interest at
a rate that is greater than the maximum rate permissible by law that a court of competent
jurisdiction shall deem applicable hereto (the “Maximum Rate”). If a court of competent
jurisdiction shall finally determine that a Borrower has actually paid to or for the benefit of Lenders
an amount of interest in excess of the amount that would have been payable if all of the Obligations
had at all times borne interest at the Maximum Rate, then such excess interest actually paid by
Borrowers shall be applied as follows: first, to the payment of principal outstanding in respect of
the Term Loans; second, after all principal is repaid, to the payment of accrued interest, third, to
the payment of Lender Expenses and any other Obligations; and fourth, after all Obligations are
repaid, the excess (if any) shall be refunded to Borrowers or paid to whomsoever may be legally
entitled thereto, provided that amounts payable to Lenders, shall be paid ratably.

34 nt. The Initial Term Loans will be funded with an original
issue disco d Draw Term Loans, if advanced, will be funded with
an original is tively, the “Original Issue Discount”). The
Borrowers acknowledge and agree that the Original Issue Discount is not a fee for services, but
compensation to the Lenders for the foregone use of money. All Original Issue Discount shall be
fully earned by the Lenders on the date the Initial Term Loan or Delayed Draw Term Loan are

funded, as applicable.

3.5  Payments; Application of Payments; Withholding.

(a) All payments to be made by Loan Parties under any Loan Document,
including payments of principal and interest and all fees, charges, expenses, indemnitics and
reimbursements, shall be made in immediately available funds in Dollars, without setoff,
recoupment or counterclaim, before 4:00 p.m. Eastern Time on the date when due. Payments of
principal and/or interest received after 4:00 p.m. Eastern Time are considered received at the
opening of business on the next Business Day. When a payment is due on a day that is not a







































JGB Agent shall be entitled at reasonable times and intervals to consult with and advise the
management and officers of Loan Parties concerning significant business issues affecting Loan
Parties.

6.11 Further Assurances. Execute any further instruments and take further action as
JGB Agent may reasonably request to effect the purposes of this Agreement.

6.12 Financial Covenants.

(a) Borrowers shall maintain at all times, in one or more accounts subject to

Account Control Agreements sty umbered cash on deposit free and clear of all

ash Minimum”). All or a portion of the Cash

C Torm of Bitcon; provided, however, for purposes of determining the

Borrowers’ compliance with this Section 6.12(a), Bitcoin shall be valued at 75% of the spot

exchange rate to USD for Bitcoin (XBT:CUR) quoted by Bloomberg L.P. as of 8:00 a.m. (local

time in New York City, New York) on each day; provided, further, that such Bitcoin must be held

in a Securities Account Control Agreement. In the event that there are no Account Control

Agreements or Securities Account Control Agreements in place, then the Cash Minimum shall be
held in an account of JGB Agent.

(b)  The Borrowers’ EBITDA for the trailing three-month period ending on Ma
31,2025, and the last Business Day of each calendar month thereafter, shall
(the “EBITDA Threshold”). The EBITDA Threshold shall automatically ir S OIOWS: (X

of May 2026 through and including May 2027, the EBITDA Threshold
y) for the calendar months of June 2027 through and including the Term
Loan Maturity Date, the EBITDA Threshold sha

el

(c) The Borrowers’ consolidated revenue (as determined in accordance with
IFRS) for the trailing three-month period ending 025, and the last Business Day of
each calendar month thereafter, shall be at leas “Revenue Threshold™). The
Revenue Threshold shall automatically increase as follows: (x) for the calendar months of May
2026 through and including May 2027, the Revenue Threshold shall y) for
the calendar months of June 2027 through and including the Term aturity Date, the

Revenue Threshold shall b-

(d) For the avoidance of doubt, all references in this Section 6.12 to EBITDA
or Revenue Threshold “for the trailing three-month period” means the cumulative amounts over
the three-month period ending on the applicable measurement date, and not the amount for the
calendar month in which such date occurs.

6.13 Equity Cure. In the event that the Borrowers fail to comply with the financial
covenants contained in Section 6.12(b) or Section 6.12(c) (a “Financial Covenant Default™), the
Borrowers shall have the right to cure such Financial Covenant Default on the following terms and
conditions (the “Cure Right”):

(a) In the event the Borrowers desire to cure a Financial Covenant Default, the
Borrowers shall deliver to JGB Agent irrevocable written notice of its intent to cure (a “Cure
Notice™) no later than 10 Business Days following the date on which financial statements and a
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or business line of another Person (including, without limitation, by the formation of any
Subsidiary) or enter into any agreement to do any of the same, provided that a Subsidiary may
amalgamate, merge or consolidate into another Subsidiary or into a Borrower, provided that in any
merger or consolidation involving a Borrower or a Guarantor, such Borrower or Guarantor,
respectively, shall be the surviving entity.

7.4 Indebtedness. Create, incur, assume, or be liable for any Indebtedness, other than
Permitted Indebtedness.

7.5 Encumbrance. Create, incur, allow, or suffer any Lien on any of its property, or
assign or convey any right to receive income therefrom, including the sale of any Accounts, except
for Permitted Liens, or otherwise permit any Collateral not to be subject to the first priority security
interest granted herein, except in connection with Permitted Liens permitted to have priority over
the Lien pursuant to the Loan Documents.

7.6 Maintenance of Collateral Accounts. Maintain any Collateral Account except in
compliance with requirements of applicable Loan Documents.

7.7 Distributions; Investments. Pay any dividends or make any distribution or
payment on any capital stock of a Loan Party or redcem, retire or purchase any Equity Interests
of a Loan Party or directly or indirectly make any Investment (including, without limitation, by
the formation of any Subsidiary) other than Permitted Investments; provided, however, that
notwithstanding the foregoing, so long as there does not exist an Event of Default, or an Event of
Default would not result therefrom: (a) any Subsidiary of a Borrower may pay dividends or make
other distributions to such Borrower and (b) if either (i) at any time and so long as any Loan Party,
if a corporation, has maintained in cffect a valid election to have its income taxed for federal
income tax purposes under Subchapter “S” of the pertinent section of the IRC, or (ii) any Loan
Party is not a corporation, and the owners of its Equity Interests are directly responsible for the
payment of taxes on income of such Loan Party, then such Loan Party may make distributions
from time to time to the owners of its Equity Interests based on their respective federal, state and
municipal income tax liability in respect of that portion of such Loan Party’s income attributed to
them each year for federal income tax purposes. Notwithstanding the foregoing, Borrowers shall
be permitted to make the following intercompany payments and investments in Subsidiaries
without prior Lender consent:

(a) Investments among Loan Parties;

(b)  Investments of cash in Subsidiaries which are not Loan Partics needed to
fund payroll and to fund operations i Ordinary Course of Business in an aggregate amount
per fiscal year not to the foreign equivalent thereof); and

(c) Investme Party in Subsidiary (not covered by the foregoing
clauses (a) or (b)), no to exce he aggregate per fiscal year,
Notwithstanding the above, any intercompany payments and investments not specifically

enumerated in Sections 7.7(a), (b), or (c) above shall require the prior written consent of the JGB
Agent.
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7.8 Transactions with Affiliates. Directly or indirectly enter into, amend, modify or
permit to exist any material transaction with any Affiliate of a Loan Party, except for transactions
that are in the Ordinary Course of Business and on fair and reasonable terms (taken as a whole)
that are no less favorable to such Person than would be obtained in an arm’s length transaction
with a non-affiliated Person; provided, any transaction that results in payments to an affiliate in
exces year shall require the prior written consent of the Required Lenders.

7.9  Subordinated Debt. (a) Make or permit any payment on any Subordinated Debt;
or (b) amend any provision in any document relating to the Subordinated Debt, in cach case, except
as permitted pursuant to the terms of the subordination, intercreditor, or other similar agreement
to which such Subordinated Debt is subject.

7.10  Compliance. Become an “investment company”™ or a company controlled by an
“investment company”, under the Investment Company Act of 1940, as amended, or undertake as
one of its important activities extending credit to purchase or carry margin stock (as defined in
Regulation U of the Board of Governors of the Federal Reserve System), or use the proceeds of
any Loan for that purpose; take any action or fail to take any action (or suffer any other Person to
do s0), to the extent the same would cause the representations set forth in Section 5.1 1(c) to be
untrue, in any material respect; fail to meet the minimum funding requirements of ERISA, permit
a Reportable Event or Prohibited Transaction, as defined in ERISA, to occur; fail to comply, in all
material respects, with the Federal Fair Labor Standards Act or violate any other law or regulation,
if the violation could reasonably be expected to have a Material Adverse Effect; withdraw from
participation in, permit partial or complete termination of, or permit the occurrence of any other
event with respect to, any present pension, profit sharing and deferred compensation plan which
could reasonably be expected to result in any material liability of a Loan Party or any of its
Subsidiaries, including any liability to the Pension Benefit Guaranty Corporation or its successors
or any other governmental agency.

7.11  Fundamental Changes. No Loan Party will, nor will it permit any Subsidiary to,
merge, dissolve, liquidate, consolidate with or into another Person, or Dispose of (whether in one
transaction or in a series of transactions) all or substantially all of its assets (whether now owned
or hereafter acquired) to or in favor of any Person, except that, so long as no Default exists or
would result therefrom:

(a) any Subsidiary may merge with a Borrower, provided that such Borrower
shall be the continuing or surviving Person;

(b) any Subsidiary may Dispose of all or substantially all of its assets (upon
voluntary liquidation or otherwise) to a Borrower;

(©) a Loan Party and its Subsidiaries may make Dispositions permitted by prior
written consent of the Lenders; and

(d)  any Subsidiary may dissolve, liquidate or wind up its affairs if it owns no
material assets, engages in no business and otherwise has no activities other than activities related
to the maintenance of its existence and good standing.
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(b) (i) Any Collateral is attached, seized, levied on, or comes into possession of
a trustee or receiver and such attachment, seizure or levy has not been removed, discharged or
rescinded 15 days, or (ii) any court order enjoins, restrains, or prevents a Loan Party or any of its
Subsidiaries from conducting all or any material part of its business.

8.5  Insolvency. (a) A Loan Party or any of its Subsidiaries, as a whole, is unable to
pay its debts (including trade debts) as they become due or otherwise becomes insolvent, the
realizable value of the Loan Parties’ assets is less than the aggregate sum of the liabilities of the
Loan Parties; (b) a Loan Party or any of its Subsidiaries begins an Insolvency Proceeding; or (c) an
Insolvency Proceeding is begun against a Loan Party or any of its Subsidiarics and is not dismissed
or stayed within thirty (30) days (but no Term Loans shall be made while any of the conditions
described in this Section 8.5 exist and/or until any Insolvency Proceeding is dismissed).

8.6  Other Agreements. There is, under any agreement to which a Loan Party or any
of its Subsidiaries is a party with a third party or parties, (a) any default resulting in a right by such
third party or parties, whether or not exercised, to accele : ity of any Indebtedness in
an amount individually or in the aggregate in exces“cept if such third party is
restricted from accelerating the maturity of such Inde 7 g pursuant to the terms of

a Subordination Agreement and subject to any applicable cure period); or (b) any breach or default
continuing beyond any notice or cure period by a Loan Party or a Subsidiary of such Loan Party.

8.7  Judgments; Penalties.

(a) One or more fines, penalties or final judgments, orders or decrees for the
payment of money in an amount, individually or in the aggregate, in excess of $1,000,000 (to the
extent not covered by independent third-party insurance as to which the insurer has been notified
and the insurer has confirmed in writing its responsibilities to cover such amounts) shall be
rendered against a Loan Party or any of its Subsidiaries by any Governmental Authority, and the
same are not, within thirty (30) days after the entry, assessment or issuance thereof, vacated, or
after execution thereof, stayed or bonded pending appeal.

(b) a Loan Party, a Subsidiary of a Loan Party or any officer of director of a
Loan Party or Subsidiary of a Loan Party shall be indicted, convicted or have a judgment entered
against it (including in a settled action) for any intentional or willful violation of either (i) state or
federal laws or (ii) any anti-fraud provisions of state or federal securities law.

8.8  Misrepresentations. Any Loan Party or any Person acting for such Loan Party
makes any representation, warranty, or other statement now or later in this Agreement, any Loan
Document or in any writing delivered to JGB Agent or any Lender or to induce JGB Agent or any
Lender to enter this Agreement or any Loan Document, and such representation, warranty, or other
statement is incorrect in any material respect when made.

8.9  Subordinated Debt. Any Subordination Agreement governing any Subordinated
Debt shall for any reason be revoked or invalidated or otherwise cease to be in full force and effect,
any party thereto shall be in breach thereof or contest in any manner the validity or enforceability
thercof or deny that it has any further obligation thereunder, or any Liens securing the Obligations
shall for any reason not have the priority contemplated by this Agreement.
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If to Loan Parties: BITZERO BLOCKCHAIN INC.
925-1000 Cathedral Place, West Georgia Street,
Vancouver, British Columbia V6C 3L2 Canada
Attention: Mohammed Salah Bakhashwain

E-mail S
With a copy to.(which BCF BUSINESS LAW
sha.ll not constitute 1100 René-Lévesque Blvd. West
notice): 25" Floor, Montreal, Quebec H3B 5C9 Canada
Attention: Gilles Seguin
E-mail: S
If to JGB Agent: JGB MANAGEMENT INC.

246 Post Road East, 2nd Floor
Westport, CT 06880
Attention: Hunter Dorbandt

Email: (S

With a copy to (which HAYNES AND BOONE, LLP

shall not constitute 30 Rockefeller Plaza, 26™ Floor

notice): New York, New York 10112
Attention: Greg Kramer

E-mil:

If to Lender The address and e-mail address of such Lender set
forth on its signature page to this Agreement.

11. CHOICE OF LAW, VENUE AND JURY TRIAL WAIVER

Except as otherwise expressly provided in any of the Loan Documents, this Agreement and
the other Loan Documents shall be governed by, and construed in accordance with, the laws of the
State of New Y ork without regard to principles of conflicts of law. Each Loan Party hereby submits
to the exclusive jurisdiction of the State and Federal courts in New York County, City of New
York, New York; provided, however, that nothing in this Agreement shall be deemed to operate
to preclude JGB Agent or any Lender from enforcing a judgment or other court order in favor of
JGB Agent or any Lender in any other forum. Each Loan Party expressly submits and consents in
advance to such jurisdiction in any action or suit commenced in any such court, and each Loan
Party hereby waives any objection that it may have based upon lack of personal jurisdiction,
improper venue, or forum non conveniens and hereby consents to the granting of such legal or
equitable relief as is deemed appropriate by such court. Each Loan Party hereby waives personal
service of the summons, complaints, and other process issued in such action or suit and agrees that
service of such summons, complaints, and other process may be made by registered or certified
mail addressed to such Loan Party at the address set forth in, or subsequently provided by such
Loan Party in accordance with, Section 10 and that service so made shall be deemed completed
upon the earlier to occur of Loan Parties’ actual receipt thereof or three (3) Business Days after
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decisions in taking or not taking action under this Agreement. Each Lender acknowledges the
potential conflict of interest of each other Lender as a result of Lenders holding disproportionate
interests in the Term Loans, and expressly consents to, and waives any claim based upon, such
conflict of interest.

(g) Each Lender agrees to indemnify JGB Agent (to the extent not reimbursed
by Loan Parties and without limiting the obligations of Loan Parties hereunder), ratably according
to its respective Pro Rata Share, from and against any and all liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or
nature whatsoever which may be imposed on, incurred by, or asserted against JGB Agent in any
way relating to or arising out of this Agreement or any other Loan Document or any action taken
or omitted by JGB Agent in connection therewith; provided, however, that no Lender shall be
liable for any portion of such liabilities, obligations, losses, damages, penalties, actions, judgments,
suits, costs, expenses or disbursements resulting solely from JGB Agent’s gross negligence or
willful misconduct as finally determined by a court of competent jurisdiction. Without limiting
the foregoing, each Lender agrees to reimburse JGB Agent promptly upon demand for its ratable
share of any out-of-pocket expenses (including reasonable and documented counsel fees) incurred
by JGB Agent in connection with the preparation, execution, delivery, administration,
modification, amendment or enforcement (whether through negotiations, legal proceedings or
otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement and
each other Loan Document, to the extent that JGB Agent is not reimbursed for such expenses by
the Loan Partics.

(h) JGB Agent may resign at any time by giving not less than thirty (30) days’
prior written notice thereof to Lenders and Borrowers. Upon any such resignation, Lenders shall
have the right to appoint a successor JGB Agent. If no successor JGB Agent shall have been so
appointed by Lenders and shall have accepted such appointment within thirty (30) days after JGB
Agent’s giving notice of resignation, then JGB Agent may, on behalf of Lenders, appoint a
successor JGB Agent, which shall be a Lender, if a Lender is willing to accept such appointment,
or otherwise shall be a commercial bank or financial institution or a subsidiary of a commercial
ban LS it if such commercial bank or financial institution has combined capital
of amo successor JGB Agent has been appointed pursuant to the foregoing,
by the 30™ day after the date such notice of resignation was given by the resigning JGB Agent,
such resignation shall become cffective and Lenders shall thereafter perform all the duties of JGB
Agent hereunder until such time, if any, as Lenders appoint a successor JGB Agent as provided
above. Upon the acceptance of any appointment as JGB Agent hereunder by a successor JGB
Agent, such successor JGB Agent shall succeed to and become vested with all the rights, powers,
privileges and duties of the resigning JGB Agent. Upon the earlier of the acceptance of any
appointment as JGB Agent hereunder by a successor JGB Agent or the effective date of the
resigning JGB Agent’s resignation, the resigning JGB Agent shall be discharged from its duties
and obligations under this Agreement and the other Loan Documents, except that any indemnity,
expense reimbursement or other rights in favor of such resigning JGB Agent shall continue. After
any resigning JGB Agent’s resignation hereunder, the provisions of this Section 12.16 shall inure
to its benefit as to any actions taken or omitted to be taken by it while it was JGB Agent under this
Agreement and the other Loan Documents. Notwithstanding the foregoing, as long as JGB is a
Lender pursuant to this Agreement, JGB Collateral LLC shall not resign as JGB Agent unless a
successor JGB Agent is appointed concurrently with such resignation, which successor JGB Agent
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
as of the Closing Date.

BORROWERS/GRANTORS:
BITZERO BLOCKCHAIN INC.

Name: Mohammed Salah Bakhashwain
Title: President

ZETANORTH AS

Name: Mohammed Salah Bakhashwain
Title: Chairman of the Board

BITZERO INC.

By -

Name: Liza A. Harridyal- Sodha
Title: Director

BITZEROND I, LLC

., IR

Name: Mohammed Salah Bakhashwain
Title: Governor

BITZERO ND 11, LLC

., IR

Name: Mohammed Salah Bakhashwain
Title: Governor

[JGB- Bitzero- Loan and Guaranty Agreement Signature Page]



BITZERO FINLAND OY

By

Name: Mohammed Salah Bakhashwain
Title: Chairman of the Board

EXANORTH AS

By

Name: Mohammed Salah Bakhashwain
Title: Chairman of the Board

[JGB- Bitzero- Loan and Guaranty Agreement Signature Page]



IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be executed
as of the Closing Date.

BORROWERS/GRANTORS:
BITZERO BLOCKCHAIN INC.
By

Name: Mohammed Salah Bakhashwain
Title: President

ZETANORTH AS

By
Name: Mohammed Salah Bakhashwain
Title: Chairman of the Board

BITZERO INC.

B)’_

Name: Liza A. Harridyal- Sodha
Title: Director

BITZEROND I, LLC

By
Name: Mohammed Salah Bakhashwain
Title: Governor

BITZERO ND I, LLC

By
Name: Mohammed Salah Bakhashwain

Title: Governor

[JGB- Bitzero- Loan and Guaranty Agreement Signature Page]



JGB AGENT:

JG LLC

By

Name: B e
Title: President

LENDERS:

JGB CAPITAL, LP

By

Name: Brett Cohen
Title: President

JGB PARTNERS, LP

By

Name: Brett Cohen
Title: President

DEEPDALE INVESTORS, LLC

By

Name: Brett Cohen
Title: President

[IGB- Bitzero- Loan and Guaranty Agreement Signature Page)





