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AMENDED ORDER (I) AUTHORIZING THE
DEBTORS TO RETAIN AND EMPLOY DELOITTE

TAX LLP AS TAX SERVICES PROVIDER EFFECTIVE AS
OF MARCH 1, 2023 AND (II) GRANTING RELATED RELIEF

The relief set forth on the following pages, numbered three (3) through ten (10), is

ORDERED.
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Upon the Debtors’ Application for Entry of an Order (I) Authorizing the Debtors to Retain 

and Employ Deloitte Tax LLP as Tax Services Provider Effective as of March 1, 2023, and 

(II) Granting Related Relief (the “Application”),2 of the above-captioned debtors and debtors in 

possession (collectively, the “Debtors”), for entry of an order (this “Order”) authorizing the 

Debtors to employ and retain Deloitte Tax LLP (“Deloitte Tax”) as their tax services provider, 

effective as of March 1, 2023 pursuant to sections 327(a), 328(a), and 1107(b) of title 11 of the 

United States Code (the “Bankruptcy Code”), rules 2014(a) and 2016 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), and rules 2014-1 and 2016-1 of the Local 

Bankruptcy Rules for the District of New Jersey (the “Local Rules”); and the Court having 

reviewed the Application, the supporting declaration of Kenneth Schulhof (the “Schulhof 

Declaration”); and the Court having jurisdiction to consider the Application and the relief 

requested therein pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to 

the Bankruptcy Court Under Title 11 of the United States District Court for the District of New 

Jersey, entered July 23, 1984, and amended on September 18, 2012 (Simandle, C.J.); and this 

Court having found that venue of this proceeding and the Application in this district is proper 

pursuant to 28 U.S.C. §§ 1408 and 1409; and the Court having found based on the representations 

made in the Application and in the Schulhof Declaration that (a) Deloitte Tax does not hold or 

represent an interest adverse to the Debtors’ estates and (b) Deloitte Tax is a “disinterested person” 

as defined in section 101(14) of the Bankruptcy Code and as required by section 327(a) of the 

 
2  Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the Application. 
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Bankruptcy Code; and this Court having found that the Debtors’ notice of the Application was 

appropriate under the circumstances and no other notice need be provided; and this Court having 

reviewed the Application and determined that the legal and factual bases set forth in the 

Application establish just cause for the relief granted herein; and after due deliberation and 

sufficient cause appearing therefor IT IS HEREBY ORDERED THAT: 

1. The Application is GRANTED as set forth herein. 

2. The Debtors are authorized pursuant to sections 327(a), 328(a), and 1107(b) of the 

Bankruptcy Code, Bankruptcy Rules 2014(a) and 2016, and Local Rules 2014-1 and 2016-1 to 

retain and employ Deloitte Tax as tax services provider on the terms and conditions set forth in 

the Engagement Agreements attached hereto as Exhibit 1, Exhibit 2, and Exhibit 3, respectively, 

to the extent set forth herein.  The retention is effective as of March 1, 2023 concerning Exhibit 2 

and April 1, 2023 concerning Exhibit 1 and Exhibit 3. 

3. The terms and conditions of the Engagement Agreements, including without 

limitation, the compensation structures, are reasonable and are hereby approved in all respects, as 

modified by this Order. 

4. Deloitte Tax shall file interim and final fee applications for allowance of its 

compensation and reimbursement of its expenses with respect to services rendered in these 

chapter 11 cases with the Court, in accordance with sections 330 and 331 of the Bankruptcy Code, 

the Bankruptcy Rules, the Local Rules, this Order, and any applicable orders of this Court.  

Notwithstanding anything to the contrary contained in the Application, Schulhof Declaration, or 

the Engagement Agreements, Deloitte Tax’s interim and final applications for compensation and 
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reimbursement of actual expenses shall be subject to review under the reasonableness standard in 

section 330 of the Bankruptcy Code. 

5. Deloitte Tax shall include in its fee applications, among other things, 

contemporaneous time records setting forth a description of the services rendered by each 

professional and the amount of time spent on each date by each such individual in rendering 

services for the Debtors in one-tenth hour increments. 

6. In the event that the rates of compensation for the services increase from the rates 

disclosed for services in the Application or the Engagement Agreements, Deloitte Tax will provide 

at least ten (10) business days notice prior to the effective date of such increases to the Debtors, 

the U.S. Trustee, and the Committee, and shall file such notice with the Court.  The U.S. Trustee 

retains all rights to object to any rate increase on all grounds, including the reasonableness standard 

set forth in section 330 of the Bankruptcy Code, and the Court retains the right to review any rate 

increases pursuant to section 330 of the Bankruptcy Code.  

7. Notwithstanding anything in the Engagement Agreements to the contrary, the 

respective Indemnification Provisions set forth in the Engagement Agreements are hereby 

approved, subject to the following modifications with respect to the services performed thereunder 

from March 1, 2023 concerning Exhibit 2 and April 1, 2023 concerning Exhibit 1 and Exhibit 3 

through the effective date of any chapter 11 plan: 

a. neither Deloitte Tax nor any Deloitte Entity shall be entitled to indemnification 
pursuant to the Engagement Agreements for services, unless such services and 
the indemnification therefor are approved by this Court; 

b. notwithstanding subparagraph (a) above or any provisions of the Engagement 
Agreements to the contrary, the Debtors shall have no obligation to indemnify 
any Deloitte Entity or Deloitte Tax for any claim or expense to the extent it is 
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either: (i) judicially determined (the determination having become final and no 
longer subject to appeal) to have arisen from any Deloitte Entity’s or Deloitte 
Tax’s gross negligence, willful misconduct or bad faith; (ii) for a contractual 
dispute in which the Debtors allege breach of any Deloitte Entity’s or Deloitte 
Tax’s contractual obligations, unless this Court determines that 
indemnification would be permissible pursuant to In re United Artists Theatre 
Co., 315 F.3d 217 (3d Cir. 2003); or (iii) settled prior to a judicial 
determination as to the exclusions set forth in clauses (i) and (ii) above, but 
determined by this Court, after notice and a hearing pursuant to subparagraph 
(c) hereof to be a claim or expense for which a Deloitte Entity or Deloitte Tax 
should not receive indemnity under the terms of the Engagement Agreements, 
as modified by this Order; and 

c. if, before the earlier of (i) the entry of an order confirming a chapter 11 plan in 
these Chapter 11 Cases (that order having become a final order no longer 
subject to appeal) and (ii) the entry of an order closing these Chapter 11 Cases, 
any Deloitte Entity or Deloitte Tax believes that it is entitled to the payment of 
any amounts by the Debtors on account of the Debtors’ indemnification 
obligations under the Engagement Agreements, as modified by this Order, 
such Deloitte Entity or Deloitte Tax must file an application therefor in this 
Court, and the Debtors may not pay any such amounts to the Deloitte Entity or 
Deloitte Tax before the entry of an order by this Court approving the payment.  
This subparagraph (c) is intended only to specify the period of time during 
which the Court shall have jurisdiction over any request by the Deloitte Entity 
or Deloitte Tax for compensation and expenses by such Deloitte Entity or 
Deloitte Tax for indemnification and is not a provision limiting the duration of 
the Debtors’ obligation to indemnify.  All parties in interest shall retain the 
right to object to any demand by a Deloitte Entity or Deloitte Tax for 
indemnification. 

8. Notwithstanding anything in the Engagement Agreements to the contrary, the 

Engagement Agreements are hereby approved, subject to the following modifications with respect 

to the services performed thereunder from March 1, 2023 concerning Exhibit 2 and April 1, 2023 

concerning Exhibit 1 and Exhibit 3 through the effective date of any chapter 11 plan: 

a. The last sentence of paragraph 1(c) of the General Business Terms attached to 
each Engagement Agreement shall be deemed deleted and replaced with the 
following:  
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Nothing contained in these terms shall alter in any way the duties imposed by 
law on Deloitte Tax in respect of the Services provided under the Engagement 
Letter.  It is understood and agreed that Deloitte Tax is an independent 
contractor and that Deloitte Tax is not, and will not be considered to be, an 
agent, partner, or representative of the Client.  Neither party shall act or 
represent itself, directly or by implication, in any such capacity or in any 
manner assume or create an obligation on behalf of, or in the name of, the 
other. 
 

b. The second sentence of Section 3 of the General Business Terms to the 
Engagement Agreements shall be deemed deleted. 
 

c. Section 6 of the General Business Terms to the Engagement Agreements 
setting forth the limitation on liability shall be deemed deleted. 
 

d. Section 9 of the General Business Terms to the Engagement Agreements shall 
be deemed deleted. 

 
9. Notwithstanding anything in the Application, the Schulhof Declaration, or the 

Engagement Agreements to the contrary, Deloitte Tax shall file a notice with the Court in the event 

that it has determined to suspend and/or terminate its services for the Debtors under the terms of 

the Engagement Agreements, as modified by this Order, ten (10) days prior to the effective date 

of such suspension or termination. 

10. Notwithstanding anything in the Application, the Schulhof Declaration, or the 

Engagement Agreements to the contrary, this Court shall have exclusive jurisdiction over Deloitte 

Tax’s engagement hereunder with respect to services performed prior to the effective date of any 

plan of reorganization of the Debtors, unless such jurisdiction is relinquished. 

11. If Deloitte Tax seeks reimbursement from the Debtors for attorneys’ fees and 

expenses pursuant to the Application and/or the Engagement Agreements, the invoices and 

supporting time records for the attorneys’ fees and expenses shall be included in Deloitte Tax’s 

own applications, both interim and final, and such invoices and time records shall be in compliance 
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with Rule 2016-1(f) of the Local Rules of this Court and shall be subject to the U.S. Trustee 

guidelines and approval of the Bankruptcy Court under the standards of sections 330 and 331 of 

the Bankruptcy Code without regard to whether such attorney has been retained under section 327 

of the Bankruptcy Code and without regard to whether such attorney’s services satisfy section 

330 (a)(3)(C) of the Bankruptcy Code.  All rights are reserved to permit objection to any request 

for reimbursement of expenses, including but not limited to, any request for the reimbursement of 

legal fees of Deloitte Tax’s independent legal counsel. 

12. If the Debtors and Deloitte Tax enter into any supplemental agreements, 

engagement agreements, or statements of work for additional services, the Debtors will file any 

such supplemental agreements, engagement agreements, or statements of work with the Court and 

serve the same upon the applicable notice parties.  Absent any objection filed within fourteen (14) 

days after the filing and service of any such supplemental agreement, engagement agreements, or 

statement of work, Deloitte Tax shall be deemed authorized and approved to provide and be 

compensated for such additional services pursuant to this Order and the terms of such supplemental 

agreement, engagement agreement, or statement of work.  If any parties object to such proposed 

supplemental agreement, engagement agreement, or statement of work, the Debtors will promptly 

schedule a hearing before the Court within ten (10) days of receipt of any such objection or as soon 

thereafter as is practicable.  Any additional services shall be subject to the provisions of this Order. 

13. Notwithstanding anything in the Application or the Engagement Agreements to the 

contrary, Deloitte Tax shall, to the extent that Deloitte Tax uses the services of third-party 

subcontractors, including DTTL Member Firms, who are not a subsidiary of, or otherwise 

affiliated with, Deloitte Tax (collectively, the “Contractors”) in these Chapter 11 Cases, Deloitte 
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Tax shall (i) pass through the cost of such Contractors to the Debtors at the same rate that Deloitte 

Tax pays the Contractors, (ii) seek reimbursement for actual costs only, (iii) ensure that the 

Contractors are subject to the same conflict checks as required for Deloitte Tax, and (iv) file with 

the Court such disclosures required by Bankruptcy Rule 2014. 

14. The Debtors shall coordinate with Deloitte Tax to minimize unnecessary 

duplication of efforts regarding its services and those other professionals will be providing to the 

Debtors in these Chapter 11 Cases. 

15. Deloitte Tax will only bill 50% for non-working travel and shall not seek the 

reimbursement of any fees or costs, including attorney fees and costs, arising from the defense of 

any of Deloitte Tax’s fee applications in these cases. 

16. Deloitte Tax will provide all monthly fee statements, interim fee applications, and 

its final fee application in “LEDES or “Excel” format to the U.S. Trustee. 

17. To the extent that there may be any inconsistency between the terms of the 

Application, the Schulhof Declaration, the Engagement Agreements, and this Order, the terms of 

this Order shall govern. 

18. Upon entry of a final order on the Debtors’ Motion for Entry of an Order 

(I) Authorizing the Debtors to File A Consolidated List of Top 50 Unsecured Creditors and 

Consolidated List of Creditors, (II) Authorizing the Debtors to Redact Certain Personally 

Identifiable Information of Individual Creditors, Clients, Equity Holders, and Current and Former 

Employees, (III) Authorizing Client Name Redaction, (IV) Waiving the Requirement to File an 

Equity List and Provide Notices Directly to Equity Security Holders, and (V) Granting Related 

Relief [Docket No. 4], Deloitte Tax will disclose the information that the Court orders to be 
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unredacted, if any, through a supplemental declaration.  Further, if the Court denies the Debtors’ 

Motion for Entry of an Order Authorizing the Debtors to File Under Seal the Names of Certain 

Confidential Parties in Interest Related to the Debtors’ Professional Retention Applications 

[Docket No. 127], Deloitte Tax will, through a supplemental declaration, disclose the identities of 

all counterparties that were filed under seal, and the connections of Deloitte Tax to such potential 

counterparties. 

19. Notice of the Application as provided therein is deemed to be good and sufficient 

notice of such Application, and the requirements of the Local Rules are satisfied by the contents 

of the Application. 

20. The Debtors and Deloitte Tax are authorized to take all actions necessary to 

effectuate the relief granted pursuant to this Order in accordance with the Application. 

21. This Court retains exclusive jurisdiction with respect to all matters arising from or 

related to the implementation, interpretation, and enforcement of this Order.
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 Deloitte Tax LLP
555 Mission St.
San Francisco, CA 94105 
USA 

Tel: +1 415 783 4642 
Fax: +1 415 783 0166 
www.deloitte.com 

 

April 3, 2023 

Rob Loban 
Chief Accounting Officer 
BlockFi, Inc. 
201 Montgomery Street, 2nd Floor
Jersey City, New Jersey 07302 
 
Dear Rob: 
 
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax”, or “our”) to provide certain tax advisory services as set 
forth below for BlockFi, Inc. and its subsidiaries and/or affiliates (“Client”) during the period through December 
31, 2023. 
 
This engagement letter (“Engagement Letter”) describes the scope of the Deloitte Tax Services, the respective 
responsibilities of Deloitte Tax and Client relating to this engagement and the fees Deloitte Tax expects to charge.   
 
SCOPE OF SERVICES

The Services to be performed by Deloitte Tax under this Engagement Letter are as follows:  
 
Deloitte Tax has agreed to provide section 382 tax consulting services (“Services”) to Client with respect to 
analyzing the existence of Internal Revenue Code (“IRC”) section 382 ownership change(s) and limitation(s) on 
the utilization of federal net operating loss (“NOL”) carryforwards and other income tax attributes for Client with 
respect to the period from January 1, 2021 through December 31, 2023 (the “Study Period”). To the extent one 
or more additional ownership changes are identified during the Study Period, Deloitte Tax will assist Client with 
calculating the section 382 limitation(s) as of the identified ownership change date(s). 
 
Specifically, in Phase I, Deloitte Tax will assist Client with assessing whether and to what extent the Client 
experienced historical ownership changes for purposes of section 382 during the Study Period. In Phase II, 
Deloitte Tax will assist Client with calculating the amount of any section 382 federal limitations for the ownership 
change dates identified during Phase I. Upon request of Client and as agreed to by Deloitte Tax, which would 
include an additional fee for services provided, Deloitte Tax would also assist Client with Phases III and IV, as 
described below. 
 
It is our understanding that the Client has common stock and at least ten classes of preferred stock (Seed, Seed 
2, Series A-1, Series A-2, Series A-3, Series B, Series C, Series D, Series E, and Series E-1 preferred stock) issued 
and outstanding during the Study Period, none of which are publicly traded. The scope of the Services does not 
include a separate section 382 analysis for any historic NOLs that the Client may have obtained as a result of the 
acquisition of other entities. To the extent such acquired NOLs are identified and a separate section 382 analysis 
is requested to be performed and as agreed to by Deloitte Tax, such services will be provided under a separate 
engagement letter or an addendum to this Engagement Letter. 
 
Specifically, we will assist Client with the section 382 services in the following phases: 
 
Phase I – Section 382 Shift Analysis 
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Deloitte Tax will research, analyze, compute, and model data to calculate whether Client has had one or more 
prior ownership changes. Specifically, Deloitte Tax will: 

 
• Analyze the capitalization tables, financial statements, and other documents provided by the Client, 
to identify, and in certain cases, eliminate, a shareholder as a 5-percent shareholder for purposes of 
section 382;  

• Identify and analyze the segregation rules under section 382 (e.g., redemptions, reorganizations 
involving the issuance of Client stock, transfers by 5-percent shareholders, etc.) resulting in certain less 
than 5-percent shareholders being aggregated and treated as separate 5-percent shareholders; 

• Apply the small issuance and/or cash issuance exceptions to any transaction subject to the segregation 
rules;  

• Identify testing dates including (i) the purchase or disposition of Client stock by a 5-percent 
shareholder and/or (ii) the redemption, recapitalization, issuance, or other equity event that affects the 
percentage of stock owned by a 5-percent shareholder; 

o The equity activity for each testing date and total stock outstanding as well as the holdings 
of specific 5-percent shareholders will be analyzed by relying primarily upon the 
capitalization tables and financial statements, as well as any information provided by 
Client. Each time the Client’s equity changes, the “event” will generally be treated as an 
additional testing date.  

o Deloitte Tax anticipates that it may be necessary to make inquiries and/or apply certain 
assumptions of Client’s indirect owners. For purposes of section 382, a reporting 5-percent 
shareholder that is an entity (such as a fund) may not be the ultimate shareholder(s) that 
must be tracked for purposes of the ownership change analysis. Deloitte Tax may require 
management assistance for communications and/or access to its shareholders for this 
purpose.  
 

• Apply consolidated return rules as required;  

• Consider non-stock instruments that may be considered stock for purposes of section 382;  

• Consider higher-tier shifts for 5-percent shareholders;  

• Consider whether it is necessary to develop a methodology to account for ownership shifts 
attributable solely to fluctuation of value among the Client’s multiple classes of stock and apply such 
methodology to capture only those shifts directly attributable to actual equity activity;  

• Consider the impact of the final regulations pursuant to Treas. Reg. §1.382-3(j) for the open testing 
period following October 22, 2013;  

• Compute the Client’s Section 382 ownership change percentages on a test date by test date basis and 
calculate whether one or more ownership changes occurred; and  

• Summarize the methodology utilized and assumptions relied upon in preparing the Section 382 
analysis.  

Phase II – Federal Section 382 Limitation Calculation, if necessary

To the extent Deloitte Tax identifies any ownership changes under Phase I, we will calculate the amount of 
Client’s section 382 ownership change limitation(s) and prepare a utilization schedule of NOLs. Specifically, 
Deloitte Tax will: 
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• Calculate the Client’s section 382 base limitation(s) based upon the date of any ownership change(s), 
the applicable federal rate (“AFR”), and adjustments to value as proscribed by section 382 or the 
accompanying regulations;  

• Calculate whether and to what extent the Client may have a net unrealized built-in gain (“NUBIG”) or 
net unrealized built-in loss (“NUBIL”);  

• Calculate an estimate of the amount of recognized built-in gain or loss (“RBIG” or “RBIL”) for each 
ownership change date. This will include RBIG computations for intangibles and an estimate of RBIG on 
depreciable assets on an asset class by asset class basis, if necessary. This does not include asset by 
asset RBIG computations for fixed assets or any other assets or valuation services with respect to 
allocation of any NUBIG/NUBIL by asset; and  

• Prepare a schedule detailing the yearly rollout of the Client’s NOLs and other income tax attributes 
available for utilization prior to expiration, incorporating limitations as described above.  

To the extent that Client requires state limitation calculations or miscellaneous ad-hoc section 382 assistance, 
Deloitte Tax is available to provide such services under the terms and conditions of this Engagement Letter. 

The performance of the Services by Deloitte Tax may be based upon a review of various documentation 
including, but not limited to, legal opinions, books and records (collectively, “books and records”) relevant to 
Client’s transactions and business activity that Client provides to Deloitte Tax. With respect to such Services, 
Deloitte Tax is entitled to assume without independent verification the accuracy of all representations, 
assumptions, information, and data provided by Client and its representatives. Deloitte Tax may ask Client to 
clarify or supplement information provided in this context. 
 
Our analysis will address only the federal income tax implications of IRC section 382 of Client. Unless specifically 
requested, our analysis will not address any state tax issues, if any, that should be considered related to 
utilization of Client’s attributes for state income tax purposes. 

The scope of Services above does not include any valuation or valuation related assessments with respect to the 
stand-alone equity value of the Client or the value of its assets at the time of any identified ownership change. 
Client acknowledges that its management is solely responsible for all valuations undertaken in connection with 
the Services, including, but not limited to, (i) valuations of the Client’s outstanding stock interests (and non-stock 
interests that may be treated as stock interests) for purposes of IRC section 382 and (ii) valuations necessary to 
analyze whether and to what extent the Client may have a NUBIG or NUBIL under IRC section 382. To the extent 
the Client is in a NUBIL position, the scope of Services does not include any detailed RBIL computations. The 
scope of Services also does not include IRC section 382 services related to any acquired NOLs that the Client may 
have obtained as a result of merger or acquisition. To the extent such services are requested, a separate 
engagement letter or an addendum to this Engagement Letter will be provided. 
 
TAX POSITIONS, POTENTIAL PENALTIES, TAXING AUTHORITY AUDITS

In accordance with our professional standards, while in the course of performing our Services should Deloitte 
Tax become aware of tax return positions for which either Client or Deloitte Tax may be subject to potential 
penalties by taxing authorities, Deloitte Tax will discuss with Client these positions including how any such 
penalties may be avoided through adequate disclosures to taxing authorities. Client should be aware that as a 
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tax return preparer, Deloitte Tax may be required to satisfy disclosure requirements that may exceed those 
applicable to Client. 

Our Services do not include representation of you in administrative taxing authority proceedings. However, 
Deloitte Tax would generally be willing to represent you in such proceedings for an additional fee that is mutually 
agreed upon.

ACKNOWLEDGMENTS AND AGREEMENTS

The Services will be performed in accordance with the Statement on Standards for Consulting Services 
established by the American Institute of Certified Public Accountants (“AICPA”).  Services to be performed by 
Deloitte Tax will be established by mutual agreement and can be changed or modified in the same manner.  
Deloitte Tax will promptly inform Client of any circumstances that warrant a change in the scope of the specific 
services to be provided, and similarly, Client agrees to notify Deloitte Tax promptly if modifications to the 
Services are requested. 
 
Client acknowledges and agrees that the Services provided pursuant to this Engagement Letter will be based 
solely upon: 
 

a) The representations, information, documents and other facts provided to Deloitte Tax by Client, its 
personnel and any representatives thereof; 

 
b) Deloitte Tax’s assumption that there will be timely execution, delivery, and performance, as may be 

required, by any representation or documents submitted by Client with respect to the Deloitte Tax 
Services; 

 
c) Client’s understanding that Deloitte Tax will only be responsible to provide tax advice with respect to 

the specific matter, transaction or question actually presented by Client, including the type of tax and 
the taxing jurisdiction specifically identified by Client (e.g., federal, foreign, state, local, sales, excise, 
etc.); 
 

d) Client’s understanding that any tax advice provided pursuant hereto will be based upon the law, 
regulations, cases, rulings, and other tax authority in effect at the time specific tax advice is provided.  
If there are subsequent changes in or to the foregoing tax authorities (for which Deloitte Tax shall have 
no specific responsibility to advise Client), Client acknowledges that such changes may result in that tax 
advice being rendered invalid or necessitate (upon Client’s request) a reconsideration of that prior tax 
advice; 

 
e) Client’s understanding that the results of Deloitte Tax’s tax advice may be audited and challenged by 

the IRS and other tax agencies, who may not agree with our positions.  In this regard, Client understands 
that the result of any tax advice is not binding on the IRS, other tax agencies or the courts and should 
never be considered a representation, warranty, or guarantee that the IRS, other tax agencies or the 
courts will concur with our advice or opinion;  

 
f) Client’s understanding that the review of documents under this Engagement Letter does not constitute 

an engagement to provide audit, compilation, review or attest services as described in the 
pronouncements on professional standards issued by the AICPA or the U.S. Public Company Accounting 
Oversight Board; 
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g) Client’s understanding that Deloitte Tax, as a result of providing such tax advice, is under no obligation 
to represent Client with respect to any such challenge or an administrative or judicial challenge thereof.  
Deloitte Tax may be available to represent Client before the appropriate taxing authorities, if 
permissible, for an additional fee that is mutually agreed upon; and 

h) Client’s understanding that Client will maintain ultimate responsibility for all management decisions and 
management functions.  Client understands and agrees that the ultimate responsibility with respect to 
the appropriate application and interpretation of any oral or written communications rests with 
management of Client.  Deloitte Tax will not be held liable for any misinterpretations of oral or written 
communications regarding the application of tax advice. 

Although Deloitte Tax may in certain circumstances provide Client with drafts of a deliverable before it is 
finalized, Client understands that Client may not rely upon any of the analysis, conclusions, or recommendations 
unless and until the final deliverable is issued.  Any part of our analysis, including the recommendations or 
conclusions may change between the time of any draft and the issuance of a final deliverable.

CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION

Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the Services 
under this Engagement Letter, (ii) derived or generated by Deloitte Tax from the information described in (i) 
above, or (iii) associated with prior years’ tax return information in the possession of Deloitte Tax may, for a 
period of up to eight (8) years from the end of the tax year to which the information relates, be disclosed to and 
considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) or subcontractor, in each case, 
whether located within or outside the United States, engaged directly or indirectly in providing Services under 
this Engagement Letter, tax planning or preparation of tax returns, audited financial statements, or other 
financial statements or financial information as required by a government authority, municipality or regulatory 
body. Disclosures under this paragraph may consist of all information contained in Client’s tax returns; if Client 
wishes to request a more limited disclosure of tax return information, Client must inform Deloitte Tax. Client 
acknowledges that Client’s tax return information may be disclosed to Deloitte Tax affiliates, related entities (or 
their affiliates) or subcontractors located outside of the United States. 
 
FEES AND EXPENSES

The Deloitte Tax fees for Services are based on the amount of professional time incurred and the below agreed 
upon hourly rates in the engagement letter. The hourly rates (in $ US) vary depending upon the experience level 
of the professionals involved. Subject to any applicable Bankruptcy Court orders, rules or procedures, Deloitte 
Tax will also bill reasonable out-of-pocket expenses.  
 
Partner/Principal/Managing Director   $1,160     
Senior Manager      $1,020     
Manager      $870     
Senior       $750     
Staff       $630 
 
Deloitte Tax will bill periodically as Services are performed. The fees and expenses are not dependent upon the 
findings or results of the Services or the ultimate resolution of any items with the taxing authorities, nor are 
those amounts contingent or refundable. 
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In the course of providing these Services, Deloitte Tax may identify additional issues or considerations, which 
may require Deloitte Tax to discuss a change in our fee estimate with you. If Deloitte Tax finds that there is an 
increased level of complexity or if additional services are necessary in order to complete the work, Deloitte Tax 
will contact Client to discuss the billing arrangement related to such out-of-scope services prior to providing 
additional service. 
 
In the normal course of business, Deloitte Tax revises its hourly rates to reflect changes in responsibilities, 
increased experience, geographical differentials, and increased costs of doing business.  Changes in the 
foregoing agreed-upon hourly rates will be subject to Client’s approval in advance and will be noted on the 
invoices for the first time period in which the revised rates become effective. 
 
In addition, in connection with the engagement Deloitte Tax will be entitled to compensation for any time and 
actual reasonable out-of-pocket expenses including, without limitation, reasonable legal fees and expenses that 
may be incurred in considering or responding to discovery requests or other requests for documents or 
information, or in participating as a witness or otherwise in any legal, regulatory, or other proceedings relating 
to the Client, including, without limitation, those relating to Client but arising other than as a result of or in 
connection with this agreement. 
 
Deloitte Tax expects to apply for compensation for professional services rendered and for reimbursement of 
expenses incurred, in accordance with applicable provisions of Title 11 of the United States Code (the 
“Bankruptcy Code”), the Federal Rules of Bankruptcy Procedure, the applicable local rules of bankruptcy 
procedure (the “Local Rules”) and the United States Trustee Guidelines for Reviewing Applications for 
Compensation and Reimbursement of Expenses Filed under Bankruptcy Code § 330.  We understand that 
payment of fees and reimbursement of expenses will be subject to ultimate allowance and approval by the 
Bankruptcy Court (as defined below).  However, in the interim, Client will ask the Bankruptcy Court for approval 
to allow Deloitte Tax to submit invoices to Client for prompt payment in accordance with the Local Rules or 
practices of the Bankruptcy Court regarding monthly payment of professional fees and expenses.  Accordingly, 
Deloitte Tax will provide Client with an invoice on a periodic basis, with the invoice due and payable pursuant to 
the payment procedures adopted by the Bankruptcy Court in Client’s Chapter 11 proceeding. If applicable, 
payment of these invoices will be made by Client on an interim basis subject to approval and allowance upon 
application to and order by the Bankruptcy Court.  
 
Client agrees that Client will promptly seek the Bankruptcy Court’s approval of this engagement and the 
Engagement Letter.  The application, proposed order and other supporting documents (collectively, the 
“Application”) submitted to the Bankruptcy Court seeking its approval of this engagement must be satisfactory 
to Deloitte Tax in all respects.  In addition to Deloitte Tax’s other rights or remedies hereunder, Deloitte Tax may, 
in its sole discretion and without any liability arising there from, terminate this engagement in the event that (a) 
a third party objects or threatens to object, or Deloitte Tax reasonably believes that a third party may object, in 
the form of an objection or otherwise, to Deloitte Tax’s retention by Client on the terms and conditions set forth 
in this Engagement Letter, (b) a final order authorizing the employment of Deloitte Tax is not issued by the 
Bankruptcy Court on or before sixty (60) days from the filing date of Client’s Chapter 11 petition on the terms 
and conditions set forth herein, or on such other terms and conditions as are satisfactory to Deloitte Tax, or (c) 
the Application is denied by the Bankruptcy Court.  In such event, Client hereby agrees to withdraw or amend, 
promptly upon Deloitte Tax’s request, any Application filed or to be filed with the Bankruptcy Court to retain 
Deloitte Tax’s services in the Chapter 11 proceeding. 
 
For purposes of this Engagement Letter, “Bankruptcy Court” shall mean the United States Bankruptcy Court for 
the District of New Jersey. 

Case 22-19361-MBK    Doc 1111    Filed 06/23/23    Entered 06/23/23 09:18:27    Desc Main
Document      Page 17 of 82



BlockFi, Inc.
April 3, 2023 
Page 7 

CLIENT RESPONSIBILITIES

1. To provide information in a timely manner as requested by Deloitte Tax sufficient to permit the agreed 
upon Services to be completed by the time agreed to by the parties.  

2. To answer in a timely manner any Deloitte Tax inquiries with respect to the information being provided 
to Deloitte Tax or with regard to issues or questions raised by Deloitte Tax pertaining to its Services.  

3. To the extent necessary, assist in facilitating communications with third-party shareholders to obtain 
certain stock ownership information.  

 
Client agrees and acknowledges that the Services may include advice and recommendations, and that Deloitte 
Tax shall have no responsibility for decision making and the implementation of such advice and 
recommendations. Client shall be solely responsible for, among other things: (a) making all management 
decisions and performing all management functions; (b) designating a competent member of management to 
oversee Deloitte Tax's services hereunder; (c) evaluating on behalf of the Client the adequacy and results of such 
services; (d) accepting responsibility for the results of such services; and (e) establishing and maintaining internal 
controls, including, without limitation, monitoring ongoing activities. 

ACCEPTANCE

This Engagement Letter, together with the General Business Terms attached hereto, constitutes the entire 
agreement between Client and Deloitte Tax with respect to this engagement, supersedes all other oral and 
written representations, understandings or agreements relating to this engagement, and may not be amended 
except by the mutual written agreement of the Client and Deloitte Tax. 

Please indicate your acceptance of this agreement by signing in the space provided below and returning a copy 
of this Engagement Letter to our office. Your signature constitutes Client’s consent to disclosure and use of 
Client’s tax return information in the manner described above. Your signature also constitutes acknowledgment 
of receipt of the attached Privacy Notice. 
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Thank you for giving Deloitte Tax the opportunity to serve you. If you have any questions regarding the tax 
Services described in this Engagement Letter, or any other assistance that Deloitte Tax may provide to you, 
please feel free to contact Jason Richter at (415) 783-4642 or Valerie Velazco at (813) 619-4639. 

Very truly yours,  AGREED AND ACCEPTED 

DELOITTE TAX LLP  BlockFi, Inc. on behalf of itself and its subsidiaries 
and/or affiliates 

:By: ________________________________  ;By:   
Jason Richter   Rob Loban 

 Tax Principal 

  Title: Chief Accounting Officer   

;Date:   
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DELOITTE TAX LLP GENERAL BUSINESS TERMS

1. Contract and Parties.

(a) The engagement letter and any appendices and exhibits other than these General Business Terms 
(“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the Client, a particular work 
order associated with such Engagement Letter (“Work Order”), if any, and these General Business Terms 
(together, the “Contract”) constitute the whole agreement between the Client and Deloitte Tax in relation to 
the services, delivered work product (including Advice as defined below) described in the Contract to be 
provided by Deloitte Tax (the “Services”) and Deloitte Tax’s responsibilities for providing the Services. Capitalized 
terms not defined in these General Business Terms shall have the meaning given to them in the Engagement 
Letter. 
 
(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract: 
 
“Client” shall mean the entity specified in the Engagement Letter and shall include such of the Client’s 
subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if none is identified, 
all of the Client’s subsidiaries and affiliates. The signatory of the Engagement Letter represents and warrants 
that it has the power and authority to (i) sign the Contract, and (ii) to bind, itself and its subsidiaries and/or 
affiliates. 
 
“Advice” shall mean all advice, opinions, reports and other work product in any form (including Deliverables) 
provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the Services. 

“Content” means any publications, thought pieces or other content or materials that are provided by Deloitte 
Tax or through the Deloitte Technologies that are not an output of the Services. 

“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte Tax as part of 
the Services, including written returns, reports, documents and other materials. 

(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity and/or to any 
other third party, in either case whether within or outside of the United States (collectively “Subcontractor”). 
Additionally, Deloitte Tax may utilize other Deloitte Entities and third parties (in either case whether within or 
outside the United States) to provide administrative, infrastructure, hosting, the use of cloud-based solutions 
and other support services to Deloitte Tax (including with respect to the Deloitte Technologies). The Client’s 
relationship is solely with Deloitte Tax as the entity contracting to provide the Services. Each party to the 
Contract is an independent contractor and neither party is, nor shall be considered to be, the other’s agent, 
distributor, partner, fiduciary, joint venturer, co-owner, or representative. 

(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be performed under 
this Contract, including Services performed by its Subcontractors. Accordingly, to the fullest extent possible 
under applicable law (i) none of the Deloitte Entities (except Deloitte Tax) will have any liability to the Client; (ii) 
the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of statutory 
duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in 
connection with this Contract against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client will 
also ensure that no Client subsidiary or affiliate which is not a party to the Contract brings any claim or 
proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but 
not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any of 
the Deloitte Entities. 
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(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee 
(“DTTL”), its member firms and their respective subsidiaries and affiliates (including Deloitte Tax), their 
predecessors, successors and assignees, and all partners, principals, members, owners, directors, employees, 
subcontractors (including the Subcontractors) and agents of all such entities. Neither DTTL nor, except as 
expressly provided herein, any member firm of DTTL, has any liability for each other’s acts or omissions. Each 
member firm of DTTL is a separate and independent legal entity operating under the names “Deloitte”, “Deloitte 
& Touche”, “Deloitte Touche Tohmatsu” or other related names; and services are provided by member firms or 
their subsidiaries or affiliates and not by DTTL. 
 
2. Responsibilities of the Client and of Deloitte Tax.

(a) Responsibilities of the Client
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the performance of 
the Services, including, without limitation, providing Deloitte Tax and its Subcontractors with reasonable facilities 
and timely access to data, information and personnel of the Client. The Client shall be responsible for the 
performance of its personnel and third parties retained by the Client, for the timeliness, accuracy and 
completeness of all data and information (including all financial information and statements) provided to 
Deloitte Tax and its Subcontractors by or on behalf of the Client and for the implementation of any Advice 
provided. Deloitte Tax and its Subcontractors may use and rely on information and data furnished by the Client 
or others without verification. The performance of the Services is dependent upon the timely performance of 
the Client’s responsibilities under the Contract and timely decisions and approvals of the Client in connection 
with the Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all decisions and approvals of 
the Client. 
 
(ii) The Client shall be solely responsible for, among other things: (A) making all management decisions, 
performing all management functions and assuming all management responsibilities; (B) designating one or 
more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior 
management to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting 
responsibility for implementing the results of the Services; and (E) establishing and maintaining internal controls, 
including, without limitation, monitoring ongoing activities. The provisions in the preceding sentence are not 
intended to and do not alter, modify or change in any manner the duties and obligations of Deloitte Tax as 
agreed to and set forth in this Contract. With respect to the data and information provided by the Client to 
Deloitte Tax or its Subcontractors for the performance of the Services, the Client shall have all rights required to 
provide such data and information and shall do so only in accordance with applicable law and with any 
procedures agreed upon in writing. 
 
(b) Responsibilities of Deloitte Tax 
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or the courts 
and do not constitute a representation, warranty, or guarantee that the tax or other governmental or regulatory 
authorities or the courts will concur with any Advice. Any Services provided by or on behalf of Deloitte Tax will 
be based upon the law, regulations, cases, rulings, and other tax authority in effect at the time the specific 
Services are provided. Subsequent changes in or to the foregoing (for which Deloitte Tax shall have no 
responsibility to advise the Client) may result in the Services provided by or on behalf of Deloitte Tax being 
rendered invalid. 
 
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the financial 
accounting treatment of any transaction implemented from the Services and will not assume any responsibility 
for any financial reporting with respect to the Services. Deloitte Tax shall have no responsibility to address any 
legal matters or questions of law, other than tax law in relation to the Services. 
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(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client orally or 
show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to be 
finalized and confirmed to the Client in writing, such confirmed Advice shall supersede any previous drafts or 
oral Advice and Deloitte Tax shall not be responsible if the Client or others choose to rely on, act or refrain from 
acting on the basis of any drafts or oral Advice. 
 
(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to carry out the 
Services in accordance with any timetable specified in the Contract. However, it is agreed that any dates 
specified in the Contract for the performance of any part of the Services, including delivery of any Advice, are 
estimated dates for planning purposes only. Deloitte Tax will notify the Client promptly if it expects or encounters 
any significant delays which will materially affect achievement of any timetable for delivery of the Services. 
 
(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and the Services 
or relevant part completed) when such Advice has been delivered in its final form and no material objection to 
the Advice or its content is notified by the Client to Deloitte Tax in writing within fourteen (14) days of delivery 
or when first use of the Advice is made by or on behalf of the Client, whichever occurs first. 
 
3. Payment of Invoices. 

Subject to any applicable Bankruptcy Court orders, rules and procedures, Deloitte Tax’s invoices are due and 
payable by the Client upon presentation. If payment of an invoice is not received within thirty (30) days of the 
invoice date or such later date as payment is permitted under any applicable Bankruptcy Court orders, rules or 
procedures (“Due Date”), Deloitte Tax reserves the right to charge interest at the rate of (i) 1½% per month or, 
if higher, (ii) the rate mandated or allowable by law, in each case compounded monthly to the extent allowable 
by law. Without limiting its other rights or remedies, Deloitte Tax shall have the right to suspend or terminate 
the Services entirely or in part if payment is not received by the Due Date. The Client shall be responsible for all 
taxes, such as VAT, sales and use tax, gross receipts tax, withholding tax, and any similar tax, imposed on or in 
connection with the Services, other than Deloitte Tax’s income and property taxes. If any portion of an invoice 
is disputed, the Client shall notify Deloitte Tax within fifteen (15) days of receipt of the disputed invoice and pay 
the undisputed portion of that invoice by the Due Date. 
 
4. Term. 

(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either party at any 
time, without cause, by giving written notice to the other party not less than fifteen (15) days before the effective 
date of termination. 
 
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by written notice 
to the other on or at any time after the occurrence of any material breach by the other party of an obligation 
under the Contract or any respective Work Order hereunder and, if the breach is capable of remedy, the 
defaulting party failing to remedy the breach within 15 days of receipt of notice of such breach. 
 
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with immediate 
effect upon written notice to the Client if Deloitte Tax determines that (i) a governmental, regulatory, or 
professional entity, or other entity having the force of law has introduced a new, or modified an existing, law, 
rule, regulation, interpretation, or decision, the result of which would render Deloitte Tax’s performance of any 
part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules; or (ii) 
circumstances change (including, without limitation, changes in ownership of the Client or of its affiliates) so 
that Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in conflict 
with independence or professional rules. 
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(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will compensate 
Deloitte Tax in accordance with the terms of the Contract for the Services performed and expenses incurred 
through the effective date of termination. 
 
(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These General 
Business Terms shall continue to apply to any Work Order in force that has not itself been terminated in 
accordance with the provisions of Paragraphs 4(a), (b) or (c). 
 
5. Ownership of Deloitte Property & Work Products.

(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or developed 
in connection with this Contract, such property, including work papers, shall remain the property of the relevant 
Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in connection with the Services and this 
Contract, the Client shall obtain a perpetual, royalty-free, non-exclusive, non-transferable license to use any 
Advice for the purpose set out in the Contract (or in the Advice) and in compliance with the provisions of this 
Contract. Deloitte Tax shall have ownership (including, without limitation, copyright and other intellectual 
property ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods, 
techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure 
that it and its subsidiaries and/or affiliates do not assert or cause to be asserted against any Deloitte Entity any 
prohibition or restraint from so doing. Any intellectual property and other proprietary rights in the material and 
data provided by the Client for performing the Services shall remain the property of the Client. 
 
(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or acquire 
general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose such experience, skills, 
knowledge and ideas subject to the obligations of confidentiality set out in Paragraph 10. 
 
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely for 
the purposes of receiving the Services, and for no other purposes, in accordance with and subject to the 
provisions of the terms of use and licenses that may be applicable to such Deloitte Technologies as notified by 
Deloitte Tax and agreed by the Client (acting reasonably). Client shall be responsible for all personnel (including 
other third parties, such as advisors) that Client and Deloitte Tax have agreed shall have access to the Deloitte 
Technologies in connection with the Services. As between the Client and Deloitte Tax, and for the benefit of the 
respective Deloitte Entity owning the Deloitte Technologies, Deloitte Tax and/or the respective Deloitte Entity 
will own and retain ownership of all intellectual property rights and other proprietary rights of any kind in the 
Deloitte Technologies that are used or developed in connection with this Contract. 
 
(d) To the extent any Deloitte Technologies provided to Client hereunder constitute inventory within the 
meaning of section 471 of the Internal Revenue Code, such Deloitte Technologies are licensed to Client by 
Deloitte Tax as agent for Deloitte Tax Products Company LLC on the terms and conditions contained herein. The 
rights granted in this Paragraph 5 do not apply to any intellectual property that is subject to a separate mutually 
executed license agreement between Client and any third party (including Deloitte Tax’s affiliates). 
 
(e) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies, 
ideas, concepts, techniques, tools, processes, Content and technologies, including cloud-based technologies and 
algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte Tax and its 
Subcontractors in performing the Services or its other obligations. 
 
6. Limitations on Damages. 
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(a) Deloitte Tax shall not be liable to the Client for any claims, liabilities, losses, damages, costs or expenses 
arising under or in connection with the Contract (“Claims”) for an aggregate amount in excess of the fees paid 
under the Contract, or the fees paid under a particular Work Order for Claims arising under such Work Order, 
by the Client to Deloitte Tax, for that part of the Services giving rise to the Claim, except to the extent it is finally 
determined to have resulted primarily from the gross negligence, intentional fraud, intentional misconduct or 
bad faith of Deloitte Tax, any Deloitte Entity or any Subcontractor retained for providing the Services to the 
Client.  For purposes of the Contract and these terms, “gross negligence” shall have the meaning provided it 
under the laws of the State of New York as of the effective date hereof.  
 
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable whether in 
contract, tort or otherwise for any losses incurred as a result of loss of use, contracts, data, goodwill, revenues 
or profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect, incidental, 
punitive or exemplary loss, damage, or expense arising under or in connection with the Contract. 
 
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally determined to be 
unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity (including Subcontractors) and their 
respective personnel for any Claim shall not exceed an amount which is proportional to the relative fault that 
their conduct bears to all other conduct giving rise to such Claim. 
 
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract or Advice 
to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of the Client. If more than 
one Client subsidiary or affiliate is a party to the Contract or is identified in the Contract, Deloitte Tax’s 
responsibility is solely toward the Client for whose benefit the Services were provided. 
 
(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time to time arise 
under or in connection with the Contract and the Services, whether such Claims are made at the same or 
different times or by the Client entity and/or other persons. The liability cap in Paragraph 6(a) also applies to any 
and all Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent that it 
is judicially determined that any of them have any liability under or in connection with the Contract or the 
Services. 
 
(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason not effective, 
then the limitations on liability provided for in this Paragraph 6 shall apply to the other Deloitte Entities (including 
Subcontractors) as if they were named therein. 
 
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the Contract is 
unlawful to limit or exclude. 
 
7. Limitation on Warranties. 

THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM THE SERVICES IN GOOD 
FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE FULLEST EXTENT PERMITTED BY LAW, DELOITTE
TAX DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

8. Force Majeure.

Neither party shall be liable for any delays or nonperformance resulting from circumstances or causes beyond 
its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other 
party (including, without limitation, entities or individuals under its control, or any of their respective officers, 
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directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor 
dispute, war or other violence, or any law, order, or requirement of any governmental agency or authority.
 
9. Limitation on Actions. 

No action, regardless of form, relating to the Contract or the Services, may be brought by either party more than 
two years after the cause of action has accrued under applicable law, except that an action for non-payment of 
Deloitte Tax’s invoices by the Client may be brought at any time. 

10. Confidentiality.

(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any tax or other 
information related to the Services, trade secrets or other proprietary information relating to the Client which 
is either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential 
Information”), Deloitte Tax shall not disclose such Confidential Information to any third party without the Client’s 
consent. The Client hereby consents to Deloitte Tax disclosing such Confidential Information (i) to contractors 
providing administrative, infrastructure, hosting, cloud-based solutions and other support services to Deloitte 
Tax as well as to any Deloitte Entity (including any Subcontractors) and their respective personnel, in any case, 
whether located within or outside of the United States, provided that such contractors and Subcontractors 
adhere to confidentiality obligations similar to those in this Paragraph 10; (ii) to Client’s legal advisors, auditors, 
and insurers; and (iii) as may be required by law, regulation, judicial or administrative process, or in accordance 
with applicable professional standards, or in connection with potential or actual mediation, arbitration or 
litigation. To the extent permitted by applicable law or regulation, Deloitte Tax shall provide the Client with 
reasonable advance written notice of disclosures required by law, regulation, judicial or administrative process. 
The obligation of confidentiality shall not apply to the extent such Confidential Information (A) is or becomes 
publicly available (including, without limitation, any information filed with any governmental agency and 
available to the public) other than as the result of a breach by Deloitte Tax; (B) becomes available to any Deloitte 
Entity on a non-confidential basis from a source other than the Client which Deloitte Tax reasonably believes is 
not prohibited from disclosing such Confidential Information to Deloitte Tax by an obligation of confidentiality 
to the Client; (C) is known by any Deloitte Entity prior to its receipt from the Client without any obligation of 
confidentiality; or (D) is developed by any Deloitte Entity independently of Confidential Information disclosed by 
the Client. 

(b) The Client shall not disclose to any third party any Advice without the express written consent of Deloitte 
Tax, except (i) disclosure may be made to the extent mandatory laws, applicable regulations, rules and 
professional obligations prohibit limitations on disclosure; (ii) if the Client or its affiliates have securities 
registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor of 
the Client or any of its affiliates, in which case no restrictions or limitations are placed by Deloitte Tax on the 
Client’s disclosure of the tax treatment or tax structure associated with the tax Services or transactions described 
in the Contract and the Client acknowledges that none of its other advisors has imposed or will impose 
restrictions or limitations with such tax treatment or tax structure; (iii) to the extent the United States Internal 
Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters (or 
comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there are 
no restrictions or limitations on the disclosure of the tax treatment or tax structure; (iv) to the extent legislation 
or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax arrangements or 
transactions, there shall be no restrictions or limitations on the disclosure of any such arrangements or 
transactions provided as part of the Advice; (v) the Client may disclose the Advice on a need to know basis to 
any affiliate that is not a member of the Client for information purposes only, provided that the Client ensures 
and the recipient undertakes to keep such Advice confidential and not to bring any claim of any kind against any 
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Deloitte Entity in relation to the Advice or the Services; and (vi) on a need to know basis to statutory auditors of 
the Client in their capacity as such.

(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and, without 
limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in connection with any 
business decisions of any third party or for advertisement purposes. All Services are intended only for the benefit 
of the Client identified in the Contract or Advice as being entitled to rely on the Advice. The mere receipt of any 
Advice (or any information derived therefrom) by any other persons is not intended to create any duty of care, 
professional relationship or any present or future liability of any kind between those persons and Deloitte Tax. 
 
11. Assignment.

Neither party may assign or otherwise transfer this Contract without the prior express written consent of the 
other. Neither party will directly or indirectly agree to assign or transfer to a third party any Claim against the 
other party arising out of this Contract. 
 
12. Indemnification.

The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all third-party 
Claims, except to the extent finally determined to have resulted primarily from the gross negligence, intentional 
fraud, intentional misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In circumstances where 
all or any portion of the provisions of this paragraph are finally determined to be unavailable, the aggregate 
liability of Deloitte Tax and all other Deloitte Entities (including their respective personnel) for any Claim shall 
not exceed an amount which is proportional to the relative fault that their conduct bears to all other conduct 
giving rise to such Claim. 
 
13. Electronic Communications.

(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to receive properly 
addressed fax, e-mail (including e-mails exchanged via Internet media) and voicemail communication for both 
sensitive and non-sensitive documents and other communications concerning this Contract, as well as other 
means of communication used or accepted by the other. Deloitte Entities may also communicate electronically 
with tax and other authorities. 
 
(b) It is recognized that the internet is inherently insecure and that data can become corrupted, 
communications are not always delivered promptly (or at all) and that other methods of communication may be 
appropriate. Electronic communications are also prone to contamination by viruses. Each party will be 
responsible for protecting its own systems and interests and, to the fullest extent permitted by law, will not be 
responsible to the other on any basis (contract, tort or otherwise) for any loss, damage or omission in any way 
arising from the use of the internet or from access by any Deloitte Entity personnel to networks, applications, 
electronic data or other systems of the Client. 
 
14. Other Clients.

Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from providing services 
to other clients (including services which are the same or similar to the Services) or using or sharing for any 
purpose any knowledge, experience or skills used in, gained or arising from performing the Services subject to 
the obligations of confidentiality set out in Paragraph 10 even if those other clients’ interests are in competition 
with the Client. Also, to the extent that Deloitte Tax possesses information obtained under an obligation of 
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confidentiality to another client or other third party, Deloitte Tax is not obliged to disclose it to the Client, or use 
it for the benefit of the Client, however relevant it may be to the Services.

15. Staff.

Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any personnel of the 
other party who within six (6) months of such action has been involved directly with the provision of the Services 
or otherwise directly connected with this Contract, except where an individual responds directly to a general 
recruitment campaign. 

16. Destruction of Working Papers. 

Deloitte Tax may retain copies of documents and files provided by the Client in connection with the Services for 
purposes of compliance with professional standards and internal retention policies. Any documents and files 
retained by Deloitte Tax on completion of the Services subject to the obligations of confidentiality set forth in 
Paragraph 10(a) (including documents legally belonging to the Client) may routinely be destroyed in accordance 
with Deloitte Entities’ policies applying from time to time.  
 
17. Marketing Material & Use of Name. 

Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks, logos, and/or 
branding in external publicity material without such other party’s prior written consent. 

18. Spreadsheets, Models and Tools. 

In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models or tools 
(together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely upon (“Client 
Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte Models”). All Models 
have limitations and may not produce valid results for all possible combinations of input data with the result 
that actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract: (i) Deloitte 
Tax will not be responsible for reviewing, testing or detecting any errors in any Client Models; (ii) no Deloitte 
Model will be provided or treated as Advice; and (iii) where Deloitte Tax provides any Deloitte Model by way of 
explanation or illustration of any Advice, Deloitte Tax makes no representation, warranty or undertaking (express 
or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte Model for the Client’s 
own needs. 
 
19. Data Protection.

(a) Each party shall comply with its respective obligations under the applicable data protection laws to the 
extent that, in connection with the Contract and the Services, a party stores, processes and transfers any 
personal data to which data protection laws apply (“Personal Data”). 

(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or transfer any 
Personal Data to Deloitte Tax and its Subcontractors, including across borders and outside the territory of the 
European Economic Area (“EEA”). 

(c) Deloitte Tax may collect data from the Client, other Deloitte Entities, third parties and the data subject 
directly. Deloitte Tax may for purposes of the collection, use, storage or processing thereof, transfer the Client’s 
and/or the data subject’s Personal Data to: (i) administrative contractors, including providers of cloud-based 
solutions; (ii) another country for legitimate purposes; (iii) another Deloitte Entity. 
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(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its performance 
of the Services and to the extent that the EU General Data Protection Regulation 2016/679 (“GDPR”) applies, 
the remainder of the provisions of this Paragraph 19 shall apply. 

(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other applicable 
legislation relating to privacy or data protection including any statute or statutory provision which amends, 
extends, consolidates or replaces the same. The terms “personal data,” “data subject,” “controller,” “processor” 
and “process” (and its derivatives) shall have the meanings given to them in the Data Protection Legislation. 
 
(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting as a controller 
and certain Services may be performed by Deloitte Tax acting as a processor. The Contract shall identify whether 
it is the understanding of the parties that Deloitte Tax carries out the particular Services as a controller or a 
processor. In the absence of any such indication, the capacity in which Deloitte Tax acts shall be determined in 
accordance with the Data Protection Legislation. When acting as a controller, the provisions of Paragraphs 19(a) 
to (f) and Paragraph 19.1 shall apply. When acting as a processor, the provisions of Paragraphs 19(a) to (f) and 
Paragraph 19.2 shall apply. Where Deloitte Tax acts as a processor, the Contract shall set out the scope of the 
processing carried out by Deloitte Tax in relation to the Services. 
 
19.1 If Deloitte Tax Is Acting As Data Controller 

(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal Data disclosed 
to Deloitte Tax by or on behalf of the Client and processed in connection with the Contract and the Services and 
each of the Client and Deloitte Tax shall comply with its obligations as a controller under the Data Protection 
Legislation in respect of Personal Data processed by it in connection with the Contract and the Services. 

(b) The Client acknowledges that Deloitte Tax may process Personal Data as a controller for the purpose of, or 
in connection with the Services to comply with: (i) applicable legal, professional or regulatory requirements; (ii) 
requests and communications from competent authorities as permitted by law; and (iii) administrative, financial 
accounting, risk analysis, client relationship and other reasonable business purposes. 
 
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such other things 
as are required under the Data Protection Legislation in order for it to disclose Personal Data to Deloitte Tax for 
the purposes described in Paragraph 19.1(b) and such other purposes as may be described in the Contract. 

(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services, meet its legal 
or regulatory obligations or for its other reasonable business purposes (including quality control and 
administration) and may disclose Personal Data to any third parties including its Subcontractors, regulators and 
any party based in any jurisdiction including a jurisdiction outside the EEA provided that such disclosure is 
reasonably required in connection with such purposes and is at all times in compliance with the Data Protection 
Legislation that applies to Deloitte Tax in its performance of the Services. 

19.2 If Deloitte Tax Is Acting As Data Processor

(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only process Personal 
Data: (A) to the extent necessary to provide the Services; (B) in accordance with the specific reasonable 
instructions of the Client (except to the extent, in the reasonable opinion of Deloitte Tax, such instructions 
infringe the Data Protection Legislation or other applicable law, in which case Deloitte Tax shall notify the Client); 
or (C) as required by any competent authority or law that applies to Deloitte Tax in its performance of the 
Services; (ii) implement appropriate technical and organizational measures designed to provide a level of 
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security appropriate to the risk relating to its processing of the Personal Data and any security measures 
specified in the Contract; (iii) keep, and require that its personnel and agents keep, Personal Data confidential 
in accordance with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client 
in writing without undue delay, and provide reasonable cooperation after becoming aware of a personal data 
breach (that is, a breach of security leading to the accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax) relating to Personal Data in 
Deloitte Tax’s possession or control; (v) provide reasonable cooperation and assistance to the Client in relation 
to any request by a data subject to have access to Personal Data held about them or in relation to a reasonable 
request, allegation or complaint by a competent authority or data subject, including notifying the Client in 
writing without undue delay of receipt of any such request (except to the extent prevented from doing so by 
applicable law); (vi) be entitled to recover any reasonable costs incurred in complying with Paragraph 19.2(a)(v) 
above, or as result of assisting the Client in meeting its obligations under the Data Protection Legislation; (vii) 
subject to applicable legal, professional or regulatory requirements or business practices, at the reasonable 
request of the Client, delete or return all Personal Data to the Client on termination or expiry of the Contract 
and in such circumstance the provisions of Paragraph 19.1 apply. 
 
(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its performance of the 
Services, Deloitte Tax shall maintain a record of its processing activities and provide such cooperation and 
information to the Client as is reasonably necessary for the Client to demonstrate compliance with its obligations 
pursuant to Data Protection Legislation. Such cooperation shall include permitting the Client, at the Client’s sole 
cost and expense, to audit Deloitte Tax’s compliance with this Paragraph 19.2 provided that (unless expressly 
required otherwise by any competent authority): (i) reasonable notice of not less than thirty (30) days is given 
of any proposed audit and the parties shall, acting reasonably, agree to the scope and parameters of any such 
audit; (ii) to the extent the audit scope is covered in any audit carried out for Deloitte Tax by an independent 
third party auditor within twelve (12) months prior to the Client’s audit request and there have been no material 
changes to the controls audited, Deloitte Tax may share the report to the extent relevant to the Client and the 
disclosure of such report shall be deemed to satisfy the audit request made by the Client; (iii) where, acting 
reasonably, a specific audit is still required by the Client, such audit shall be conducted during regular business 
hours, subject to Deloitte Tax’s policies and confidentiality requirements and may not unreasonably interfere 
with Deloitte Tax’s business activities; (iv) the audit shall be subject to Deloitte Tax’s duties of confidentiality 
owed to any of its clients, personnel or other parties; and (v) the rights granted in this Paragraph 19.2(b) may 
not be conducted more than once in any calendar year. 
 
(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to process 
Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure that such processing 
is subject to a written contract or other legal act with such subprocessor containing data protection obligations 
no less onerous than those set out in this Paragraph 19.2; and (ii) remain liable for the acts and omissions of any 
such subprocessor with respect to the processing of Personal Data to the same extent Deloitte Tax would be 
liable if it had caused such acts or omissions. Deloitte Tax’s material subprocessors who have been engaged to 
perform Services for Client, if any, are listed in the Contract. 
 
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in, any jurisdiction 
including a jurisdiction outside the EEA, including to any Subcontractor, provided that such transfer is either 
permissible or legitimized by a valid transfer mechanism under Data Protection Legislation or as otherwise 
permitted under the Contract. 
 
20. Anti-corruption and Sanctions. 

(a) Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or providing 
anything of value to government officials with the intent to influence that person’s actions in respect of the 
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Client. Deloitte Tax may be subject to similar laws and codes of professional conduct and has its own internal 
policies and procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte Tax 
undertakes not to offer, promise or give financial or other advantage to another person with the intention of 
inducing a person to perform improperly or to reward improper behavior for the benefit of the Client, in each 
case, in violation of applicable law. 

(b) Each party shall comply with all economic sanctions, export control, and import laws and regulations 
applicable to it in (or having an impact on) providing and receiving the Services under this Contract. The parties 
recognize that such laws and regulations restrict the export and reexport of the Services and Deliverables to 
jurisdictions subject to territorial economic sanctions (currently, e.g., Russia). 

21. Disclosure Laws.

The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements and of 
proposals to implement such arrangements. The decision to make such a notification, its timing and content, is 
a matter that the Deloitte Entities reserve entirely to their sole discretion. The Deloitte Entities may also be 
obligated to notify those authorities of the participants in those arrangements. The Client may also have 
obligations under the same legislation to give notification of such arrangements. Where there are other current 
or future laws or regulations in any jurisdiction that require disclosure relevant to the Deloitte Entities Services, 
the Deloitte Entities will also comply with those disclosure requirements. For the avoidance of doubt nothing in 
this Contract restricts the Client from disclosing any Deliverables or other Advice to any relevant authority. 
 
22. Counterparts and Language. 

This Contract may be signed in any number of counterparts (whether such counterparts are original or fax or in 
the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to be an original thereof, 
but all the counterparts shall together constitute one and the same instrument. Where there are versions of the 
Contract in the English language and another language, in the event of any discrepancies between versions, the 
English language version shall prevail. 
 
23. Entire Agreement, Modification and Effectiveness.

Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the 
extent repeated in this Contract. This Contract supersedes any previous agreement, understanding or 
communication, written or oral, relating to its subject matter. No variation to the Contract shall be effective 
unless it is documented in writing and signed by authorized representatives of both parties, provided, however, 
that the scope of the Services may be changed by agreement of the parties in writing, including by e-mail or fax. 
If Deloitte Tax has already started work (e.g., by gathering information, project planning or giving initial advice) 
at the request of the Client then the Client agrees that this Contract is effective from the start of such work. 

24. Survival and Interpretation and Third-Party Beneficiary. 

(a) Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or 
termination of this Contract shall survive such expiration or termination. 

(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities 
to be unenforceable, in whole or in part, such provision or the affected part shall not affect the other provisions, 
but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable, 
preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions of 
the Contract or any Work Order shall apply to the fullest extent of the law, whether in contract, statute, tort 
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(including without limitation negligence), or otherwise, notwithstanding the failure of the essential purpose of
any remedy. Any references herein to the term “including” shall be deemed to be followed by “without 
limitation”. 

(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity may in its 
own right enforce such terms, agreements and undertakings. 

25. Governing Law and Submission to Jurisdiction. 

This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and 
construed in accordance with, the laws of the State of New York (without giving effect to the choice of law 
principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be 
brought and maintained exclusively in New York County, the State of New York. Subject to Paragraph 26, the 
parties hereby expressly and irrevocably: (i) submit to the exclusive jurisdiction of such courts for the purposes 
of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of 
inconvenient forum to the venue and maintenance of such action in any such courts. Nothing in this paragraph 
will prevent either party, at any time before or after the dispute resolution procedures are invoked, from 
commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential 
information or to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY IRREVOCABLY 
WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM RELATING TO THE CONTRACT. 

26. Dispute Resolution.

The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in connection with 
the Contract promptly through negotiations between senior management. If the matter is not resolved through 
negotiation, then either party may request that a good faith attempt is made to resolve the dispute or claim by 
participating in an Alternative Dispute Resolution (“ADR”) procedure. If the dispute or claim has not been 
resolved within sixty (60) days of a request being made for reference to ADR, then legal proceedings may be 
commenced in respect of the matter. Nothing in this paragraph prevent either party, at any time before or after 
the dispute resolution procedures are invoked, from commencing legal proceedings to protect any intellectual 
property rights, trade secrets or confidential information or to preserve any legal right or remedy. 
 
27. Third Parties and Internal Use. 

Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure of the tax 
treatment or tax structure associated with the tax services or transactions described in the Contract. Nothing in 
this paragraph shall be construed as limiting or restricting disclosure of the tax treatment or tax structure of the 
transaction as described in Rule 3501(c)(i) of PCAOB Release 2005-014, or IRC sections 6011 and 6111 and 
related IRS guidance. The Client acknowledges that none of its other advisors have imposed or will impose any 
conditions of confidentiality with respect to the tax treatment or tax structure associated with the tax services 
or transactions described in the Contract. All Services shall be solely for the Client’s informational purposes and 
internal use, and this engagement does not create privity between Deloitte Tax and any person or party other 
than the Client (“third party”). This engagement is not intended for the express or implied benefit of any third 
party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is entitled to rely, in any manner or 
for any purpose, on the advice, opinions, reports, or other Services of Deloitte Tax. In the event of any 
unauthorized reliance, the Client agrees to indemnify and hold harmless Deloitte Tax and its personnel from all 
third-party claims, liabilities, costs and expenses. 
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Exhibit 2 

Tax Compliance Engagement Agreement
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April 3, 2023 
 
 
Rob Loban 
Chief Accounting Officer 
BlockFi, Inc.  
201 Montgomery Street, 2nd Floor
Jersey City, NJ 07302 
 
Dear Rob: 
 
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax” or “our”) to provide tax return preparation services 
(“Services”) for BlockFi, Inc. and its subsidiaries and/or affiliates (“Client”). This engagement letter (“Engagement 
Letter”) describes the scope of the Services, the respective responsibilities of Deloitte Tax and Client relating to 
this engagement and the fees Deloitte Tax expects to charge. 

Client and Deloitte Tax agree that the terms of this Engagement Letter will apply to all Services provided by 
Deloitte Tax to Client during the period beginning March 1, 2023, unless such services are the subject of a 
separate written agreement entered into between Deloitte Tax and Client. 

SCOPE OF SERVICES

Deloitte Tax will prepare the 2022, as well as the 2021 amended, federal, state and local income tax returns 
(“tax returns”) identified in Exhibit A, Listing of Income Tax Returns Included in Engagement, attached to this 
Engagement Letter and incorporated herein by reference. 
 
Extensions: 
In addition to the preparation of Client’s 2022 tax returns, Deloitte Tax will assist in calculating the amounts of 
extension payments and preparing the extension requests for the 2022 tax returns identified in Exhibit A. 
 
Estimated Taxes:
Deloitte Tax has not been engaged to prepare any quarterly estimated tax payments for the 2023 tax year. You 
have assumed responsibility for the preparation of these filings. If you need assistance with these filings, please 
notify Deloitte Tax and a separate fee estimate for these services can be provided. 
 
Foreign Bank Account Reporting:  
If Client has foreign bank accounts, investment accounts, partnerships or similar assets, or if Client has signature 
or similar authority over these types of accounts or investments (whether owned by Client or by others), Client 
may have to file a FinCEN Form 114, Report of Foreign Bank and Financial Accounts. Unless outlined above or 
the subject of a separate engagement letter, the Deloitte Tax return preparation Services that are the subject of 
this Engagement Letter do not include the preparation of any FinCEN Forms 114, which must be received by the 
Department of Treasury by April 18, 2023 with an automatic extension available until October 16, 2023. If 
assistance with these filings is needed, please notify Deloitte Tax and a separate fee estimate for these services 
can be provided. 
 

Deloitte Tax LLP
30 Rockefeller Plaza
New York, NY 10112 
USA 

Tel: +1 212 492 4000 
www.deloitte.com 
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BlockFi, Inc.  
April 3, 2023 
Page 2 

 

Electronic Return Filing:  
Client has engaged Deloitte Tax to electronically file (“e-file”) its federal and state income tax returns identified 
in Exhibit A. Deloitte Tax will transmit the tax return(s) in the form of electronic files as authorized by the Client. 
In order for Deloitte Tax to e-file Client’s returns, Client must provide signed e-file authorizations to Deloitte Tax 
at least seven (7) days prior to transmission to the IRS, state, and local jurisdictions indicated in Exhibit A. Upon 
receipt of the signed e-file authorizations, Deloitte Tax will transmit the electronic files without modification 
other than as necessary to resolve diagnostic or other errors generated as a result of the transmission. The 
receipt of the signed e-file authorizations will be deemed by Deloitte Tax as authorization by Client to e-file 
Client’s returns. Client retains responsibility for compliance with any electronic funds transfer requirements that 
may apply to the payment of applicable taxes. 
 
Electronic Funds Withdrawal
The IRS allows for payment of federal income taxes due or estimated tax payments via electronic funds 
withdrawal (“EFW”). In addition, certain states provide or mandate EFW for payment of taxes due and/or 
estimated tax payments. You have requested that Deloitte Tax provide assistance in connection with your use 
of EFW. Our assistance will be limited to entering the requisite bank account information, tax payment amount, 
etc. (“EFW Information”) into the tax compliance software used to prepare your Returns. Your signed approval 
for Deloitte Tax to transmit your Returns will serve as your acknowledgement that the EFW Information is 
correct. Deloitte Tax will transmit the EFW Information to the IRS and state authorities as required without 
modification other than as necessary to resolve diagnostic or other errors generated as a result of the 
transmission. You retain responsibility for bank account accessibility and for confirming that the necessary funds 
are available in your bank account to pay the taxes due on the date prescribed for withdrawal, including those 
for quarterly estimated taxes. Deloitte Tax assumes no responsibility for any interest or penalties arising from 
your use of EFW under this Engagement Letter. Deloitte Tax will not remind you of future quarterly estimated 
tax payments that you have directed to be withdrawn by taxing authorities using EFW.

State Tax Return Apportionment Information:
Deloitte Tax will prepare state tax returns based upon the state information, apportionment data provided by 
the client and the apportionment methodologies utilized by Client on its 2021 tax returns. Client will address 
and correct instances where apportionment data is incomplete, inaccurate or does not reconcile to the book 
and tax balances reflected on the federal tax return. In the course of performing the Services, if Deloitte Tax 
becomes aware of such incomplete or inaccurate data, Deloitte Tax will inform Client. Deloitte Tax will discuss 
with and obtain Client’s input for addressing apportionment methodologies used in 2021 that may be 
inappropriate to utilize for the 2022 tax return(s).

Engagement Technology: 
In providing the Services, we expect to utilize our innovative cloud-based solution, Intela, to facilitate efficient 
communication between Client’s team and ours and streamline the process associated with requesting and 
receiving the data necessary for our Services. For additional information about Intela, please contact your 
Deloitte Tax engagement team. 

Potential Impact of U.S. Supreme Court Decision in 
In light of the Court’s statement in South Dakota v. Wayfair, Inc., 138 S. Ct. 2080 (2018) (“Wayfair”) that physical 
presence is not a necessary element for “substantial nexus” , guidance from the Multistate Tax Commission, and 
the potential state adoption and/or application of their guidance (e.g., California Technical Advice Memorandum 
2022-01), Client may need to revisit positions it may have historically taken regarding income/franchise tax 
nexus. As a result, the scope of our Services may need to be expanded to include a nexus review for additional 
filings. Deloitte Tax has not been engaged to perform a nexus review or consulting services. If you need 
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assistance with these services, please notify Deloitte Tax and a separate fee estimate for these services can be 
provided. 
 
Potential Impact of State Elective Pass-Through Entity Taxes 
Many states have enacted an elective state pass-through entity income tax. Client may need to evaluate 
whether to make the election, if available in states listed in Exhibit A. The scope of our Services may need to be 
expanded to include an analysis of whether to make the applicable elections. Such services will be the subject 
of a separate written agreement between Client and Deloitte Tax. 
 
Changes in reporting requirements on Form 1065 and Schedules K-1, K-2 and K-3 and related State/Local Returns

The IRS has incorporated several significant changes to the Form 1065 Schedule K-1 reporting requirements 
since the 2019 year, including: 
 
• Tax basis capital account for each partner starting with the 2020 tax year; 
• A partner’s amount of net unrecognized built-in gain (BIG) or loss (BIL) under section 704(c); 
• Codes for adjustments to basis made under section 743; 
• Disclosure of decreases in a partner’s share of profit, loss, or capital sharing due to a sale or exchange of the 

interest in the partnership;  
• A breakout between guaranteed payments for services and guaranteed payments for use of capital;  
• Check boxes for noting whether there is more than one activity for purposes of sections 465 and 469;  
• Additional section 465 at-risk reporting starting with the 2020 tax year; 
• Potential additional Schedule K-1 footnote reporting for taxpayers who either want to follow or are required 

to follow provisions in final and/or proposed regulations (e.g., section 163(j), section 1061);  
• Required reporting of section 751 “hot asset” information to partners who transfer a partnership interest; 

and 
• Additional changes that may be made to the 2022 Form 1065 and its related Instructions.  
 
In addition, beginning with tax year 2021, Schedules K-2 and K-3 apply to any persons required to file Form 1065, 
Form 1120-S, or Form 8865 if the entity for which the form is being filed has items of international tax relevance 
(generally foreign activities or foreign partners – direct or indirect). The information required (as will be 
requested under separate cover) on these schedules may include information that has not previously been 
required to be reported. Compliance with this reporting requirement likely will require additional analysis and 
time to complete. Penalties may apply for filing Form 1065, Form 1120-S, or Form 8865 without all required 
information or for furnishing Schedule K-3 to partners or shareholders without all required information. Note 
that new Schedules K-2 and K-3 do not replace existing US international tax information reporting requirements 
of the partnership, S corporation, or US persons required to file Form 8865, Form 5471, or Form 8621. 

In order to gather the required information to meet the IRS’s (and any applicable state and/or local jurisdictions) 
reporting requirements on Schedule K-1, Schedules K-2 and K-3, and prepare the updated forms, we anticipate 
that we will incur additional hours for services above and beyond the base fees included herein and which cannot 
be estimated at this time. While our fees for these additional hours will generally be based on the amount of 
professional time incurred and our agreed-upon hourly rates, the specific scope of services needed to assist 
Client with these requirements will depend upon the information that Client has historically tracked and 
maintained. Once determined, the actual scope of services to be performed, and the corresponding fees, will 
be mutually agreed upon between Client and Deloitte Tax, and evidenced by an additional engagement 
letter/work order or an addendum to this Engagement Letter prior to commencement of those Services.  
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The enactment of the Inflation Reduction Act of 2022 may have an impact on IRS (and applicable state and/or 
local jurisdictions) reporting requirements for Form 1065 and Schedules K-1, K-2 and K-3. We anticipate that we 
may incur additional hours for services above and beyond the base fees included herein and which cannot be 
estimated at this time. See “Unanticipated Out-of-Scope Services,” below. 
 
Tax Consulting Services 
Additionally, Deloitte Tax may perform consulting services (also, “Services”) throughout the year, for which a 
separate engagement letter should generally be issued. If Client and Deloitte Tax fail to execute a separate 
engagement letter with respect to such services, the terms of this Engagement Letter will apply to all services 
rendered with respect thereto. Unless otherwise agreed, Deloitte Tax will bill for these services at mutually 
agreed-upon hourly rates. 
 
OTHER MATTERS

Tax Positions, Potential Penalties, Taxing Authority Audits 
In accordance with our professional standards, while in the course of performing our Services should Deloitte 
Tax become aware of tax return positions for which either you or Deloitte Tax may be subject to potential 
penalties by taxing authorities, Deloitte Tax will discuss with you these positions including how any such penalties 
may be avoided through adequate disclosures to taxing authorities. You should be aware that as a tax return 
preparer, Deloitte Tax may be required to satisfy disclosure requirements that may exceed those applicable to 
you. In those instances where Deloitte Tax is aware of tax return positions that may trigger an accuracy-related 
tax preparer penalty under Internal Revenue Code (“IRC”) sections 6662 or 6694 (or comparable state 
provisions), Deloitte Tax will include in the returns we prepare the disclosures necessary to avoid such penalties. 

Our Services do not include representation of you in administrative taxing authority proceedings. However, 
Deloitte Tax would generally be willing to represent you in such proceedings for an additional fee that is mutually 
agreed upon. 

CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION

Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the Services 
under this Engagement Letter, (ii) derived or generated by Deloitte Tax from the information described in (i) 
above, or (iii) associated with prior years’ tax return information in the possession of Deloitte Tax may, for a 
period of up to eight (8) years from the end of the tax year to which the information relates, be disclosed to and 
considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) or subcontractor, in each case, 
whether located within or outside the United States, engaged directly or indirectly in providing Services under 
this Engagement Letter, tax planning or preparation of tax returns, audited financial statements or other 
financial statements or financial information as required by a government authority, municipality or regulatory 
body. Disclosures under this paragraph may consist of all information contained in Client’s tax returns; if Client 
wishes to request a more limited disclosure of tax return information, Client must inform Deloitte Tax. Client 
acknowledges that Client’s tax return information may be disclosed to Deloitte Tax affiliates, related entities (or 
their affiliates) or subcontractors located outside of the United States. 

ENGAGEMENT TIMETABLE AND MILESTONES 

Target Completion Date for Returns: 
The target date for completion of the federal tax return is September 15, 2023. The target date for completion 
of the state and local tax returns will be on a weekly (rolling) basis with all state and local tax returns estimated 
to be delivered by October 9, 2023. To meet these target dates, Deloitte Tax must receive from Client complete 
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and organized data needed to prepare the tax returns no later than June 1, 2023. The initial information needed 
by Deloitte Tax to complete the returns will be requested under separate cover by May 1, 2023. 

Deloitte Tax will notify Client of circumstances encountered that could change the timetable or the targeted 
completion date. 

FEES AND EXPENSES:

The Deloitte Tax fees for the preparation of the 2022 tax returns, including preparation of extension requests, 
are $526,000. The Deloitte Tax fees for the preparation of the 2021 amended tax returns are $246,700.  
 
Subject to any applicable Bankruptcy Court orders, rules or procedures, Deloitte Tax will also bill reasonable out-
of-pocket expenses, including travel (with air travel based on coach fares). If Deloitte Tax finds that there is an 
increased level of complexity or if additional services are necessary in order to complete the returns outlined in 
Exhibit A, Deloitte Tax will contact you to discuss the billing arrangement related to such out-of-scope services. 
 
In addition, in connection with the engagement Deloitte Tax will be entitled to compensation for any time and 
actual reasonable out-of-pocket expenses including, without limitation, reasonable legal fees and expenses that 
may be incurred in considering or responding to discovery requests or other requests for documents or 
information, or in participating as a witness or otherwise in any legal, regulatory, or other proceedings relating 
to the Client, including, without limitation, those relating to Client but arising other than as a result of or in 
connection with this agreement. 
 
Additionally, Deloitte Tax estimates that the fee for the preparation of additional state and local tax returns not 
listed on Exhibit A will be $3,500 for each separate return and between $7,500 and $8,000 for each combined 
return based on the level of information requested on the tax return. Deloitte Tax will prepare such additional 
state and local tax returns as requested by Client. 
 
Impact on Fees Due to Failure to Provide Requested Information
Deloitte Tax assumes that Client will provide timely and complete information as requested, including complete 
trial balances and reconciliations of the trial balances to the audited financial statements, state apportionment 
information that reconciles to Client trial balances, state payment/overpayment carryforward information 
(including adjustments for notices), depreciation reports and timely approval and authorization for a particular 
task in accordance with the above timetable. In the event that Client is unable to provide requested information 
in a manner suitable to prepare the returns or approval and authorization for a particular task by agreed-upon 
deadlines, Deloitte Tax may incur additional time necessary to analyze the required information or perform the 
particular task, resulting in an increase to our overall fees. To the extent the charges for these additional services 
will exceed 10% of the overall fees for this engagement, Deloitte Tax will inform Client prior to incurring such 
additional time. 
 
UNANTICIPATED OUT-OF-SCOPE SERVICES

In the event there is a mutually agreed upon change in the scope of our services for any other reason (e.g., new 
legislation, changes in the number of entities or tax returns included in the engagement, a need to file amended 
federal or state tax returns, specified tax reporting for transactions arising in the year such as dispositions and 
acquisitions and internal entity realignment or reorganizations (including relevant elections and statements), 
significant intercompany transactions, debt modifications, reportable transactions, expansion of the 
requirements or complexities with electronically filing tax returns, regulatory changes in filing requirements, 
analysis and tracking of state attributes that have carryover amounts, separate computations of attribute 

Case 22-19361-MBK    Doc 1111    Filed 06/23/23    Entered 06/23/23 09:18:27    Desc Main
Document      Page 39 of 82



BlockFi, Inc.  
April 3, 2023 
Page 6 

 

allocations to joining and departing members of the consolidated group and/or the limitations thereon, or other 
items that would impact the amount of time incurred to perform the Services as currently contemplated), it may 
be necessary to discuss a change in our fee estimate with you. Our fees for such out-of-scope services will 
generally be based on the amount of professional time incurred and our agreed-upon hourly rates, which vary 
depending upon the experience level of the professionals involved. Deloitte Tax will bring these items to Client’s 
attention and will discuss the associated additional fees for such out-of-scope services prior to proceeding.  
 
Additionally, state tax jurisdictions may continue to modify their laws to address tax law changes and mandated 
informational reporting. It is possible that a state may adopt retroactive legislation after the filing of the 2022 
tax return(s). Therefore, consideration may need to be given to filing an initial original return followed by an 
amended return once the state has issued final guidance.  
 
IRC Section 174 expenditure calculation
Any calculations or analyses related to the mandatory amortization of IRC Section 174 expenditures for taxable 
years beginning after December 31, 2021, as per the Tax Cuts and Jobs Act (“TCJA”) are specifically excluded 
from our scope of services. For any such assistance a separate Engagement letter or Work Order should be 
executed. 
 
Billing Schedule
The Deloitte Tax fees for the Services referred to above are billed as indicated in the billing schedule below: 
 

Date to be Billed Amount
First Progress Bill May 1, 2023 $154,540 
Second Progress Bill June 1, 2023 $154,540 
Third Progress Bill July 1, 2023 $154,540 
Fourth Progress Bill August 1, 2023 $154,540 
Final Progress Bill Upon Delivery of Federal Return $154,540 

Total $772,700 

The fees and expenses are not dependent upon the findings or results of the Services or the ultimate resolution 
of any items with the tax authorities, nor are those amounts contingent or refundable. 

Additionally, as noted above, Deloitte Tax may perform consulting services throughout the year, for which a 
separate engagement letter should generally be issued. If Client and Deloitte Tax fail to execute a separate 
engagement letter with respect to such services, the terms of this Engagement Letter will apply to all services 
rendered with respect thereto. Unless otherwise agreed, Deloitte Tax will bill for these services at mutually 
agreed-upon hourly rates.  
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These rates are as follows:
 

Partner/Principal/Managing Director $1,160/hour 
Senior Manager $1,020/hour  
Manager $870/hour 
Senior $750/hour 
Staff $630/hour 

ACCEPTANCE AND BANKRUPTCY MATTERS

Deloitte Tax expects to apply for compensation for professional services rendered and for reimbursement of 
expenses incurred, in accordance with applicable provisions of Title 11 of the United States Code (the 
“Bankruptcy Code”), the Federal Rules of Bankruptcy Procedure, the applicable local rules of bankruptcy 
procedure (the “Local Rules”) and the United States Trustee Guidelines for Reviewing Applications for 
Compensation and Reimbursement of Expenses Filed under Bankruptcy Code § 330.  We understand that 
payment of fees and reimbursement of expenses will be subject to ultimate allowance and approval by the 
Bankruptcy Court (as defined below).  However, in the interim, Client will ask the Bankruptcy Court for approval 
to allow Deloitte Tax to submit invoices to Client for prompt payment in accordance with the Local Rules or 
practices of the Bankruptcy Court regarding monthly payment of professional fees and expenses.  Accordingly, 
Deloitte Tax will provide Client with an invoice on a periodic basis, with the invoice due and payable pursuant to 
the payment procedures adopted by the Bankruptcy Court in Client’s Chapter 11 proceeding. If applicable, 
payment of these invoices will be made by Client on an interim basis subject to approval and allowance upon 
application to and order by the Bankruptcy Court. 
 
Client agrees that Client will promptly seek the Bankruptcy Court’s approval of this engagement and the 
Engagement Letter.  The application, proposed order and other supporting documents (collectively, the 
“Application”) submitted to the Bankruptcy Court seeking its approval of this engagement must be satisfactory 
to Deloitte Tax in all respects.  In addition to Deloitte Tax’s other rights or remedies hereunder, Deloitte Tax may, 
in its sole discretion and without any liability arising there from, terminate this engagement in the event that (a) 
a third party objects or threatens to object, or Deloitte Tax reasonably believes that a third party may object, in 
the form of an objection or otherwise, to Deloitte Tax’s retention by Client on the terms and conditions set forth 
in this Engagement Letter, (b) a final order authorizing the employment of Deloitte Tax is not issued by the 
Bankruptcy Court on or before sixty (60) days from the filing date of Client’s Chapter 11 petition on the terms 
and conditions set forth herein, or on such other terms and conditions as are satisfactory to Deloitte Tax, or (c) 
the Application is denied by the Bankruptcy Court.  In such event, Client hereby agrees to withdraw or amend, 
promptly upon Deloitte Tax’s request, any Application filed or to be filed with the Bankruptcy Court to retain 
Deloitte Tax’s services in the Chapter 11 proceeding. 
 
For purposes of this Engagement Letter, “Bankruptcy Court” shall mean the United States Bankruptcy Court for 
the District of New Jersey. 

This Engagement Letter including all exhibits, together with the General Business Terms attached hereto, 
constitutes the entire agreement between Client and Deloitte Tax with respect to this engagement, supersedes 
all other oral and written representations, understandings or agreements relating to this engagement, and may 
not be amended except by the mutual written agreement of the Client and Deloitte Tax. 

Please indicate your acceptance of this agreement by signing in the space provided below and returning a copy 
of this Engagement Letter to our office. Your signature constitutes Client’s consent to disclosure and use of 
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Client’s tax return information in the manner described above. Your signature also constitutes acknowledgment 
of receipt of the attached Privacy Notice. 
 
Thank you for giving Deloitte Tax the opportunity to serve you. If you have any questions regarding the tax 
Services described in this Engagement Letter, or any other assistance that Deloitte Tax may provide to you, 
please feel free to contact Ken Schulhof at (212) 436-5370 or Jordon Gardyn at (718) 508-6033. 
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Very truly yours,      AGREED AND ACCEPTED 

DELOITTE TAX LLP  BlockFi, Inc., on behalf of itself and its subsidiaries 
and/or affiliates 

:By: ________________________________ ;By:
Kenneth Schulhof   Robert Loban 

 Partner 

Title: Chief Accounting Officer

;Date:   

Enclosures: 
Exhibit A 
Deloitte Tax LLP General Business Terms 
Deloitte Tax LLP Privacy Notice  

cc: Heather Powers, BlockFi, Inc.  
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Exhibit A – BlockFi, Inc. and its subsidiaries and/or affiliates

Listing of Federal and State and Local Income Tax Returns Included in Scope of 2022 Tax Return Preparation
and 2021 Preparation of Amended Tax Returns 

Entity Name Jurisdiction Form Number Form Name

BlockFi, Inc. & Subsidiaries Federal 1120 U.S. Corporation Income Tax Return 

BlockFi, Inc. & Subsidiaries Alaska 6000 Alaska Corp Net Income Tax Return

BlockFi, Inc. & Subsidiaries Arizona 120 Corporation Income Tax Return

BlockFi, Inc. & Subsidiaries California 100 California Corporation Franchise or 
Income Tax Return 

BlockFi, Inc. & Subsidiaries Colorado 112 Colorado C Corporation Income Tax 
Return 

BlockFi, Inc. & Subsidiaries Connecticut CT-1120 Corporation Business Tax Return 

BlockFi, Inc. & Subsidiaries 
District of 
Columbia D-20 Corporation Franchise Tax Return 

BlockFi, Inc. & Subsidiaries Hawaii N-30 Corporation Income Tax Return  

BlockFi, Inc. & Subsidiaries Idaho 41 Corporation Income Tax Return 

BlockFi, Inc. & Subsidiaries Illinois IL-1120 Corporation Income and Replacement Tax 
Return 

BlockFi, Inc. & Subsidiaries Indiana IT-20 
Indiana Corporate Adjusted Gross Income 
Tax Return  

BlockFi, Inc. & Subsidiaries Kansas K-120 Corporation Income Tax Return 

BlockFi, Inc. & Subsidiaries Maine 1120ME Maine Corporate Income Tax Return

BlockFi, Inc. & Subsidiaries Kentucky 720-U Kentucky Unitary Combined Corporation 
Income Tax and LLET Return  

BlockFi, Inc. & Subsidiaries Massachusetts 355 
 Business of Manufacturing Corporation 
Excise Return 

BlockFi, Inc. & Subsidiaries Michigan 4891 Michigan Corporate Income Tax Annual 
Return 

BlockFi, Inc. & Subsidiaries Minnesota M4 Corporation Franchise Tax Return 

BlockFi, Inc. & Subsidiaries Montana CIT Montana Corporate Income Tax Return 

BlockFi, Inc. & Subsidiaries Nebraska 1120N Nebraska Corporation Income Tax Return 

BlockFi, Inc. & Subsidiaries New 
Hampshire NH 1120 Business Tax Return 
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BlockFi, Inc. & Subsidiaries New Jersey CBT-100 
New Jersey Corporation Business Tax 
Return 

BlockFi, Inc. & Subsidiaries New Mexico CIT-1 Corporate Income & Franchise Tax Return 

BlockFi, Inc. & Subsidiaries New York CT-3 General Business Corporation Franchise 
Tax Return 

BlockFi, Inc. & Subsidiaries New York City NYC-2 Business Corporation Tax Return

BlockFi, Inc. & Subsidiaries North Dakota 40 Corporation Income Tax Return 

BlockFi, Inc. & Subsidiaries Oregon OR-20 Oregon Corporation Excise Tax Return

BlockFi, Inc. & Subsidiaries Rhode Island RI-1120C Business Corporation Tax Return  

BlockFi, Inc. & Subsidiaries Texas 05-158-A Franchise Tax Report

BlockFi, Inc. & Subsidiaries Utah TC-20 
Utah Corporation Franchise and Income 
Tax Return 

BlockFi, Inc. & Subsidiaries Vermont CO-411 Vermont Corporate Income Tax Return  

BlockFi, Inc. & Subsidiaries West Virginia CIT-120 Corporation Net Income Tax  

BlockFi, Inc. & Subsidiaries Wisconsin 6 Wisconsin Combined Corporation 
Franchise or Income Tax Return  

BlockFi, Inc.  Alabama 20C Corporation Income Tax Return 

BlockFi, Inc. Alabama CPT 
Secretary of State Corporation Annual 
Report

BlockFi, Inc. Arkansas AR1100CT Corporation Income Tax Return 

BlockFi, Inc. Florida F-1120 Florida Corporation Business Tax Return

BlockFi, Inc. Georgia 600 Georgia Corporation Tax return 

BlockFi, Inc. Iowa IA1120 Iowa Corporation Income Tax Return 

BlockFi, Inc. Louisiana CIFT-620 Louisiana Corporation Income/Franchise 
Tax Declaration  

BlockFi, Inc. Maryland 500 Corporation Income Tax Return 

BlockFi, Inc. Mississippi 83-105 
Corporate Income and Franchise Tax 
Return

BlockFi, Inc. Missouri MO-1120 Corporation Income Tax Return 
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BlockFi, Inc. North Carolina CD-405 C Corporation Tax Return 

BlockFi, Inc. Ohio FIT-10 Financial Institutions Tax Report  

BlockFi, Inc. Oklahoma 512 Corporation Income and Franchise Tax 
Return

BlockFi, Inc. Pennsylvania RCT-101 PA Corporate Net Income Tax Report

BlockFi, Inc. South Carolina SC-1120 C Corporate Income Tax Return

BlockFi, Inc. Tennessee FAE-170
Tennessee Franchise and Excise Tax 
Return 

BlockFi, Inc. Virginia 500 Virginia Corporation Income Tax Return 

BlockFi Lending, LLC Alabama PPT Alabama Business Privilege Tax Return 
and Annual Report

BlockFi Lending, LLC California 568 
Limited Liability Company Return of 
Income 

BlockFi Trading, LLC Alabama PPT 
Alabama Business Privilege Tax Return 
and Annual Report 

BlockFi Trading, LLC California 568 Limited Liability Company Return of 
Income

Listing of Federal and State and Local Income Tax Returns Included in 2022 Tax Compliance Preparation Only: 

Entity Name Jurisdiction Form Number Form Name

BlockFi NB LLC Federal 1065 U.S. Return of Partnership Income 

BlockFi NB LLC New Jersey NJ-1065 State of NJ Income Tax- Partnership 
Return

Entity Name Jurisdiction Form Number Form Name

BlockFi Bitcoin Trust Federal 1041 U.S. Income Tax Return for Estates & 
Trusts 

Case 22-19361-MBK    Doc 1111    Filed 06/23/23    Entered 06/23/23 09:18:27    Desc Main
Document      Page 46 of 82



DELOITTE TAX LLP GENERAL BUSINESS TERMS

1. Contract and Parties.

(a) The engagement letter and any appendices and exhibits other than these General Business Terms 
(“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the Client, a particular work 
order associated with such Engagement Letter (“Work Order”), if any, and these General Business Terms 
(together, the “Contract”) constitute the whole agreement between the Client and Deloitte Tax in relation to 
the services, delivered work product (including Advice as defined below) described in the Contract to be 
provided by Deloitte Tax (the “Services”) and Deloitte Tax’s responsibilities for providing the Services. Capitalized 
terms not defined in these General Business Terms shall have the meaning given to them in the Engagement 
Letter. 

(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract:  

“Client” shall mean the entity specified in the Engagement Letter and shall include such of the Client’s 
subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if none is identified, 
all of the Client’s subsidiaries and affiliates. The signatory of the Engagement Letter represents and warrants 
that it has the power and authority to (i) sign the Contract, and (ii) to bind, itself and its subsidiaries and/or 
affiliates. 
 
“Advice” shall mean all advice, opinions, reports and other work product in any form (including Deliverables) 
provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the Services. 

“Content” means any publications, thought pieces or other content or materials that are provided by Deloitte 
Tax or through the Deloitte Technologies that are not an output of the Services. 

“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte Tax as part of 
the Services, including written returns, reports, documents and other materials. 

(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity and/or to any 
other third party, in either case whether within or outside of the United States (collectively “Subcontractor”). 
Additionally, Deloitte Tax may utilize other Deloitte Entities and third parties (in either case whether within or 
outside the United States) to provide administrative, infrastructure, hosting, the use of cloud-based solutions 
and other support services to Deloitte Tax (including with respect to the Deloitte Technologies). The Client’s 
relationship is solely with Deloitte Tax as the entity contracting to provide the Services. Each party to the 
Contract is an independent contractor and neither party is, nor shall be considered to be, the other’s agent, 
distributor, partner, fiduciary, joint venturer, co-owner, or representative. 
 
(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be performed under 
this Contract, including Services performed by its Subcontractors. Accordingly, to the fullest extent possible 
under applicable law (i) none of the Deloitte Entities (except Deloitte Tax) will have any liability to the Client; (ii) 
the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of statutory 
duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in 
connection with this Contract against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client will 
also ensure that no Client subsidiary or affiliate which is not a party to the Contract brings any claim or 
proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but 
not limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any of 
the Deloitte Entities. 
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(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee 
(“DTTL”), its member firms and their respective subsidiaries and affiliates (including Deloitte Tax), their 
predecessors, successors and assignees, and all partners, principals, members, owners, directors, employees, 
subcontractors (including the Subcontractors) and agents of all such entities. Neither DTTL nor, except as 
expressly provided herein, any member firm of DTTL, has any liability for each other’s acts or omissions. Each 
member firm of DTTL is a separate and independent legal entity operating under the names “Deloitte”, “Deloitte 
& Touche”, “Deloitte Touche Tohmatsu” or other related names; and services are provided by member firms or 
their subsidiaries or affiliates and not by DTTL. 
 
2. Responsibilities of the Client and of Deloitte Tax.

(a) Responsibilities of the Client
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the performance of 
the Services, including, without limitation, providing Deloitte Tax and its Subcontractors with reasonable facilities 
and timely access to data, information and personnel of the Client. The Client shall be responsible for the 
performance of its personnel and third parties retained by the Client, for the timeliness, accuracy and 
completeness of all data and information (including all financial information and statements) provided to 
Deloitte Tax and its Subcontractors by or on behalf of the Client and for the implementation of any Advice 
provided. Deloitte Tax and its Subcontractors may use and rely on information and data furnished by the Client 
or others without verification. The performance of the Services is dependent upon the timely performance of 
the Client’s responsibilities under the Contract and timely decisions and approvals of the Client in connection 
with the Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all decisions and approvals of 
the Client. 
 
(ii) The Client shall be solely responsible for, among other things: (A) making all management decisions, 
performing all management functions and assuming all management responsibilities; (B) designating one or 
more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior 
management to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting 
responsibility for implementing the results of the Services; and (E) establishing and maintaining internal controls, 
including, without limitation, monitoring ongoing activities. The provisions in the preceding sentence are not 
intended to and do not alter, modify or change in any manner the duties and obligations of Deloitte Tax as 
agreed to and set forth in this Contract. With respect to the data and information provided by the Client to 
Deloitte Tax or its Subcontractors for the performance of the Services, the Client shall have all rights required to 
provide such data and information and shall do so only in accordance with applicable law and with any 
procedures agreed upon in writing. 
 
(b) Responsibilities of Deloitte Tax 
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or the courts 
and do not constitute a representation, warranty, or guarantee that the tax or other governmental or regulatory 
authorities or the courts will concur with any Advice. Any Services provided by or on behalf of Deloitte Tax will 
be based upon the law, regulations, cases, rulings, and other tax authority in effect at the time the specific 
Services are provided. Subsequent changes in or to the foregoing (for which Deloitte Tax shall have no 
responsibility to advise the Client) may result in the Services provided by or on behalf of Deloitte Tax being 
rendered invalid. 
 
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the financial 
accounting treatment of any transaction implemented from the Services and will not assume any responsibility 
for any financial reporting with respect to the Services. Deloitte Tax shall have no responsibility to address any 
legal matters or questions of law, other than tax law in relation to the Services. 
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(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client orally or 
show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to be 
finalized and confirmed to the Client in writing, such confirmed Advice shall supersede any previous drafts or 
oral Advice and Deloitte Tax shall not be responsible if the Client or others choose to rely on, act or refrain from 
acting on the basis of any drafts or oral Advice. 

(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to carry out the 
Services in accordance with any timetable specified in the Contract. However, it is agreed that any dates 
specified in the Contract for the performance of any part of the Services, including delivery of any Advice, are 
estimated dates for planning purposes only. Deloitte Tax will notify the Client promptly if it expects or encounters 
any significant delays which will materially affect achievement of any timetable for delivery of the Services. 

(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and the Services 
or relevant part completed) when such Advice has been delivered in its final form and no material objection to 
the Advice or its content is notified by the Client to Deloitte Tax in writing within fourteen (14) days of delivery 
or when first use of the Advice is made by or on behalf of the Client, whichever occurs first. 
 
3. Payment of Invoices. 

Subject to any applicable Bankruptcy Court orders, rules or procedures, Deloitte Tax’s invoices are due and 
payable by the Client upon presentation. If payment of an invoice is not received within thirty (30) days of the 
invoice date or such later date as payment is permitted under any applicable Bankruptcy Court orders, rules or 
procedures (“Due Date”), Deloitte Tax reserves the right to charge interest at the rate of (i) 1½% per month or, 
if higher, (ii) the rate mandated or allowable by law, in each case compounded monthly to the extent allowable 
by law. Without limiting its other rights or remedies, Deloitte Tax shall have the right to suspend or terminate 
the Services entirely or in part if payment is not received by the Due Date. The Client shall be responsible for all 
taxes, such as VAT, sales and use tax, gross receipts tax, withholding tax, and any similar tax, imposed on or in 
connection with the Services, other than Deloitte Tax’s income and property taxes. If any portion of an invoice 
is disputed, the Client shall notify Deloitte Tax within fifteen (15) days of receipt of the disputed invoice and pay 
the undisputed portion of that invoice by the Due Date. 
 
4. Term. 

(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either party at any 
time, without cause, by giving written notice to the other party not less than fifteen (15) days before the effective 
date of termination. 
 
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by written notice 
to the other on or at any time after the occurrence of a material breach by the other party of an obligation under 
the Contract or any respective Work Order hereunder and, if the breach is capable of remedy, the defaulting 
party failing to remedy the breach within 15 days of receipt of notice of such breach. 
 
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with immediate 
effect upon written notice to the Client if Deloitte Tax determines that (i) a governmental, regulatory, or 
professional entity, or other entity having the force of law has introduced a new, or modified an existing, law, 
rule, regulation, interpretation, or decision, the result of which would render Deloitte Tax’s performance of any 
part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules; or (ii) 
circumstances change (including, without limitation, changes in ownership of the Client or of its affiliates) so 
that Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in conflict 
with independence or professional rules. 
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(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will compensate 
Deloitte Tax in accordance with the terms of the Contract for the Services performed and expenses incurred 
through the effective date of termination. 

(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These General 
Business Terms shall continue to apply to any Work Order in force that has not itself been terminated in 
accordance with the provisions of Paragraphs 4(a), (b) or (c). 

5. Ownership of Deloitte Property & Work Products.

(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or developed 
in connection with this Contract, such property, including work papers, shall remain the property of the relevant 
Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in connection with the Services and this 
Contract, the Client shall obtain a perpetual, royalty-free, non-exclusive, non-transferable license to use any 
Advice for the purpose set out in the Contract (or in the Advice) and in compliance with the provisions of this 
Contract. Deloitte Tax shall have ownership (including, without limitation, copyright and other intellectual 
property ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods, 
techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure 
that it and its subsidiaries and/or affiliates do not assert or cause to be asserted against any Deloitte Entity any 
prohibition or restraint from so doing. Any intellectual property and other proprietary rights in the material and 
data provided by the Client for performing the Services shall remain the property of the Client. 

(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or acquire 
general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose such experience, skills, 
knowledge and ideas subject to the obligations of confidentiality set out in Paragraph 10. 
 
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely for 
the purposes of receiving the Services, and for no other purposes, in accordance with and subject to the 
provisions of the terms of use and licenses that may be applicable to such Deloitte Technologies as notified by 
Deloitte Tax and agreed by the Client (acting reasonably). Client shall be responsible for all personnel (including 
other third parties, such as advisors) that Client and Deloitte Tax have agreed shall have access to the Deloitte 
Technologies in connection with the Services. As between the Client and Deloitte Tax, and for the benefit of the 
respective Deloitte Entity owning the Deloitte Technologies, Deloitte Tax and/or the respective Deloitte Entity 
will own and retain ownership of all intellectual property rights and other proprietary rights of any kind in the 
Deloitte Technologies that are used or developed in connection with this Contract. 
 
(d) To the extent any Deloitte Technologies provided to Client hereunder constitute inventory within the 
meaning of section 471 of the Internal Revenue Code, such Deloitte Technologies are licensed to Client by 
Deloitte Tax as agent for Deloitte Tax Products Company LLC on the terms and conditions contained herein. The 
rights granted in this Paragraph 5 do not apply to any intellectual property that is subject to a separate mutually 
executed license agreement between Client and any third party (including Deloitte Tax’s affiliates). 
 
(e) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies, 
ideas, concepts, techniques, tools, processes, Content and technologies, including cloud-based technologies and 
algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte Tax and its 
Subcontractors in performing the Services or its other obligations. 
 
6. Limitations on Damages. 
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(a) Deloitte Tax shall not be liable to the Client for any claims, liabilities, losses, damages, costs or expenses 
arising under or in connection with the Contract (“Claims”) for an aggregate amount in excess of the fees paid 
under the Contract, or the fees paid under a particular Work Order for Claims arising under such Work Order, 
by the Client to Deloitte Tax, for that part of the Services giving rise to the Claim, except to the extent it is finally 
determined to have resulted primarily from the gross negligence, intentional fraud, intentional misconduct or 
bad faith of Deloitte Tax, any Deloitte Entity or any Subcontractor retained for providing the Services to the 
Client.  For purposes of the Contract and these terms, “gross negligence” shall have the meaning provided it 
under the laws of the State of New York as of the effective date hereof.  
 
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable whether in 
contract, tort or otherwise for any losses incurred as a result of loss of use, contracts, data, goodwill, revenues 
or profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect, incidental, 
punitive or exemplary loss, damage, or expense arising under or in connection with the Contract. 
 
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally determined to be 
unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity (including Subcontractors) and their 
respective personnel for any Claim shall not exceed an amount which is proportional to the relative fault that 
their conduct bears to all other conduct giving rise to such Claim. 
 
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract or Advice 
to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of the Client. If more than 
one Client subsidiary or affiliate is a party to the Contract or is identified in the Contract, Deloitte Tax’s 
responsibility is solely toward the Client for whose benefit the Services were provided. 

(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time to time arise 
under or in connection with the Contract and the Services, whether such Claims are made at the same or 
different times or by the Client entity and/or other persons. The liability cap in Paragraph 6(a) also applies to any 
and all Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent that it 
is judicially determined that any of them have any liability under or in connection with the Contract or the 
Services. 

(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason not effective, 
then the limitations on liability provided for in this Paragraph 6 shall apply to the other Deloitte Entities (including 
Subcontractors) as if they were named therein. 
 
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the Contract is 
unlawful to limit or exclude. 
 
7. Limitation on Warranties. 

THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM THE SERVICES IN GOOD 
FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE FULLEST EXTENT PERMITTED BY LAW, DELOITTE 
TAX DISCLAIMS ALL OTHER WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

8. Force Majeure.

Neither party shall be liable for any delays or nonperformance resulting from circumstances or causes beyond 
its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other 
party (including, without limitation, entities or individuals under its control, or any of their respective officers, 
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directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor 
dispute, war or other violence, or any law, order, or requirement of any governmental agency or authority. 

9. Limitation on Actions. 

No action, regardless of form, relating to the Contract or the Services, may be brought by either party more than 
two years after the cause of action has accrued under applicable law, except that an action for non-payment of 
Deloitte Tax’s invoices by the Client may be brought at any time. 

10. Confidentiality.

(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any tax or other 
information related to the Services, trade secrets or other proprietary information relating to the Client which 
is either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential 
Information”), Deloitte Tax shall not disclose such Confidential Information to any third party without the Client’s 
consent. The Client hereby consents to Deloitte Tax disclosing such Confidential Information (i) to contractors 
providing administrative, infrastructure, hosting, cloud-based solutions and other support services to Deloitte 
Tax as well as to any Deloitte Entity (including any Subcontractors) and their respective personnel, in any case, 
whether located within or outside of the United States, provided that such contractors and Subcontractors 
adhere to confidentiality obligations similar to those in this Paragraph 10; (ii) to Client’s legal advisors, auditors, 
and insurers; and (iii) as may be required by law, regulation, judicial or administrative process, or in accordance 
with applicable professional standards, or in connection with potential or actual mediation, arbitration or 
litigation. To the extent permitted by applicable law or regulation, Deloitte Tax shall provide the Client with 
reasonable advance written notice of disclosures required by law, regulation, judicial or administrative process. 
The obligation of confidentiality shall not apply to the extent such Confidential Information (A) is or becomes 
publicly available (including, without limitation, any information filed with any governmental agency and 
available to the public) other than as the result of a breach by Deloitte Tax; (B) becomes available to any Deloitte 
Entity on a non-confidential basis from a source other than the Client which Deloitte Tax reasonably believes is 
not prohibited from disclosing such Confidential Information to Deloitte Tax by an obligation of confidentiality 
to the Client; (C) is known by any Deloitte Entity prior to its receipt from the Client without any obligation of 
confidentiality; or (D) is developed by any Deloitte Entity independently of Confidential Information disclosed by 
the Client. 

(b) The Client shall not disclose to any third party any Advice without the express written consent of Deloitte 
Tax, except (i) disclosure may be made to the extent mandatory laws, applicable regulations, rules and 
professional obligations prohibit limitations on disclosure; (ii) if the Client or its affiliates have securities 
registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor of 
the Client or any of its affiliates, in which case no restrictions or limitations are placed by Deloitte Tax on the 
Client’s disclosure of the tax treatment or tax structure associated with the tax Services or transactions described 
in the Contract and the Client acknowledges that none of its other advisors has imposed or will impose 
restrictions or limitations with such tax treatment or tax structure; (iii) to the extent the United States Internal 
Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters (or 
comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there are 
no restrictions or limitations on the disclosure of the tax treatment or tax structure; (iv) to the extent legislation 
or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax arrangements or 
transactions, there shall be no restrictions or limitations on the disclosure of any such arrangements or 
transactions provided as part of the Advice; (v) the Client may disclose the Advice on a need to know basis to 
any affiliate that is not a member of the Client for information purposes only, provided that the Client ensures 
and the recipient undertakes to keep such Advice confidential and not to bring any claim of any kind against any 
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Deloitte Entity in relation to the Advice or the Services; and (vi) on a need to know basis to statutory auditors of 
the Client in their capacity as such. 

(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and, without 
limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in connection with any 
business decisions of any third party or for advertisement purposes. All Services are intended only for the benefit 
of the Client identified in the Contract or Advice as being entitled to rely on the Advice. The mere receipt of any 
Advice (or any information derived therefrom) by any other persons is not intended to create any duty of care, 
professional relationship or any present or future liability of any kind between those persons and Deloitte Tax. 
 
11. Assignment.

Neither party may assign or otherwise transfer this Contract without the prior express written consent of the 
other. Neither party will directly or indirectly agree to assign or transfer to a third party any Claim against the 
other party arising out of this Contract. 

12. Indemnification.

The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all third-party 
Claims, except to the extent finally determined to have resulted primarily from the gross negligence, intentional 
fraud, intentional misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In circumstances where 
all or any portion of the provisions of this paragraph are finally determined to be unavailable, the aggregate 
liability of Deloitte Tax and all other Deloitte Entities (including their respective personnel) for any Claim shall 
not exceed an amount which is proportional to the relative fault that their conduct bears to all other conduct 
giving rise to such Claim. 
 
13. Electronic Communications.

(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to receive properly 
addressed fax, e-mail (including e-mails exchanged via Internet media) and voicemail communication for both 
sensitive and non-sensitive documents and other communications concerning this Contract, as well as other 
means of communication used or accepted by the other. Deloitte Entities may also communicate electronically 
with tax and other authorities. 
 
(b) It is recognized that the internet is inherently insecure and that data can become corrupted, 
communications are not always delivered promptly (or at all) and that other methods of communication may be 
appropriate. Electronic communications are also prone to contamination by viruses. Each party will be 
responsible for protecting its own systems and interests and, to the fullest extent permitted by law, will not be 
responsible to the other on any basis (contract, tort or otherwise) for any loss, damage or omission in any way 
arising from the use of the internet or from access by any Deloitte Entity personnel to networks, applications, 
electronic data or other systems of the Client. 

14. Other Clients.

Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from providing services 
to other clients (including services which are the same or similar to the Services) or using or sharing for any 
purpose any knowledge, experience or skills used in, gained or arising from performing the Services subject to 
the obligations of confidentiality set out in Paragraph 10 even if those other clients’ interests are in competition 
with the Client. Also, to the extent that Deloitte Tax possesses information obtained under an obligation of 
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confidentiality to another client or other third party, Deloitte Tax is not obliged to disclose it to the Client, or use 
it for the benefit of the Client, however relevant it may be to the Services. 

15. Staff.

Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any personnel of the 
other party who within six (6) months of such action has been involved directly with the provision of the Services 
or otherwise directly connected with this Contract, except where an individual responds directly to a general 
recruitment campaign. 

16. Destruction of Working Papers. 

Deloitte Tax may retain copies of documents and files provided by the Client in connection with the Services for 
purposes of compliance with professional standards and internal retention policies. Any documents and files 
retained by Deloitte Tax on completion of the Services subject to the obligations of confidentiality set forth in 
Paragraph 10(a) (including documents legally belonging to the Client) may routinely be destroyed in accordance 
with Deloitte Entities’ policies applying from time to time.  
 
17. Marketing Material & Use of Name. 

Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks, logos, and/or 
branding in external publicity material without such other party’s prior written consent. 

18. Spreadsheets, Models and Tools. 

In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models or tools 
(together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely upon (“Client 
Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte Models”). All Models 
have limitations and may not produce valid results for all possible combinations of input data with the result 
that actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract: (i) Deloitte 
Tax will not be responsible for reviewing, testing or detecting any errors in any Client Models; (ii) no Deloitte 
Model will be provided or treated as Advice; and (iii) where Deloitte Tax provides any Deloitte Model by way of 
explanation or illustration of any Advice, Deloitte Tax makes no representation, warranty or undertaking (express 
or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte Model for the Client’s 
own needs. 
 
19. Data Protection.

(a) Each party shall comply with its respective obligations under the applicable data protection laws to the 
extent that, in connection with the Contract and the Services, a party stores, processes and transfers any 
personal data to which data protection laws apply (“Personal Data”). 

(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or transfer any 
Personal Data to Deloitte Tax and its Subcontractors, including across borders and outside the territory of the 
European Economic Area (“EEA”). 

(c) Deloitte Tax may collect data from the Client, other Deloitte Entities, third parties and the data subject 
directly. Deloitte Tax may for purposes of the collection, use, storage or processing thereof, transfer the Client’s 
and/or the data subject’s Personal Data to: (i) administrative contractors, including providers of cloud-based 
solutions; (ii) another country for legitimate purposes; (iii) another Deloitte Entity. 
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(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its performance 
of the Services and to the extent that the EU General Data Protection Regulation 2016/679 (“GDPR”) applies, 
the remainder of the provisions of this Paragraph 19 shall apply. 
 
(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other applicable 
legislation relating to privacy or data protection including any statute or statutory provision which amends, 
extends, consolidates or replaces the same. The terms “personal data,” “data subject,” “controller,” “processor” 
and “process” (and its derivatives) shall have the meanings given to them in the Data Protection Legislation. 
 
(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting as a controller 
and certain Services may be performed by Deloitte Tax acting as a processor. The Contract shall identify whether 
it is the understanding of the parties that Deloitte Tax carries out the particular Services as a controller or a 
processor. In the absence of any such indication, the capacity in which Deloitte Tax acts shall be determined in 
accordance with the Data Protection Legislation. When acting as a controller, the provisions of Paragraphs 19(a) 
to (f) and Paragraph 19.1 shall apply. When acting as a processor, the provisions of Paragraphs 19(a) to (f) and 
Paragraph 19.2 shall apply. Where Deloitte Tax acts as a processor, the Contract shall set out the scope of the 
processing carried out by Deloitte Tax in relation to the Services. 

19.1 If Deloitte Tax Is Acting As Data Controller

(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal Data 
disclosed to Deloitte Tax by or on behalf of the Client and processed in connection with the Contract and the 
Services and each of the Client and Deloitte Tax shall comply with its obligations as a controller under the Data 
Protection Legislation in respect of Personal Data processed by it in connection with the Contract and the 
Services. 
 
(b) The Client acknowledges that Deloitte Tax may process Personal Data as a controller for the purpose of, or 
in connection with the Services to comply with: (i) applicable legal, professional or regulatory requirements; (ii) 
requests and communications from competent authorities as permitted by law; and (iii) administrative, financial 
accounting, risk analysis, client relationship and other reasonable business purposes. 
 
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such other things 
as are required under the Data Protection Legislation in order for it to disclose Personal Data to Deloitte Tax for 
the purposes described in Paragraph 19.1(b) and such other purposes as may be described in the Contract. 
 
(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services, meet its legal 
or regulatory obligations or for its other reasonable business purposes (including quality control and 
administration) and may disclose Personal Data to any third parties including its Subcontractors, regulators and 
any party based in any jurisdiction including a jurisdiction outside the EEA provided that such disclosure is 
reasonably required in connection with such purposes and is at all times in compliance with the Data Protection 
Legislation that applies to Deloitte Tax in its performance of the Services. 
 
19.2 If Deloitte Tax Is Acting As Data Processor

(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only process Personal 
Data: (A) to the extent necessary to provide the Services; (B) in accordance with the specific reasonable 
instructions of the Client (except to the extent, in the reasonable opinion of Deloitte Tax, such instructions 
infringe the Data Protection Legislation or other applicable law, in which case Deloitte Tax shall notify the Client); 
or (C) as required by any competent authority or law that applies to Deloitte Tax in its performance of the 
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Services; (ii) implement appropriate technical and organizational measures designed to provide a level of 
security appropriate to the risk relating to its processing of the Personal Data and any security measures 
specified in the Contract; (iii) keep, and require that its personnel and agents keep, Personal Data confidential 
in accordance with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client 
in writing without undue delay, and provide reasonable cooperation after becoming aware of a personal data 
breach (that is, a breach of security leading to the accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax) relating to Personal Data in 
Deloitte Tax’s possession or control; (v) provide reasonable cooperation and assistance to the Client in relation 
to any request by a data subject to have access to Personal Data held about them or in relation to a reasonable 
request, allegation or complaint by a competent authority or data subject, including notifying the Client in 
writing without undue delay of receipt of any such request (except to the extent prevented from doing so by 
applicable law); (vi) be entitled to recover any reasonable costs incurred in complying with Paragraph 19.2(a)(v) 
above, or as result of assisting the Client in meeting its obligations under the Data Protection Legislation; (vii) 
subject to applicable legal, professional or regulatory requirements or business practices, at the reasonable 
request of the Client, delete or return all Personal Data to the Client on termination or expiry of the Contract 
and in such circumstance the provisions of Paragraph 19.1 apply. 

(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its performance of the 
Services, Deloitte Tax shall maintain a record of its processing activities and provide such cooperation and 
information to the Client as is reasonably necessary for the Client to demonstrate compliance with its obligations 
pursuant to Data Protection Legislation. Such cooperation shall include permitting the Client, at the Client’s sole 
cost and expense, to audit Deloitte Tax’s compliance with this Paragraph 19.2 provided that (unless expressly 
required otherwise by any competent authority): (i) reasonable notice of not less than thirty (30) days is given 
of any proposed audit and the parties shall, acting reasonably, agree to the scope and parameters of any such 
audit; (ii) to the extent the audit scope is covered in any audit carried out for Deloitte Tax by an independent 
third party auditor within twelve (12) months prior to the Client’s audit request and there have been no material 
changes to the controls audited, Deloitte Tax may share the report to the extent relevant to the Client and the 
disclosure of such report shall be deemed to satisfy the audit request made by the Client; (iii) where, acting 
reasonably, a specific audit is still required by the Client, such audit shall be conducted during regular business 
hours, subject to Deloitte Tax’s policies and confidentiality requirements and may not unreasonably interfere 
with Deloitte Tax’s business activities; (iv) the audit shall be subject to Deloitte Tax’s duties of confidentiality 
owed to any of its clients, personnel or other parties; and (v) the rights granted in this Paragraph 19.2(b) may 
not be conducted more than once in any calendar year. 

(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to process 
Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure that such processing 
is subject to a written contract or other legal act with such subprocessor containing data protection obligations 
no less onerous than those set out in this Paragraph 19.2; and (ii) remain liable for the acts and omissions of any 
such subprocessor with respect to the processing of Personal Data to the same extent Deloitte Tax would be 
liable if it had caused such acts or omissions. Deloitte Tax’s material subprocessors who have been engaged to 
perform Services for Client, if any, are listed in the Contract. 
 
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in, any jurisdiction 
including a jurisdiction outside the EEA, including to any Subcontractor, provided that such transfer is either 
permissible or legitimized by a valid transfer mechanism under Data Protection Legislation or as otherwise 
permitted under the Contract. 
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20. Anti-corruption and Sanctions.

(a) Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or providing 
anything of value to government officials with the intent to influence that person’s actions in respect of the 
Client. Deloitte Tax may be subject to similar laws and codes of professional conduct and has its own internal 
policies and procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte Tax 
undertakes not to offer, promise or give financial or other advantage to another person with the intention of 
inducing a person to perform improperly or to reward improper behavior for the benefit of the Client, in each 
case, in violation of applicable law. 

(b) Each party shall comply with all economic sanctions, export control, and import laws and regulations 
applicable to it in (or having an impact on) providing and receiving the Services under this Contract.  The parties 
recognize that such laws and regulations restrict the export and reexport of the Services and Deliverables to 
jurisdictions subject to territorial economic sanctions (currently, e.g., Russia).    

21. Disclosure Laws. 

The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements and of 
proposals to implement such arrangements. The decision to make such a notification, its timing and content, is 
a matter that the Deloitte Entities reserve entirely to their sole discretion. The Deloitte Entities may also be 
obligated to notify those authorities of the participants in those arrangements. The Client may also have 
obligations under the same legislation to give notification of such arrangements. Where there are other current 
or future laws or regulations in any jurisdiction that require disclosure relevant to the Deloitte Entities Services, 
the Deloitte Entities will also comply with those disclosure requirements. For the avoidance of doubt nothing in 
this Contract restricts the Client from disclosing any Deliverables or other Advice to any relevant authority. 
 
22. Counterparts and Language. 

This Contract may be signed in any number of counterparts (whether such counterparts are original or fax or in 
the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to be an original thereof, 
but all the counterparts shall together constitute one and the same instrument. Where there are versions of the 
Contract in the English language and another language, in the event of any discrepancies between versions, the 
English language version shall prevail. 
 
23. Entire Agreement, Modification and Effectiveness.

Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the 
extent repeated in this Contract. This Contract supersedes any previous agreement, understanding or 
communication, written or oral, relating to its subject matter. No variation to the Contract shall be effective 
unless it is documented in writing and signed by authorized representatives of both parties, provided, however, 
that the scope of the Services may be changed by agreement of the parties in writing, including by e-mail or fax. 
If Deloitte Tax has already started work (e.g., by gathering information, project planning or giving initial advice) 
at the request of the Client then the Client agrees that this Contract is effective from the start of such work. 
 
24. Survival and Interpretation and Third-Party Beneficiary. 

(a) Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or 
termination of this Contract shall survive such expiration or termination. 
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(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities 
to be unenforceable, in whole or in part, such provision or the affected part shall not affect the other provisions, 
but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable, 
preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions of 
the Contract or any Work Order shall apply to the fullest extent of the law, whether in contract, statute, tort
(including without limitation negligence), or otherwise, notwithstanding the failure of the essential purpose of 
any remedy. Any references herein to the term “including” shall be deemed to be followed by “without 
limitation”. 

(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity may in its 
own right enforce such terms, agreements and undertakings. 

25. Governing Law and Submission to Jurisdiction. 

This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and 
construed in accordance with, the laws of the State of New York (without giving effect to the choice of law 
principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be 
brought and maintained exclusively in New York County, the State of New York. Subject to Paragraph 26, the 
parties hereby expressly and irrevocably: (i) submit to the exclusive jurisdiction of such courts for the purposes 
of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of 
inconvenient forum to the venue and maintenance of such action in any such courts. Nothing in this paragraph 
will prevent either party, at any time before or after the dispute resolution procedures are invoked, from 
commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential 
information or to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY IRREVOCABLY 
WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM RELATING TO THE CONTRACT. 

26. Dispute Resolution.

The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in connection with 
the Contract promptly through negotiations between senior management. If the matter is not resolved through 
negotiation, then either party may request that a good faith attempt is made to resolve the dispute or claim by 
participating in an Alternative Dispute Resolution (“ADR”) procedure. If the dispute or claim has not been 
resolved within sixty (60) days of a request being made for reference to ADR, then legal proceedings may be 
commenced in respect of the matter. Nothing in this paragraph prevent either party, at any time before or after 
the dispute resolution procedures are invoked, from commencing legal proceedings to protect any intellectual 
property rights, trade secrets or confidential information or to preserve any legal right or remedy.

27. Third Parties and Internal Use. 

Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure of the tax 
treatment or tax structure associated with the tax services or transactions described in the Contract. Nothing in 
this paragraph shall be construed as limiting or restricting disclosure of the tax treatment or tax structure of the 
transaction as described in Rule 3501(c)(i) of PCAOB Release 2005-014, or IRC sections 6011 and 6111 and 
related IRS guidance. The Client acknowledges that none of its other advisors have imposed or will impose any 
conditions of confidentiality with respect to the tax treatment or tax structure associated with the tax services 
or transactions described in the Contract. All Services shall be solely for the Client’s informational purposes and 
internal use, and this engagement does not create privity between Deloitte Tax and any person or party other 
than the Client (“third party”). This engagement is not intended for the express or implied benefit of any third 
party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is entitled to rely, in any manner or 
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for any purpose, on the advice, opinions, reports, or other Services of Deloitte Tax. In the event of any 
unauthorized reliance, the Client agrees to indemnify and hold harmless Deloitte Tax and its personnel from all 
third-party claims, liabilities, costs and expenses. 
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Exhibit 3 
 

Restructuring Services Engagement Agreement 
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Deloitte Tax LLP
30 Rockefeller Plaza
New York, NY 10112 
Tel:  212-492-4000 
Fax:  212-489-1687 
www.deloitte.com

April 5, 2023 
 
 
Rob Loban 
Chief Accounting Officer 
BlockFi, Inc. 
201 Montgomery Street, 2nd Floor 
Jersey City, NJ 07302 
 
Dear Rob: 
 
Thank you for choosing Deloitte Tax LLP (“Deloitte Tax” or “our”) to provide tax advisory services (the 
“Services”) to BlockFi, Inc. and its subsidiaries and/or affiliates (“Client”) in connection with Client’s 
financial restructuring and bankruptcy filing under Chapter 11 of Title 11 the U.S. Code.  This engagement 
letter (the “Engagement Letter”) describes the scope of our Services, the respective responsibilities of 
Deloitte Tax and Client, and the fees associated with such Services. 
 
Client and Deloitte Tax agree that the terms of this Engagement Letter will apply to all Services provided 
by Deloitte Tax to Client during the period beginning March 1, 2023, unless such services are the subject 
of a separate written agreement entered into between Deloitte Tax and Client.   
 
SCOPE OF SERVICES 
 
Deloitte Tax has agreed to perform the Services set forth below related to tax matters arising in connection 
with Client’s debt restructuring and/or bankruptcy filing.  The Services, as requested by Client and agreed 
to by Deloitte Tax, are as follows: 

 
a) Advise Client on post-restructuring tax attributes and post-bankruptcy tax attributes (tax basis in 

assets, tax basis in subsidiary stock and net operating loss carryovers) available under the applicable 
tax regulations and the reduction of such attributes based on Client’s operating projections;  

 
b) Advise Client regarding tax basis calculation methodologies to account for disposed digital assets, 

particularly the determination of cost basis and calculations of gain/loss on disposition; 
 

c) Advise Client regarding potential U.S. tax information reporting obligations and withholding 
obligations that may arise relating to distributions to claimants; 

 
d) Advise Client on responding to tax notices and audits from various taxing authorities; 

 
e) Advise Client on income tax return reporting of restructuring and/or bankruptcy issues and related 

matters; 
 

f) Advise Client with its efforts to calculate tax basis in assets by entity;  
 

g) Advise Client of the impacts of repatriation of digital assets to the United States. It is contemplated 
that the Services requested may include identification of the relevant entities holding the digital 
assets in question; understanding the U.S. tax classification of entities for which the digital assets 
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are being held; assistance with the treatment of distributions from a U.S. federal income tax 
perspective with consideration around the relevant classification of entities. 

The performance of the Services by Deloitte Tax may be based upon a review of various documentation 
including, but not limited to, legal opinions and books and records (collectively, “books and records”) 
relevant to Client’s transactions and business activity that Client provides to Deloitte Tax.  With respect to 
such Services, Deloitte Tax is entitled to assume without independent verification the accuracy of all 
representations, assumptions, information and data provided by Client and its representatives.  Deloitte Tax 
may ask Client to clarify or supplement information provided in this context. 
 
 
TAX POSITIONS AND POTENTIAL PENALTIES 
 
In accordance with our professional standards, should Deloitte Tax become aware during the performance 
of our Services of tax positions for which Client or Deloitte Tax may be subject to potential penalties by 
taxing authorities, Deloitte Tax will discuss whether such penalties may be avoided through adequate 
disclosure to taxing authorities.  Client should be aware that in certain instances, the disclosure requirements 
applicable to Deloitte Tax, as a tax return preparer, may exceed those applicable to Client.  
 
 
REPORTABLE TRANSACTIONS 
 
The IRS and several states have promulgated rules that require taxpayers to disclose their participation in 
reportable transactions by attaching a disclosure form to their federal and/or state income tax returns and, 
when necessary, by filing a copy of that disclosure form with the IRS and/or the applicable state authority.  
These rules impose significant disclosure obligations that may encompass transactions entered into in the 
normal course of business.  The Services that are the subject of this Engagement Letter do not include any 
obligation by Deloitte Tax to identify any reportable transactions or disclosure obligations.  Any services 
regarding reportable transactions will be provided under the terms of a separate engagement letter.  Client 
is responsible for ensuring that it has properly disclosed all reportable transactions; failure to make required 
disclosure will result in substantial penalties.  Deloitte Tax will not be liable for any penalties resulting 
from Client’s failure to accurately and timely file any required reportable transaction disclosure. 
 
ACKNOWLEDGMENTS AND AGREEMENTS 
 
The Services will be performed in accordance with the Statement on Standards for Consulting Services 
established by the American Institute of Certified Public Accountants (“AICPA”).  Services to be performed 
by Deloitte Tax will be established by mutual agreement and can be changed or modified in the same 
manner.  Deloitte Tax will promptly inform Client of any circumstances that warrant a change in the scope 
of the specific services to be provided, and similarly, Client agrees to notify Deloitte Tax promptly if 
modifications to the Services are requested. 
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Client acknowledges and agrees that the Services provided pursuant to this Engagement Letter will be based 
solely upon: 
 

a) The representations, information, documents and other facts provided to Deloitte Tax by Client, its 
personnel and any representatives thereof; 
 

b) Deloitte Tax’s assumption that there will be timely execution, delivery, and performance, as may 
be required, by any representation or documents submitted by Client with respect to the Deloitte 
Tax Services; 
 

c) Client’s understanding that Deloitte Tax will only be responsible to provide tax advice with respect 
to the specific matter, transaction or question actually presented by Client, including the type of tax 
and the taxing jurisdiction specifically identified by Client (e.g., federal, foreign, state, local, sales, 
excise, etc.); 
 

d) Client’s understanding that any tax advice provided pursuant hereto will be based upon the law, 
regulations, cases, rulings, and other tax authority in effect at the time specific tax advice is 
provided.  If there are subsequent changes in or to the foregoing tax authorities (for which Deloitte 
Tax shall have no specific responsibility to advise Client), Client acknowledges that such changes 
may result in that tax advice being rendered invalid or necessitate (upon Client’s request) a 
reconsideration of that prior tax advice; 
 

e) Client’s understanding that the results of Deloitte Tax’s tax advice may be audited and challenged 
by the IRS and other tax agencies, who may not agree with our positions.  In this regard, Client 
understands that the result of any tax advice is not binding on the IRS, other tax agencies or the 
courts and should never be considered a representation, warranty, or guarantee that the IRS, other 
tax agencies or the courts will concur with our advice or opinion;  
 

f) Client’s understanding that the review of documents under this Engagement Letter does not 
constitute an engagement to provide audit, compilation, review or attest services as described in 
the pronouncements on professional standards issued by the AICPA or the U.S. Public Company 
Accounting Oversight Board; 
 

g) Client’s understanding that Deloitte Tax, as a result of providing such tax advice, is under no 
obligation to represent Client with respect to any such challenge or an administrative or judicial 
challenge thereof.  Deloitte Tax may be available to represent Client before the appropriate taxing 
authorities, if permissible, for an additional fee that is mutually agreed upon; and 
 

h) Client’s understanding that Client will maintain ultimate responsibility for all management 
decisions and management functions.  Client understands and agrees that the ultimate responsibility 
with respect to the appropriate application and interpretation of any oral or written communications 
rests with management of Client.  Deloitte Tax will not be held liable for any misinterpretations of 
oral or written communications regarding the application of tax advice. 

 
Although Deloitte Tax may in certain circumstances provide Client with drafts of a deliverable before it is 
finalized, Client understands that Client may not rely upon any of the analysis, conclusions, or 
recommendations unless and until the final deliverable is issued.  Any part of our analysis, including the 
recommendations or conclusions may change between the time of any draft and the issuance of a final 
deliverable. 
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CONSENT FOR DISCLOSURE AND USE OF TAX RETURN INFORMATION 

Client authorizes that any and all information (i) furnished to Deloitte Tax for or in connection with the 
Services under this Engagement Letter, (ii) derived or generated by Deloitte Tax from the information 
described in (i) above, or (iii) associated with prior years’ tax return information in the possession of 
Deloitte Tax may, for a period of up to eight (8) years from the end of the tax year to which the information 
relates, be disclosed to and considered and used by any Deloitte Tax affiliate, related entity (or its affiliate) 
or subcontractor, in each case, whether located within or outside the United States, engaged directly or 
indirectly in providing Services under this Engagement Letter, tax planning or preparation of tax returns, 
audited financial statements, or other financial statements or financial information as required by a 
government authority, municipality or regulatory body.  Disclosures under this paragraph may consist of 
all information contained in Client’s tax returns; if Client wishes to request a more limited disclosure of tax 
return information, Client must inform Deloitte Tax. Client acknowledges that Client’s tax return 
information may be disclosed to Deloitte Tax affiliates, related entities (or their affiliates) or subcontractors 
located outside of the United States. 
 
FEES AND EXPENSES 
 
The Deloitte Tax fees for Services are based on the amount of professional time incurred and the below 
agreed-upon hourly rates.  The hourly rates (in $ US) vary depending upon the experience level of the 
professionals involved.   
      

   
Partner/Principal/Managing Director   $1,160     
Senior Manager      $1,020     
Manager      $870     
Senior       $750     
Staff       $630     

In the normal course of business, Deloitte Tax revises its hourly rates to reflect changes in responsibilities, 
increased experience, geographical differentials, and increased costs of doing business.  Changes in the 
foregoing agreed-upon hourly rates will be subject to Client’s approval in advance and will be noted on the 
invoices for the first time period in which the revised rates become effective. 

Reasonable out-of-pocket expenses, including travel (with air travel based on coach fares), and an allocation 
of estimated administrative and technology costs incurred (e.g., report production, research materials, 
document delivery services, and other administrative and technology costs) are reflected as additional 
amounts on the bills. 
 
In addition, in connection with the engagement Deloitte Tax will be entitled to compensation for any time 
and actual reasonable out-of-pocket expenses including, without limitation, reasonable legal fees and 
expenses that may be incurred in considering or responding to discovery requests or other requests for 
documents or information, or in participating as a witness or otherwise in any legal, regulatory, or other 
proceedings relating to the Client, including, without limitation, those relating to Client but arising other 
than as a result of or in connection with this agreement. 
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Deloitte Tax expects to apply for compensation for professional services rendered and for reimbursement 
of expenses incurred, in accordance with applicable provisions of Title 11 of the United States Code (the 
“Bankruptcy Code”), the Federal Rules of Bankruptcy Procedure, the applicable local rules of bankruptcy 
procedure (the “Local Rules”) and the United States Trustee Guidelines for Reviewing Applications for 
Compensation and Reimbursement of Expenses Filed under Bankruptcy Code § 330.  In such event, 
payment of fees and reimbursement of expenses will be subject to ultimate allowance and approval by the 
Bankruptcy Court (as defined below).  However, in the interim, Client will ask the Bankruptcy Court for 
approval to allow Deloitte Tax to submit invoices to Client for prompt payment in accordance with the 
Local Rules or practices of the Bankruptcy Court regarding monthly payment of professional fees and 
expenses.  Accordingly, Deloitte Tax will provide Client with an invoice on a periodic basis, with the 
invoice due and payable pursuant to the payment procedures adopted by the Bankruptcy Court in Client’s 
Chapter 11 proceeding. If applicable, payment of these invoices will be made by Client on an interim basis 
subject to approval and allowance upon application to and order by the Bankruptcy Court. 
 
Client agrees that Client will promptly seek the Bankruptcy Court’s approval of this engagement and the 
Engagement Letter.  The application, proposed order and other supporting documents (collectively, the 
“Application”) submitted to the Bankruptcy Court seeking its approval of this engagement must be 
satisfactory to Deloitte Tax in all respects.  In addition to Deloitte Tax’s other rights or remedies hereunder, 
Deloitte Tax may, in its sole discretion and without any liability arising there from, terminate this 
engagement in the event that (a) a third party objects or threatens to object, or Deloitte tax reasonably 
believes that a third party may object, in the form of an objection or otherwise, to Deloitte Tax’s retention 
by Client on the terms and conditions set forth in this Engagement Letter, (b) a final order authorizing the 
employment of Deloitte Tax is not issued by the Bankruptcy Court on or before sixty (60) days from the 
filing date of Client’s Chapter 11 petition on the terms and conditions set forth herein, or on such other 
terms and conditions as are satisfactory to Deloitte Tax, or (c) the Application is denied by the Bankruptcy 
Court.  In such event, Client hereby agrees to withdraw or amend, promptly upon Deloitte Tax’s request, 
any Application filed or to be filed with the Bankruptcy Court to retain Deloitte Tax’s services in the 
Chapter 11 proceeding. 
 
For purposes of this Engagement Letter, “Bankruptcy Court” shall mean the United States Bankruptcy 
Court for the District of New Jersey. 
 
ACCEPTANCE 
 
This Engagement Letter, together with the General Business Terms attached hereto, constitutes the entire 
agreement between Client and Deloitte Tax with respect to this engagement, supersedes all other oral and 
written representations, understandings or agreements relating to this engagement, and may not be amended 
except by the mutual written agreement of the Client and Deloitte Tax. 
 
Please indicate your acceptance of this agreement by signing in the space provided below and returning a 
copy of this Engagement Letter to our office.  Your signature constitutes Client’s consent to disclosure and 
use of Client’s tax return information in the manner described above.  Your signature also constitutes 
acknowledgment of receipt of the attached Privacy Notice.   
 
Thank you for giving Deloitte Tax the opportunity to serve you.  If you have any questions regarding the 
Services described in this Engagement Letter, or any other assistance that Deloitte Tax may provide to you, 
please feel free to contact Ken Schulhof at (212) 436-5370. 
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Very truly yours, 

DELOITTE TAX LLP 

By: ____________________________ 

Ken Schulhof 

Partner 

AGREED AND ACCEPTED 

BlockFi, Inc., on behalf of itself and its subsidiaries and/or affiliates 

By: ____________________________ 

Date: ____________________________ 

_______________________ _______________________________________________________________________________________________________________________________________________________________________________________________________________________ _
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DELOITTE TAX LLP GENERAL BUSINESS TERMS 

1. Contract and Parties. 

(a) The engagement letter and any appendices and exhibits other than these General Business Terms 
(“Engagement Letter”) issued by Deloitte Tax LLP (“Deloitte Tax”) and addressed to the Client, a particular 
work order associated with such Engagement Letter (“Work Order”), if any, and these General Business Terms 
(together, the “Contract”) constitute the whole agreement between the Client and Deloitte Tax in relation to the 
services, delivered work product (including Advice as defined below) described in the Contract to be provided 
by Deloitte Tax (the “Services”) and Deloitte Tax’s responsibilities for providing the Services. Capitalized terms 
not defined in these General Business Terms shall have the meaning given to them in the Engagement Letter. 
 
(b) This Contract is between the Client and Deloitte Tax. For the purposes of this Contract:  
 
“Client” shall mean the entity specified in the Engagement Letter and shall include such of the Client’s 
subsidiaries and/or affiliates as identified in the Engagement Letter and/or Work Order or, if none is identified, 
all of the Client’s subsidiaries and affiliates. The signatory of the Engagement Letter represents and warrants 
that it has the power and authority to (i) sign the Contract, and (ii) to bind, itself and its subsidiaries and/or 
affiliates. 
 
“Advice” shall mean all advice, opinions, reports and other work product in any form (including Deliverables) 
provided by or on behalf of Deloitte Tax and/or its Subcontractors as part of the Services. 
 
“Content” means any publications, thought pieces or other content or materials that are provided by Deloitte Tax 
or through the Deloitte Technologies that are not an output of the Services. 
 
“Deliverables” means any and all tangible work outputs of the Services to be delivered by Deloitte Tax as part 
of the Services, including written returns, reports, documents and other materials. 
 
(c) Deloitte Tax may subcontract any Services under this Contract to any other Deloitte Entity and/or to any 
other third party, in either case whether within or outside of the United States (collectively “Subcontractor”). 
Additionally, Deloitte Tax may utilize other Deloitte Entities and third parties (in either case whether within or 
outside the United States) to provide administrative, infrastructure, hosting, the use of cloud-based solutions and 
other support services to Deloitte Tax (including with respect to the Deloitte Technologies). The Client’s 
relationship is solely with Deloitte Tax as the entity contracting to provide the Services. Each party to the 
Contract is an independent contractor and neither party is, nor shall be considered to be, the other’s agent, 
distributor, partner, fiduciary, joint venturer, co-owner, or representative. 
 
(d) Deloitte Tax remains responsible to the Client for all of the Services performed or to be performed under 
this Contract, including Services performed by its Subcontractors. Accordingly, to the fullest extent possible 
under applicable law (i) none of the Deloitte Entities (except Deloitte Tax) will have any liability to the Client; 
(ii) the Client will not bring any claim or proceedings of any nature (whether in contract, tort, breach of statutory 
duty or otherwise, and including, but not limited to, a claim for negligence) in any way in respect of or in 
connection with this Contract against any of the Deloitte Entities (except Deloitte Tax); and (iii) the Client will 
also ensure that no Client subsidiary or affiliate which is not a party to the Contract brings any claim or 
proceedings of any nature (whether in contract, tort, breach of statutory duty or otherwise, and including, but not 
limited to, a claim for negligence) in any way in respect of or in connection with this Contract against any of the 
Deloitte Entities. 
 
(e) “Deloitte Entities” means Deloitte Touche Tohmatsu Limited, a UK private company limited by guarantee 
(“DTTL”), its member firms and their respective subsidiaries and affiliates (including Deloitte Tax), their 
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predecessors, successors and assignees, and all partners, principals, members, owners, directors, employees, 
subcontractors (including the Subcontractors) and agents of all such entities. Neither DTTL nor, except as 
expressly provided herein, any member firm of DTTL, has any liability for each other’s acts or omissions. Each 
member firm of DTTL is a separate and independent legal entity operating under the names “Deloitte”, “Deloitte 
& Touche”, “Deloitte Touche Tohmatsu” or other related names; and services are provided by member firms or 
their subsidiaries or affiliates and not by DTTL. 
 
2. Responsibilities of the Client and of Deloitte Tax. 
 
(a) Responsibilities of the Client 
(i) The Client shall cooperate with Deloitte Tax and its Subcontractors in connection with the performance of 
the Services, including, without limitation, providing Deloitte Tax and its Subcontractors with reasonable 
facilities and timely access to data, information and personnel of the Client. The Client shall be responsible for 
the performance of its personnel and third parties retained by the Client, for the timeliness, accuracy and 
completeness of all data and information (including all financial information and statements) provided to Deloitte 
Tax and its Subcontractors by or on behalf of the Client and for the implementation of any Advice provided. 
Deloitte Tax and its Subcontractors may use and rely on information and data furnished by the Client or others 
without verification. The performance of the Services is dependent upon the timely performance of the Client’s 
responsibilities under the Contract and timely decisions and approvals of the Client in connection with the 
Services. Deloitte Tax and its Subcontractors shall be entitled to rely on all decisions and approvals of the Client. 
 
(ii) The Client shall be solely responsible for, among other things: (A) making all management decisions, 
performing all management functions and assuming all management responsibilities; (B) designating one or 
more individuals who possess suitable skill, knowledge, and/or experience, preferably within senior management 
to oversee the Services; (C) evaluating the adequacy and results of the Services; (D) accepting responsibility for 
implementing the results of the Services; and (E) establishing and maintaining internal controls, including, 
without limitation, monitoring ongoing activities. The provisions in the preceding sentence are not intended to 
and do not alter, modify or change in any manner the duties and obligations of Deloitte Tax as agreed to and set 
forth in this Contract. With respect to the data and information provided by the Client to Deloitte Tax or its 
Subcontractors for the performance of the Services, the Client shall have all rights required to provide such data 
and information and shall do so only in accordance with applicable law and with any procedures agreed upon in 
writing. 
 
(b) Responsibilities of Deloitte Tax 
(i) The Services provided are not binding on tax or other governmental or regulatory authorities or the courts 
and do not constitute a representation, warranty, or guarantee that the tax or other governmental or regulatory 
authorities or the courts will concur with any Advice. Any Services provided by or on behalf of Deloitte Tax 
will be based upon the law, regulations, cases, rulings, and other tax authority in effect at the time the specific 
Services are provided. Subsequent changes in or to the foregoing (for which Deloitte Tax shall have no 
responsibility to advise the Client) may result in the Services provided by or on behalf of Deloitte Tax being 
rendered invalid. 
 
(ii) Except as specifically agreed to in writing, Deloitte Tax shall not provide Advice regarding the financial 
accounting treatment of any transaction implemented from the Services and will not assume any responsibility 
for any financial reporting with respect to the Services. Deloitte Tax shall have no responsibility to address any 
legal matters or questions of law, other than tax law in relation to the Services. 
 
(iii) In formulating any Advice as part of the Services, Deloitte Tax may discuss ideas with the Client orally or 
show the Client drafts of such Advice. To the extent that the content of drafts or oral Advice are expected to be 
finalized and confirmed to the Client in writing, such confirmed Advice shall supersede any previous drafts or 
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oral Advice and Deloitte Tax shall not be responsible if the Client or others choose to rely on, act or refrain from 
acting on the basis of any drafts or oral Advice. 

(iv) Deloitte Tax will use its reasonable endeavors, acting in a commercially prudent manner, to carry out the 
Services in accordance with any timetable specified in the Contract. However, it is agreed that any dates specified 
in the Contract for the performance of any part of the Services, including delivery of any Advice, are estimated 
dates for planning purposes only. Deloitte Tax will notify the Client promptly if it expects or encounters any 
significant delays which will materially affect achievement of any timetable for delivery of the Services. 
 
(v) Unless expressly agreed otherwise in writing, each item of Advice will be deemed accepted (and the Services 
or relevant part completed) when such Advice has been delivered in its final form and no material objection to 
the Advice or its content is notified by the Client to Deloitte Tax in writing within fourteen (14) days of delivery 
or when first use of the Advice is made by or on behalf of the Client, whichever occurs first. 
 
3. Payment of Invoices. 
 
Deloitte Tax’s invoices are due and payable by the Client upon presentation subject to any applicable Bankruptcy 
Court orders, rules or procedures. If payment of an invoice is not received within thirty (30) days of the invoice 
date or such later date as payment is permitted under any applicable Bankruptcy Court orders, rules or procedures 
(“Due Date”), Deloitte Tax reserves the right to charge interest at the rate of (i) 1½% per month or, if higher, (ii) 
the rate mandated or allowable by law, in each case compounded monthly to the extent allowable by law. Without 
limiting its other rights or remedies, Deloitte Tax shall have the right to suspend or terminate the Services entirely 
or in part if payment is not received by the Due Date. The Client shall be responsible for all taxes, such as VAT, 
sales and use tax, gross receipts tax, withholding tax, and any similar tax, imposed on or in connection with the 
Services, other than Deloitte Tax’s income and property taxes. If any portion of an invoice is disputed, the Client 
shall notify Deloitte Tax within fifteen (15) days of receipt of the disputed invoice and pay the undisputed portion 
of that invoice by the Due Date. 
 
4. Term. 
 
(a) This Contract or any Work Order hereunder, may be terminated in whole or in part by either party at any 
time, without cause, by giving written notice to the other party not less than fifteen (15) days before the effective 
date of termination. 
 
(b) Either party may terminate this Contract or any Work Order hereunder in whole or in part by written notice 
to the other on or at any time after the occurrence of any a material breach by the other party of an obligation 
under the Contract or any respective Work Order hereunder and, if the breach is capable of remedy, the defaulting 
party failing to remedy the breach within 15 days of receipt of notice of such breach. 
 
(c) Deloitte Tax may terminate this Contract or any Work Order hereunder in whole or in part, with immediate 
effect upon written notice to the Client if Deloitte Tax determines that (i) a governmental, regulatory, or 
professional entity, or other entity having the force of law has introduced a new, or modified an existing, law, 
rule, regulation, interpretation, or decision, the result of which would render Deloitte Tax’s performance of any 
part of the Contract illegal or otherwise unlawful or in conflict with independence or professional rules; or (ii) 
circumstances change (including, without limitation, changes in ownership of the Client or of its affiliates) so 
that Deloitte Tax’s performance of any part of the Contract would be illegal or otherwise unlawful or in conflict 
with independence or professional rules. 
 
(d) Upon termination of the Contract or any Work Order hereunder for any reason, the Client will compensate 
Deloitte Tax in accordance with the terms of the Contract for the Services performed and expenses incurred 
through the effective date of termination. 
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(e) Termination of any part of the Contract shall not affect the remainder of the Contract. These General 
Business Terms shall continue to apply to any Work Order in force that has not itself been terminated in 
accordance with the provisions of Paragraphs 4(a), (b) or (c). 

5. Ownership of Deloitte Property & Work Products. 
 
(a) To the extent that any property (whether tangible or intangible) of any Deloitte Entity is used or developed 
in connection with this Contract, such property, including work papers, shall remain the property of the relevant 
Deloitte Entity. Subject to payment of all of Deloitte Tax’s fees due in connection with the Services and this 
Contract, the Client shall obtain a perpetual, royalty-free, non-exclusive, non-transferable license to use any 
Advice for the purpose set out in the Contract (or in the Advice) and in compliance with the provisions of this 
Contract. Deloitte Tax shall have ownership (including, without limitation, copyright and other intellectual 
property ownership) of the Advice and all rights to use and disclose its ideas, concepts, know-how, methods, 
techniques, processes and skills, and adaptations thereof in conducting its business, and the Client shall ensure 
that it and its subsidiaries and/or affiliates do not assert or cause to be asserted against any Deloitte Entity any 
prohibition or restraint from so doing. Any intellectual property and other proprietary rights in the material and 
data provided by the Client for performing the Services shall remain the property of the Client. 
 
(b) Deloitte Tax and its Subcontractors, in connection with performing the Services, may develop or acquire 
general experience, skills, knowledge and ideas. Any Deloitte Entity may use and disclose such experience, 
skills, knowledge and ideas subject to the obligations of confidentiality set out in Paragraph 10. 
 
(c) The Client shall also be entitled to have access to and use of those Deloitte Technologies supplied solely for 
the purposes of receiving the Services, and for no other purposes, in accordance with and subject to the provisions 
of the terms of use and licenses that may be applicable to such Deloitte Technologies as notified by Deloitte Tax 
and agreed by the Client (acting reasonably). Client shall be responsible for all personnel (including other third 
parties, such as advisors) that Client and Deloitte Tax have agreed shall have access to the Deloitte Technologies 
in connection with the Services.  As between the Client and Deloitte Tax, and for the benefit of the respective 
Deloitte Entity owning the Deloitte Technologies, Deloitte Tax and/or the respective Deloitte Entity will own 
and retain ownership of all intellectual property rights and other proprietary rights of any kind in the Deloitte 
Technologies that are used or developed in connection with this Contract. 
 
(d) To the extent any Deloitte Technologies provided to Client hereunder constitute inventory within the 
meaning of section 471 of the Internal Revenue Code, such Deloitte Technologies are licensed to Client by 
Deloitte Tax as agent for Deloitte Tax Products Company LLC on the terms and conditions contained herein. 
The rights granted in this Paragraph 5 do not apply to any intellectual property that is subject to a separate 
mutually executed license agreement between Client and any third party (including Deloitte Tax’s affiliates). 
 
(e) “Deloitte Technologies” means all know-how and software, system interfaces, templates, methodologies, 
ideas, concepts, techniques, tools, processes, Content and technologies, including cloud-based technologies and 
algorithms owned by, licensed to or developed by any Deloitte Entity and used by Deloitte Tax and its 
Subcontractors in performing the Services or its other obligations. 
 
6. Limitations on Damages. 
 
(a) Deloitte Tax shall not be liable to the Client for any claims, liabilities, losses, damages, costs or expenses 
arising under or in connection with the Contract (“Claims”) for an aggregate amount in excess of the fees paid 
under the Contract, or the fees paid under a particular Work Order for Claims arising under such Work Order, 
by the Client to Deloitte Tax, for that part of the Services giving rise to the Claim, except to the extent it is finally 
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determined to have resulted primarily from the recklessness, intentional fraud, intentional misconduct or bad 
faith of Deloitte Tax, any Deloitte Entity or any Subcontractor retained for providing the Services to the Client. 
 
(b) In no event shall any Deloitte Entity (including Deloitte Tax and its Subcontractors) be liable whether in 
contract, tort or otherwise for any losses incurred as a result of loss of use, contracts, data, goodwill, revenues or 
profits (whether or not deemed to constitute direct Claims) or any consequential, special, indirect, incidental, 
punitive or exemplary loss, damage, or expense arising under or in connection with the Contract. 
 
(c) In circumstances where all or any portion of the provisions of this Paragraph 6 are finally determined to be 
unavailable, the aggregate liability of Deloitte Tax, any other Deloitte Entity (including Subcontractors) and 
their respective personnel for any Claim shall not exceed an amount which is proportional to the relative fault 
that their conduct bears to all other conduct giving rise to such Claim. 
 
(d) Deloitte Tax’s responsibility for the Services is solely toward the Client identified in the Contract or Advice 
to be entitled to rely on the Services, and not toward any other subsidiary or affiliate of the Client. If more than 
one Client subsidiary or affiliate is a party to the Contract or is identified in the Contract, Deloitte Tax’s 
responsibility is solely toward the Client for whose benefit the Services were provided. 
 
(e) The liability cap in Paragraph 6(a) applies in aggregate to each and all Claims which from time to time arise 
under or in connection with the Contract and the Services, whether such Claims are made at the same or different 
times or by the Client entity and/or other persons. The liability cap in Paragraph 6(a) also applies to any and all 
Claims against any other Deloitte Entities, including the Subcontractors, if and only to the extent that it is 
judicially determined that any of them have any liability under or in connection with the Contract or the Services. 
 
(f) If the liability exclusion for other Deloitte Entities provided in Paragraph 1(d) is for any reason not effective, 
then the limitations on liability provided for in this Paragraph 6 shall apply to the other Deloitte Entities 
(including Subcontractors) as if they were named therein. 
 
(g) The provisions of Paragraph 6 shall not apply to any liability which by the governing law of the Contract is 
unlawful to limit or exclude. 
 
7. Limitation on Warranties. 
 
THIS IS A SERVICES AGREEMENT. DELOITTE TAX WARRANTS THAT IT SHALL PERFORM 
THE SERVICES IN GOOD FAITH AND WITH DUE PROFESSIONAL CARE AND SKILL. TO THE 
FULLEST EXTENT PERMITTED BY LAW, DELOITTE TAX DISCLAIMS ALL OTHER 
WARRANTIES, EITHER EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, 
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. 
8. Force Majeure. 
 
Neither party shall be liable for any delays or nonperformance resulting from circumstances or causes beyond 
its reasonable control, including, without limitation, acts or omissions or the failure to cooperate by the other 
party (including, without limitation, entities or individuals under its control, or any of their respective officers, 
directors, employees, other personnel and agents), fire or other casualty, act of God, epidemic, strike or labor 
dispute, war or other violence, or any law, order, or requirement of any governmental agency or authority. 
 
9. Limitation on Actions. 
 
No action, regardless of form, relating to the Contract or the Services, may be brought by either party more than 
two years after the cause of action has accrued under applicable law, except that an action for non-payment of 
Deloitte Tax’s invoices by the Client may be brought at any time. 
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10. Confidentiality. 
 
(a) To the extent that, in connection with the Contract, Deloitte Tax comes into possession of any tax or other 
information related to the Services, trade secrets or other proprietary information relating to the Client which is 
either designated by the disclosing party as confidential or is by its nature clearly confidential (“Confidential 
Information”), Deloitte Tax shall not disclose such Confidential Information to any third party without the 
Client’s consent. The Client hereby consents to Deloitte Tax disclosing such Confidential Information (i) to 
contractors providing administrative, infrastructure, hosting, cloud-based solutions and other support services to 
Deloitte Tax as well as to any Deloitte Entity (including any Subcontractors) and their respective personnel, in 
any case, whether located within or outside of the United States, provided that such contractors and 
Subcontractors adhere to confidentiality obligations similar to those in this Paragraph 10; (ii) to Client’s legal 
advisors, auditors, and insurers; and (iii) as may be required by law, regulation, judicial or administrative process, 
or in accordance with applicable professional standards, or in connection with potential or actual mediation, 
arbitration or litigation. To the extent permitted by applicable law or regulation, Deloitte Tax shall provide the 
Client with reasonable advance written notice of disclosures required by law, regulation, judicial or 
administrative process.  The obligation of confidentiality shall not apply to the extent such Confidential 
Information (A) is or becomes publicly available (including, without limitation, any information filed with any 
governmental agency and available to the public) other than as the result of a breach by Deloitte Tax; (B) 
becomes available to any Deloitte Entity on a non-confidential basis from a source other than the Client which 
Deloitte Tax reasonably believes is not prohibited from disclosing such Confidential Information to Deloitte Tax 
by an obligation of confidentiality to the Client; (C) is known by any Deloitte Entity prior to its receipt from the 
Client without any obligation of confidentiality; or (D) is developed by any Deloitte Entity independently of 
Confidential Information disclosed by the Client. 
 
(b) The Client shall not disclose to any third party any Advice without the express written consent of Deloitte 
Tax, except (i) disclosure may be made to the extent mandatory laws, applicable regulations, rules and 
professional obligations prohibit limitations on disclosure; (ii) if the Client or its affiliates have securities 
registered with the United States Securities and Exchange Commission and any Deloitte Entity is the auditor of 
the Client or any of its affiliates, in which case no restrictions or limitations are placed by Deloitte Tax on the 
Client’s disclosure of  the tax treatment or tax structure associated with the tax Services or transactions described 
in the Contract and the Client acknowledges that none of its other advisors has imposed or will impose 
restrictions or limitations with such tax treatment or tax structure; (iii) to the extent the United States Internal 
Revenue Code and applicable Internal Revenue Service guidance relating to confidential tax shelters (or 
comparable law or guidance from other taxing authorities in other jurisdictions) apply, in which case there are 
no restrictions or limitations on the disclosure of the tax treatment or tax structure; (iv) to the extent legislation 
or regulations of any jurisdiction provide for the reporting to the tax authorities of certain tax arrangements or 
transactions, there shall be no restrictions or limitations on the disclosure of any such arrangements or 
transactions provided as part of the Advice; (v) the Client may disclose the Advice on a need to know basis to 
any affiliate that is not a member of the Client for information purposes only, provided that the Client ensures 
and the recipient undertakes to keep such Advice confidential and not to bring any claim of any kind against any 
Deloitte Entity in relation to the Advice or the Services; and (vi) on a need to know basis to statutory auditors of 
the Client in their capacity as such. 

(c) The Client shall use the Advice, solely for the purposes specified in the Contract or Advice and, without 
limitation, shall not, without the prior written consent of Deloitte Tax, use any Advice, in connection with any 
business decisions of any third party or for advertisement purposes. All Services are intended only for the benefit 
of the Client identified in the Contract or Advice as being entitled to rely on the Advice. The mere receipt of any 
Advice (or any information derived therefrom) by any other persons is not intended to create any duty of care, 
professional relationship or any present or future liability of any kind between those persons and Deloitte Tax. 
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11. Assignment. 
 
Neither party may assign or otherwise transfer this Contract without the prior express written consent of the 
other. Neither party will directly or indirectly agree to assign or transfer to a third party any Claim against the 
other party arising out of this Contract. 

12. Indemnification. 
 
The Client shall indemnify and hold harmless Deloitte Tax, and any other Deloitte Entity from all third-party 
Claims, except to the extent finally determined to have resulted primarily from the recklessness, intentional 
fraud, intentional misconduct or bad faith of Deloitte Tax, or any other Deloitte Entity. In circumstances where 
all or any portion of the provisions of this paragraph are finally determined to be unavailable, the aggregate 
liability of Deloitte Tax and all other Deloitte Entities (including their respective personnel) for any Claim shall 
not exceed an amount which is proportional to the relative fault that their conduct bears to all other conduct 
giving rise to such Claim. 
 
13. Electronic Communications. 
 
(a) Except as instructed otherwise in writing, Deloitte Entities and the Client are authorized to receive properly 
addressed fax, e-mail (including e-mails exchanged via Internet media) and voicemail communication for both 
sensitive and non-sensitive documents and other communications concerning this Contract, as well as other 
means of communication used or accepted by the other. Deloitte Entities may also communicate electronically 
with tax and other authorities. 

(b) It is recognized that the internet is inherently insecure and that data can become corrupted, communications 
are not always delivered promptly (or at all) and that other methods of communication may be appropriate. 
Electronic communications are also prone to contamination by viruses. Each party will be responsible for 
protecting its own systems and interests and, to the fullest extent permitted by law, will not be responsible to the 
other on any basis (contract, tort or otherwise) for any loss, damage or omission in any way arising from the use 
of the internet or from access by any Deloitte Entity personnel to networks, applications, electronic data or other 
systems of the Client. 
 
14. Other Clients. 
 
Nothing in this Contract will prevent or restrict any Deloitte Entity, including Deloitte Tax, from providing 
services to other clients (including services which are the same or similar to the Services) or using or sharing for 
any purpose any knowledge, experience or skills used in, gained or arising from performing the Services subject 
to the obligations of confidentiality set out in Paragraph 10 even if those other clients’ interests are in competition 
with the Client. Also, to the extent that Deloitte Tax possesses information obtained under an obligation of 
confidentiality to another client or other third party, Deloitte Tax is not obliged to disclose it to the Client, or use 
it for the benefit of the Client, however relevant it may be to the Services. 
 
15. Staff. 
 
Deloitte Tax and the Client each agree not to directly or indirectly solicit, employ or engage any personnel of 
the other party who within six (6) months of such action has been involved directly with the provision of the 
Services or otherwise directly connected with this Contract, except where an individual responds directly to a 
general recruitment campaign. 
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16. Destruction of Working Papers. 
 
Deloitte Tax may retain copies of documents and files provided by the Client in connection with the Services 
for purposes of compliance with professional standards and internal retention policies. Any documents and files 
retained by Deloitte Tax on completion of the Services subject to the obligations of confidentiality set forth in 
Paragraph 10(a) (including documents legally belonging to the Client) may routinely be destroyed in accordance 
with Deloitte Entities’ policies applying from time to time.  
 
17. Marketing Material & Use of Name. 
 
Neither the Deloitte Entities nor the Client shall use the other’s name, trademarks, service marks, logos, and/or 
branding in external publicity material without such other party’s prior written consent. 
 
18. Spreadsheets, Models and Tools. 
 
In the course of providing the Services, Deloitte Tax may make reference to spreadsheets, models or tools 
(together “Models”) that the Client provides to Deloitte Tax or requests Deloitte Tax to rely upon (“Client 
Models”) or that Deloitte Tax otherwise uses in connection with the Services (“Deloitte Models”). All Models 
have limitations and may not produce valid results for all possible combinations of input data with the result that 
actual and potential errors are not detected. Unless otherwise expressly agreed in the Contract: (i) Deloitte Tax 
will not be responsible for reviewing, testing or detecting any errors in any Client Models; (ii) no Deloitte Model 
will be provided or treated as Advice; and (iii) where Deloitte Tax provides any Deloitte Model by way of 
explanation or illustration of any Advice, Deloitte Tax makes no representation, warranty or undertaking 
(express or implied) of any kind about the accuracy, suitability or adequacy of any such Deloitte Model for the 
Client’s own needs. 
 
19. Data Protection. 
 
(a) Each party shall comply with its respective obligations under the applicable data protection laws to the extent 
that, in connection with the Contract and the Services, a party stores, processes and transfers any personal data 
to which data protection laws apply (“Personal Data”). 

(b) The Client confirms that it has obtained all legally required authorizations to disclose and/or transfer any 
Personal Data to Deloitte Tax and its Subcontractors, including across borders and outside the territory of the 
European Economic Area (“EEA”). 
 
(c) Deloitte Tax may collect data from the Client, other Deloitte Entities, third parties and the data subject 
directly. Deloitte Tax may for purposes of the collection, use, storage or processing thereof, transfer the Client’s 
and/or the data subject’s Personal Data to: (i) administrative contractors, including providers of cloud-based 
solutions; (ii) another country for legitimate purposes; (iii) another Deloitte Entity. 
 
(d) To the extent that Deloitte Tax processes Personal Data in or transferred from the EEA in its performance 
of the Services and to the extent that the EU General Data Protection Regulation 2016/679 (“GDPR”) applies, 
the remainder of the provisions of this Paragraph 19 shall apply. 
 
(e) In this Paragraph 19, “Data Protection Legislation” means GDPR, together with all other applicable 
legislation relating to privacy or data protection including any statute or statutory provision which amends, 
extends, consolidates or replaces the same. The terms “personal data,” “data subject,” “controller,” “processor” 
and “process” (and its derivatives) shall have the meanings given to them in the Data Protection Legislation. 
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(f) The parties acknowledge that certain of the Services may be performed by Deloitte Tax acting as a controller 
and certain Services may be performed by Deloitte Tax acting as a processor. The Contract shall identify whether 
it is the understanding of the parties that Deloitte Tax carries out the particular Services as a controller or a 
processor. In the absence of any such indication, the capacity in which Deloitte Tax acts shall be determined in 
accordance with the Data Protection Legislation. When acting as a controller, the provisions of Paragraphs 19(a) 
to (f) and Paragraph 19.1 shall apply. When acting as a processor, the provisions of Paragraphs 19(a) to (f) and 
Paragraph 19.2 shall apply. Where Deloitte Tax acts as a processor, the Contract shall set out the scope of the 
processing carried out by Deloitte Tax in relation to the Services. 

19.1 If Deloitte Tax Is Acting As Data Controller 
 
(a) Each of the Client and Deloitte Tax shall be considered to be a controller in respect of Personal Data 
disclosed to Deloitte Tax by or on behalf of the Client and processed in connection with the Contract and the 
Services and each of the Client and Deloitte Tax shall comply with its obligations as a controller under the Data 
Protection Legislation in respect of Personal Data processed by it in connection with the Contract and the 
Services. 
 
(b) The Client acknowledges that Deloitte Tax may process Personal Data as a controller for the purpose of, or 
in connection with the Services to comply with: (i) applicable legal, professional or regulatory requirements; (ii) 
requests and communications from competent authorities as permitted by law; and (iii) administrative, financial 
accounting, risk analysis, client relationship and other reasonable business purposes. 
 
(c) The Client shall collect any necessary permission, provide any necessary notice and do all such other things 
as are required under the Data Protection Legislation in order for it to disclose Personal Data to Deloitte Tax for 
the purposes described in Paragraph 19.1(b) and such other purposes as may be described in the Contract. 
 
(d) Deloitte Tax shall process the Personal Data as reasonably required to provide the Services, meet its legal 
or regulatory obligations or for its other reasonable business purposes (including quality control and 
administration) and may disclose Personal Data to any third parties including its Subcontractors, regulators and 
any party based in any jurisdiction including a jurisdiction outside the EEA provided that such disclosure is 
reasonably required in connection with such purposes and is at all times in compliance with the Data Protection 
Legislation that applies to Deloitte Tax in its performance of the Services. 
 
19.2 If Deloitte Tax Is Acting As Data Processor 
 
(a) Where Deloitte Tax may process Personal Data as a processor Deloitte Tax shall: (i) only process Personal 
Data: (A) to the extent necessary to provide the Services; (B) in accordance with the specific reasonable 
instructions of the Client (except to the extent, in the reasonable opinion of Deloitte Tax, such instructions 
infringe the Data Protection Legislation or other applicable law, in which case Deloitte Tax shall notify the 
Client); or (C) as required by any competent authority or law that applies to Deloitte Tax in its performance of 
the Services; (ii) implement appropriate technical and organizational measures designed to provide a level of 
security appropriate to the risk relating to its processing of the Personal Data and any security measures specified 
in the Contract; (iii) keep, and require that its personnel and agents keep, Personal Data confidential in 
accordance with Deloitte Tax’s confidentiality obligations contained in Paragraph 10(a); (iv) notify the Client 
in writing without undue delay, and provide reasonable cooperation after becoming aware of a personal data 
breach (that is, a breach of security leading to the accidental or unlawful destruction, loss, alteration, 
unauthorized disclosure of, or access to, Personal Data processed by Deloitte Tax) relating to Personal Data in 
Deloitte Tax’s possession or control; (v) provide reasonable cooperation and assistance to the Client in relation 
to any request by a data subject to have access to Personal Data held about them or in relation to a reasonable 
request, allegation or complaint by a competent authority or data subject, including notifying the Client in 
writing without undue delay of receipt of any such request (except to the extent prevented from doing so by 
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applicable law); (vi) be entitled to recover any reasonable costs incurred in complying with Paragraph 19.2(a)(v) 
above, or as result of assisting the Client in meeting its obligations under the Data Protection Legislation; (vii) 
subject to applicable legal, professional or regulatory requirements or business practices, at the reasonable 
request of the Client, delete or return all Personal Data to the Client on termination or expiry of the Contract and 
in such circumstance the provisions of Paragraph 19.1 apply. 

(b) To the extent required by Data Protection Legislation applicable to Deloitte Tax in its performance of the 
Services, Deloitte Tax shall maintain a record of its processing activities and provide such cooperation and 
information to the Client as is reasonably necessary for the Client to demonstrate compliance with its obligations 
pursuant to Data Protection Legislation. Such cooperation shall include permitting the Client, at the Client’s sole 
cost and expense, to audit Deloitte Tax’s compliance with this Paragraph 19.2 provided that (unless expressly 
required otherwise by any competent authority): (i) reasonable notice of not less than thirty (30) days is given 
of any proposed audit and the parties shall, acting reasonably, agree to the scope and parameters of any such 
audit; (ii) to the extent the audit scope is covered in any audit carried out for Deloitte Tax by an independent 
third party auditor within twelve (12) months prior to the Client’s audit request and there have been no material 
changes to the controls audited, Deloitte Tax may share the report to the extent relevant to the Client and the 
disclosure of such report shall be deemed to satisfy the audit request made by the Client; (iii) where, acting 
reasonably, a specific audit is still required by the Client, such audit shall be conducted during regular business 
hours, subject to Deloitte Tax’s policies and confidentiality requirements and may not unreasonably interfere 
with Deloitte Tax’s business activities; (iv) the audit shall be subject to Deloitte Tax’s duties of confidentiality 
owed to any of its clients, personnel or other parties; and (v) the rights granted in this Paragraph 19.2(b) may 
not be conducted more than once in any calendar year. 
 
(c) The Client authorizes Deloitte Tax to use any Subcontractor, including any Deloitte Entity, to process 
Personal Data as a subprocessor of Deloitte Tax provided that Deloitte Tax shall (i) procure that such processing 
is subject to a written contract or other legal act with such subprocessor containing data protection obligations 
no less onerous than those set out in this Paragraph 19.2; and (ii) remain liable for the acts and omissions of any 
such subprocessor with respect to the processing of Personal Data to the same extent Deloitte Tax would be 
liable if it had caused such acts or omissions. Deloitte Tax’s material subprocessors who have been engaged to 
perform Services for Client, if any, are listed in the Contract. 
 
(d) Deloitte Tax shall be entitled to (i) transfer Personal Data to, and (ii) process Personal Data in, any 
jurisdiction including a jurisdiction outside the EEA, including to any Subcontractor, provided that such transfer 
is either permissible or legitimized by a valid transfer mechanism under Data Protection Legislation or as 
otherwise permitted under the Contract. 
 
20. Anti-corruption. 
 
Deloitte Tax understands that the Client may be subject to laws that prohibit bribery and/or providing anything 
of value to government officials with the intent to influence that person’s actions in respect of the Client. Deloitte 
Tax may be subject to similar laws and codes of professional conduct and has its own internal policies and 
procedures which prohibit illegal or unethical behaviors. In providing the Services, Deloitte Tax undertakes not 
to offer, promise or give financial or other advantage to another person with the intention of inducing a person 
to perform improperly or to reward improper behavior for the benefit of the Client, in each case, in violation of 
applicable law. 
 
21. Disclosure Laws. 
 
The Deloitte Entities may be obligated to notify relevant authorities of certain types of arrangements and of 
proposals to implement such arrangements. The decision to make such a notification, its timing and content, is 
a matter that the Deloitte Entities reserve entirely to their sole discretion. The Deloitte Entities may also be 
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obligated to notify those authorities of the participants in those arrangements. The Client may also have 
obligations under the same legislation to give notification of such arrangements. Where there are other current 
or future laws or regulations in any jurisdiction that require disclosure relevant to the Deloitte Entities Services, 
the Deloitte Entities will also comply with those disclosure requirements. For the avoidance of doubt nothing in 
this Contract restricts the Client from disclosing any Deliverables or other Advice to any relevant authority. 

22. Counterparts and Language. 
 
This Contract may be signed in any number of counterparts (whether such counterparts are original or fax or in 
the form of a pdf attachment to an e-mail). Each signed counterpart shall be deemed to be an original thereof, 
but all the counterparts shall together constitute one and the same instrument. Where there are versions of the 
Contract in the English language and another language, in the event of any discrepancies between versions, the 
English language version shall prevail. 
 
23. Entire Agreement, Modification and Effectiveness. 
 
Nothing discussed prior to execution of the Contract induced, nor forms part of, the Contract except to the extent 
repeated in this Contract. This Contract supersedes any previous agreement, understanding or communication, 
written or oral, relating to its subject matter. No variation to the Contract shall be effective unless it is 
documented in writing and signed by authorized representatives of both parties, provided, however, that the 
scope of the Services may be changed by agreement of the parties in writing, including by e-mail or fax. If 
Deloitte Tax has already started work (e.g., by gathering information, project planning or giving initial advice) 
at the request of the Client then the Client agrees that this Contract is effective from the start of such work. 
 
24. Survival and Interpretation and Third-Party Beneficiary. 
 
(a) Any provisions of the Contract which either expressly or by their nature extend beyond the expiration or 
termination of this Contract shall survive such expiration or termination. 
 
(b) If any provision of the Contract is found by a court of competent jurisdiction or other competent authorities 
to be unenforceable, in whole or in part, such provision or the affected part shall not affect the other provisions, 
but such unenforceable provision shall be deemed modified to the extent necessary to render it enforceable, 
preserving to the fullest extent permissible the intent of the parties set forth herein. Each of the provisions of 
the Contract or any Work Order shall apply to the fullest extent of the law, whether in contract, statute, 
tort (including without limitation negligence), or otherwise, notwithstanding the failure of the essential 
purpose of any remedy. Any references herein to the term “including” shall be deemed to be followed by 
“without limitation”. 
 
(c) Deloitte Entities are intended third-party beneficiaries of the Contract. Each such Deloitte Entity may in its 
own right enforce such terms, agreements and undertakings. 
 
25. Governing Law and Submission to Jurisdiction. 
 
This Contract, and all matters relating to it (including non-contractual obligations) shall be governed by, and 
construed in accordance with, the laws of the State of New York (without giving effect to the choice of law 
principles thereof). Any action or proceeding arising out of or relating to this Contract or the Services shall be 
brought and maintained exclusively in New York County, the State of New York. Subject to Paragraph 26, the 
parties hereby expressly and irrevocably: (i) submit to the exclusive jurisdiction of such courts for the purposes 
of any such action or proceeding and (ii) waive, to the fullest extent permitted by law, any defense of 
inconvenient forum to the venue and maintenance of such action in any such courts. Nothing in this paragraph 
will prevent either party, at any time before or after the dispute resolution procedures are invoked, from 
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commencing legal proceedings to protect any intellectual property rights, trade secrets or confidential 
information or to preserve any legal right or remedy. DELOITTE TAX AND THE CLIENT HEREBY 
IRREVOCABLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY LAW, ALL RIGHTS TO 
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM RELATING TO THE 
CONTRACT. 
 
26. Dispute Resolution. 
 
The parties agree to attempt in good faith to resolve any dispute or claim arising out of or in connection with the 
Contract promptly through negotiations between senior management. If the matter is not resolved through 
negotiation, then either party may request that a good faith attempt is made to resolve the dispute or claim by 
participating in an Alternative Dispute Resolution (“ADR”) procedure. If the dispute or claim has not been 
resolved within sixty (60) days of a request being made for reference to ADR, then legal proceedings may be 
commenced in respect of the matter. Nothing in this paragraph prevent either party, at any time before or after 
the dispute resolution procedures are invoked, from commencing legal proceedings to protect any intellectual 
property rights, trade secrets or confidential information or to preserve any legal right or remedy. 
 
27. Third Parties and Internal Use. 
 
Deloitte Tax acknowledges that Deloitte Tax has not placed any limitations on the Client’s disclosure of the tax 
treatment or tax structure associated with the tax services or transactions described in the Contract. Nothing in 
this paragraph shall be construed as limiting or restricting disclosure of the tax treatment or tax structure of the 
transaction as described in Rule 3501(c)(i) of PCAOB Release 2005-014, or IRC sections 6011 and 6111 and 
related IRS guidance. The Client acknowledges that none of its other advisors have imposed or will impose any 
conditions of confidentiality with respect to the tax treatment or tax structure associated with the tax services or 
transactions described in the Contract. All Services shall be solely for the Client’s informational purposes and 
internal use, and this engagement does not create privity between Deloitte Tax and any person or party other 
than the Client (“third party”). This engagement is not intended for the express or implied benefit of any third 
party. Unless otherwise agreed to in writing by Deloitte Tax, no third party is entitled to rely, in any manner or 
for any purpose, on the advice, opinions, reports, or other Services of Deloitte Tax. In the event of any 
unauthorized reliance, the Client agrees to indemnify and hold harmless Deloitte Tax and its personnel from all 
third-party claims, liabilities, costs and expenses. 
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