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UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF NEW YORK
BLOCKCRUSHR INC.,
Plaintiff,
v.

No. ______________

CONSENSYS INC., CONSENSYS FUND
I, L.P., CONSENSYS DILIGENCE, INC.,
CONSENSYS GP I, LLC, AND
CONSENSYS VENTURES LLC,

JURY DEMANDED

Defendants.
COMPLAINT
Plaintiff, BlockCrushr Inc. brings this action against ConsenSys Inc., ConsenSys Fund I,
L.P., ConsenSys Diligence, Inc., ConsenSys GP I, LLC, and ConsenSys Ventures LLC
(collectively “Defendants”), and alleges as follows:
I.

INTRODUCTION
1.

This case concerns Defendants’ misappropriation of Plaintiff BlockCrushr’s trade

secrets for its recurring payment systems enabled by smart contracts on the Ethereum blockchain.1
Defendants, using their position of trust and posing as investors and mentors for BlockCrushr,
misappropriated valuable trade secrets and launched an identical, competing product the day
before BlockCrushr was set to publicly launch its product.

1

As explained in further detail below, Ethereum, like Bitcoin, is a cryptocurrency characterized
by a distributed ledger known as a blockchain.
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2.

In August 2018, BlockCrushr was a rising tech darling. It had just graduated from

the prestigious Techstars startup incubator, had raised significant capital funding, and had hired its
seventh employee. This momentum generated significant enthusiasm from potential customers—
nearly 200 people signed up for news updates concerning its product launch. Its product, an
Ethereum-based recurring payments solution, was seen as a promising solution that would allow
Ethereum-based companies to generate revenue from its customers.
3.

Then, on August 21, 2018, Defendants invited BlockCrushr to participate in its

Tachyon accelerator program, which was specifically tailored to companies developing products
involving the Ethereum blockchain. Defendants also offered to invest $100,000 in BlockCrushr,
which BlockCrushr accepted. Under the terms of the investment, Defendants could request
confidential information about BlockCrushr’s business operations. In turn, Defendants were
obligated to keep that information confidential and only utilize it to assess and guide BlockCrushr.
4.

Defendants had a unique connection to the Ethereum ecosystem: its founder, Joseph

Lubin, was a founding architect of the Ethereum blockchain. After launching Ethereum, Lubin
founded ConsenSys AG, the umbrella company of the Defendants. ConsenSys plays an integral
role in the Ethereum ecosystem as it is the largest developer of Ethereum-based applications in the
United States, if not the world.
5.

Throughout its Tachyon accelerator program, Defendants promised to open

additional channels of funding for BlockCrushr to develop its product further and to integrate it
into the Defendants’ Ethereum-based ecosystem. To capitalize on this opportunity, founders Scott
Burke and Andrew Redden and a number of their employees uprooted their lives and joined the
Tachyon program in California in September 2018.

2
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6.

In the weeks that followed, the BlockCrushr team repeatedly met with Defendants,

and, pursuant to a confidentiality agreement, detailed every aspect of its marketing, financial,
technical, and regulatory strategy. BlockCrushr also shared its main asset: the source code and
proprietary technical solution to its recurring payments platform. Defendants told BlockCrushr
that they would protect BlockCrushr’s trade secrets, and continually promised BlockCrushr more
money and a bigger role in the Ethereum ecosystem—as long as BlockCrushr kept sharing.
7.

These frequent conversations and meetings continued past the Tachyon accelerator

program and through February 2019 when, without explanation, Defendants abruptly ceased their
communications with BlockCrushr and its team. The additional funding and investments promised
by the Defendants never materialized. Nevertheless, BlockCrushr pushed forward. Left without its
anticipated partner and funding, BlockCrushr laid off employees and streamlined operations.
8.

BlockCrushr pushed to get its product out to the marketplace as quickly as possible

to bring on paying customers and generate revenue. Burke and Redden targeted an August 23,
2019 product launch. BlockCrushr negotiated new funding with a different investor. That funding
was contingent on a successful product launch.
9.

On July 23, 2019, BlockCrushr told Defendants of its planned product launch

hoping to spur interest from its one-time partner.
10.

BlockCrushr did not launch its product on August 23, 2019. Instead, on August 22,

2019, Defendants launched Daisy Payments, their own recurring payment management solution
on the Ethereum blockchain. Defendants launched Daisy Payments by leveraging the trade secrets
Burke and Redden disclosed during the Tachyon accelerator program.
11.

Stunned, Burke and Redden reached out to Defendants to try and salvage the

situation. Defendants were initially apologetic, telling Burke and Redden that its investment arm

3
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would make sure this wouldn’t happen in the future. Of course, this empty promise did nothing to
undo the harm caused to BlockCrushr.
12.

As explained in detail below, Daisy Payments is built off trade secrets Defendants

deliberately misappropriated from BlockCrushr. This misappropriation destroyed BlockCrushr’s
ability to monetize its Ethereum-based recurring payments solution. This action is brought to
rectify this injustice.
II.

PARTIES
A.

Plaintiff

13.

BlockCrushr Inc., d/b/a Groundhog, is a federal corporation organized under the

laws of Canada and headquartered in Halifax, Nova Scotia, Canada. It was founded by Scott Burke
in February 2016. Andrew Redden joined as a co-founder in February 2017. While BlockCrushr
is its formal company name, its trade name for the blockchain recurring payments business is
Groundhog. The two names are interchangeable for the purposes of this Complaint.
B.

Defendants

14.

ConsenSys Inc. is a corporation organized under the laws of Delaware and

headquartered at 48 Bogart Street Suite 22, Brooklyn, NY 11206. ConsenSys Inc. or a parent
company markets and offers the “Codefi” suite of products, which includes Daisy Payments.
15.

ConsenSys Fund I, L.P. (“ConsenSys Fund”) is a limited fund partnership

organized under the laws of Delaware and located at 48 Bogart Street Suite 22, Brooklyn, NY
11206.
16.

ConsenSys Ventures LLC is a limited liability company organized under the laws

of Delaware, and upon information and belief, located at 48 Bogart Street Suite 22, Brooklyn, NY
11206.

4
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17.

ConsenSys GP I, LLC (“ConsenSys GP”) is a limited liability company organized

under the laws of Delaware and located at 48 Bogart Street Suite 22, Brooklyn, NY 11206.
ConsenSys GP I operates ConsenSys Fund.
18.

ConsenSys Diligence, Inc. is a corporation organized under the laws of Delaware

and headquartered at 48 Bogart Street Suite 22, Brooklyn, NY 11206. Upon information and belief,
ConsenSys Diligence is owned wholly by ConsenSys Inc.
III.

JURISDICTION AND VENUE
19.

This Court has subject matter jurisdiction over this action pursuant to 28 U.S.C.

§ 1331 because this action raises a federal question under the Defend Trade Secrets Act of 2016,
18 U.S.C. § 1831 et seq.
20.

The Court has supplemental jurisdiction over BlockCrushr’s other claims pursuant

to 28 U.S.C. § 1367.
21.

In addition, this Court has subject matter jurisdiction over this action pursuant to

28 U.S.C. § 1332 as the parties are diverse in citizenship, and the amount in controversy exceeds
$75,000.
22.

Venue lies within this District under 28 U.S.C. § 1391(b) because a substantial part

of the events giving rise to these claims occurred in this District. Nearly all Defendants are
headquartered or reside in this district. The founder of ConsenSys AG, Joseph Lubin, resides in
Brooklyn, New York. Lubin runs ConsenSys AG from Brooklyn where he oversees ConsenSys’s
operations, including the Tachyon accelerator program.
IV.

FACTUAL ALLEGATIONS
A.

The Beginnings of BlockCrushr

23.

Burke and Redden are serial entrepreneurs who founded BlockCrushr for the same

reason so many people start companies: they identified a problem, and then set out to solve it.
5
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24.

Their collaboration began in earnest during the Blockchain Virtual GovHack

competitive “hackathon”2 hosted by the city of Dubai in 2017. Burke pitched Redden on entering
the competition to build out BlockCrushr’s Hypergive product. The Hypergive product was
designed to combat hunger amongst homeless individuals by leveraging blockchain technology. It
accomplished this by providing “digital food wallets” that local community members could donate
to. Those wallets would then be spent at local participating food retailers.
25.

For this product, Hypergive received the 2017 Year of Giving Award at the World

Government Summit in Dubai. Burke and Redden were flown to Dubai to receive the honor from
the United Arab Emirate’s prime minister. Encouraged by this success, Burke and Redden decided
to commit themselves to building innovative blockchain-related products and services.
26.

Through 2017 BlockCrushr continued its ascent as it developed new products

relating to cryptocurrencies and blockchain technologies. It consulted with the United Nations and
Microsoft on projects involving blockchain payments, artificial intelligence, and machine learning.
27.

BlockCrushr’s success in 2017 culminated in its acceptance into the prestigious

Techstars incubator program.
B.

Techstars and the Genesis of the Recurring Payments System

28.

Techstars is a top startup incubator and accelerator which offers a three-month

“bootcamp” for small cohorts of early-stage startup companies. It is notoriously competitive to get
into, with less than 1% of applying companies making the cut.
29.

During the bootcamp, the accepted startups work on all aspects of their business,

attend classes, and make connections with others in the industry. Perhaps most importantly,

2

A hackathon is an event that typically lasts for a short period of time – at most several days –
where individuals collaborate to produce a prototype of an application or product.
6
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Techstars’ mentors and volunteers—drawn from a variety of executives and individuals with
expertise in marketing, finance, business, and technology—provide personal mentorship and
guidance.
30.

If accepted into the program, Techstars also invests some “seed” money for a small

(around 6%) stake in the company.
31.

The program ends with a “demo day,” where the accepted startup companies pitch

the business to venture capitalists and other potential funders and partners. In part because they
can pick the best startups, and in part because of the stamp-of-approval that comes with acceptance
into the program, Techstars companies are widely successful. Some have achieved valuations
north of a billion dollars. All told, Techstars companies have raised over $9 billion.
32.

BlockCrushr applied for and was accepted into Techstars at a $3 million valuation.

BlockCrushr began the bootcamp in January 2018.
33.

Only weeks into the program, Burke and Redden identified a major pain point

permeating BlockCrushr’s prior products and which would form the basis of the trade secrets at
issue in this case: the difficulty of obtaining recurring cryptocurrency payments for subscription
or monthly services.
C.

Bitcoin and Ethereum

34.

A cryptocurrency is a digital asset designed to work as a medium of exchange

and/or a store of value. Cryptocurrencies leverage a variety of cryptographic principles to secure
transactions, control the creation of additional units, and verify the transfer of the underlying
digital assets.
35.

At its core, Bitcoin is a ledger that tracks the ownership and transfer of every bitcoin

in existence. This ledger is called the blockchain.

7
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36.

Blockchains act as the central technical commonality across most cryptocurrencies.

While each blockchain may be subject to different technical rules and permissions based on the
preferences of its creators, they are typically designed to achieve a similar goal – decentralization.
37.

Accordingly, blockchains are generally designed as a framework of incentives that

encourages some people to do the work of validating transactions while allowing others to simply
take advantage of the network. Cryptocurrencies like bitcoin accomplish this with validators that
expend computational resources to solve a complex puzzle that rewards individuals in the form of
newly minted bitcoin. This process is colloquially referred to as “mining.” Cryptocurrencies can
also be obtained from someone else. A number of financial exchanges offer the ability to buy
cryptocurrencies with fiat currency, such as the U.S. dollar, or other cryptocurrencies.
38.

In order to spend and use bitcoin,3 users maintain a “digital wallet” which stores

the public and private keys used to track ownership, receive, or spend cryptocurrencies. Typically,
transfer fees and transfer time for cryptocurrency transactions are much lower than transfers of
U.S. dollars in the conventional banking system.
39.

Ethereum is another decentralized cryptocurrency, which was proposed in 2013 and

formally launched in 2015. Lubin is one of the early founders of Ethereum.
40.

Behind Bitcoin, Ethereum is the second-most popular cryptocurrency with a market

cap of around $26.7 billion as of July 14, 2020. The Ethereum blockchain functions similarly to
the Bitcoin blockchain insofar as its miners act as the validators of the network. Miners of the
Ethereum blockchain are paid for their services in the form of newly minted ether. 4
3

The term “bitcoin” can refer to both a computer protocol and a unit of exchange. Accepted
practice is to use the term “Bitcoin” to label the protocol, software, and community, and the term
“bitcoin” to label the units of exchange.
4

Similar to the distinction between “Bitcoin” and “bitcoin,” “Ethereum” is the label for the
protocol, software, and community, and the term “ether” is the label for the units of exchange.
8
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41.

Unlike Bitcoin’s blockchain, Ethereum was designed to enable “smart contract”

functionality. A smart contract is a program that verifies and enforces the negotiation or
performance of a contract. Smart contracts can be self-executing and self-enforcing, which
theoretically reduces the transaction costs associated with traditional contracting.
42.

As an example of how a smart contract works, consider a situation where two

people want to execute a hedging contract. They each put up $1,000 worth of ether. They agree
that, after a month, one of them will receive back $1,000 worth of ether at the dollar exchange rate
at that time, while the other receives the rest of the ether. The rest of the ether may or may not be
worth more than it was at the beginning of the month.
43.

A smart contract enables these two people to submit the ether to a secure destination

and automatically distribute the ether at the end of the month without any third-party action. The
smart contract self-executes with instructions written in its code which get executed when the
specified conditions are met. In another example, one digital recording company uses smart
contracts to automatically pay royalties on music that it sells licenses for.
D.

BlockCrushr’s Recurring Payment System

44.

As cryptocurrencies like Bitcoin and Ethereum rise in popularity, developers have

created tools to enable the cryptocurrency economy.
45.

BlockCrushr developed a recurring payments system by leveraging smart contract

protocols on Ethereum to enable vendors to accept one-time or subscription payments in a number
of cryptocurrencies.
46.

With credit cards, customers can easily sign up for services that incur a monthly

charge, such as a cellphone bill or subscription to a newspaper. These recurring payments systems
authorize merchants to automatically bill and charge customers monthly without the customer
having to approve the payment each time.
9
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47.

Cryptocurrencies and blockchains do not have a recurring payments system built

into them. BlockCrushr encountered this problem when attempting to build blockchain products
with subscription services. Indeed, when attempting to monetize its previous suite of blockchain
products, BlockCrushr had to manually identify and bill each user’s digital wallet, and even then,
there was no guarantee a user would pay.
48.

Soon after entering the Techstars program, BlockCrushr set out to solve this

problem. It created a smart contract system that would allow merchants to automatically charge
user’s digital wallets, in return for a small transaction fee. This smart contract platform was
comprised of both technical and business-orientated trade secrets, including:
a) Market and financial analysis, including analysis of the total addressable market,
the competitive landscape, expected sales cycles and revenue, and a go-to-market
plan for identifying and acquiring customers;
b) Customer information, including lists of customers, “early adopter” customers lists,
and customer survey responses that informed product desirability, design, and
launch strategy;
c) Regulatory and legal analysis, to understand how to technically structure products
to account for money transmitter and other related laws;
d) Product design and strategy of current and future versions of the platform;
e) Technical design for structuring the digital wallets and smart contracts in order to
successfully navigate the fraught regulatory system;5 and
f) Almost 120,000 lines of source code, developed and modified over years. This
source code was comprised of:

5

BlockCrushr designed a system that whitelisted charges from a vendor under specific business
logic that would trigger a payment from a merchant gateway. This solution prevented
BlockCrushr from acting as a custodian over the funds or digital wallet and thus falling under
money transmitter laws.
10
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i. The technical system architecture and wallet to enable all aspects of the
product, as well as designs for meta-transactions and relayers.6 Technical
designs included methods to scale its payment operations to handle a high
volume of transactions.
ii. Customer and merchant dashboards which interact with BlockCrushr’s
smart contracts and transaction relayer. The dashboard provides a web
interface for merchants and consumers to manage their wallet, subscriptions
and payments.
iii. A payment widget for merchants to use BlockCrushr to allow them to
cryptographically sign for the subscription payment with a wallet of their
choice. The widget mediates the checkout flow for the user and
communicates with BlockCrushr.
iv. A module to enable integrations between BlockCrushr and popular ecommerce product WooCommerce. The module mediates the checkout
process and translates between BlockCrushr and WooCommerce events,
processes, and business logic. In effect, the module enables merchants using
WooCommerce to add a simple “Pay with Groundhog” option.
49.

BlockCrushr developed many of these trade secrets while participating in the

Techstars program. Their success in identifying the problem and coming up with a solution led to
a successful Techstars demo day in April 2018. Less than a month after the demo day, BlockCrushr
had commitments for additional funding at a valuation of $4 million.
50.

At the time, BlockCrushr faced no competition, and no one else in the market was

developing a recurring payments solution for blockchain-based payments. Indeed, when
promoting BlockCrushr’s Groundhog product in September 2018, ConsenSys admitted that “Preauthorized, recurring payments aren’t possible with today’s crypto wallets and payment gateways,
and Groundhog is building the technology to enable this huge category of payments for the new
world of decentralized finance.”

6

Meta-transactions and relayers allow users to interact with certain Ethereum applications
without directly paying the Ethereum transaction cost for interacting with the Ethereum
blockchain.
11
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51.

Groundhog conducted market surveys and other outreach, and prospective

customers repeatedly shared their enthusiasm for BlockCrushr’s product as a way to help them
monetize their own projects. One customer survey described BlockCrushr’s Groundhog product
as “ingenious.” Another explained how he was “really interested in learning how to receive crypto
recurring payments.” Still another gushed that “[w]hat really drew me into researching more about
Groundhog though is the subscription-based service. That allows me to focus on building my
product instead of the subscription system. It looks fantastic and I am excited to see Groundhog
develop.”
E.

At all Times, BlockCrushr Took Reasonable Measures to Keep Information
Secret

52.

BlockCrushr took security very seriously. Not only did it understand that its

intellectual property was its largest asset, BlockCrushr also understood that its role in the
cryptocurrency payment industry made it a target. Cryptocurrency companies had historically and
famously been the target of major thefts and hacking, and BlockCrushr worked hard to design
systems to ensure its systems were safe.
53.

BlockCrushr hosted their source code on the secure platform BitBucket,7 which

used industry-leading encryption for its communications with BlockCrushr (for example, when
BlockCrushr uploaded code). Only BlockCrushr employees—and then later, ConsenSys
employees—had access to the company’s BitBucket repository. Access to the repository was
segmented by role and logged.

7

BitBucket is a cloud-based software version control company. It allows companies to securely
and collaboratively work on code and keep track of the latest version of code through a system of
checking in and out code.
12
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54.

BlockCrushr also implemented a dual system of two-factor authentication.8 At the

first level, each employee account could only be accessed using both a password and a Google
verification system. Next, BlockCrushr implemented a hardware authentication security module.
Even after successfully logging on, employees could only access the company’s servers with a
physical key plugged into their laptop. Employee’s laptops were also encrypted with 256-bit keys.
55.

BlockCrushr employees, consultants, and contractors were required to sign non-

disclosure agreements when they joined the company.
56.

BlockCrushr employees and contractors were instructed not to share proprietary

information outside of the company.
F.

BlockCrushr’s First Interactions with Defendants

57.

Burke and Redden first met with individuals associated with the ConsenSys9

umbrella of companies on May 18, 2018, at an event for developers and partners of the Ethereum
blockchain. At that event, Redden and Burke met ConsenSys employee John Packel, who in turn
introduced them to Kavita Gupta, head of ConsenSys Ventures. ConsenSys Ventures is the venture
capital arm of ConsenSys, investing in pre-seed and seed-stage Ethereum blockchain projects.
58.

ConsenSys was founded in early 2015 by Lubin—one of the founders of the

Ethereum protocol. ConsenSys bills itself as a “market-leading blockchain technology company”
that promotes the Ethereum ecosystem by fostering the development of decentralized software
services and applications that operate on the Ethereum blockchain. Accordingly, ConsenSys took

8

Two-factor authentication is a method in which a user is granted access to some system or
device only after successfully presenting two or more pieces of evidence of rightful access, such
as unique knowledge (e.g., a password) or unique possession (e.g., a key).
9

The Complaint will refer to “ConsenSys” and “Defendants” interchangeably at times because
Defendants did not always differentiate between their different business units.
13
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significant interest in the recurring payments solution BlockCrushr was developing, as it offered a
powerful monetization solution for other Ethereum-based products and services.
59.

In the months that followed, BlockCrushr and ConsenSys came to an agreement.

ConsenSys would invest $100,000 in BlockCrushr in its latest $4 million valuation round. In
addition, BlockCrushr would enter ConsenSys’s Tachyon accelerator program. Given the positive
experience BlockCrushr had with Techstars and Tachyon’s Ethereum focus, BlockCrushr believed
the accelerator program would be perfect for taking their business to the next level.
G.

ConsenSys Agrees to Protect BlockCrushr’s Trade Secrets

60.

On or about September 5, 2018, as part of its acceptance into the Tachyon

accelerator program, BlockCrushr signed a Convertible Equity Instrument (drafted by Defendant
ConsenSys Fund, and attached hereto as Exhibit A), entitling ConsenSys Fund to invest up to
$100,000 across several Convertible Equity Instruments in BlockCrushr. BlockCrushr would sign
two more Convertible Equity Instruments with ConsenSys Fund, on October 22, 2018 (Ex. B) and
November 4, 2018, (Ex. C), respectively. The terms of all three Convertible Equity Instruments
are materially identical.
61.

The Convertible Equity Instruments provide rights to ConsenSys Fund in exchange

for its investment, including shares of BlockCrushr and the right to purchase more shares in the
future.
62.

The Convertible Equity Instruments also obligate BlockCrushr to provide certain

information to ConsenSys, and in return ConsenSys would maintain the confidentiality of that
information, using the information only for its role as an investor.
63.

Specifically, the Convertible Equity Instruments state under Section 5.1(a):

The Company [i.e., BlockCrushr] shall provide ConsenSys with the following
additional rights: To the extent that the Company prepares Financial Statements,
the Company shall deliver to ConsenSys such Financial Statements upon request
14
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. . . . Additionally, regardless of whether the Company prepares Financial
Statements, the Company shall deliver to ConsenSys such information relating to
the financial condition, business or corporate affairs of the Company as ConsenSys
may from time to time reasonably request. . . ConsenSys agrees to maintain the
confidentiality of all of the information provided to it under this Section 5.1(a)
and agrees not to use such information other than for a purpose reasonably
related to ConsenSys’ investment in the Company.
Ex. A at 6-7 (emphasis added).
64.

On or about the same day as it entered into the first Convertible Equity Instrument,

the parties entered into a Management Rights Letter. (Ex. D). Under this Management Rights
Letter, ConsenSys Fund was granted additional rights, including, for example, the rights to
(1) “consult with and advise management of the Company on significant business issues;”
(2) “examine the books and record of the Company;” and (3) “designate a representative to serve
on the Board of Directors of the Company.” Ex. D at 1-2.
65.

Gupta told Burke and Redden that ConsenSys negotiated for representation on the

Board of Directors because BlockCrushr would join the ConsenSys family and become the default
recurring payments service provider and board representation would help that integration.
66.

Like the Convertible Equity Instruments, under the Management Rights Letter,

“ConsenSys agrees . . . that it will keep confidential and will not disclose, divulge, or use for any
purpose (other than to monitor its investment in the Company) any confidential information
obtained from the Company pursuant to the terms of [the Management Rights Letter . . . .” Ex. D
at 6.
67.

Moreover, the Management Rights Letter explicitly binds all ConsenSys entities

that received confidential information. The Management Rights Letter allows ConsenSys to
disclose “confidential information . . . to any existing or prospective affiliate, partner,
member, stockholder, or wholly owned subsidiary of ConsenSys in the ordinary course of

15
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business, provided that ConsenSys informs such person that such information is confidential
and directs such person to maintain the confidentiality of such information.” Ex. D at 6.
H.

BlockCrushr Discloses Trade Secrets as Part of the Tachyon Accelerator
Program Pursuant to the Confidentiality Provisions of the Convertible
Equity Instruments and the Management Rights Letter

68.

Contracts in hand, the Tachyon 2018 accelerator program kicked off on September

7, 2018. Burke, Redden, and five other members of the BlockCrushr team uprooted their lives and
moved to San Francisco, California for the program. At the time, they were excited and confident
about building a collaborative relationship with ConsenSys.
69.

The luster on the Tachyon accelerator program tarnished almost immediately,

however, when BlockCrushr learned that they would not be receiving the entire $100,000 promised
at once. The Convertible Equity Instruments call for an investment “up to” $100,000 and
ConsenSys represented to BlockCrushr that the money was all but assured. Then, as BlockCrushr
entered the program, Defendants held back nearly the entire amount, citing the need for additional
“diligence.” BlockCrushr would not see the first $10,000 until September 17, 2018.
70.

Further, once BlockCrushr arrived in California, ConsenSys began to demand

frequent, in-depth meetings about BlockCrushr’s technology. These were disruptive to
BlockCrushr’s daily operations, but the company felt obligated to appease Defendants. Further,
the BlockCrushr team thought that ConsenSys wanted to conduct diligence to ensure the product
was real and could do what it claimed, because no other company had a similar solution yet.
71.

Unlike the meetings and classroom activities with Techstars, where Burke and

Redden felt like students learning from those more experienced, Burke and Redden largely became
teachers. ConsenSys demanded that Burke and Redden disclose every facet of BlockCrushr’s
business and the innovative technology underpinning its recurring payments solution.

16
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72.

The meetings were constant. The following timeline details a representative

overview of the substance of these interviews:
a. September 12, 2018: BlockCrushr and the rest of the entrants in that year’s
Tachyon class had a kickoff dinner with Joseph Lubin.
b. September 12, 2018: Redden and Burke met with Joseph Chow and Goncalo Ca
from the ConsenSys Diligence team. Chow and Ca requested and received an indepth examination of all aspects of BlockCrushr’s technology, including technical
trade secrets regarding system architecture design, wallet design, wallet
interactions, meta-transactions and relayers, and smart contracts. This included
code snippets, group discussion, and white boarding of concepts.
c. September 13, 2018: Redden and Burke met with Patrick Berarducci from
ConsenSys legal. Berarducci asked Redden and Burke to explain BlockCrushr’s
trade secrets regarding its business model, legal and regulatory risks implicated by
the technology, and the company’s positioning to avoid them. Further, BlockCrushr
explained the structure of the digital wallets and smart contracts to ensure a noncustodial system. Berarducci would become the Global head of FinTech for
ConsenSys and lead ConsenSys Codefi, the division responsible for eventually
launching Daisy Payments.
d. September 14, 2018: Redden and Burke met with Terry Rossi of ConsenSys
Ventures. During the meeting, they shared trade secrets regarding their smart
contract design, system architecture, application programming interface and metatransactions.

17
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e. September 18, 2018: Redden and Burke met with Miles Jennings from Latham
and Watkins, LLP, counsel for ConsenSys. During that meeting, BlockCrushr
revealed trade secrets regarding how to technically structure their smart contracts
and architecture to avoid regulatory issues. The conversations were designed to be
detailed enough to allow Latham and Watkins to provide a formal legal opinion on
BlockCrushr’s product.
f. September 18, 2018: Redden and Burke met with two representatives from Token
Foundry, a ConsenSys division that helped blockchain companies raise funding
through initial coin offerings.10 Numerous Daisy Payments founding members
worked at Token Foundry at this time before joining Daisy Payments, including
Daisy Payments CEO and founder Patricio López Juri, Pedro Kompen, Joaquin
Moreira, Vincente Dragicevic Hernández, and Nate Chastain. ConsenSys required
Tachyon participants to meet with Token Foundry. During this meeting, Redden
and Burke disclosed trade secrets, including the architecture of BlockCrushr’s
payment system, its customer pipeline, and its competitive market research.
BlockCrushr did not know it at the time, but the Token Foundry project was
struggling financially, and would be entirely abandoned within the next few
months, with ConsenSys looking to reassign its employees elsewhere.
g. September 19, 2018: Redden and Burke met with Jerome De Tychey, Blockchain
Technical Lead at ConsenSys. During this meeting, they disclosed trade secrets,

10

An initial coin offering (ICO), similar to an initial public offering (IPO), typically allows
companies to issue cryptocurrencies that users can purchase and then use with the company’s
services or sell on the secondary market.
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presenting the technical architecture behind their payments system, including noncustodial wallets, subscription whitelisting, meta-transactions and relayer design.
h. October 16, 2018: Redden and Burke met with Joseph Lubin, founder of
ConsenSys. They gave Lubin a progress update on the development of their
platform and business development efforts, and they talked about the need for
subscriptions for projects in the ConsenSys ecosystem.
i. ConsenSys Ventures Meetings. BlockCrushr’s team had at least seven meetings
with ConsenSys Ventures employees, including Gupta, between September 12 and
November 14, 2018. The first meeting, on September 12, was with Gupta and Rune
Bentien. In this meeting, Gupta first told Burke to not talk to investors. Prior to the
meeting, Burke had requested an email introduction to a relevant investor, David
Namdar, who had presented during the Tachyon accelerator program. Gupta
demanded that Burke refrain from talking to investors prior to Tachyon’s demo day.
Burke pushed back at this notion, as this was contrary to the investor pipeline
building strategy they had been taught during the Techstars program. Gupta
insisted, with the promise of investor interest after Tachyon’s demo day.
73.

BlockCrushr had other meetings at Defendants’ request too. For example, because

its product was designed to enable blockchain companies to charge for services on a singular or
recurring basis, BlockCrushr was seen as a critical solution for ConsenSys and Tachyon companies
to generate revenue. Indeed, BlockCrushr was expected and promised to become a key cog in the
ConsenSys and Ethereum machine.
I.

Demo Day and Post-Demo Day Investment Discussions

74.

Heading into Tachyon’s demo day, Defendants assured BlockCrushr that the event

would be well-attended by investors and luminaries in the blockchain and cryptocurrency space.
19
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In fact, invitations were supposedly at such a premium that, upon information and belief, none of
the investors Burke sought invitations on behalf of received invitations. BlockCrushr was looking
forward to a well-attended demo day because ConsenSys had repeatedly advised BlockCrushr not
to speak to outside investors during the program—an odd request for a supposed startup
accelerator. BlockCrushr understood that, in return for complying with these requests,
BlockCrushr was to be made a central pillar to the ConsenSys ecosystem. BlockCrushr relied on
this promise in not aggressively pursuing other investors.
75.

On November 16, 2018, BlockCrushr pitched at Tachyon’s demo day. While fewer

investors attended the demo day than promised, BlockCrushr felt encouraged when ConsenSys
Ventures continued to express an interest in maintaining and growing the relationship with
BlockCrushr.
76.

Just a few days after the demo day, Burke and Redden spoke with Andreas

Wallendahl, the founder of “Strategic Initiatives” at ConsenSys, about ConsenSys investing further
in BlockCrushr. Wallendahl made two requests: (1) a lengthy due diligence call for a deep dive on
BlockCrushr’s product and (2) complete access to BlockCrushr’s source code.
77.

Discussions began in earnest. Between November 20, 2018 and February 27, 2019,

BlockCrushr had at least sixteen meetings with members of the ConsenSys Ventures team to
discuss an ongoing relationship.
78.

On November 28, 2018, the Parties had a lengthy due diligence call recommended

by Wallendahl. ConsenSys attendees included Alan Krassowski, Eli Geschwind, Patrick
Berarducci, Wee Ming Choon, David Merin, and Joyce Lai. During this call, Burke and Redden
went in-depth on all aspects of the company’s product, technology, and business.
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79.

On November 29, 2018, Defendants requested further in-depth legal, financial,

product, and technical details about BlockCrushr. Specifically, Defendants requested:
a. Technical information and access to the code;
b. Financial information, including historical cash flow, 2019 revenue projections,
and monthly revenue per customer;
c. Product development goals and timelines;
d. Market strategy, including information on sales cycles, expected monthly recurring
revenue, customer pipeline, and customer acquisition strategy;
e. Market analysis, including any materials on the competitive landscape and the
addressable market; and
f. Regulatory and legal work product.
80.

By November 30, 2018, BlockCrushr had materially complied with these requests,

including granting ConsenSys access to the BitBucket repositories hosting BlockCrushr’s source
code.
81.

Conversations continued, with eight additional due diligence meetings in January

2019. During those meetings, BlockCrushr continued to share and discuss detailed financial,
marketing, and technical information.
82.

Throughout January 2019, Redden spoke repeatedly, via messages and video calls,

with Bernhard Mueller, a senior engineer at ConsenSys Diligence, and Vincente Dragicevic
Hernández, an engineer at Token Foundry. During these meetings, they elicited information about
how BlockCrushr worked. For example, Mueller and Hernández were interested in BlockCrushr’s
use of meta transactions to execute several sub-transactions at a higher scale than would be
otherwise possible. Hernández also solicited information on how to uniquely identify transactions
and invoices, and how to handle subscription cancellations. All of the information Redden shared
were trade secrets of BlockCrushr.
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83.

Mueller assured Redden that these calls were to ensure that BlockCrushr was

compatible with ConsenSys’s smart contract auditing product, MythX, which ConsenSys wanted
to monetize with subscriptions. Mueller was responsible for the MythX product. While Redden
was confident that BlockCrushr could be used to implement subscriptions to MythX, ultimately
the opportunity never arose.
84.

On January 23, 2019, Redden met with Mueller to discuss BlockCrushr’s

technology and business plan in further detail.
85.

On January 29, 2019, Mueller published a blog entitled “Bringing Mainstream E-

Commerce to the Ethereum Blockchain.” The post promised the development of an “open source
. . . recurring payments [platform that] provide[d] a dapp frontend with a frictionless user
experience.” The product was to be called “Bouquet” and would be built by ConsenSys’s Token
Foundry division.
86.

Within days of this blogpost, on February 4, 2020, Hernández copied part of

BlockCrushr’s publicly available code11 into his own personal folder on GitHub.12 And within
weeks of the calls with Mueller and Hernández, Hernández would go on to become a founding
member of Daisy Payments as a “Smart Contracts Engineer.” Thus, during Daisy Payments’
critical early development period, Hernández was receiving BlockCrushr trade secrets, asking
questions of BlockCrushr, and looking at BlockCrushr’s code.

11

This code was used to mediate the subscription whitelisting and transaction approval and
processing. It was built upon an open-source smart contract wallet. Smart contract code, when
compiled, is publicly available as it must exist on the blockchain for public execution. While the
public code is not part of BlockCrushr’s asserted trade secrets described above, the logic and
reasoning behind the design and its role within the larger system are trade secrets.
12

https://github.com/vdrg/smart-wallet
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87.

Shortly after Mueller posted this article, ConsenSys abruptly ceased its due

diligence meetings with BlockCrushr.
88.

Months later, when BlockCrushr needed emergency financing to meet payroll

obligations, Defendants ignored communications from Burke and Redden.
89.

While Burke and Redden were troubled by the silence, BlockCrushr moved forward

and planned to launch its recurring payments product on August 23, 2019. The launch would allow
it to generate revenue by onboarding paying customers who were clamoring for the recurring
payments solution. In conjunction with this launch, BlockCrushr secured another badly-needed
round of funding at a $6 to $8 million valuation—contingent on reaching certain business
milestones.
90.

Hoping to remain on good terms with ConsenSys, on July 23, 2019 BlockCrushr

sent its investors, including Defendants, an email announcement of its impending August 23, 2019
platform release date. BlockCrushr specifically highlighted its goal to use this launch as a
springboard to raise another round of funding in “September or October,” explaining that the
launch “will be critical to closing the [funding] round.”
J.

Daisy Payments Launches the Day Before BlockCrushr

91.

On August 22, 2019, one day before BlockCrushr was set to launch, ConsenSys

launched Daisy Payments, a platform allowing “anyone to accept cryptocurrency for purchases,
subscriptions, usages fees and other payments.” In effect, it offered the identical product that the
BlockCrushr team had been developing for the prior 19 months, since February 2018. Joseph
Lubin himself promoted the launch to his over 100,000 Twitter followers.
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92.

Daisy Payments, was somehow envisioned, founded, and launched in less than half

that time. Its website, www.daisypayments.com, was not registered until March 4, 2019—around
the same time that Defendants stopped responding to BlockCrushr’s communications.
93.

According to his LinkedIn profile, Daisy Payments founder and CEO, Patricio

López Juri, worked at Token Foundry until January 2019.
94.

According to publicly available source code available at the code repository

Github,13 Juri did not start developing the code for Daisy Payments until February 2019. Other

13

Companies, such as BlockCrushr and Daisy Payments, often make the part of its source code
that its customers integrate into their product publicly available. This source code is only part of
what these companies develop.
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team members at Token Foundry began working on the precursor to Daisy Payments at this time
as well.
95.

As explained above, Token Foundry was a company under the ConsenSys umbrella

designed to support the launching of ICOs on the Ethereum blockchain. Indeed, up until January
21, 2019, Token Foundry’s website stated that it “set out last year to be the best platform for
running initial coin offerings.”
96.

However, within just a few days of Mueller’s blog post, Token Foundry announced

that, instead of focusing on ICOs, it was pivoting to focus on “cryptocommerce.” When Daisy
Payments launched, another member of Mueller’s ConsenSys Diligence stated that “for Ethereum,
a suitable model for subscription payments didn’t exist. So, working with our friends at Daisy
Payments, we built one.”
97.

This was a sham.

98.

Daisy Payments was built by leveraging trade secrets that Defendants

misappropriated from BlockCrushr and disclosed to the Daisy Payment’s founders in violation of
the Confidentiality Provisions of the Convertible Equity Instruments and Management Rights
Letter. Notably, Daisy Payments’ first customer was MythX, the ConsenSys product that Mueller
was in charge of. Beyond using Daisy Payments for its standard subscription plan, MythX “also
utilizes Daisy for enterprise products which require custom subscription plans.”
99.

At least six members of Daisy Payment’s founding team came from Token Foundry

and were Defendants’ employees prior to starting Daisy Payments. At least one of them, Vincente
Dragicevic Hernández, spoke directly with Redden about BlockCrushr’s trade secrets.
100.

Defendants’ months long “due diligence” was a coordinated effort to unlawfully

take BlockCrushr’s trade secrets. Defendants never intended to invest further capital to help

25

Case 1:20-cv-03134-FB-RLM Document 1 Filed 07/14/20 Page 26 of 34 PageID #: 26

BlockCrushr grow, nor did they intend to promote its recurring payments solution for use
throughout the Ethereum ecosystem.
101.

Since its launch, Daisy Payments has been rebranded as “CodeFi Payments” under

ConsenSys AG as part of ConsenSys’s global financial infrastructure offering, CodeFi. It is an
integral customer acquisition tool and component for the CodeFi suite of products. For example,
in February 2020, ConsenSys purchased Heritage Financial Systems, a broker/dealer focused on
municipal bond issuance. With this purchase, ConsenSys hopes to “tokenize” municipal bond
offerings in smaller denominations to allow municipalities to raise funds from a broader part of
the community. Critically, as explained in detail during a ConsenSys presentation at the virtual
Ethereal Conference in May 2020, ConsenSys will utilize its Codefi software to power this
business. ConsenSys detailed in a separate slideshow that it will use Codefi Payments to power
recurring interest rate payments:
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K.

Post-Launch Communications

102.

On August 23, 2019, the day of BlockCrushr’s planned release, Burke emailed

Lubin to request a call to understand what impact the launch of Daisy Payments would have on
ConsenSys’s role as an investor in BlockCrushr. Burke knew that ConsenSys’s sudden entry into
the market would deflate investor enthusiasm in BlockCrushr, as a supporting pillar of the
ConsenSys ecosystem suddenly became a competitor. And as a struggling, cash-strapped startup,
without additional funds from investors or the expected support from ConsenSys, BlockCrushr
would find it difficult to generate enthusiasm and offer a competitive product.
103.

Lubin responded later that day, apologizing for the “confusion” and claiming he

was not “aware of the potential conflict” although he admitted to tracking the projects “at a very
high level.” He promised to get back to Burke.
104.

On September 13, 2019, Burke and Redden spoke with Praneeth Srikanti, a

Principal at ConsenSys Ventures. During that call, Srikanti admitted he was “as shocked as” Burke
and Redden.
105.

Srikanti also admitted that ConsenSys made a mistake with the firewalls it was

supposed to have in place to prevent BlockCrushr’s assets from being used by other teams. He
apologized, and said that ConsenSys Ventures was trying to make sure that the situation does not
happen again. Srikanti gave explicit instructions for Burke and Redden to only discuss
BlockCrushr-related updates with himself and a colleague from that day forward, for fear of more
leakage to Daisy Payments.
106.

By October 2019, Defendants had ceased all communications with Burke and

Redden.
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V.

CAUSES OF ACTION
FIRST CAUSE OF ACTION
Misappropriation of Trade Secrets Under the Defend Trade Secrets Act
18 U.S.C. § 1836, et seq.
(Against All Defendants)
107.

BlockCrushr incorporates herein by reference each and every allegation contained

in the preceding paragraphs of this Complaint, and further alleges as follows:
108.

BlockCrushr is the owner of valuable trade secrets related to products and services

used in, or intended for use in, interstate or foreign commerce. Such trade secrets comprise
BlockCrushr’s financial, business, scientific, technical, economic and engineering information,
including but not limited to, compilations, program devices, formulas, designs, prototypes,
methods, techniques, processes, procedures, programs and codes, both tangible and intangible and
stored, compiled and memorialized physically, electronically and graphically.
109.

BlockCrushr has taken reasonable measures to keep such information secret.

110.

BlockCrushr’s trade secrets derive independent economic value, actual or potential,

from not being generally known to, and not being readily ascertainable through proper means by,
another person who can obtain economic value from the disclosure or use of the information.
111.

Defendants disclosed and/or used BlockCrushr’s trade secrets without

BlockCrushr’s express or implied consent. Defendants used improper means to acquire knowledge
of the trade secrets by failing to abide by the confidentiality provisions of the Convertible Equity
Instruments and Management Rights Letter.
112.

Defendants knew or had reason to know at the time of disclosure or use that their

knowledge of the trade secrets was derived from or through BlockCrushr and that Defendants used
improper means to acquire the trade secrets. Defendants acquired the trade secrets under
circumstances giving rise to a duty to maintain the secrecy of the trade secrets or limit the use of
28
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the trade secrets. Defendants owed a duty to BlockCrushr to maintain the secrecy of its trade
secrets or limit use thereof.
113.

Defendants’ improper means in disclosing BlockCrushr’s trade secrets include

Defendants’ misrepresentation, breach or inducement of a breach of a duty to maintain secrecy of
the trade secrets and breach of the confidentiality provisions of the Convertible Equity Instruments
and Management Rights Letter.
114.

Defendants, with intent to convert trade secrets that are related to a product or

service used or intended for use in interstate or foreign commerce to the economic benefit of
BlockCrushr, and intended or knowing that the offense will injure BlockCrushr, did knowingly
the following:
a.

stole, or without authorization, removed, concealed, or by fraud, artifice, or

deception obtained such information;
b.

without authorization copied, duplicated, sketched, photographed,

downloaded, uploaded, altered, destroyed, photocopied, replicated, transmitted,
delivered, sent, mailed, communicated, or conveyed such information;
c.

received or possessed such information, knowing the same to have been

stolen or appropriated, obtained, or converted without authorization;
d.

attempted to commit any offense described in paragraphs (a) through (c); or

e.

conspired with one or more other persons to commit any offense described

in paragraphs (a) through (c), and one or more of such persons performed an act to
effect the object of the conspiracy.
115.

Defendants continue to misappropriate BlockCrushr’s proprietary information

through continued sales of Daisy Payments and CodeFi Payments and development of these
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blockchain subscription payment-related products. As a result of such misappropriation,
BlockCrushr has suffered damages in an amount to be determined at trial.
SECOND CAUSE OF ACTION
Misappropriation of Trade Secrets
(Against All Defendants)
116.

BlockCrushr incorporates herein by reference each and every allegation contained

in the preceding paragraphs of this Complaint, and further alleges as follows:
117.

BlockCrushr is the owner of valuable trade secrets related to products and services

used in, or intended for use in, interstate or foreign commerce. Such trade secrets comprise
BlockCrushr’s financial, business, scientific, technical, economic and engineering information,
including but not limited to, compilations, program devices, formulas, designs, prototypes,
methods, techniques, processes, procedures, programs and codes, both tangible and intangible and
stored, compiled and memorialized physically, electronically and graphically.
118.

BlockCrushr has taken reasonable measures to keep such information secret.

119.

BlockCrushr’s trade secrets derive independent economic value, actual or potential,

from not being generally known to, and not being readily ascertainable through proper means by,
another person who can obtain economic value from the disclosure or use of the information.
BlockCrushr derives an economic advantage of its competitors from its trade secrets.
120.

Defendants had access to BlockCrushr’s trade secrets pursuant to BlockCrushr’s

disclosure as part of the investor relationship as defined by the Convertible Equity Instruments and
Management Rights Letter.
121.

Defendants disclosed and/or used BlockCrushr’s trade secrets without

BlockCrushr’s express or implied consent. Defendants used improper means to acquire knowledge
of the trade secrets by failing to abide by the confidentiality provisions of the Convertible Equity
Instruments and Management Rights Letter and otherwise.
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122.

Defendants knew or had reason to know at the time of disclosure or use that their

knowledge of the trade secrets was derived from or through BlockCrushr and that Defendants used
improper means to acquire the trade secrets. Defendants acquired the trade secrets under
circumstances giving rise to a duty to maintain the secrecy of the trade secrets or limit the use of
the trade secrets. Defendants owed a duty to BlockCrushr to maintain the secrecy of its trade
secrets or limit use thereof.
123.

Defendants’ improper means in disclosing BlockCrushr’s trade secrets include

Defendants’ misrepresentation, breach or inducement of a breach of a duty to maintain secrecy of
the trade secrets and breach of the confidentiality provisions of the Convertible Equity Instruments
and Management Rights Letter.
124.

Defendants, with intent to convert trade secrets that are related to a product or

service used or intended for use in interstate or foreign commerce to the economic benefit of
BlockCrushr, and intended or knowing that the offense will injure BlockCrushr, did knowingly
the following:
a.

stole, or without authorization, removed, concealed, or by fraud, artifice, or

deception obtained such information;
b.

without authorization copied, duplicated, sketched, photographed,

downloaded, uploaded, altered, destroyed, photocopied, replicated, transmitted,
delivered, sent, mailed, communicated, or conveyed such information;
c.

received or possessed such information, knowing the same to have been

stolen or appropriated, obtained, or converted without authorization;
d.

attempted to commit any offense described in paragraphs (a) through (c); or
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e.

conspired with one or more other persons to commit any offense described

in paragraphs (a) through (c), and one or more of such persons performed an act to
effect the object of the conspiracy.
125.

Defendants continue to misappropriate BlockCrushr’s proprietary information

through continued sales of Daisy Payments and CodeFi Payments and development of these
blockchain subscription payment-related products. As a result of such misappropriation,
BlockCrushr has suffered damages in an amount to be determined at trial.
THIRD CAUSE OF ACTION
Breach of Contract
(Against ConsenSys Fund and ConsenSys GP)
126.

BlockCrushr incorporates herein by reference each and every allegation contained

in the preceding paragraphs of this Complaint, and further alleges as follows:
127.

ConsenSys Fund is a signatory to the Convertible Equity Instruments and

Management Rights Letter, each a contract. ConsenSys GP manages ConsenSys Fund, executes
contracts on its behalf, and is ultimately liable for any misconduct of ConsenSys Fund.
128.

The Convertible Equity Instruments and Management Rights Letter each constitute

a valid and enforceable written contract with definite and certain terms.
129.

BlockCrushr has performed and is still performing all of its required obligations

under both the Convertible Equity Instruments and Management Rights Letter.
130.

As stated above, among other provisions, ConsenSys Fund and ConsenSys GP

breached the confidentiality provisions of the Convertible Equity Instruments and Management
Rights Letter.
131.

As a result of the violation of the confidentiality provisions of the Convertible

Equity Instruments and Management Rights Letter, BlockCrushr has suffered damages in an
amount to be determined at trial.
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VI.

PRAYER FOR RELIEF
WHEREFORE, Plaintiff prays for relief and judgment as follows:
i. A judgment that Defendants misappropriated BlockCrushr’s trade secrets
as alleged herein.
ii. A judgment that Defendant ConsenSys Fund and ConsenSys GP breached
the valid, enforceable Management Rights Letter and Convertible Equity
Instruments as alleged herein.
iii. Damages, including treble damages, assessed against Defendants pursuant
to the Defend Trade Secrets Act of 2016, 18 U.S.C. § 1831 et seq.
iv. Damages assessed against Defendants for misappropriating trade secrets,
including compensatory damages, unjust enrichment, or restitution
damages and reasonable royalty damages.
v. Imposition of a constructive trust for the benefit of BlockCrushr as a
vehicle for disgorgement of all monies, profits and gains Defendants have
obtained or will unjustly obtain in the future at the expense of
BlockCrushr.
vi. A grant of a permanent injunction to eliminate the unfair advantage
Defendants gained by using BlockCrushr’s trade secrets and other
intellectual property.
vii. Punitive damages for Defendants’ willful and wanton misappropriation
and the tortious conduct described above.
viii. Exemplary damages pursuant to the Defend Trade Secrets Act for
Defendants’ willful and malicious conduct.
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ix. Expenses, costs, and attorneys’ fees.
JURY TRIAL DEMAND
Plaintiff demands a trial by jury for all claims.
Dated: July 14, 2020
New York, New York
/s/ Kyle Roche
Kyle W. Roche
Richard R. Cipolla (admission pending)
Warren Li
ROCHE CYRULNIK FREEDMAN LLP
99 Park Street, Suite 1910
New York, New York 10016
(646) 791 6881
Attorneys for Plaintiff
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THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.
TACHYON ACCELERATOR PROGRAM
Convertible Equity Instrument
“Purchase Price”

“Date of Issuance”

$25,000.00

September 5, 2018

FOR VALUE RECEIVED, BlockCrushr Inc., a corporation organized under the laws of
Canada (the “Company”), hereby grants ConsenSys Fund I, L.P. (“ConsenSys”), the right to
certain shares of the Company’s capital stock and certain additional rights, as set forth. This
Convertible Equity Instrument is one of a series of Convertible Equity Instruments to be entered
into by the Company and ConsenSys, pursuant to which, ConsenSys may, in its sole discretion,
invest up to $100,000.00 (the “Maximum Purchase Price”) in the Company across multiple
Convertible Equity Instruments in substantially the same form in connection with the Company’s
participation in the Tachyon Accelerator Program.
1.

Definitions.
(a)

“Common Stock” shall mean the Company’s common stock.

(b)

“Conversion Shares” shall mean:

(i)
with respect to a conversion pursuant to Section 2.1, shares of the
Company’s Preferred Stock issued in a Qualified Equity Financing;
(ii)
with respect to a conversion pursuant to Section 2.2, shares of the
Company’s capital stock issued in a Non-Qualified Equity Financing;
(iii) with respect to a conversion pursuant to Section 2.3, shares of the
Company’s Common Stock; and
(iv)
with respect to a conversion pursuant to Section 2.4, shares of a
newly created series of the Company’s Series Seed Preferred Stock, upon the terms and
provisions set forth in the most recent version of the Series Seed documents posted at
www.seriesseed.com (or if not so posted, as reasonably agreed by the Company and ConsenSys).
(c)
“Convertible Equity Instrument” or “Convertible Equity Instruments”
shall mean the instruments issued by the Company to ConsenSys in the form hereof.

US-DOCS\102120940.5
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(d)

“Conversion Percentage” shall equal 1.75%.

(e)
“Corporate Transaction” shall mean (i) the closing of the sale, transfer,
exclusive license or other disposition of all or substantially all of the Company’s assets, (ii) the
consummation of the merger or consolidation of the Company with or into another entity (except
a merger or consolidation in which the holders of capital stock of the Company immediately
prior to such merger or consolidation continue to hold at least 50% of the voting power of the
capital stock of the Company or the surviving or acquiring entity), (iii) the closing of the transfer
(whether by merger, consolidation or otherwise), in one transaction or a series of related
transactions, to a person or group of affiliated persons (other than an underwriter of the
Company’s securities), of the Company’s securities if, after such closing, such person or group
of affiliated persons would hold 50% or more of the outstanding voting stock of the Company (or
the surviving or acquiring entity), or (iv) the liquidation, dissolution or winding up of the
Company; provided, however, that a transaction shall not constitute a Corporate Transaction if
its sole purpose is to change the state of the Company’s incorporation or to create a holding
company that will be owned in substantially the same proportions by the persons who held the
Company’s securities immediately prior to such transaction. Notwithstanding the prior sentence,
the sale of shares of Preferred Stock in a bona fide financing transaction shall not be deemed a
“Corporate Transaction.”
(f)
“Equity Securities” shall mean the Company’s Common Stock or
Preferred Stock or any securities conferring the right to purchase the Company’s Common Stock
or Preferred Stock or securities convertible into, or exchangeable for (with or without additional
consideration), the Company’s Common Stock or Preferred Stock, except any security granted,
issued and/or sold by the Company to any director, officer, employee or consultant of the
Company in such capacity for the primary purpose of soliciting or retaining their services.
(g)
“Financial Statements” shall mean an income statement, balance sheet,
statement of stockholders’ equity, and/or a statement of cash flows, in each case as of the end of
(i) each of the first three (3) fiscal quarters and (ii) each fiscal year of the Company.
(h)
“Fully-Diluted Capitalization” shall mean the number of shares of
outstanding Common Stock of the Company on a fully-diluted basis, including (i) conversion or
exercise of all securities convertible into or exercisable for Common Stock, (ii) exercise of all
outstanding options and warrants to purchase Common Stock, (iii) in the case of a conversion
pursuant to Sections 2.1, 2.2 or 2.4 only, the shares reserved or authorized for issuance under the
Company’s existing stock option plan or any stock option plan created or increased in connection
with such transaction, and (iv) the shares of Conversion Stock to be issued in connection with
such transaction (including upon the conversion any securities convertible for such Conversion
Stock).
(i)
“Initial Qualified Token Sale” shall mean the first distribution,
placement, sale or issuance by the Company, directly itself or indirectly through an affiliate or
nominee, whether in a single or series of related transactions, greater than $5.0 million of any
class or series of Tokens, excluding, for the avoidance of doubt, any such Tokens (i) issued to
any network participant for the primary purpose of testing the Company’s technology on a
testnet network, (ii) allocated to an affiliate for platform integration or marketing purposes for no
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consideration and (iii) retained by the Company or allocated to officers, directors, employees or
consultants of the Company for no consideration.
(j)

“Participation Percentage” shall equal 1.75%.

(k)

“Preferred Stock” shall mean the Company’s Preferred Stock.

(l)
“Qualified Equity Financing” shall mean the next sale (or series of
related sales) by the Company of Preferred Stock following the Date of Issuance from which the
Company receives gross proceeds of not less than $5.0 million (excluding the aggregate amount
of securities converted into New Preferred Stock in connection with such sale (or series of
related sales)).
(m)
“Management Rights Letter” shall mean that certain management rights
letter agreement, dated the date hereof, by and between the Company and ConsenSys.
(n)
“Token” shall mean collectively, all cryptographic tokens, coins,
convertible virtual currencies, virtual mediums of exchange or similar instruments issued or
issuable by the Company, whether or not currently authorized, as well as rights, options, or
warrants to purchase such tokens, coins, convertible virtual currencies, virtual mediums of
exchange or similar instruments of any type whatsoever that are, or may become, convertible or
exchangeable into or exercisable for (directly or indirectly) such tokens, coins, convertible
virtual currencies, virtual mediums of exchange or similar instruments.
2.

Conversion of the Convertible Equity Instrument.

2.1
Qualified Equity Financing. Unless earlier converted pursuant to the
terms hereof, upon the closing of a Qualified Equity Financing, this Convertible Equity
Instrument will be automatically converted into that number of Conversion Shares equal to the
greater of (i) the quotient obtained by dividing the Purchase Price by the lowest price per share at
which the Company sells capital stock to investors in such Qualified Equity Financing and (ii)
the Conversion Percentage multiplied by the Company’s Fully-Diluted Capitalization. At least
five (5) days prior to the closing of a Qualified Equity Financing, the Company shall notify
ConsenSys in writing of the terms under which the Preferred Stock of the Company will be sold
in such financing. The issuance of Conversion Shares pursuant to the conversion of this
Convertible Equity Instrument shall be upon and subject to the same terms and conditions
applicable to the Preferred Stock sold in a Qualified Equity Financing.
2.2
Optional Conversion if Non-Qualified Equity Financing. Unless earlier
converted pursuant to the terms hereof, if the Company closes an equity financing transaction
that does not qualify as a Qualified Equity Financing (a “Non-Qualified Equity Financing”), the
Company shall provide ConsenSys with reasonable advance notice thereof and ConsenSys may
elect in writing, within ten days thereafter, to receive shares pursuant to Section 2.1 as if the
Non-Qualified Equity Financing were a Qualified Equity Financing.
2.3
Corporate Transaction. Unless earlier repaid or converted pursuant to the
terms hereof, in the event of a Corporate Transaction, at ConsenSys’ election, this Convertible
Equity Instrument shall be converted into that number of Conversion Shares equal to the
3
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Conversion Percentage multiplied by the Company’s Fully-Diluted Capitalization. At least ten
(10) days prior to the closing of the Corporate Transaction, the Company shall notify ConsenSys
in writing of the terms of the Corporate Transaction.
2.4
Initial Qualified Token Sale. Unless earlier repaid or converted pursuant
to the terms hereof, in the event of an Initial Qualified Token Sale, at ConsenSys’ election, this
Convertible Equity Instrument shall be converted into that number of Conversion Shares equal to
the Conversion Percentage multiplied by the Company’s Fully-Diluted Capitalization. At least
ten (10) days prior to the closing of the Initial Qualified Token Sale, the Company shall notify
ConsenSys in writing of the terms of the Initial Qualified Token Sale.
2.5
No Fractional Shares. Upon the conversion of this Convertible Equity
Instrument into Conversion Shares, in lieu of any fractional shares to which ConsenSys would
otherwise be entitled, the Company shall pay ConsenSys cash equal to such fraction multiplied
by the price per share of the applicable security into which this Convertible Equity Instrument is
converting.
2.6
Mechanics of Conversion. As promptly as practicable after the conversion
of this Convertible Equity Instrument, the Company at its expense will issue and deliver to
ConsenSys, upon surrender of this Convertible Equity Instrument, a certificate or certificates for
the number of Conversion Shares. Conversion of this Convertible Equity Instrument may be
made contingent upon the closing of a Qualified Equity Financing, Non-Qualified Equity
Financing, Corporate Transaction or Initial Qualified Token Sale.
3.
Representations and Warranties of the Company. In connection with the
transactions provided for herein, the Company hereby represents and warrants to ConsenSys
that:
3.1
Organization, Good Standing and Qualification. The Company is a
corporation duly organized, validly existing, and in good standing under the laws of the country
of Canada and has all requisite corporate power and authority to carry on its business as now
conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure to so qualify would have a material adverse effect on its business
or properties.
3.2
Authorization.
Except for the authorization and issuance of the
Conversion Shares issuable in connection with a Qualified Equity Financing, Non-Qualified
Equity Financing, Corporate Transaction or Initial Qualified Token Sale, all corporate action has
been taken on the part of the Company, its officers, directors and stockholders necessary for the
authorization, execution and delivery of this Convertible Equity Instrument and the Management
Rights Letter (collectively, the “Transaction Documents”). The Company has taken all
corporate action required to make all of the obligations of the Company reflected in the
provisions of the Transaction Documents the valid and enforceable obligations they purport to
be, and the Transaction Documents, when executed and delivered by the Company, shall
constitute the valid and legally binding obligation of the Company, enforceable against the
Company in accordance with its terms.
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3.3
Offering. Subject in part to the truth and accuracy of ConsenSys’
representations set forth herein, the offer, sale and issuance of this Convertible Equity Instrument
are exempt from the registration requirements of any applicable state and federal securities laws,
and neither the Company nor any authorized agent acting on its behalf will take any action
hereafter that would cause the loss of such exemption.
3.4
Compliance with Other Instruments. The execution, delivery and
performance of Transaction Documents, and the consummation of the transactions contemplated
thereby, will not constitute or result in a default, violation, conflict or breach in any material
respect of any provision of the Company’s current Certificate of Incorporation or bylaws, or in
any material respect of any instrument, judgment, order, writ, decree, privacy policy or contract
to which it is a party or by which it is bound, or, to its knowledge, of any provision of any federal
or state statute, rule or regulation applicable to the Company.
3.5
Valid Issuance of Stock. The Conversion Shares, when issued, sold and
delivered upon conversion of this Convertible Equity Instrument, will be duly authorized and
validly issued, fully paid and nonassessable, will be free of restrictions on transfer other than
restrictions on transfer set forth herein and pursuant to applicable state and federal securities laws
and, based in part upon the representations and warranties of ConsenSys herein, will be issued in
compliance with all applicable federal and state securities laws.
3.6
Intellectual Property. To its knowledge, the Company owns or possesses
or believes it can acquire on commercially reasonable terms sufficient legal rights to all patents,
patent applications, trademarks, trademark applications, service marks, tradenames, copyrights,
trade secrets, licenses, domain names, mask works, information and proprietary rights and
processes as are necessary to the conduct of its business as now conducted and as presently
proposed to be conducted without any known conflict with, or infringement of, the rights of
others. The Company has not received any communications alleging that the Company has
violated or, by conducting its business, would violate any of the patents, trademarks, service
marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes
of any other person.
3.7
Litigation. To the Company’s knowledge, there is no private or
governmental action, suit, proceeding, claim, arbitration or investigation pending before any
agency, court or tribunal, foreign or domestic, or threatened against the Company or any of its
properties or any of its officers or managers (in their capacities as such). There is no judgment,
decree or order against the Company, or, to the knowledge of the Company, any of its directors
or managers (in their capacities as such), that could prevent, enjoin, or materially alter or delay
any of the transactions contemplated by the Transaction Documents, or that could reasonably be
expected to have a material adverse effect on the Company.
4.
Representations and Warranties of ConsenSys.
In connection with the
transactions provided for herein, ConsenSys hereby represents and warrants to the Company
that:
4.1
Authorization.
This Convertible Equity Instrument constitutes
ConsenSys’ valid and legally binding obligation, enforceable in accordance with its terms,
5
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except as may be limited by (i) applicable bankruptcy, insolvency, reorganization, or similar
laws relating to or affecting the enforcement of creditors’ rights and (ii) laws relating to the
availability of specific performance, injunctive relief or other equitable remedies.
4.2
Purchase Entirely for Own Account. ConsenSys acknowledges that this
Convertible Equity Instrument is issued to ConsenSys in reliance upon ConsenSys’
representation to the Company that the Convertible Equity Instrument will be acquired for
investment for ConsenSys’ own account, not as a nominee or agent, and not with a view to the
resale or distribution of any part thereof, and that ConsenSys has no present intention of selling,
granting any participation in, or otherwise distributing the same.
4.3
Investment Experience. ConsenSys is an investor in securities of
companies in the development stage and acknowledges that it is able to fend for itself, can bear
the economic risk of its investment, and has such knowledge and experience in financial or
business matters that it is capable of evaluating the merits and risks of the investment in this
Convertible Equity Instrument. ConsenSys also represents it has not been organized solely for
the purpose of acquiring this Convertible Equity Instrument.
4.4
Accredited Investor. ConsenSys is an “accredited investor” within the
meaning of Rule 501 of Regulation D, as presently in effect, as promulgated by the Securities
and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the
“Act”).
4.5
Restricted Security. ConsenSys understands that this Convertible Equity
Instrument is characterized as a “restricted security” under the federal securities laws inasmuch
as it is being acquired from the Company in a transaction not involving a public offering and that
under such laws and applicable regulations such securities may be resold without registration
under the Act, only in certain limited circumstances.
5.

Miscellaneous.

5.1
ConsenSys Rights.
following additional rights:

The Company shall provide ConsenSys with the

(a)
Information Rights. To the extent that the Company prepares
Financial Statements, the Company shall deliver to ConsenSys such Financial Statements upon
request, as soon as practicable, but in any event within thirty (30) days after the end of each of
the first three (3) quarters of each fiscal year of the Company and within ninety (90) days after
the end of each fiscal year of the Company. Such Financial Statements shall be in reasonable
detail and prepared on a consistent basis. Additionally, regardless of whether the Company
prepares Financial Statements, the Company shall deliver to ConsenSys such information
relating to the financial condition, business or corporate affairs of the Company as ConsenSys
may from time to time reasonably request. Notwithstanding anything to the contrary in this
Section 5.1(a), the Company shall not be obligated under this Section 5.1(a) to provide
information that (x) it deems in good faith to be a trade secret or highly confidential information
or (y) the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel; and ConsenSys agrees to maintain the confidentiality of all of the
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information provided to it under this Section 5.1(a) and agrees not to use such information other
than for a purpose reasonably related to ConsenSys’ investment in the Company.
(b)
Additional Convertible Equity Instrument Rights. Upon the
election of ConsenSys, in its sole discretion, within ten (10) business days of the Company’s
completion of the Tachyon Accelerator Program, the Company shall issue and sell to ConsenSys
an additional Convertible Equity Instrument in substantially the form hereof up to an aggregate
amount across all Convertible Equity Instruments issued to ConsenSys equal to the Maximum
Purchase Price (the “Additional Convertible Equity Instrument”); provided, that, the
“Conversion Percentage” and “Participation Percentage” of any Additional Convertible Equity
Instrument shall equal the product of (i) 7.0% multiplied by (ii) the quotient obtained by dividing
(x) the Purchase Price of such Additional Convertible Equity Instrument by (y) the Maximum
Purchase Price. Any such issuance and sale shall take place within ten (10) business days of the
election of ConsenSys, by written notice to the Company, to purchase such Additional
Convertible Equity Instrument.
(c)
Participation Rights. Each time the Company proposes to offer
any Equity Securities at any time through and including the closing of a Qualified Equity
Financing, the Company shall provide ConsenSys with at least ten (10) business days prior
written notice of such offering, including the price and terms thereof. ConsenSys shall have a
right of first offer to participate in such offering(s), on the same terms and for the same price as
all other investors in such offering(s), by purchasing an aggregate number of Equity Securities
(whether in one offering or across multiple offerings) equal to the product of the total number of
Equity Securities to be sold in such offerings multiplied by the Participation Percentage.
ConsenSys’ right of first offer set forth in this Section 5.2(c) shall be subject to compliance with
applicable federal and state securities laws. The Company and ConsenSys further agree that the
transaction documents related to any Qualified Equity Financing, Non-Qualified Equity
Financing or Initial Qualified Token Sale in which this Convertible Equity Instrument is
converted shall provide ConsenSys with a substantially similar right to participate in offerings of
Equity Securities following such conversion.
(d)
“Major Investor” Rights.
The Company shall ensure that
ConsenSys shall be deemed to be a “Major Investor” (or such similar term) for all purposes,
including, without limitation, rights of first offer and information rights, in relevant financing
documents related to all subsequent sales of Equity Securities, to the extent such concept exists.
5.2
Payment. All payments, if any, shall be made in lawful money of the
United States of America.
5.3
Attorneys’ Fees; Indemnity. The Company agrees that any delay on the
part of ConsenSys in exercising any rights hereunder will not operate as a waiver of such rights.
ConsenSys shall not by any act, delay, omission or otherwise be deemed to have waived any of
its rights or remedies, and no waiver of any kind shall be valid unless in writing and signed by
the party or parties waiving such rights or remedies. If any action at law or in equity is necessary
to enforce or interpret the terms of this Convertible Equity Instrument, the prevailing party shall
be entitled to reasonable attorneys’ fees, costs and necessary disbursements in addition to any
other relief to which such party may be entitled. The Company shall indemnify and hold
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ConsenSys harmless from any loss, cost, liability and legal or other expense, including attorneys’
fees of ConsenSys’ counsel, which ConsenSys may directly or indirectly suffer or incur by
reason of the failure of the Company to perform any of its obligations under this Convertible
Equity Instrument or any agreement executed in connection herewith; provided, however, that
the indemnity agreement contained in this Section 5.3 shall not apply to liabilities which
ConsenSys may directly or indirectly suffer or incur by reason of its own gross negligence or
willful misconduct.
5.4
Successors and Assigns. The terms and conditions of this Convertible
Equity Instrument shall inure to the benefit of and be binding upon the respective successors and
assigns of the parties hereto; provided, however, that the Company may not assign its obligations
under this Convertible Equity Instrument without the prior written consent of ConsenSys.
5.5
Governing Law. This Convertible Equity Instrument shall be governed by
and construed under the laws of the State of California as applied to other instruments made by
California residents to be performed entirely within the State of California, regardless of the laws
that might otherwise govern under applicable principles of conflicts of law.
5.6
Notices. All notices and other communications given or made pursuant to
this Convertible Equity Instrument shall be in writing and shall be deemed effectively given
upon the earlier of actual receipt or: (a) personal delivery to the party to be notified, (b) when
sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if
not sent during normal business hours, then on the recipient’s next business day, (c) five (5) days
after having been sent by registered or certified mail, return receipt requested, postage prepaid,
or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight
prepaid, specifying next business day delivery, with written verification of receipt.
5.7
Financing Agreements. ConsenSys understands and agrees that the
conversion of the Convertible Equity Instrument into Conversion Shares may require
ConsenSys’ execution of certain agreements relating to the purchase and sale of such securities
as well as registration, co-sale, rights of first refusal, rights of first offer and voting rights, if any,
relating to such securities. ConsenSys agrees to execute all such agreements in connection with
the conversion so long as the issuance of Conversion Shares issued pursuant to the conversion of
this Convertible Equity Instrument are subject to the same terms and conditions applicable to the
Preferred Stock sold in a Qualified Equity Financing or capital stock sold in a Non-Qualified
Equity Financing, as applicable.
5.8
Severability. If one or more provisions of this Convertible Equity
Instrument are held to be unenforceable under applicable law, such provision shall be excluded
from this Convertible Equity Instrument and the balance of the Convertible Equity Instrument
shall be interpreted as if such provision were so excluded and shall be enforceable in accordance
with its terms.
5.9
Acknowledgement. For the avoidance of doubt, it is acknowledged that
ConsenSys shall be entitled to the benefit of all adjustments in the number of shares of Common
Stock of the Company issuable upon conversion of the Preferred Stock of the Company or as a
result of any splits, recapitalizations, combinations or other similar transaction affecting the
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Common Stock or Preferred Stock underlying the Conversion Shares that occur prior to the
conversion of the Convertible Equity Instrument.
5.10 Further Assurance. From time to time, the Company shall execute and
deliver to ConsenSys such additional documents and shall provide such additional information to
ConsenSys as it may reasonably require to carry out the terms of this Convertible Equity
Instrument and to be informed of the financial and business conditions and prospects of the
Company.
5.11 Transfer of a Convertible Equity Instrument. Subject to compliance with
applicable federal and state securities laws, this Convertible Equity Instrument and all rights
hereunder shall not be transferable in whole or in part by ConsenSys without the prior written
notice to the Company; provided, that, ConsenSys may transfer this Convertible Equity
Instrument to its affiliates.
5.12 Entire Agreement; Amendments and Waivers.
The Transaction
Documents constitute the full and entire understanding and agreement between the Company and
ConsenSys with regard to the subjects hereof. Any term of this Convertible Equity Instrument
may be amended and the observance of any term of this Convertible Equity Instrument may be
waived (either generally or in a particular instance and either retroactively or prospectively), with
the written consent of the Company and ConsenSys.
5.13 Equity Instrument. Notwithstanding anything herein or in any other
agreement to the contrary, this Convertible Equity Instrument shall be treated as equity for tax
purposes (shall in no event be treated as “preferred stock” for purposes of Section 305 of the
Internal Revenue Code) and the tax treatment and fair market value thereof shall be determined
by ConsenSys, and such determination shall be binding on the parties for all tax reporting
purposes.
[Signature Page Follows]
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6.
Approval. The Company hereby represents that its Board of Directors, in the
exercise of its fiduciary duty, has approved the Company’s execution of this Convertible Equity
Instrument based upon a reasonable belief that the Purchase Price provided hereunder is
appropriate for the Company after reasonable inquiry concerning the Company’s financing
objectives and financial situation. In addition, the Company hereby represents that it intends to
use the Purchase Price primarily for the operations of its business, and not for any personal,
family or household purpose.

BLOCKCRUSHR INC.
By:
Name: M. Scott Burke
Title: Chief Executive Officer
Address: 2982 Oxford St.
Halifax, Nova Scotia, Canada B3L 2W4

ACKNOWLEDGED AND AGREED:
CONSENSYS FUND I, L.P.
By:
Name:
Title:
Address:

Signature Page
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THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.
UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE THE DATE THAT IS 4
MONTHS AND A DAY AFTER THE LATER OF (I) THE DATE OF ISSUANCE, AND (II)
THE DATE THE ISSUER BECAME A REPORTING ISSUER IN ANY PROVINCE OR
TERRITORY.
TACHYON ACCELERATOR PROGRAM
Convertible Equity Instrument
Purchase Price

Date of Issuance

$25,000.00

___________ __, 20__

FOR VALUE RECEIVED, BlockCrushr Inc., a corporation incorporated under the laws
of Canada ( he Company ), he eb grants ConsenSys Fund I, L.P. ( ConsenSys ), the right to
certain shares in the capital of the Company and certain additional rights, as set forth. This
Convertible Equity Instrument is one of a series of Convertible Equity Instruments to be entered
into by the Company and ConsenSys, pursuant to which, ConsenSys may, in its sole discretion,
invest up to $100,000.00 ( he Maximum Purchase Price )
he C
a ac
e
Convertible Equity Instruments in substantially the same form in connection with the C
a
participation in the Tachyon Accelerator Program.
1.

Definitions.
(a)

Common Shares

(b)

Conversion Shares

ha

ea

he common shares in the capital of the

Company.

series f he C

a

ha

ea :

(i)
with respect to a conversion pursuant to Section 2.1, the class or
Preferred Shares issued in a Qualified Equity Financing.

(ii)
with respect to a conversion pursuant to Section 2.2, the class or
series of shares in the capital of the Company being issued in a Non-Qualified Equity Financing;
(iii)
with respect to a conversion pursuant to Section 2.3, the Common
Shares of the Company; and
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(iv)
with respect to a conversion pursuant to Section 2.4, shares of a
e
c ea ed e e f he C
a
Se e Seed P efe ed Shares, upon the terms and
provisions set forth in the most recent version of the Series Seed documents posted at
www.seriesseed.com (or if not so posted, as reasonably agreed by the Company and ConsenSys).
(c)
Convertible Equity Instrument
Convertible Equity Instruments
shall mean the instruments issued by the Company to ConsenSys in the form hereof.
(d)

Conversion Percentage

ha equal 1.75%.

(e)
Corporate Transaction shall mean (i) the closing of the sale, transfer,
exclusive license or other disp
fa
b a a a f he C
a
a e , ( ) he
consummation of the merger or consolidation of the Company with or into another entity (except
a merger or consolidation in which the holders of shares in the capital of the Company
immediately prior to such merger or consolidation continue to hold at least 50% of the voting
power of the shares in the capital of the Company or the surviving or acquiring entity), (iii) the
closing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a
series of related transactions, to a person or group of affiliated persons (other than an underwriter
f he C
a
ec
e ), f he C
a
ec
e f, af e
ch c
g, ch e
group of affiliated persons would hold 50% or more of the outstanding voting shares of the
Company (or the surviving or acquiring entity), or (iv) the liquidation, dissolution or winding up
of the Company; provided, however, that a transaction shall not constitute a Corporate
Transac
f
e
e
cha ge he a e f he C
a
c
a
c ea e
a holding company that will be owned in substantially the same proportions by the persons who
he d he C
a
ec
e
ed a e
ch a ac
. Notwithstanding the prior
sentence, the sale of Preferred Shares in a bona fide financing transaction shall not be deemed a
C
a e T a ac
.
(f)
Equity Securities ha
ea he C
a
C
Shares or
Preferred Shares or any securities conferring he gh
cha e he C
a
C
Shares or Preferred Shares or securities convertible into, or exchangeable for (with or without
add
a c
de a
), he C
a
C
Shares or Preferred Shares, except any
security granted, issued and/or sold by the Company to any director, officer, employee or
consultant of the Company in such capacity for the primary purpose of soliciting or retaining
their services.
(g)
Financial Statements ha mean an income statement, balance sheet,
statement of sha eh de equity, and/or a statement of cash flows, in each case as of the end of
(i) each of the first three (3) fiscal quarters and (ii) each fiscal year of the Company.
(h)
Fully-Diluted Capitalization ha
ea he
be f
a d g
Common Shares of the Company on a fully-diluted basis, including (i) conversion or exercise of
all securities convertible into or exercisable for Common Shares, (ii) exercise of all outstanding
options and warrants to purchase Common Shares, (iii) in the case of a conversion pursuant to
Sections 2.1, 2.2 or 2.4
, he ha e e e ed a h
ed f
a ce de he C
a
existing stock option plan or any stock option plan created or increased in connection with such
transaction, and (iv) the shares of Conversion Shares to be issued in connection with such
2
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transaction (including upon the conversion any securities convertible for such Conversion
Shares).
(i)
Initial Qualified Token Sale
ha
ea
he f
distribution,
placement, sale or issuance by the Company, directly itself or indirectly through an affiliate or
nominee, whether in a single or series of related transactions, greater than $5.0 million of any
class or series of Tokens, excluding, for the avoidance of doubt, any such Tokens (i) issued to
any network participant f
he
a
e f e g he C
a
ech
g
a
testnet network, (ii) allocated to an affiliate for platform integration or marketing purposes for no
consideration and (iii) retained by the Company or allocated to officers, directors, employees or
consultants of the Company for no consideration.
(j)

Participation Percentage shall equal 1.75%.

(k)

Preferred Shares

ha

ea

he preferred shares in the capital of the

Company.
(l)
Qualified Equity Financing ha
ea he e
a e (or series of
related sales) by the Company of Preferred Shares following the Date of Issuance from which the
Company receives gross proceeds of not less than $5.0 million (excluding the aggregate amount
of securities converted into Preferred Shares in connection with such sale (or series of related
sales)).
(m)
Management Rights Letter ha
ea ha ce a management rights
letter agreement, dated the date hereof, by and between the Company and ConsenSys.
(n)
Token
ha
ea collectively, all cryptographic tokens, coins,
convertible virtual currencies, virtual mediums of exchange or similar instruments issued or
issuable by the Company, whether or not currently authorized, as well as rights, options, or
warrants to purchase such tokens, coins, convertible virtual currencies, virtual mediums of
exchange or similar instruments of any type whatsoever that are, or may become, convertible or
exchangeable into or exercisable for (directly or indirectly) such tokens, coins, convertible
virtual currencies, virtual mediums of exchange or similar instruments.
2.

Conversion of the Convertible Equity Instrument.

2.1
Qualified Equity Financing. Unless earlier converted pursuant to the
terms hereof, upon the closing of a Qualified Equity Financing, this Convertible Equity
Instrument will be automatically converted into that number of Conversion Shares equal to the
greater of (i) the quotient obtained by dividing the Purchase Price by the lowest price per share at
which the Company sells shares in the capital of the Company to investors in such Qualified
E
F a c g a d ( ) he C
e
Pe ce age
ed b he C
a
F
-Diluted
Capitalization. At least five (5) days prior to the closing of a Qualified Equity Financing, the
Company shall notify ConsenSys in writing of the terms under which the Preferred Shares of the
Company will be sold in such financing. The issuance of Conversion Shares pursuant to the
conversion of this Convertible Equity Instrument shall be upon and subject to the same terms and
conditions applicable to the Preferred Shares sold in a Qualified Equity Financing.
3
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2.2
Optional Conversion if Non-Qualified Equity Financing. Unless earlier
converted pursuant to the terms hereof, if the Company closes an equity financing transaction
that does not qualify as a Qualified Equity F a c g (a Non-Qualified Equity Financing ), he
Company shall provide ConsenSys with reasonable advance notice thereof and ConsenSys may
elect in writing, within ten days thereafter, to receive shares pursuant to Section 2.1 as if the
Non-Qualified Equity Financing were a Qualified Equity Financing.
2.3
Corporate Transaction. Unless earlier repaid or converted pursuant to the
terms hereof, in the event of a Corporate Transaction, at C e S
election, this Convertible
Equity Instrument shall be converted into that number of Conversion Shares equal to the
C
e
Pe ce age
ed b he C
a
F
-Diluted Capitalization. At least ten
(10) days prior to the closing of the Corporate Transaction, the Company shall notify ConsenSys
in writing of the terms of the Corporate Transaction.
2.4
Initial Qualified Token Sale. Unless earlier repaid or converted pursuant
to the terms hereof, in the event of an Initial Qualified Token Sale, at C e S
election, this
Convertible Equity Instrument shall be converted into that number of Conversion Shares equal to
he C
e
Pe ce age
ed b he C
a
F
-Diluted Capitalization. At least
ten (10) days prior to the closing of the Initial Qualified Token Sale, the Company shall notify
ConsenSys in writing of the terms of the Initial Qualified Token Sale.
2.5
No Fractional Shares. Upon the conversion of this Convertible Equity
Instrument into Conversion Shares, in lieu of any fractional shares to which ConsenSys would
otherwise be entitled, the Company shall pay ConsenSys cash equal to such fraction multiplied
by the price per share of the applicable security into which this Convertible Equity Instrument is
converting.
2.6
Mechanics of Conversion. As promptly as practicable after the conversion
of this Convertible Equity Instrument, the Company at its expense will issue and deliver to
ConsenSys, upon surrender of this Convertible Equity Instrument, a certificate or certificates for
the number of Conversion Shares. Conversion of this Convertible Equity Instrument may be
made contingent upon the closing of a Qualified Equity Financing, Non-Qualified Equity
Financing, Corporate Transaction or Initial Qualified Token Sale.
3.
Representations and Warranties of the Company. In connection with the
transactions provided for herein, the Company hereby represents and warrants to ConsenSys
that:
3.1
Organization, Good Standing and Qualification. The Company is a
corporation duly organized, validly existing, and in good standing under the laws of the country
of Canada and has all requisite corporate power and authority to carry on its business as now
conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure to so qualify would have a material adverse effect on its business
or properties.
3.2
Authorization.
Except for the authorization and issuance of the
Conversion Shares issuable in connection with a Qualified Equity Financing, Non-Qualified
4
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Equity Financing, Corporate Transaction or Initial Qualified Token Sale, all corporate action has
been taken on the part of the Company, its officers, directors and shareholders necessary for the
authorization, execution and delivery of this Convertible Equity Instrument and the Management
Rights Le e (c ec e , he Transaction Documents ). The Company has taken all
corporate action required to make all of the obligations of the Company reflected in the
provisions of the Transaction Documents the valid and enforceable obligations they purport to
be, and the Transaction Documents, when executed and delivered by the Company, shall
constitute the valid and legally binding obligation of the Company, enforceable against the
Company in accordance with its terms.
3.3
Offering. Subject in part to the truth and accuracy of C e S
representations set forth herein, the offer, sale and issuance of this Convertible Equity Instrument
are exempt from the registration requirements of any applicable securities laws, and neither the
Company nor any authorized agent acting on its behalf will take any action hereafter that would
cause the loss of such exemption.
3.4
Compliance with Other Instruments. The execution, delivery and
performance of Transaction Documents, and the consummation of the transactions contemplated
thereby, will not constitute or result in a default, violation, conflict or breach in any material
e ec f a
f he C
a
c e Ce f ca e f I c
a
b a ,
any material respect of any instrument, judgment, order, writ, decree, privacy policy or contract
to which it is a party or by which it is bound, or, to its knowledge, of any provision of any federal
or state statute, rule or regulation applicable to the Company.
3.5
Valid Issuance of Shares. The Conversion Shares, when issued, sold and
delivered upon conversion of this Convertible Equity Instrument, will be duly authorized and
validly issued, fully paid and nonassessable, will be free of restrictions on transfer other than
restrictions on transfer set forth herein and pursuant to applicable securities laws and, based in
part upon the representations and warranties of ConsenSys herein, will be issued in compliance
with all applicable securities laws.
3.6
Intellectual Property. To its knowledge, the Company owns or possesses
or believes it can acquire on commercially reasonable terms sufficient legal rights to all patents,
patent applications, trademarks, trademark applications, service marks, tradenames, copyrights,
trade secrets, licenses, domain names, mask works, information and proprietary rights and
processes as are necessary to the conduct of its business as now conducted and as presently
proposed to be conducted without any known conflict with, or infringement of, the rights of
others. The Company has not received any communications alleging that the Company has
violated or, by conducting its business, would violate any of the patents, trademarks, service
marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes
of any other person.
3.7
Litigation. T he C
a
edge, here is no private or
governmental action, suit, proceeding, claim, arbitration or investigation pending before any
agency, court or tribunal, foreign or domestic, or threatened against the Company or any of its
properties or any of its officers or managers (in their capacities as such). There is no judgment,
decree or order against the Company, or, to the knowledge of the Company, any of its directors
5
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or managers (in their capacities as such), that could prevent, enjoin, or materially alter or delay
any of the transactions contemplated by the Transaction Documents, or that could reasonably be
expected to have a material adverse effect on the Company.
3.8
Tax Status. The Company has not since the date of its formation made
an election to be treated as other than as an association taxable as a corporation for U.S. federal
income tax purposes. Without the consent of ConsenSys, Company will not make any election to
take any other action that would cause Company not to be treated as an association taxable as a
corporation for U.S. federal income tax purposes.
4.
Representations and Warranties of ConsenSys.
In connection with the
transactions provided for herein, ConsenSys hereby represents and warrants to the Company
that:
4.1
Authorization.
This Convertible Equity Instrument constitutes
C e S
valid and legally binding obligation, enforceable in accordance with its terms,
except as may be limited by (i) applicable bankruptcy, insolvency, reorganization, or similar
a
ea g
affec g he e f ce e
f c ed
gh a d ( ) a
ea g
he
availability of specific performance, injunctive relief or other equitable remedies.
4.2
Purchase Entirely for Own Account. ConsenSys acknowledges that this
Convertible Equity Instrument is issued to ConsenSys in reliance upon ConsenSys
representation to the Company that the Convertible Equity Instrument will be acquired for
investment for ConsenSys
acc
,
a a
ee agent, and not with a view to the
resale or distribution of any part thereof, and that ConsenSys has no present intention of selling,
granting any participation in, or otherwise distributing the same.
4.3
Investment Experience. ConsenSys is an investor in securities of
companies in the development stage and acknowledges that it is able to fend for itself, can bear
the economic risk of its investment, and has such knowledge and experience in financial or
business matters that it is capable of evaluating the merits and risks of the investment in this
Convertible Equity Instrument. ConsenSys also represents it has not been organized solely for
the purpose of acquiring this Convertible Equity Instrument.
4.4
Accredited Investor. ConsenSys
a acc ed ed
e
ithin the
meaning of (i) National Instrument 45-106 P
ec E e
( NI 45-106 ), a d ( ) Rule
501 of Regulation D, as presently in effect, as promulgated by the Securities and Exchange
C
( he SEC ) de he Sec
e Ac f 1933, a a e ded ( he Act ). Investor
shall provide the Company with any additional information reasonably necessary for the
C
a
a da e h ch ca eg
f acc ed ed
e
de NI 45-106 applies to the
Investor, including executing an accredited investor qualification form.
4.5
Restricted Security. ConsenSys understands that this Convertible Equity
Instrument cha ac e ed a a e c ed ec
de applicable securities laws inasmuch
as it is being acquired from the Company in a transaction not involving a public offering and that
under such laws and applicable regulations such securities may be resold without registration
under applicable securities laws, only in certain limited circumstances.
6
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5.

Miscellaneous.

5.1
ConsenSys Rights.
following additional rights:

The Company shall provide ConsenSys with the

(a)
Information Rights. To the extent that the Company prepares
Financial Statements, the Company shall deliver to ConsenSys such Financial Statements upon
request, as soon as practicable, but in any event within thirty (30) days after the end of each of
the first three (3) quarters of each fiscal year of the Company and within ninety (90) days after
the end of each fiscal year of the Company. Such Financial Statements shall be in reasonable
detail and prepared on a consistent basis. Additionally, regardless of whether the Company
prepares Financial Statements, the Company shall deliver to ConsenSys such information
relating to the financial condition, business or corporate affairs of the Company as ConsenSys
may from time to time reasonably request. Notwithstanding anything to the contrary in this
Section 5.1(a), the Company shall not be obligated under this Section 5.1(a) to provide
information that (x) it deems in good faith to be a trade secret or highly confidential information
or (y) the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel; and ConsenSys agrees to maintain the confidentiality of all of the
information provided to it under this Section 5.1(a) and agrees not to use such information other
than for a purpose reasonably related to C e S investment in the Company.
(b)
Additional Convertible Equity Instrument Rights. Upon the
election of ConsenSys, in its sole discretion, within e (10) b
e da
f he C
a
completion of the Tachyon Accelerator Program, the Company shall issue and sell to ConsenSys
an additional Convertible Equity Instrument in substantially the form hereof up to an aggregate
amount across all Convertible Equity Instruments issued to ConsenSys equal to the Maximum
Purchase Price ( he Additional Convertible Equity Instrument );
ded, ha , he
Conversion Percentage a d Participation Percentage of any Additional Convertible Equity
Instrument shall equal the product of (i) 7.0% multiplied by (ii) the quotient obtained by dividing
(x) the Purchase Price of such Additional Convertible Equity Instrument by (y) the Maximum
Purchase Price. Any such issuance and sale shall take place within ten (10) business days of the
election of ConsenSys, by written notice to the Company, to purchase such Additional
Convertible Equity Instrument.
(c)
Participation Rights. Each time the Company proposes to offer
any Equity Securities at any time through and including the closing of a Qualified Equity
Financing, the Company shall provide ConsenSys with at least ten (10) business days prior
written notice of such offering, including the price and terms thereof. ConsenSys shall have a
right of first offer to participate in such offering(s), on the same terms and for the same price as
all other investors in such offering(s), by purchasing an aggregate number of Equity Securities
(whether in one offering or across multiple offerings) equal to the product of the total number of
Equity Securities to be sold in such offerings multiplied by the Participation Percentage.
C e S right of first offer set forth in this Section 5.2(c) shall be subject to compliance with
applicable securities laws. The Company and ConsenSys further agree that the transaction
documents related to any Qualified Equity Financing, Non-Qualified Equity Financing or Initial
Qualified Token Sale in which this Convertible Equity Instrument is converted shall provide
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ConsenSys with a substantially similar right to participate in offerings of Equity Securities
following such conversion.
(d)
Ma
I e
Rights.
The Company shall ensure that
ConsenSys ha be dee ed
be a Major Investor (
ch
a e )f a
e,
including, without limitation, rights of first offer and information rights, in relevant financing
documents related to all subsequent sales of Equity Securities, to the extent such concept exists.
5.2
Payment. All payments, if any, shall be made in lawful money of the
United States of America.
5.3
A
e
Fee ; Indemnity. The Company agrees that any delay on the
part of ConsenSys in exercising any rights hereunder will not operate as a waiver of such rights.
ConsenSys shall not by any act, delay, omission or otherwise be deemed to have waived any of
its rights or remedies, and no waiver of any kind shall be valid unless in writing and signed by
the party or parties waiving such rights or remedies. If any action at law or in equity is necessary
to enforce or interpret the terms of this Convertible Equity Instrument, the prevailing party shall
be e
ed
ea ab e a
e
fee , c
a d ece a d b e e
add
a
other relief to which such party may be entitled. The Company shall indemnify and hold
ConsenSys ha e f
a
, c , ab
a d ega
he e e e, c d g a
e
fees of C e S
counsel, which ConsenSys may directly or indirectly suffer or incur by
reason of the failure of the Company to perform any of its obligations under this Convertible
Equity Instrument or any agreement executed in connection herewith; provided, however, that
the indemnity agreement contained in this Section 5.3 shall not apply to liabilities which
ConsenSys may directly or indirectly suffer or incur by reason of its own gross negligence or
willful misconduct.
5.4
Successors and Assigns. The terms and conditions of this Convertible
Equity Instrument shall inure to the benefit of and be binding upon the respective successors and
assigns of the parties hereto; provided, however, that the Company may not assign its obligations
under this Convertible Equity Instrument without the prior written consent of ConsenSys.
5.5
Governing Law. This Convertible Equity Instrument shall be governed by
and construed under the laws of the State of California as applied to other instruments made by
California residents to be performed entirely within the State of California, regardless of the laws
that might otherwise govern under applicable principles of conflicts of law.
5.6
Notices. All notices and other communications given or made pursuant to
this Convertible Equity Instrument shall be in writing and shall be deemed effectively given
upon the earlier of actual receipt or: (a) personal delivery to the party to be notified, (b) when
sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if
e d
g
a b
e h
, he
he ec e
e b
e da , (c) f e (5) da
after having been sent by registered or certified mail, return receipt requested, postage prepaid,
or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight
prepaid, specifying next business day delivery, with written verification of receipt.
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5.7
Financing Agreements. ConsenSys understands and agrees that the
conversion of the Convertible Equity Instrument into Conversion Shares may require
C e S
execution of certain agreements relating to the purchase and sale of such securities
as well as registration, co-sale, rights of first refusal, rights of first offer and voting rights, if any,
relating to such securities. ConsenSys agrees to execute all such agreements in connection with
the conversion so long as the issuance of Conversion Shares issued pursuant to the conversion of
this Convertible Equity Instrument are subject to the same terms and conditions applicable to the
Preferred Shares sold in a Qualified Equity Financing or to such other shares in the capital of the
Company sold in a Non-Qualified Equity Financing, as applicable.
5.8
Severability. If one or more provisions of this Convertible Equity
Instrument are held to be unenforceable under applicable law, such provision shall be excluded
from this Convertible Equity Instrument and the balance of the Convertible Equity Instrument
shall be interpreted as if such provision were so excluded and shall be enforceable in accordance
with its terms.
5.9
Acknowledgement. For the avoidance of doubt, it is acknowledged that
ConsenSys shall be entitled to the benefit of all adjustments in the number of Common Shares
issuable upon conversion of the Preferred Shares or as a result of any splits, recapitalizations,
combinations or other similar transaction affecting the Common Shares or Preferred Shares
underlying the Conversion Shares that occur prior to the conversion of the Convertible Equity
Instrument.
5.10 Further Assurance. From time to time, the Company shall execute and
deliver to ConsenSys such additional documents and shall provide such additional information to
ConsenSys as it may reasonably require to carry out the terms of this Convertible Equity
Instrument and to be informed of the financial and business conditions and prospects of the
Company.
5.11 Transfer of a Convertible Equity Instrument. Subject to compliance with
applicable securities laws, this Convertible Equity Instrument and all rights hereunder shall not
be transferable in whole or in part by ConsenSys without the prior written notice to the
Company; provided, that, ConsenSys may transfer this Convertible Equity Instrument to its
affiliates.
5.12 Entire Agreement; Amendments and Waivers.
The Transaction
Documents constitute the full and entire understanding and agreement between the Company and
ConsenSys with regard to the subjects hereof. Any term of this Convertible Equity Instrument
may be amended and the observance of any term of this Convertible Equity Instrument may be
waived (either generally or in a particular instance and either retroactively or prospectively), with
the written consent of the Company and ConsenSys.
5.13 Equity Instrument. Notwithstanding anything herein or in any other
agreement to the contrary, this Convertible Equity Instrument shall be treated as equity for tax
e ( ha
e e be ea ed a
efe ed
c f
e f Sec
305 of the
Internal Revenue Code) and the tax treatment and fair market value thereof shall be determined
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by ConsenSys, and such determination shall be binding on the parties for all tax reporting
purposes.
[Signature Page Follows]
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6.
Approval. The Company hereby represents that its Board of Directors, in the
e ec e f
f d c a d , ha a
ed he C
a
e ec
f h Convertible Equity
Instrument based upon a reasonable belief that the Purchase Price provided hereunder is
appropriate for the C
a
af e ea ab e
c ce
g he C
a
f a c g
objectives and financial situation. In addition, the Company hereby represents that it intends to
use the Purchase Price primarily for the operations of its business, and not for any personal,
family or household purpose.

BLOCKCRUSHR INC.
By:
Name:
Title:
Address:

ACKNOWLEDGED AND AGREED:
CONSENSYS FUND I, L.P.
By:
Name:
Title:
Address:

Signature Page
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THIS INSTRUMENT AND THE SECURITIES ISSUABLE UPON THE CONVERSION
HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED,
HYPOTHECATED, OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
REGISTRATION IS NOT REQUIRED UNDER SUCH ACT OR UNLESS SOLD PURSUANT
TO RULE 144 UNDER SUCH ACT.
UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE THE DATE THAT IS 4
MONTHS AND A DAY AFTER THE LATER OF (I) THE DATE OF ISSUANCE, AND (II)
THE DATE THE ISSUER BECAME A REPORTING ISSUER IN ANY PROVINCE OR
TERRITORY.
TACHYON ACCELERATOR PROGRAM
Convertible Equity Instrument
Purchase Price

Date of Issuance

$75,000.00

November __, 2018

FOR VALUE RECEIVED, BlockCrushr Inc., a corporation incorporated under the laws
of Canada ( he Company ), he eb grants ConsenSys Fund I, L.P. ( ConsenSys ), the right to
certain shares in the capital of the Company and certain additional rights, as set forth. This
Convertible Equity Instrument is one of a series of Convertible Equity Instruments to be entered
into by the Company and ConsenSys, pursuant to which, ConsenSys may, in its sole discretion,
invest up to $100,000.00 ( he Maximum Purchase Price ) i he C
a ac
i e
Convertible Equity Instruments in substantially the same form in connection with the C
a
participation in the Tachyon Accelerator Program.
1.

Definitions.
(a)

Common Shares

(b)

Conversion Shares

ha

ea

he common shares in the capital of the

Company.

series f he C

a

ha

ea :

(i)
with respect to a conversion pursuant to Section 2.1, the class or
Preferred Shares issued in a Qualified Equity Financing.

(ii)
with respect to a conversion pursuant to Section 2.2, the class or
series of shares in the capital of the Company being issued in a Non-Qualified Equity Financing;
(iii)
with respect to a conversion pursuant to Section 2.3, the Common
Shares of the Company; and
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(iv)
with respect to a conversion pursuant to Section 2.4, shares of a
e
c ea ed e ie f he C
a
Se ie Seed P efe ed Shares, upon the terms and
provisions set forth in the most recent version of the Series Seed documents posted at
www.seriesseed.com (or if not so posted, as reasonably agreed by the Company and ConsenSys).
(c)
Convertible Equity Instrument
Convertible Equity Instruments
shall mean the instruments issued by the Company to ConsenSys in the form hereof.
(d)

Conversion Percentage

ha equal 5.25%.

(e)
Corporate Transaction shall mean (i) the closing of the sale, transfer,
exclusive license or other disposi i
fa
b a ia a f he C
a
a e , (ii) he
consummation of the merger or consolidation of the Company with or into another entity (except
a merger or consolidation in which the holders of shares in the capital of the Company
immediately prior to such merger or consolidation continue to hold at least 50% of the voting
power of the shares in the capital of the Company or the surviving or acquiring entity), (iii) the
closing of the transfer (whether by merger, consolidation or otherwise), in one transaction or a
series of related transactions, to a person or group of affiliated persons (other than an underwriter
f he C
a
ec i ie ), f he C
a
ec i ie if, af e
ch c i g, ch e
group of affiliated persons would hold 50% or more of the outstanding voting shares of the
Company (or the surviving or acquiring entity), or (iv) the liquidation, dissolution or winding up
of the Company; provided, however, that a transaction shall not constitute a Corporate
Transacti if i
e
ei
cha ge he a e f he C
a
i c
ai
c ea e
a holding company that will be owned in substantially the same proportions by the persons who
he d he C
a
ec i ie i
edia e
i
ch a ac i . N twithstanding the prior
sentence, the sale of Preferred Shares in a bona fide financing transaction shall not be deemed a
C
a e T a ac i .
(f)
Equity Securities ha
ea he C
a
C
Shares or
Preferred Shares or any securities conferring the igh
cha e he C
a
C
Shares or Preferred Shares or securities convertible into, or exchangeable for (with or without
addi i a c ide a i ), he C
a
C
Shares or Preferred Shares, except any
security granted, issued and/or sold by the Company to any director, officer, employee or
consultant of the Company in such capacity for the primary purpose of soliciting or retaining
their services.
(g)
Financial Statements ha mean an income statement, balance sheet,
statement of shareh de equity, and/or a statement of cash flows, in each case as of the end of
(i) each of the first three (3) fiscal quarters and (ii) each fiscal year of the Company.
(h)
Fully-Diluted Capitalization ha
ea he
be f
a di g
Common Shares of the Company on a fully-diluted basis, including (i) conversion or exercise of
all securities convertible into or exercisable for Common Shares, (ii) exercise of all outstanding
options and warrants to purchase Common Shares, (iii) in the case of a conversion pursuant to
Sections 2.1, 2.2 or 2.4
, he ha e e e ed a h i ed f i a ce de he C
a
existing stock option plan or any stock option plan created or increased in connection with such
transaction, and (iv) the shares of Conversion Shares to be issued in connection with such
2
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transaction (including upon the conversion any securities convertible for such Conversion
Shares).
(i)
Initial Qualified Token Sale
ha
ea
he fi
distribution,
placement, sale or issuance by the Company, directly itself or indirectly through an affiliate or
nominee, whether in a single or series of related transactions, greater than $5.0 million of any
class or series of Tokens, excluding, for the avoidance of doubt, any such Tokens (i) issued to
any network participant f
he i a
e f e i g he C
a
ech
g
a
testnet network, (ii) allocated to an affiliate for platform integration or marketing purposes for no
consideration and (iii) retained by the Company or allocated to officers, directors, employees or
consultants of the Company for no consideration.
(j)

Participation Percentage shall equal 5.25%.

(k)

Preferred Shares

ha

ea

he preferred shares in the capital of the

Company.
(l)
Qualified Equity Financing ha
ea he e
a e (or series of
related sales) by the Company of Preferred Shares following the Date of Issuance from which the
Company receives gross proceeds of not less than $5.0 million (excluding the aggregate amount
of securities converted into Preferred Shares in connection with such sale (or series of related
sales)).
(m)
Management Rights Letter ha
ea ha ce ai management rights
letter agreement, dated the date hereof, by and between the Company and ConsenSys.
(n)
Token
ha
ea collectively, all cryptographic tokens, coins,
convertible virtual currencies, virtual mediums of exchange or similar instruments issued or
issuable by the Company, whether or not currently authorized, as well as rights, options, or
warrants to purchase such tokens, coins, convertible virtual currencies, virtual mediums of
exchange or similar instruments of any type whatsoever that are, or may become, convertible or
exchangeable into or exercisable for (directly or indirectly) such tokens, coins, convertible
virtual currencies, virtual mediums of exchange or similar instruments.
2.

Conversion of the Convertible Equity Instrument.

2.1
Qualified Equity Financing. Unless earlier converted pursuant to the
terms hereof, upon the closing of a Qualified Equity Financing, this Convertible Equity
Instrument will be automatically converted into that number of Conversion Shares equal to the
greater of (i) the quotient obtained by dividing the Purchase Price by the lowest price per share at
which the Company sells shares in the capital of the Company to investors in such Qualified
E i Fi a ci g a d (ii) he C
e i Pe ce age
i ied b he C
a
F
-Diluted
Capitalization. At least five (5) days prior to the closing of a Qualified Equity Financing, the
Company shall notify ConsenSys in writing of the terms under which the Preferred Shares of the
Company will be sold in such financing. The issuance of Conversion Shares pursuant to the
conversion of this Convertible Equity Instrument shall be upon and subject to the same terms and
conditions applicable to the Preferred Shares sold in a Qualified Equity Financing.
3
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2.2
Optional Conversion if Non-Qualified Equity Financing. Unless earlier
converted pursuant to the terms hereof, if the Company closes an equity financing transaction
that does not qualify as a Qualified Equity Fi a ci g (a Non-Qualified Equity Financing ), he
Company shall provide ConsenSys with reasonable advance notice thereof and ConsenSys may
elect in writing, within ten days thereafter, to receive shares pursuant to Section 2.1 as if the
Non-Qualified Equity Financing were a Qualified Equity Financing.
2.3
Corporate Transaction. Unless earlier repaid or converted pursuant to the
terms hereof, in the event of a Corporate Transaction, at C e S
election, this Convertible
Equity Instrument shall be converted into that number of Conversion Shares equal to the
C
e i Pe ce age
i ied b he C
a
F
-Diluted Capitalization. At least ten
(10) days prior to the closing of the Corporate Transaction, the Company shall notify ConsenSys
in writing of the terms of the Corporate Transaction.
2.4
Initial Qualified Token Sale. Unless earlier repaid or converted pursuant
to the terms hereof, in the event of an Initial Qualified Token Sale, at C e S
election, this
Convertible Equity Instrument shall be converted into that number of Conversion Shares equal to
he C
e i Pe ce age
i ied b he C
a
F
-Diluted Capitalization. At least
ten (10) days prior to the closing of the Initial Qualified Token Sale, the Company shall notify
ConsenSys in writing of the terms of the Initial Qualified Token Sale.
2.5
No Fractional Shares. Upon the conversion of this Convertible Equity
Instrument into Conversion Shares, in lieu of any fractional shares to which ConsenSys would
otherwise be entitled, the Company shall pay ConsenSys cash equal to such fraction multiplied
by the price per share of the applicable security into which this Convertible Equity Instrument is
converting.
2.6
Mechanics of Conversion. As promptly as practicable after the conversion
of this Convertible Equity Instrument, the Company at its expense will issue and deliver to
ConsenSys, upon surrender of this Convertible Equity Instrument, a certificate or certificates for
the number of Conversion Shares. Conversion of this Convertible Equity Instrument may be
made contingent upon the closing of a Qualified Equity Financing, Non-Qualified Equity
Financing, Corporate Transaction or Initial Qualified Token Sale.
3.
Representations and Warranties of the Company. In connection with the
transactions provided for herein, the Company hereby represents and warrants to ConsenSys
that:
3.1
Organization, Good Standing and Qualification. The Company is a
corporation duly organized, validly existing, and in good standing under the laws of the country
of Canada and has all requisite corporate power and authority to carry on its business as now
conducted. The Company is duly qualified to transact business and is in good standing in each
jurisdiction in which the failure to so qualify would have a material adverse effect on its business
or properties.
3.2
Authorization.
Except for the authorization and issuance of the
Conversion Shares issuable in connection with a Qualified Equity Financing, Non-Qualified
4
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Equity Financing, Corporate Transaction or Initial Qualified Token Sale, all corporate action has
been taken on the part of the Company, its officers, directors and shareholders necessary for the
authorization, execution and delivery of this Convertible Equity Instrument and the Management
Rights Le e (c ec i e , he Transaction Documents ). The Company has taken all
corporate action required to make all of the obligations of the Company reflected in the
provisions of the Transaction Documents the valid and enforceable obligations they purport to
be, and the Transaction Documents, when executed and delivered by the Company, shall
constitute the valid and legally binding obligation of the Company, enforceable against the
Company in accordance with its terms.
3.3
Offering. Subject in part to the truth and accuracy of C e S
representations set forth herein, the offer, sale and issuance of this Convertible Equity Instrument
are exempt from the registration requirements of any applicable securities laws, and neither the
Company nor any authorized agent acting on its behalf will take any action hereafter that would
cause the loss of such exemption.
3.4
Compliance with Other Instruments. The execution, delivery and
performance of Transaction Documents, and the consummation of the transactions contemplated
thereby, will not constitute or result in a default, violation, conflict or breach in any material
e ec f a
ii
f he C
a
c e Ce ifica e f I c
ai
b a , i
any material respect of any instrument, judgment, order, writ, decree, privacy policy or contract
to which it is a party or by which it is bound, or, to its knowledge, of any provision of any federal
or state statute, rule or regulation applicable to the Company.
3.5
Valid Issuance of Shares. The Conversion Shares, when issued, sold and
delivered upon conversion of this Convertible Equity Instrument, will be duly authorized and
validly issued, fully paid and nonassessable, will be free of restrictions on transfer other than
restrictions on transfer set forth herein and pursuant to applicable securities laws and, based in
part upon the representations and warranties of ConsenSys herein, will be issued in compliance
with all applicable securities laws.
3.6
Intellectual Property. To its knowledge, the Company owns or possesses
or believes it can acquire on commercially reasonable terms sufficient legal rights to all patents,
patent applications, trademarks, trademark applications, service marks, tradenames, copyrights,
trade secrets, licenses, domain names, mask works, information and proprietary rights and
processes as are necessary to the conduct of its business as now conducted and as presently
proposed to be conducted without any known conflict with, or infringement of, the rights of
others. The Company has not received any communications alleging that the Company has
violated or, by conducting its business, would violate any of the patents, trademarks, service
marks, tradenames, copyrights, trade secrets, mask works or other proprietary rights or processes
of any other person.
3.7
Litigation. T he C
a
edge, here is no private or
governmental action, suit, proceeding, claim, arbitration or investigation pending before any
agency, court or tribunal, foreign or domestic, or threatened against the Company or any of its
properties or any of its officers or managers (in their capacities as such). There is no judgment,
decree or order against the Company, or, to the knowledge of the Company, any of its directors
5
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or managers (in their capacities as such), that could prevent, enjoin, or materially alter or delay
any of the transactions contemplated by the Transaction Documents, or that could reasonably be
expected to have a material adverse effect on the Company.
3.8
Tax Status. The Company has not since the date of its formation made
an election to be treated as other than as an association taxable as a corporation for U.S. federal
income tax purposes. Without the consent of ConsenSys, Company will not make any election to
take any other action that would cause Company not to be treated as an association taxable as a
corporation for U.S. federal income tax purposes.
4.
Representations and Warranties of ConsenSys.
In connection with the
transactions provided for herein, ConsenSys hereby represents and warrants to the Company
that:
4.1
Authorization.
This Convertible Equity Instrument constitutes
C e S
valid and legally binding obligation, enforceable in accordance with its terms,
except as may be limited by (i) applicable bankruptcy, insolvency, reorganization, or similar
a
eai g
affec i g he e f ce e
f c edi
igh a d (ii) a
eai g
he
availability of specific performance, injunctive relief or other equitable remedies.
4.2
Purchase Entirely for Own Account. ConsenSys acknowledges that this
Convertible Equity Instrument is issued to ConsenSys in reliance upon ConsenSys
representation to the Company that the Convertible Equity Instrument will be acquired for
investment for ConsenSys
acc
,
a a
i ee age , and not with a view to the
resale or distribution of any part thereof, and that ConsenSys has no present intention of selling,
granting any participation in, or otherwise distributing the same.
4.3
Investment Experience. ConsenSys is an investor in securities of
companies in the development stage and acknowledges that it is able to fend for itself, can bear
the economic risk of its investment, and has such knowledge and experience in financial or
business matters that it is capable of evaluating the merits and risks of the investment in this
Convertible Equity Instrument. ConsenSys also represents it has not been organized solely for
the purpose of acquiring this Convertible Equity Instrument.
4.4
Accredited Investor. ConsenSys i a acc edi ed i e
i hin the
meaning of (i) National Instrument 45-106 P
ec E e
i
( NI 45-106 ), a d (ii) Rule
501 of Regulation D, as presently in effect, as promulgated by the Securities and Exchange
C
i i ( he SEC ) de he Sec i ie Ac f 1933, a a e ded ( he Act ). Investor
shall provide the Company with any additional information reasonably necessary for the
C
a
a ida e hich ca eg
f acc edi ed i e
de NI 45-106 applies to the
Investor, including executing an accredited investor qualification form.
4.5
Restricted Security. ConsenSys understands that this Convertible Equity
Instrument i cha ac e i ed a a e ic ed ec i
de applicable securities laws inasmuch
as it is being acquired from the Company in a transaction not involving a public offering and that
under such laws and applicable regulations such securities may be resold without registration
under applicable securities laws, only in certain limited circumstances.
6
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5.

Miscellaneous.

5.1
ConsenSys Rights.
following additional rights:

The Company shall provide ConsenSys with the

(a)
Information Rights. To the extent that the Company prepares
Financial Statements, the Company shall deliver to ConsenSys such Financial Statements upon
request, as soon as practicable, but in any event within thirty (30) days after the end of each of
the first three (3) quarters of each fiscal year of the Company and within ninety (90) days after
the end of each fiscal year of the Company. Such Financial Statements shall be in reasonable
detail and prepared on a consistent basis. Additionally, regardless of whether the Company
prepares Financial Statements, the Company shall deliver to ConsenSys such information
relating to the financial condition, business or corporate affairs of the Company as ConsenSys
may from time to time reasonably request. Notwithstanding anything to the contrary in this
Section 5.1(a), the Company shall not be obligated under this Section 5.1(a) to provide
information that (x) it deems in good faith to be a trade secret or highly confidential information
or (y) the disclosure of which would adversely affect the attorney-client privilege between the
Company and its counsel; and ConsenSys agrees to maintain the confidentiality of all of the
information provided to it under this Section 5.1(a) and agrees not to use such information other
than for a purpose reasonably related to C e S investment in the Company.
(b)

Reserved.

(c)
Participation Rights. Each time the Company proposes to offer
any Equity Securities at any time through and including the closing of a Qualified Equity
Financing, the Company shall provide ConsenSys with at least ten (10) business days prior
written notice of such offering, including the price and terms thereof. ConsenSys shall have a
right of first offer to participate in such offering(s), on the same terms and for the same price as
all other investors in such offering(s), by purchasing an aggregate number of Equity Securities
(whether in one offering or across multiple offerings) equal to the product of the total number of
Equity Securities to be sold in such offerings multiplied by the Participation Percentage.
C e S right of first offer set forth in this Section 5.2(c) shall be subject to compliance with
applicable securities laws. The Company and ConsenSys further agree that the transaction
documents related to any Qualified Equity Financing, Non-Qualified Equity Financing or Initial
Qualified Token Sale in which this Convertible Equity Instrument is converted shall provide
ConsenSys with a substantially similar right to participate in offerings of Equity Securities
following such conversion.
(d)
Maj
I e
Rights.
The Company shall ensure that
ConsenSys ha be dee ed
be a Major Investor (
ch i i a e ) f a
e,
including, without limitation, rights of first offer and information rights, in relevant financing
documents related to all subsequent sales of Equity Securities, to the extent such concept exists.
5.2
Payment. All payments, if any, shall be made in lawful money of the
United States of America.
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5.3
A
e
Fee ; Indemnity. The Company agrees that any delay on the
part of ConsenSys in exercising any rights hereunder will not operate as a waiver of such rights.
ConsenSys shall not by any act, delay, omission or otherwise be deemed to have waived any of
its rights or remedies, and no waiver of any kind shall be valid unless in writing and signed by
the party or parties waiving such rights or remedies. If any action at law or in equity is necessary
to enforce or interpret the terms of this Convertible Equity Instrument, the prevailing party shall
be e i ed
ea ab e a
e
fee , c
a d ece a di b e e
i addi i
a
other relief to which such party may be entitled. The Company shall indemnify and hold
ConsenSys ha e f
a
, c , iabi i a d ega
he e e e, i c di g a
e
fees of C e S
counsel, which ConsenSys may directly or indirectly suffer or incur by
reason of the failure of the Company to perform any of its obligations under this Convertible
Equity Instrument or any agreement executed in connection herewith; provided, however, that
the indemnity agreement contained in this Section 5.3 shall not apply to liabilities which
ConsenSys may directly or indirectly suffer or incur by reason of its own gross negligence or
willful misconduct.
5.4
Successors and Assigns. The terms and conditions of this Convertible
Equity Instrument shall inure to the benefit of and be binding upon the respective successors and
assigns of the parties hereto; provided, however, that the Company may not assign its obligations
under this Convertible Equity Instrument without the prior written consent of ConsenSys.
5.5
Governing Law. This Convertible Equity Instrument shall be governed by
and construed under the laws of the State of California as applied to other instruments made by
California residents to be performed entirely within the State of California, regardless of the laws
that might otherwise govern under applicable principles of conflicts of law.
5.6
Notices. All notices and other communications given or made pursuant to
this Convertible Equity Instrument shall be in writing and shall be deemed effectively given
upon the earlier of actual receipt or: (a) personal delivery to the party to be notified, (b) when
sent, if sent by electronic mail or facsimile during normal business hours of the recipient, and if
e d i g
a b i e h
, he
he eci ie
e b i e da , (c) fi e (5) da
after having been sent by registered or certified mail, return receipt requested, postage prepaid,
or (d) one (1) business day after deposit with a nationally recognized overnight courier, freight
prepaid, specifying next business day delivery, with written verification of receipt.
5.7
Financing Agreements. ConsenSys understands and agrees that the
conversion of the Convertible Equity Instrument into Conversion Shares may require
C e S
execution of certain agreements relating to the purchase and sale of such securities
as well as registration, co-sale, rights of first refusal, rights of first offer and voting rights, if any,
relating to such securities. ConsenSys agrees to execute all such agreements in connection with
the conversion so long as the issuance of Conversion Shares issued pursuant to the conversion of
this Convertible Equity Instrument are subject to the same terms and conditions applicable to the
Preferred Shares sold in a Qualified Equity Financing or to such other shares in the capital of the
Company sold in a Non-Qualified Equity Financing, as applicable.
5.8
Severability. If one or more provisions of this Convertible Equity
Instrument are held to be unenforceable under applicable law, such provision shall be excluded
8
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from this Convertible Equity Instrument and the balance of the Convertible Equity Instrument
shall be interpreted as if such provision were so excluded and shall be enforceable in accordance
with its terms.
5.9
Acknowledgement. For the avoidance of doubt, it is acknowledged that
ConsenSys shall be entitled to the benefit of all adjustments in the number of Common Shares
issuable upon conversion of the Preferred Shares or as a result of any splits, recapitalizations,
combinations or other similar transaction affecting the Common Shares or Preferred Shares
underlying the Conversion Shares that occur prior to the conversion of the Convertible Equity
Instrument.
5.10 Further Assurance. From time to time, the Company shall execute and
deliver to ConsenSys such additional documents and shall provide such additional information to
ConsenSys as it may reasonably require to carry out the terms of this Convertible Equity
Instrument and to be informed of the financial and business conditions and prospects of the
Company.
5.11 Transfer of a Convertible Equity Instrument. Subject to compliance with
applicable securities laws, this Convertible Equity Instrument and all rights hereunder shall not
be transferable in whole or in part by ConsenSys without the prior written notice to the
Company; provided, that, ConsenSys may transfer this Convertible Equity Instrument to its
affiliates.
5.12 Entire Agreement; Amendments and Waivers.
The Transaction
Documents constitute the full and entire understanding and agreement between the Company and
ConsenSys with regard to the subjects hereof. Any term of this Convertible Equity Instrument
may be amended and the observance of any term of this Convertible Equity Instrument may be
waived (either generally or in a particular instance and either retroactively or prospectively), with
the written consent of the Company and ConsenSys.
5.13 Equity Instrument. Notwithstanding anything herein or in any other
agreement to the contrary, this Convertible Equity Instrument shall be treated as equity for tax
e ( ha i
e e be ea ed a
efe ed
c f
es of Section 305 of the
Internal Revenue Code) and the tax treatment and fair market value thereof shall be determined
by ConsenSys, and such determination shall be binding on the parties for all tax reporting
purposes.
[Signature Page Follows]
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6.
Approval. The Company hereby represents that its Board of Directors, in the
e e ci e f i fid cia d , ha a
ed he C
a
e ec i
f hi Convertible Equity
Instrument based upon a reasonable belief that the Purchase Price provided hereunder is
appr ia e f
he C
a
af e ea ab e i
i c ce i g he C
a
fi a ci g
objectives and financial situation. In addition, the Company hereby represents that it intends to
use the Purchase Price primarily for the operations of its business, and not for any personal,
family or household purpose.

BLOCKCRUSHR INC.
By:
Name:
Title:
Address:

ACKNOWLEDGED AND AGREED:
CONSENSYS FUND I, L.P.
By:
Name:
Title:
Address:

Signature Page
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BLOCKCRUSHR INC.
___________ __, 20__
ConsenSys Fund I, L.P.
49 Bogart #22
Brooklyn, NY 11206
Attn: ConsenSys Legal
Re:

Management Rights Letter

Ladies and Gentlemen:
Thi managemen igh le e ( he Management Rights Letter ) ill c nfi m
agreement
that pursuant to and effective as of your purchase of a Convertible Equity Instrument (the
Convertible Equity Instrument ), i ed a f he da e he e f, f BlockCrushr Inc., a
corporation incorporated under the laws of Canada ( he Company ), ConsenSys Fund I, L.P.
( ConsenSys ) hall be en i led
he f ll ing c n ac al igh , in addi i n an igh
non-public financial information and other rights specifically provided to ConsenSys in the
Convertible Equity Instrument. Capitalized terms used in this Management Rights Letter and not
defined herein have the meanings specified in the Convertible Equity Instrument.
1. Consultation Rights. ConsenSys shall be entitled to consult with and advise management
of the Company on significant busine i e , incl ding managemen
ed ann al
operating plans, and management will meet with ConsenSys regularly during each year at
he C m an facili ie a m all ag eeable ime f
ch c n l a i n and ad ice and
to review progress in achieving said plans.
2. Inspection Rights. ConsenSys may examine the books and records of the Company and
inspect its facilities and may request information at reasonable times and intervals
c nce ning he gene al a
f he C m an
financial c ndi i n and perations,
provided that access to highly confidential proprietary information and facilities need not
be provided.
3. ConsenSys Board Rights.
(a)
From and following the date hereof, ConsenSys shall be entitled to
designate a representative to serve on the Board of Directors of the Company ( Boa d ),
and the Company and ConsenSys hereby agree that the transaction documents related to
any Qualified Equity Financing, Non-Qualified Equity Financing or Initial Qualified
Token Sale in which the Convertible Equity Instrument is converted shall provide that (i)
each holder of Conversion Shares shall be required to become party to such documents,
(ii) the holders of the Conversion Shares (including ConsenSys) issued in connection
with such transaction, as applicable, shall be entitled to elect (voting as a separate class)
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a lea
ne membe
he B a d (a Preferred Director ), (ii) C n enS
hall be
en i led
de igna e ne P efe ed Di ec
( he ConsenSys Director ) and (iii) each
holder of Conversion Shares shall be required to vote, or cause to be voted, all shares in
the capital of the Company owned by such shareholder, or over which such shareholder
has voting control, from time to time and at all times, in whatever manner as shall be
necessary to ensure that at each annual or special meeting of shareholders at which an
election of directors is held or pursuant to any written consent of the shareholders, the
ConsenSys Director shall be elected to the Board.
(b)
Each of Michael Scott Burke and Andrew Lloyd Redden (each, a
Founder ) hereby agrees that such Founder shall vote, or cause to be voted, all shares in
the capital of the Company owned by such Founder, or over which such Founder has
voting control, from time to time and at all times, in whatever manner as shall be
necessary to give effect to the terms hereof and to ensure that at each annual or special
meeting of shareholders at which an election of directors is held or pursuant to any
written consent of the shareholders, the ConsenSys Director shall be elected to the Board.
(c)
Promptly following the date hereof (or promptly following the
appointment of a ConsenSys Director if such director is not immediately appointed), the
Company shall obtain, from financially sound and reputable insurers, Directors and
Officers liability insurance in an amount and on terms and conditions reasonably
satisfactory to the Board (including the affirmative vote of the ConsenSys Director), and
will use commercially reasonable efforts to cause such insurance policies to be
maintained until such time as the Board (including the affirmative vote of the ConsenSys
Director) determines that such insurance should be discontinued.
(d)
The rights of ConsenSys and the obligations of the Company and
Founder under clauses (a) and (b) of Section 3 shall terminate and be of no further force
or effect upon the conversion of the Convertible Equity Instrument in connection with a
Qualified Equity Financing, Non-Qualified Equity Financing or Initial Qualified Token
Sale; provided that the provisions of this Section 3 will continue after the closing of any
such Qualified Equity Financing, Non-Qualified Equity Financing or Initial Qualified
Token Sale to the extent necessary to enforce the provisions of this Section 3 with respect
to such transaction.
4. Observer Rights. At any time when ConsenSys is not represented on the Board, the
Company shall invite a representative of ConsenSys to attend in a non-voting observer
capacity all meetings (including committees) of its Board, including all executive
sessions, and give the representative of ConsenSys copies of all material that the
Company provides to its directors (including minutes, consents and third party valuation
(409A) reports), except that the representative may be excluded from access to any
material or meeting or portion thereof if the Company believes, upon advice of counsel,
that such exclusion is reasonably necessary to preserve the attorney-client privilege or to
protect highly confidential proprietary information. Upon reasonable notice and at a
scheduled meeting of the Board or such other time, if any, as the Board may determine in
its sole discretion, such representative may address the Board with respect to the
C n enS c nce n ega ding ignifican b ine i e facing he C m an .
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5. Intellectual Property and Advisors. For so long as ConsenSys continues to hold any
C n e ible E i In
men
n fe e han 5% f he C m an
F ll -Diluted
Capitalization, the Company shall not, either directly or indirectly by amendment,
merger, consolidation or otherwise, do any of the following without the written consent
or affirmative vote of ConsenSys, and any such act or transaction entered into without
such consent or vote shall be null and void ab initio, and of no force or effect: (i) transfer,
license or otherwise authorize any contractual obligation of the Company that in any way
encumbers any material technology or intellectual property of the Company outside the
ordinary course of business, other than any transaction approved by the Board (including
the affirmative vote of the ConsenSys Director, if any is then serving); or (ii) appoint any
advisors to any advisory board of the Company, other than any transaction approved by
the Board (including the affirmative vote of the ConsenSys Director, if any is then
serving).
6. Token Approval Rights. The Company hereby agrees that (1) the design and technical
specifications of any Tokens to be sold, issued, created, authorized or distributed,
whether directly by the Company or indirectly through an affiliate or nominee, including
through a pre-sale, initial coin offering, token distribution event or crowdfunding, or
through the issuance of any instrument convertible into or exchangeable for Tokens, and
(2) the terms, conditions and offering procedures of any such sale, shall be approved by
the Board (including the affirmative vote of the ConsenSys Director) prior to any such
sale, issuance, creation, authorization or distribution.
7. Token Sale Participation Rights. Subject to the terms and conditions herein and
applicable securities laws of any Relevant Jurisdiction (as defined below), if the
Company proposes to distribute, place, sell or issue, directly itself or indirectly through
an affiliate or nominee, whether in a single or series of related transactions, any Tokens
(a Token Sale ), he C m an hall ffe ce ain f he Tokens to ConsenSys in
accordance with this Section 7. ConsenSys shall be entitled to apportion the right to
participate in the Token Sale hereby granted to it, in such proportions as it deems
appropriate, among (i) itself and (ii) its affiliates.
(a)
At least thirty (30) days and no more than sixty (60) days prior to
he ini ia i n f a T ken Sale, he C m an hall gi e n ice ( he Token Offer Notice )
to ConsenSys, stating (i) its bona fide intention to offer such Tokens, (ii) the number of
such Tokens to be offered, (iii) the proposed timeline of the Token Sale and (iv) the
proposed prices and terms, if any, upon which it proposes to offer such Tokens.
(b)
By notification to the Company within ninety (90) days after the
Token Offer Notice is given, ConsenSys may elect to purchase or otherwise acquire, at
the price and on the terms specified in the Token Offer Notice, up to that portion of such
Tokens of a class or series which equals the Token Participation Percentage (as defined
below) of the total number of Tokens of such class or series proposed to be issued by the
Company in such Token Sale as set forth in the Token Offer Notice.
(c)
If any Tokens in a Token Sale are offered and sold at different
prices, the per-Token price to be paid by ConsenSys for purposes hereof will be the
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lowest price offered to any person or persons purchasing or otherwise acquiring Tokens
in such Token Sale and the Company agrees that it shall not offer, distribute, place, sell
or issue any portion of such Tokens to any person or persons at a price less than, and
upon terms more favorable to the offeree than, those specified in the Token Offer Notice.
(d)
Subject to clauses (e) and (f) of this Section 7, any Tokens
purchased or otherwise acquired by ConsenSys pursuant to this Section 7 shall be
delivered by the Company to ConsenSys prior to expiration of the Token Lockup Period
(as defined below).
(e)
In the event that either the Company or ConsenSys determines in
good faith, based on the advice of counsel, that any Token of a class or series to be issued
upon the exercise by ConsenSys of its rights set forth in this Section 7, could reasonably
be expected to be deemed to be a security under the applicable securities laws of any
Relevant Jurisdiction, the parties agree that (i) ConsenSys option to exercise its rights set
forth in this Section 7 shall continue until the first anniversary of the date on which the
Token Offer Notice for such Token Sale was delivered ( he Extension Date ), (ii) he
C m an
bliga i n deli e he T ken
an
cla e (d) f hi Section 7 shall
be extended to the Extension Date and (iii) the parties shall otherwise negotiate and
cooperate in good faith to preserve the economic and other rights of ConsenSys as set
forth herein and facilitate the performance of this Management Rights Letter (including,
without limitation, by extending or otherwise restructuring the rights and obligations set
forth in this Section 7 beyond the Extension Date).
(f)
In lieu of the issuance and sale of Tokens upon the exercise by
ConsenSys of its rights set forth in this Section 7, if there occurs any development of,
change in, or amendment to, or introduction of, an official written position regarding the
application, administration or interpretation of the laws, treaties, regulations or rulings of
any Relevant Jurisdiction (including a holding, judgment or order by a court of competent
jurisdiction) which becomes effective on or after the date hereof, and following which the
Company or ConsenSys determines in good faith that the issuance and sale of any Tokens
upon the exercise by ConsenSys of its rights set forth in this Section 7 would not be
legally permissible or have a material adverse effect on the economic or other rights of
ConsenSys hereunder, the Company and ConsenSys agree to cooperate with each other in
good faith to preserve such economic and other rights of ConsenSys as set forth herein
and facilitate the performance of this Management Rights Letter (including, without
limitation, by extending or otherwise restructuring the rights and obligations set forth in
this Section 7 beyond the Extension Date).
(g)

For purposes hereof:

(i)
Relevant Jurisdiction hall mean (i) an j i dic i n in
which the Company or the purchaser(s) is then incorporated or organized or engaged in
business or any political subdivision thereof or therein or (2) any jurisdiction from or
through which payment on the Convertible Equity Instrument is made by or on behalf of
the issuer or upon the sale and purchase of the Tokens is made by or on behalf of the
purchaser(s), or any political subdivision or governmental authority thereof or therein.
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(ii)
Token hall mean c llec i el , all c
g a hic ken ,
coins, convertible virtual currencies, virtual mediums of exchange or similar instruments
issued or issuable by the Company, whether or not currently authorized, as well as rights,
options, or warrants to purchase such tokens, coins, convertible virtual currencies, virtual
mediums of exchange or similar instruments of any type whatsoever that are, or may
become, convertible or exchangeable into or exercisable for (directly or indirectly) such
tokens, coins, convertible virtual currencies, virtual mediums of exchange or similar
instruments.
(iii)
Token Participation Percentage e als the product of
(a) 2.5% and (b) the quotient obtained by dividing (x) the aggregate Purchase Price of all
Convertible Equity Instruments purchased by ConsenSys prior to the time of such Token
Sale by (y) the Maximum Purchase Price.
8. Token Lockup Agreement. ConsenSys hereby agrees that it will not, without the prior
written consent of the Company, for a period of one-hundred eighty (180) days
commencing upon the later of (a) the date of the first closing of the Initial Qualified
Token Sale and (b) the date ConsenSys first purchases Tokens upon the exercise of its
rights set forth in Section 7 ( he Token Lockup Period ) (i) lend; ffe ; ledge; ell;
contract to sell; sell any option or contract to purchase; purchase any option or contract to
sell; grant any option, right, or warrant to purchase; or otherwise transfer or dispose of,
directly or indirectly, any Tokens of such class or series or (ii) enter into any swap or
other arrangement that transfers to another, in whole or in part, any of the economic
consequences of ownership of such Tokens, whether any such transaction described in
clause (i) or (ii) above is to be settled by delivery of Tokens, other virtual currencies or
virtual mediums of exchange, in cash, or otherwise. The foregoing provisions of this
Section 8 shall apply only to the Tokens purchased or otherwise acquired by ConsenSys
upon the exercise of its right of first offer pursuant to Section 7 hereof and shall not apply
to Tokens purchased or otherwise acquired on any secondary market. Such restrictions
shall also not apply to (i) the transfer of any Tokens to any affiliate of ConsenSys,
provided that ConsenSys notifies the Company of any such transfer and the applicable
transferee agrees to be bound in writing by the restrictions set forth herein, and provided
further that any such transfer shall not involve a disposition for value and (ii) any transfer
or disposition of any Tokens to satisfy any actual or potential tax liabilities of ConsenSys
(together with its affiliates) resulting from any of the transactions contemplated hereby.
In addition, such restrictions shall be applicable to ConsenSys only if all officers and
directors of the Company are subject to similar restrictions at least as restrictive as the
restrictions set forth herein. Any discretionary waiver or termination of the restrictions of
any or all of such agreements by the Company shall apply pro rata to ConsenSys based
on the number of Tokens held.
The parties to this Management Rights Letter agree and acknowledge that the right to purchase
Tokens set forth in Section 7 is supported by separate consideration and is irrevocable unless
mutually agreed by the parties.
ConsenSys agrees, and will cause any representative acting as an observer under Section 4 to
agree, that it will keep confidential and will not disclose, divulge, or use for any purpose (other
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than to monitor its investment in the Company) any confidential information obtained from the
C m an
an
he e m f hi Ag eemen (incl ding n ice f he C m an
in en i n
to file a registration statement), unless such confidential information (a) is known or becomes
known to the public in general (other than as a result of a breach of this paragraph by
ConsenSys), (b) is or has been independently developed or conceived by ConsenSys without use
f he C m an
c nfiden ial inf ma i n,
(c) i
ha been made kn n
di cl ed
ConsenSys by a third party without a breach of any obligation of confidentiality such third party
may have to the Company; provided, however, that ConsenSys may disclose confidential
information (i) to its attorneys, accountants, consultants, and other professionals to the extent
necessary to obtain their services in connection with making, monitoring or managing its
investment in the Company; (ii) to any prospective purchaser of any securities of the Company
from ConsenSys, if such prospective purchaser agrees to be subject to similar confidentially
obligations; (iii) to any existing or prospective affiliate, partner, member, shareholder, or wholly
owned subsidiary of ConsenSys in the ordinary course of business, provided that ConsenSys
informs such person that such information is confidential and directs such person to maintain the
confidentiality of such information; or (iv) as may otherwise be required by law, regulation, rule,
court order or subpoena, provided that ConsenSys promptly notifies the Company of such
disclosure and takes reasonable steps to minimize the extent of any such required disclosure.
The rights described herein shall terminate and be of no further force or effect upon (a) the
c n mma i n f he ale f he C m an
ec i ie
an
a egi a i n statement filed
by the Company under the Securities Act of 1933, as amended, or a prospectus filed under
applicable Canadian securities laws, in connection with the firm commitment underwritten
offering of its securities to the general public or (b) the consummation of a Corporate
Transaction.
[Signature Page Follows]
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Very truly yours,
BLOCKCRUSHR INC.
By:
Name:
Title:
Address:
ACKNOWLEDGED AND AGREED:
CONSENSYS FUND I, L.P.
By:
Name:
Title:
Address:
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ACKNOWLEDGED AND AGREED:
FOUNDER
By:
Name: Michael Scott Burke
Address:

FOUNDER
By:
Name: Andrew Lloyd Redden
Address:
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