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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NETWORK LLGetal., Case No. 220964 (MG)

Debtors. (Jointly Administered)

N N N N N N N

ORDER (I) APPROVING THE ADEQUACY
2) 7+( (%7256 ',6&/2685( 67$7(0(17
(I) APPROVING THE SOLICITATION AND VOTING PROCEDURES
., 7+ 5(63(&7 72 &21),50$7,21 2) 7+( '(%72569 -2,17 3/$1 2)
REORGANIZATION, (I1l) APPROVING THE FORM OF BALLOTS AND NOTICES IN
CONNECTION THEREWITH, (IV) SCHEDULING CERTAIN DATES WITH
RESPECT THERETO, (V) AUTHORIZING AND APPROVING REIMBURSEMENT OF
CERTAINOF THE 3/$1 632162576 )((6 $1' (;3(16(6 $1'
(VI) GRANTING RELATED RELIEF

Upon the PRWLRQ WK A of € Debtar® for entry of an order pursuant to
sectionsl05, 363, 1125, 1126, and 1128 of the Bankruptcy Code, Bankruptcy Z0@2s3016,
3017, 3018, 3020, and 9006 and Local R@l%%1, 30181, and 3026l (i) approving the
Disclosure Statement Relatingttee Joint Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliates Pursuant(the 3'LV F O BWXOMAH PDoOEk&Y " No. 3333, filed on
August17,2023,(ii) scheduling a Plan confirmation hearing, (@pproving: (a}he Solicitation
andVoting Proceduregb) the Confirmation Hearing Notice; (the NonrVoting Status Notices;

(d) the Ballots; (e) the manner and form of the Solicitation Packages and the materials contained

The ' HEWRUV LQ WKHVH FKDSWHU FDVHV DORQJ ZLWK WKH ODVW IRXU
number,are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius

Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks
LendingLLC (3390); Celsius US Holding LLC (7956§K8 Ltd. (129); GK8 UK Limited (0893); and GK8

USALLC (9450) 7KH ORFDWLRQ RI '"HEWRU &HOVLXV 1HWZRUN //&TV SULQFLS
service address in these chapter 11 case® lisarrisorStreet,Suite 209FHoboken, New Jersey 07030

Capitalized terms used but not otherwise defined herein shall have the meanings set forth in thehd®lan,
or the Disclosure Statement, as applicable.
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therein; (f) the Plan Supplement Notice; (g) the Assumption Notic&kajattion Notice; (hjhe

Notice of Claims Settlemeri{i) the Voting Record Datej)(the Plan Objection Deadline)(the

Solicitation Deadline;lf the Publication Deadlinem) the Plan Supplement Filing Deadlina) (

the Voting Deadline; d) the dadline to file the Voting Report;p) the Confirmation Brief

Deadline Plan Objection Reply Deadlineand 3018 Motion Objection Deadlingq) the
Confirmation Hearing Date;r)the dates and deadlines related thereto;afiNforizing and

approving thepayment and/oreimbursement of certain of tieODQ 6SRQVRUTV )HHV DQG
and (v) granting related reliedll as more fully set forth in the Motion; and this Court having
jurisdiction over this matter pursuant to 28 U.S.C. 88 157 and 1334 ardanbeled Standing

Order of Referencérom the United States District Court for the Southern District of New York

entered February 1, 2012; and this Court having the power to enter a final order consistent with
Article Il of the United State€onstitution; and this Court having found that venue of these cases

in this district is proper pursuant to P8S.C.88 1408 and 1409; and this Court having found that

WKH UHOLHI UHTXHVWHG LQ WKH ORWLRQ LV ilcgzdivisHanBEHVW L Q
RWKHU SDUWLHY LQ LQWHUHVW DQG WKLV &RXUW KDYLQJ IF
opportunity for a hearing thereon were appropriate under the circumstances and no other notice
need be provided; and this Court having rexd the Motion and having heard the statements in

support of the relief requested therein at a hearing before this Couléheng DQG WKLV &R X
having determined that the legal and factual bases set forth in the Motion and at the Hearing
establishjust cause for the relief granted herein; and after due deliberation and sufficient cause

appearing therefor, itis HEREBY ORDERED THAT:

Notice of Claims SettlemeWW” VKDOO KDYH WKH PHDQLQJ DVFU kP HdgeeeWidpt LW LQ W
which is attached agxhibit 1 to the Order (I) Approvingthe Settlement Bgnd Amongthe Debtorsand the
Committee With Respedctthe Committee Class Claiamd (Il) Granting Related Religbocket N0.328§.
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1. The Motion is granted as provided herein.

Approval of the Disclosure Statement.

2. The Disclosure Statemefilied on Augst 17, 2023, [Docket N&®333, is hereby
approved as providingolders of Claims entitled to vote on the Plan vaittequaténformation to
make an informed decision as to whether to vote to accept or reject the Plan in accordance with
section1125(a)(1)of the Bankruptcy Code.

3. The Disclosure Statement (including all applicable exhibits thereto) provides
Holders of Claims or Interés and other parties interest with sufficient notice of the injunction,
exculpation, and release provisions containedviticle VIl of the Plan, in satisfaction of the
requirements of Bankruptcy Rule 3016(c).

4. 7KH "HEWRUVY UHTXHVW IRU D KHDULQJ RQ WKH &F
Confirmation dates and deadlines provided herein, are approved.

Il. Approval of the Confirmatio n Hearing Notice.

5. The Confirmation Hearind\otice,in the form attached hereto Bghibit 6 to be
filed by the Debors and served upon partiednterest in thes€hapter 11 Cases by no later than
the Solicitation Deadline via electronic madlonstitutesadequate and sufficient notice of the
hearing to consideConfirmation of the Planthe manner in which a copy ¢fie Planand
Disclosure Statemerdan be obtained, and the time fixed for filing objecticimsthe Planin
satisfaction of the requirements the applicable provisions of the Bankruptcy Code, the
Bankruptcy Rules, and the Local Ruldsve business days following the entrytbis Order, or
as soon as practicaltleereafterthe Debtors shaBubmit the Publication Notice for publication
in The New York Timg®National Edition),The New York Timggnternational Edition), and on

CoinDeskCoinDesk.com)
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6. Service of the Confirmation Hearing Notice on Account Holders and other creditors
by electroQLF PDLO DQG 3SXVK™ QRWLILFDWLRQV |tbRsBtuldsKH 'HEYV
adequate and sufficient notiokthe hearing to consider Confirmation of the Plan and is reasonably
calculated to provide notice to Account Holderswéhhearing.
[l Approval of the Materials and Timeline for Soliciting Votes.

A. Approval of Key Dates and Deadlines with Respect to the Plan and Disclosure
Statement.

The following dates are hereby established (subject to modification as necessary) with
respect to theolicitation of votes to accept reject and voting on, the Plan:

a. Voting Record Date July 24, 2023 as the date for determiningji) which
Holders of Class Retail Borrower DeposiClaims, Class 4 Convenience
Claims, Class 5 General Earn Claims, €l68&8 GeneralCustody Claims,

Class AWVithhold Claims Class 8Jnsecured Loan Claims, Class 9 General
Unsecured Claimglass 10 State Regulatory ClainasidClass # Series

B Preferred Interestare entitled to votéo accept or rejedhe Plan and

(i) whether Claims have been properly assigned or transferred to an
assignee pursuant to Bankruptcy Rule 3001(e) such that the assignee can
vote as the Holder of the respective Claim (#eting Record Daté

b. Solicitation Deadline. August 25, 2023 as the dadline for distributing
Solicitation Packages, including Ballots, to Holders of Claims entitled to
vote to accept or reject the Plan (t&olicitationDeadline” ;

C. Publication Deadline. Five business days after entry of tis Order, or
as soon as reasonglpracticable thereafter, as the last date by which the
Debtors shall submit the Confirmation Hearing Notice for publication in a
format modified for publication ifThe New York Timd&lational Edition)
The New York TimegInternational Edition) and on CoinDesk
(CoinDesk.com]the PublicationNotice”

d. Plan Supplement Filing Deadline September8, 2023 as the deadline by
ZKLFK WKH '"HEWRUV PXVW ILO HPlaw 8uppl8ebtQ 6 XSSOHP
Filing Deadline’

e. Deadline to File Motion Pursuant to Bankrptcy Rule 3018.
September22, 2023, at 400p.m., prevailing Eastern Time, as the date
by which Holders of Claims shall file a motiemvote a Claim amount that
is different than the Claim amount listed on the Schedplgsuant to
Bankruptcy Rule 3018(4jhe 8018 Motion Deadliné D QG
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Voting Deadline. September22, 2023, at 4:00.m., prevailing Eastern
Time, as the deadline by weh all Ballots must be properly executed,
completed, and delivered so that they aeetually received
(the 3oting Deadline’ E\ 6 WUHWW Elaim§) ANoticgK End
SolicitationAgent”

Approval of the Form of, and Distribution of, Solicitation Packages to Parties
Entitled to Vote on the Plan.

The SolicitationPackages to be transmittbg the SolicitationDeadlineto those

Holders of Claims irClasses 2, 4, 5, 6A, 7, 8, 9,,1dnhd 14(collectively, the 3/oting Classes

entitled to vote on the Plaas of the Voting Record Date, shall include the following, the form of

each of which is hereby approved:

8.

a.

b.

a copy of the Solicitation and Voting Procedures;

the applicable form of Ballot, substantially in the form attached as
Exhibit 3A, Exhibit 3B, Exhibit 3C, Exhibit 3D, andExhibit 3E, to this
Order, as applicable;

the Cover Letter, which describes the contents of the Solicitation Package
and urges Holders of Claims in each of the Voting Classes to vote to accept
the Plan;

the Committee Letter,

the Disclosure Statement (and exhibits thereto, including the Plan);
this Order (excluding exhibits);

the Confirmation Hearing Notice

the Notice of Claira Settlement, substantially in the form attached hereto
asExhibit 10; and

any additionadocuments that the Court has ordered to be made available
to Holders of Claims in the Voting Classes.

The Solicitation Packages provide the Holders of Allowed Claims entitled to vote

on the Plan with adequate information to make informed decisions wiihaate® voting on the

Plan in accordance with Bankruptcy Rules 2002(b) and 3017 (dBahkruptcy Code, and the

Local Rulesand opting out of the Class Claim Settlement
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9. The Ballots attached hereto Bshibit 3A , Exhibit 3B, Exhibit 3C, Exhibit 3D,

and Exhibit 3E are hereby approved in their entirety, including the mechanism to opt out of the

Class Claim Settlement.

10.  The Debtors shall distribute Solicitation Packages to all Holders of Allowed Claims
entitled to vote on the Plan onbeforethe SolicitatiorDeadlinevia electronic mail ad firstclass
mail in either paper orelectronic format i(e, USB flash drive format) provided that
notwithstandinghe foregoingHolders of Claims in thAccount HoldeVoting Classeshall only
receive the SolicitationPackagsevia electronic maibt (a) the emailaddresshat the Debtors have
onfile for suchAccount Holdel] €elsiusAccounts) and(b) solely to the extent thain Account
Holder Filed a Proof of Clairthat contains a different email addréisan the emaihddress that
the Debtors have diile for VXFK $FFRXQW + R\OoBUAlY)fthe efndildddteXdiat is
listed onsuchFiled Proof of Claim; provided however if the distribution of the Solicitation
Packagsto eitheremailaddressn (a) or (b) aboveis returned as undeliverabliaen solelyto the
extentWKH "HEWRUYV DUH DZDUH PBhysial miiligg-ddieseDebtRrOosha U TV
serve theSolicitation Packagein paper orelectronic formati(e., USB flash dive format)onthe
applicableAccountHolder via first class mail to&/ X F K $ F F R X Qo sic® @&ikiglatidress
Such serviceatisfiesthe requirements of the Bankruptcy Code, the Bankruptcy Rules, the Local
Rules and due process

11. The Debtors arauthorized, but not directed or requiréal,cause the Solicitation
Packages tbe distributed througthe Claims, Noticing, and Solicitation Agent élgctronicmail
(using the email address maintained by the Debtors as of the Voting Recordriabeyia first
class mailin paper oelectronic formati(e., USB flash drive formatpas applicablgo the Holders

of Claims in Class 2, Class 4, Class 5, Class 6A, and Class 7, and, to the extent email addresses
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are available, to the Holders of Claims in Class 8, ClasSl&ss 10,and Class 4, each in

accordance with paragraph 9 of this Orddn addLWLRQ WKH 'HEWRUV VKDOO

notification to be delivered to Holders of Claims in Class 2, Class 4, Class 5, Class 6A, and Class
WKURXJK WKH '"HEWRUVY PRELOH D St8OCI&ms\WNoRaihg,Cabhd@ NLQJ

6 ROLFLWDW L iRe&ofing-HQrial ind tRe0ONfirmation Hearing Noti€@n or beforethe

Solicitation Deadline the Debtors (througthe Claims, Noticing, and Solicitation Agérghall

providecomplete Solicitation Packages (other than Ballots) to the U.S. Trustee ahgddies

on the 2002 List as of the Voting Record Dwite electronicmail where email addresses are on

file.

12.  Service of the Notice of Claims Settlement upon Account Holders via electronic
mail, and to the extent applicable via first class mail in atarmce with paragraph 9 of thiyder,
satisfies the requirements of the Bankruptcy Code, the Bankruptcy Rules, the LocahiRlithse
process.

13.  Any party that receives tHgolicitation Packageda email or for whichservice by
USB flash drive imposea hardship mayreceivethe Solicitation Packageas paper formaby
contacing the Claims, Noticing, and Solicitation Agerdnd request paper copies of the
corresponding materials previously receivedia email orelectronic format (to berovided at
WKH 'HEWR UV HKorHHeS &v@damte of any doubt, Account Holderay submit their
Account HolderBallots via (a) the Claims, Noticing, and Solicitatidigent$ online voting
platform, or (b) mail ohanddelivery to the Claims, Noticin@nd Solicitation Agent at Celsius
Ballot Processing c/&tretto, 410 Exchange, Suite 100, Irvine, CA 92602ch as further
described in the Solicitation and Voting ProcedurBallots submitted to the Claims, Noticing,

and Solicitation Agent by any mesurother than expressly provided tinis Order or in the
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Solicitation andv/oting Procedures, includingraail, facsimile, or electronic means other than the
Claims, Noticing,and Solicitation Agenf] ¥nline votingportal, shall not be valid arghall not
count as a vote to accept or reject the Plan.

14. The Claims, Noticing, and Solicitation Agemd authorized to assist the Debtors
in: (a)distributing the SolicitatiofPackages; (lMeceiving, tabulating, and reporting on Ballots
cast to accept or reject théaR by Holders of Claims against the Debtors;résponding to
inquiries from Holders of Claims or Interests and other panti@sterest relating to the
DisclosureStatement, the Plan, the Ballots, the Solicitation Packages, and all other related
documets and matters related thereto, including the procedures and requirements for voting to
accept or reject the Plan and for objecting to the Plarsalditing votes on the Plan; and (g)
necessary, contactirgjakeholdersegarding the Plan.

C. Approval of Notice of Filing of the Plan Supplement.

15. The Debtors are authorized to send notice of the filing of the Plan Supplement
substantially in the form attached heretdabibit 7 on the Plan Supplemehtling Deadlineor
as soon as reasonably practicabledhtter

D. Approval of the Form of Notices to NorVoting Classes.

16. Except to the extent the Debtors determine otherwise, the Debtors are not required
to provide Solicitation Packages to Holders of Claims or Interests ifMgting Classes, as such
Holders arenot entitled to vote on the Plan. Insteadooreforethe SolicitationDeadling the
Claims, Noticing, and Solicitation Agemshall email or mail (first-class postag@re-paid) a
Non Voting Status Notice in lieu of Solicitation Packages, the formacheof which including

the mechanisms for (Qptingin to or out of (as applicabldhe ThirdParty Release contained in
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Article VIII.D of the Planand (ii)electing to contribute Contributed Clains those parties,

outlined below, who are nentitled to vote on the Plan:

a.

17.

Unimpaired Claims? Conclusively Presumed to Accept.Holders of

Claims in Classes, B, and 6Bareunimpaired under the Plan and, therefore,

are conclusively presumed to have accepted the Plasucks Holders of

such Claimswill receive a notice, substantially in the form attachedeto

asExhibit 2A, in lieu of a Solicitation Packagehich shall provide such

+ROGHUV ZLWK DQ RSSRUWXQLW\ WR RSW RXW RI WK

Other Impaired Interests and Claimg Deemed to Rejct. Holders of

Claims or Interestsin Classes 1, 15, 16, and T are not entitled to a

distributionunder the Plan and, therefore, are deemed to reject the Plan and

will receive a notice, substantially in the form attachieereto as

Exhibit 2B, in lieu o a Solicitation Packagevhich shall provide such

+ROGHUV ZLWK DQ RSSRUWXQLW\ WR RSW LQ WR WKFH

Unclassified Claims.Holders of Claims that are not classified wéteive
a notice, substantially in the form attactedetoasExhibit 2C, in lieu of
a Solicitation Packagend

Disputed Claims.Holders of Claims that are subject to a pending objection
filed by the Debtor®n or before the Solicitation Deadliaee not entitled

to vote the disputed portion of th€llaim. As such, Holders of such Claims
will receive a notice, substantially in the form attachieereto as
Exhibit 2D.

Service of théNon-Voting Status Notic&ia electronic maibn Holders that aneot

entitled to vote on the Plan is approved eodstitutes adequate and sufficient notitthe hearing

to consider Confirmation of the Plan and is reasonably calculated to provide notice to such Holders

of suchhearing.

18.

Subject to paragraph 9 of thisrd@r, he Debtors are not required to mail

Solicitation Packages or other solicitation materials (@:Holders of Claims that have already

been paid in full during thesghapter 11 Caseasr that are authorized to be paid in full in the

ordinary coursefdousiness pursuant to an order previously entered by this Couayy(lparty to

whom theConfirmation Hearing\Notice was sent but was subsequently returned as undeliverable

(c) Holders of Claims in the Voting Classes unless (i) a request for papesadspnade to the
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Claims, Noticing, and Solicitation Agent or (ii) an email address is not on file fortéoider of
a Claim and a mailing address is on file for such Holder; (d) Holders of Claims or Interests in
Classes 1, 3, 6B, 11, 15, 16, andwwLOO UHFHLYH WKH 1RQ)9RWLQJ 6WDW )
of Claims that are unclassified under the Plan

19. The Debtors will not provide the Holders of Cldk Intercompany Claims or
Class13 Intercompany Interests with Solicitation Package any other typ of notice in
connection with solicitation.

E. Approval of Notices to Contract and Lease Counterparties.

20. The Debtors are awmbrized to mail a notice of rejectioor assumptiorof any

Executory Contracts or Unexpired Leases, in the $attached hereto &«hibit 8 andExhibit 9,

respectivelyto the applicable counterparties to Executory Contracts and Unexpired Leases that
will be rejected or assumed pursuant to the Rspectivelywithin the time periods specifiday

the Plan Supplement Filing Deadline

IV.  Approval of the Solicitation and Voting Procedures.

21. The Debtors are authorized to solicit, receive, and tabulate votes to accept the Plan
in accordance with the Solicitation and Voting Procedures attached heEstbibis 1, which are
hereby approved itheir entirety. The Debtors are authorized to convert each Claim asserted in
currency other than U.S. dollars (other than Cryptocurrency) to the equivalent U.S. dollar value
using the conversion rate for the applicable currency at prevailing market gsicé<s3:00 a.m.
(prevailing Eastern Time) on the Petition Date, and to convert each Claim in Cryptocurrency using
the fair market value of the Cryptocurrenflyasedin U.S. Dollars in accordance with the
Cryptocurrency Conversion Tab)grovidedthat sut conversion shall be for voting tabulation

purposes only and shall not be binding for any other purpose on the Debtors, including, without

10
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limitation, for purposes of the allowance of, and distribution with respect to, Claims under the Plan
as set forthn Section 4(iii)(a) and (b) of the Solicitation and Voting Procedures.
22.  Holders ofAccount Holder Claimshat (a) filed a Proof of Claim and (b) seek to
vote amounts that differ from the amou@sheduled by the Debtoese not entitled to vote a
different amount, unless such Account Holder Claim is temporarily allowed by this Court for
voting purposes pursuant to Bankruptcy Rule 3018(a).
V. Approval of Procedures for Confirming the Plan.
A. Approval of the Timeline for Filing Objections to the Plan.
23.  The followingdates are hereby established (subject to modification as needed) with
respect to filing objections to the Plan and confirming the Plan:
a. Plan Objection Deadline.September22, 2023, at 4:0@.m., prevailing
Eastern Time, as the deadline by which objectsoto the Plan must be filed
with the Court and served accordance with the terms thiis Order and
the Second Amended Final Order (I) Establishing Certain Notice, Case
Managementand Administrative Procedureand (ll) Granting Related

Relief [DocketNo. 2560] W KE@aseé Management Order by the
appropriate notice parties (tflan Objection Deadline;

b. Deadline to File Voting Report. September 5, 2023, at 4:000.m.,
prevailing Eastern Time, as the date by which the report tabulating the
voting on the Plan (th&/oting Reportt VKDOO EH ILOHG ZLWK WKH &l

C. Confirmation Brief, Plan Objection Replyand 3018 Motion Response
Deadline. September ®, 2023, at 4:0(.m., prevailing Eastern Time,
as the deadline by which the Debtors shall file their brief in support and
Confirmationof the Plan (theConfirmation BriefDeadline” , deadline by
which any other statements in support of the Plarepliesto objections to
the Plan must be filed withthe Court (the®lanObjection
ReplyDeadline”, and deadline byhich the Debtors or other parties in
interest must file objections to any 3018 Motioftke 3018 Motion
Objection Deadliné; and

d. Confirmation Hearing Date. October 2, 2023 at 2:00 p.m., prevailing
Eastern Time, or as soon thereafter as the Debtors may be hasarthe
date for thenearingat which the Court will consideand Confirmationof
the Plan(the Lonfirmation Hearing Dat®.

11
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B. Approval of the Procedures for Filing Objectionsto Confirmation of the Plan.

24.  Objections taconfirmation of thePlan will not be considered by the Court unless
such objections are timely filed and properly served in accordance witDrtiesand theCase
Management Order Specifically, all objectionsot Confirmation of the Plan or requests for
modifications to the Plan, if anypust: (a)be in writing; (b)conform to the Bankruptcy Rules
the Local Rulesand all General Orders applicable to chafitercases in the United States
Bankruptcy Court fothe Southern District of New Yorkc) be filed electronically with the Court
on the docket di re Celsius Network LLONO. 22+ oO* E\ UHJLVWHUHG XVHUV R
electronic filing system and in accordance with all General Orders applicatilegter 11 cases
in the United States Bankruptcy Court for the Southern District of New York (which are available
RQ WKH &R X U Witf:Ywanm iy SbLudcblirs. gov)d) state, with particularity, the legal and
factual basis for the objection andpifacticable, a proposed modification to the Plarrétated
materials) that would resolve such objection; agdé¢ filed with the Court and served upon the
notice partiesn accordance with the terms of this Order and the Case Managemenb@iater

before theSeptember22, 2023, at 4:00 p.m., prevailing Eastern Timeby each of the notice

parties identified in th€onfirmation HearindNotice.

V. $XWKRULJLQJ DQG $SSURYLQJ WKH 30DQ 6SRQVRUYV )HH"
25. The Fees and Expenses are approved in their entirety, subjeetsobmission of

invoices to the Debtors and the Commitiae,aggregate cap of $5 millipandthe terms of the

Plan Sponsor Agreement
26. The Debtors are authorized to pay the Fees and Egpénsash or by wire transfer

of immediately available funds in accordance with the terms of the Plan Sponsor Agreement

without further action or order by the Court.

12
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VII.  Miscellaneous.

27. The Debtorsare authorizedo make Q R Q) P D thahgek DoOthe Disclosure
Statement, Plan, Confirmation Hearing Notice, Solicitation Packaipe+Voting Status Notices,
Ballots, Publication Notice, Cover LetteMptice of Claims Settlemengolicitation and Voting
Procedures, Plan Supplement Notice, Assumption NotRejectiom Notice, and related
documents without further order of the Court, including changes to correct typographical and
grammatical errors, if any, and to make conforming changes to any other materials in the
Solicitation Packages befodéstribution.

28. The Debtors reserve the right to modify the Plan in accordanceAutitie XI
thereof, including the right to withdraw the Plan as to any or all Debtors at any time before the
ConfirmationHearingDate

29.  Nothing in thisOrdershall be constied as a waiver of the right of the Debtors or
any other party in interest, as applicable, to object Pooaf of Claim after the Voting Record
Date.

30. Notwithstanding anything to the contrary in the Disclosure Statement, the Plan, this
Order, or any findigs announced at th€onfirmation Hearing nothing in the Disclosure
Statement, the Plan, this Order, or announced attmdirmation Hearingconstitutes a finding
under the federal securities laws as to whether crypto tokens or transactions involpiog cry
tokens are securities, and the right of the United States Securities and Exchange Commission to
challenge transactions involving crypto tokens on any basis is expressly reserved.

31. All time periods set forth in thi©rder shall be calculated in accordanavith
Bankruptcy Rule 9006(a).

32.  Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a).

13
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33. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to th@rderin accordance with the Motion.
34. TheCourt retaingexclusivejurisdiction with respect to all matters arising from or

related to the interpretatipimplementationand enforcemerdf this Order.

IT 1S SO ORDERED.

Dated: August 17, 2023
New York, New York

/sl Martin_Glenn
MARTIN GLENN
ChiefUnited States Bankruptcy Judge

14
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Exhibit 1

Solicitation and Voting Procedures
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Joshua A. SussberB.C. Patrick J. Nash, Jr., P.(Gadmittedpro hac vicg
KIRKLAND & ELLIS LLP Ross M. Kwasteniet, P.Cadmittedpro hac vicg
KIRKLAND & ELLIS INTERNATIONAL LLP  Christopher S. Koenig
601 Lexington Avenue Dan Latona (admittedro hac vice)
New York, New York 10022 KIRKLAND & ELLIS LLP
Telephone:  (212)446-4800 KIRKLAND & ELLIS| NTERNATIONAL LLP
Facsimile: (212)446-4900 300 North LaSalle Street

Chicago, lllinois 60654
Telephone:  (312) 8622000
Facsimile: (312) 8622200

Counsel to th®ebtors and Debtors in Possessioi

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NETWORK LLGetal.,! Case No. 220964 (MG)

Debtors. (Jointly Administered)

N N N N N N N

SOLICITATION AND VOTING PROCEDURES

PLEASE TAKE NOTICE THAT on August >, @023, the United States Bankruptcy
Court for the Southern District of New York (th€durt’) entered an order [Docket No> " @
(the“Disclosure Statement Ordgfa) approving thedequacy of thBisclosure Statement for the
Joint Chapter 11 Plan of Reorganization of Qe$siNetwork LLC and Its Debtor Affiliates
[DocketNo. 3332@as modified, amended, or supplemented from time to time Diselosure
Statement™ for the purposes of solicitation, (Buthorizingthe Debtors to solicit votes with
regard to the acceptance or rejection of the Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor Affiliatgocket N0.3319 @s modified, amended, or supplemented
from time to time, théPlan”), (c) approvingthe solicitation materials and documents to be

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are:Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks
LendingLLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC’s principal place of business and the Debtors’
service address in these chapter 11 cases is 50 Harrison Stree209&t Hoboken, New Jersey 07030.

2 Capitalized terms not otherwise defined herein shall have the meaning given to thenPianor Disclosure
Statement, as applicable.
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included in the solicitation packages (ti&oficitation Packagék, and (d)approvingprocedures
for soliciting, receiving, and tabulating votes on the Plan and for filing objections to the Plan.

1. The Voting Record Date.

The Court has approved July 24, 20#3the record date for purposes of determining which
Holders of Class 2 Retail Bom@r DepositClaims, Class 4 Convenience Claims, Class 5 General
Earn Claims, Class/ GeneralCustody Claims, Class 7 Withhold ClainGlass 8 Unsecured
Loan Claims,Class 9 General Unsecured Clajn@&ass 10 State Regulatory Claims, and
Class14 Series B Preferred Interesgse entitled to vote to accept or rejeitte Plan
(the“Voting Record Date”).

2. The Voting Deadline.

The Court has approv&Eeptember22, 2023, at 4:00 p.mprevailing Eastern Time as the
voting deadline (théVoting Deadline”) for the Plan. The Debtors may extend the Voting
Deadline, in consultation with the Committ@athout further order of the Coury filing a notice
on the Court’s docket. To be coadtas votes to accept or reject the Plan, all ballots Bakots’)
must be executed, completed, and delivered pursuant to the instructions set forth on the applicable
Ballot so that they are actually receivieg Stretto, Inc. (théClaims, Noticing, andolicitation
Agent’) no later than the Voting Deadline. Holders of the Claimshe Voting Classes may
submit their Ballots via (a) the Claims, Noticing, and Solicitation Agent’s online voting platform
at https://case.stretto.com/Celsius/balloting (b) mail or handielivery to the Claims, Noticing,
and Solicitation Agent at Celsius Ballot Processing c/o Stretto, 410 Exchange, Suite 100, Irvine,
CA 92602. Ballots submitted to the Claims, Noticing, and Solicitation Agent by any means other
than expressly provided in these Solicitation and Voting Procedures, incluthad, éacsimile,
or electronic means other than the online voting portal, shall not be valid and will not be counted

3. Form, Content, and Manner of Notices.

0] The Solicitation Package

The following materials shall constitute the solicitation package”@bécitation
Package”):

a. the Cover Letter, which describes the contents of the Solicitation Package
and urges Holders of Claims in each of the Voting Classes to vote to accept
the Plan;

b. the Committee Letter
C. a copy of these Solicitation and Voting Procedures;

d. the applicable form of Ballot, substantially in the form attached as
Exhibit 3A, Exhibit 3B, Exhibit 3C, Exhibit 3D, and Exhibit 3E to the
Disclosure Statement Order, as applicable;

e. the Notice of Claims Settlement;

2
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f. the Disclosure Statement (and exhibits thereto, including the Plan);
g. the Disclosure Stateme@tder (excluding exhibits);
h. the Confirmation Hearing Notice; and

I. any additional documents that the Court has ordered to be made available
to Holders of Claims in the Voting Classes

(i) Distribution of the Solicitation Package.

(1) Distribution to Account Holder Voting Classes

The Solicitation Packagwill be distributed via email in electronic format to Holders of
Class 2 Retail Borrower Deposit Claims, Class 4 Convenience Claims, Class 5 General Earn
Claims, Class 6A General Custody Claims, and Class 7 Withhold Qmigether, théAccount
Holder Voting Classé} to the email on file for the accourdand the email address listed on a
Filed proof of claim, to the exteatproof of claim was Filed and an e-mail address other than the
e-mail address on file was usedlf the message teither email address is returned as
undeliverable, the Claims, Noticing, and Solicitation Agent shall serve the Solicitation Package on
such Holders in paper or electronic format.( USB flash drive format)ia first class mail to the
extent a physical mailing address is known by the Debtdmdders of Claims in Account Holder
Voting Classes will also receive a “push” notification to the Debtors’ mobile application, which
will link to the SolicitationAgent’sonline voting portal Theballot for the Account Holder Voting
Classes (the_“Account Holder Ballptwill be prepopulated with the amounf eachClaim held
by the Holder in each of the Account Holder Voting Classa®flected on the Debtors’ schedules
of assets and liabilites >'R F N H W (dsRamendéd from time to time, ttéchedules”). As
discussed further hereiAccountHolders will only be permitted to vote a Claim amount that is
different than the Accau Holder Claim amount listed on the Schedules if the Court enters an
order approving such relief for that Accoudblder after that Accounitolder files a motion
seeking such relief pursuant Bankruptcy Rule 3018(a). The Account Holder Ballot includes
detailed descriptions of a number of elections available to Account Holders in addgeekiog
votes to accept or reject the Plan. The Account Holder Ballot on the online voting portal will
provide useifriendly prompts to ensure that any elections the Holder makes are consistent, thus
preventing Holders from inadvertently submitting a defective balhot ensuring thatotes to
accept or reject the Plan from Holders in the Account Holder Voting Classes will be counted

properly.

(2) Distribution to Other Voting Classes

The Solicitation Package will be distributed vianail in electronic format to Holders of
Class 8 Unsecured Loan Clain@ass 9 General Unsecured ClajrGtass 10 State Regulatory
Claims andClass14 Series B Preferred Interetighe extent an-mail address is on file. To the
extent an e-mail address is not on file for any Holders of such Claims or Interests and the Debtors
are in possession of a physical mailing address for such Holders, the Claims, Noticing, and
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Solicitation Agent shall serve the Solicitation Package on such Holders in paper or electronic
format (i.e, USB flash drive format), via first class mail.

3) Distribution to Other Parties in Interest

All Holders of Claims and Interests will also receive the Confirmation Hearing Notice
attached to the Disclosure Statement Order as EXéwt eimail from the Claims, Noticing, and
Solicitation Agent to the extent ameail address is on fileTo the extent an-mail address is not
on file for any Holder of Claims or Interests and the Debtors are in possession of a physical mailing
address for such Holders, the Claims, Noticing, and Solicitation Agent shall serve the
Confirmation Hearing Notice on such Holder via first class mail.

The Debtors shall electronically serve #hle materials in the Solicitation Package
(excluding the Ballots) on the U.S. Trustee and all parties who have requested service of papers in
this case pursuant to Bankruptcy Rule 2002 as of the Voting Record Datpamynthat receives
the materials in electronic format but would prefer paper formatretpyest paper copies of such
materials by contactinthe Claims, Noticing, and Solicitation Agent by: €aJling the Claims,
Noticing, and Solicitation Agent at (855) 42330 (ToltFree) or +1 (949) 669873
(International); (be-mailing the Claims, Noticing, and Solicitation Agent at
CelsiusInquiries@Stretto.comith a reference to “In re: CelsiusSolicitation Inquiry” in the
subject line; or (cyvriting to the Claims, Noticing, and Solicitation Agent at Celsius Inquiries,

c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602.

(4)  Timing of Distribution of Solicitation Packages

The Debtors shall distribute, or cause to be distributed, the Solicitation Package to all
Holders of Claims in the Voting Classe$io are entitled to vote, as described in Section 4(i)
below, on or before August32 2023 (or as soon as reasonably practicable thereafter),

(5)  Avoiding Duplication

To avoid duplication and reduce expenses, the Debtors will make every reasonable effort
to ensure that any Holder of a Claim who has filed duplicative Proofs of Claim against a Debtor
(whether against the same or multiple Debtors) that are classified under the Plan in the same Voting
Class receives no more than one Solicitation Package (and, therefore, omgpgnef each
relevant Ballot) on account of such Claim and with respect to that Class as against that Debtor.

(i)  Non-Voting Status Notices for Unclassified Creditors, Unimpaired Cla€éasses
Deemed to Reject the Pland Disputed Claims

Certain Holders of Claims and Interests that are not entitled to vote because they are
unimpaired or otherwise presumed to accept the Plan under section 1126(f) of the Bankruptcy
Code will receive theNotice of (I) NorVoting Status to Holders of Unimpaired Claims
Conclusively Presumed to Accept the Plan amp @pportunity to Opbut of the ThirdParty
Releasessubstantially in the form annexed as Exhibitt®Ahe Disclosure Statement Ordand
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will also receive the Disclosure Statement (including the Plan) and the Committee Letter, all in
electronic format.

Certain Holders of Claims or Interests who are not entitled to vote because they are deemed
to reject the Plan under sectith26(g) of the Bankruptcy Code will receive the Notice of
() NonV/oting Status to Holders of Impaired Claims or Interests Conclusively Deemed to Reject
the Plan and () Opportunity to Opin to the Third Party Releasesubstantially in the form
annexed aExhibit 2Bto the Disclosure Statement Ordedwill receive the Disclosure Statement
(including the Plan) and the Committee Letter, all in electronic format.

Certain Holders of Claims and Interests that are not classified pursuant to
section1123(a)(1) of the Bankruptcy Code will receive the Noticél)oNonVoting Statugo
Holders of Unclassified Claimand (lI) Opportunity to Optout of the ThirdParty Releases
substantially in the form annexed as ExhibittdGhe Disclosure Statement Order amt also
receive the Disclosure Statement (including the Plan) and the Committee Letter, all in electronic
format. Thenotice will instruct Holdersvho do not reeive Solicitation Packages as to how they
may obtain copies of the documents contained in the Solicitation Package (excluding Ballots).

Certain Holders of Claims thatesubject to a pending objection by the Debtel® are
not entitled to vote any disputed portion of their Claim absent a Resolution Event (as defined
herein) will receive the Notice of (I) NeNoting Status with Respect to Disputed Claims,
(I1) Opportunity to Opt out of the Thirdarty Releases, andl)l Opportunity to Contribute Claims
substantially in the form annexed as Exhibittd@he Disclosure Statemedtderandwill receive
the Disclosure Statement (including the Plan) and the Committee Letter, all in electronic format.

(iv)  Notices in Respect of Executory Contracts and Unexpired Leases

Counterparties to Executory Contracts and Unexpired Leases that receive a Notice of
Rejection of Executory Contracts and Unexpired Leasdstantially in the form attached as
Exhibit 8or aNotice of Assumption of Executory Contracts @néxpired Leasesubstantially in
the form attached aBxhibit 9, as applicable, to the Disclosure Statement Order, may file an
objection to the Debtors’ proposed assumption, rejection, or cure amount, as applicable. Any such
objection must (a)be in writing; (b)conform to the Bankruptcy Rules, the Local Rules, and any
orders of the Court; (tate with particularity the basis and nature of any objection to the Plan
and, if practicable, a proposed modification to the Plan that would resolve such objection; and (d)
be filed with the Court on the docket of In re Celsius Network,LNG 2210964 (MG) by
registered users of the Court’s electronic filing system and in accordance with all General Orders
applicable to chapter 11 cases in the United States Bankruptcy Court for the Southern District of
New York (which are available on the Court’'s website at http://www.nysb.uscourtegaw)
before September 22, 2023 at 4:00 p.m.,prevailing Eastern Time (tH&lanObjection
Deadline”) For pro se filers, to the extent the filed objection has not been posted on the docket
prior to the Plan Objection Deadline, they must also serve the objectiormad en counsel to
the Debtors and the Committee prior to the Plan Objection Deadline at the fgllasdressesto
(@) counsel to the Debtors, Kirkland & Ellis LLP, Joshua A. Sussberg, P.C.
(joshua.sussberg@kirkland.com), Patrick J. Nash, Jr., P.C. (patrick.nash@kirkland.com), Ross M.
Kwasteniet, P.C. (ross.kwasteniet@kirkland.com), Christopher S. Koenig
(chris.koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the

5
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Committee, White & Case LLP, Gregory F. Pesce (gregory.pesce@whitecase.com), Keith H.
Wofford (kwofford@whitecase.com), Aaron E. Colodny (aaron.colodny@whitecase.com), David

M. Turetsky (david.turetsky@whitecase.com), and Samuel P. Hershey

(sam.hershey@whitecase.com

Proofs of Claim with respect to Claims arising from the rejection of Executory Contracts
or Unexpired Leases, if any, must be filed with the Caittiin 30 daysafter the date of entry of
an order of the Court (including the Confirmation Order) approving such rejection. Any Claims
arising from the rejection of an Executory Contract or Unexpired Lease not filed within such time
shall not be enforceable against the Debtors, the Etesttive Date Debtors, their Estates, their
property, or NewCo without the need for any objection by the Debtors, thé&Redive Date
Debtors or NewCo or further notice to, or action, order, or approval of the Court.

4. Voting and Tabulation Procedures.

0] Holders of Claims Entitled to Vote

Only the following Holders of Claimand Interests the Voting Classes shall be entitled
to vote with regard to such Clairaad Interests, and such Holders shall be allowed to vote only in
the amounts set forth in Section 4(ii) of these Solicitation and Voting Procedures:

a. Holders of Claims that are listed in the Schedules;

b. Holders of Claims and Interests other than Account Holder Claims who, on
or before the Voting Record Date, have timely filed a Proof of Claim (or an
untimely Proof of Claim that has been Allowed as timely by the Court under
applicabké law on or before the Voting Record Date) that supersedes the
Claims Scheduled by the Debtors, or that assertdaantCthatdoes not
appear in the Schedules

C. Account Holders who have timely filed a Proof of Claim (or an untimely
Proof of Claim that has been Allowed as timely by the Court under
applicable law on or before the Voting Record Date) for Claims that do not
appear in the Schedules, solely to the extent that such Proofs of Claim have
been temporarily allowed for voting purposes only pursuant to Bankruptcy
Rule 3018(a); providedhat the deadline to file any motions under
Bankruptcy Rule 3018(a) shall be the Voting Deadline, which motions shall
be resolved by the Court at or prior to the Confirmation Hearing;

d. Holders whose Claims ariséi) pursuant to an agreement or settlement
with the Debtors, as reflected in a document filed with the Courfrdin
an order entered by the Court; or (figm a document executed by the
Debtors pursuant to authority granted by the Court, in eachregarlless
of whether a Proof of Claim has been filed or the Claim was scheduled as
contingent, unliquidated, or disputed;

e. Holders that do not have any Equitably Subordinated Claims; and
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f. with respect to any Entity described in subparagraphs (a) threughdve,
who, on or before the Voting Record Date, has transferred such Entity’s
Claim to another Entity, the transfereesuch Claim; providedhat such
transfer has been fully effectuated pursuant to the procedures set forth in
Bankruptcy Rule 3001(e) and such transfes reflected on the Claims
Register on the Voting Record Date.

For the avoidance of doubt, Holders of Claims and Interests described above with
Claims and Interests in one or more of thenVoting Classesif. Holders of Claims and
Interests in Classes 1, 3, 6B, 11, 12, 13, 15, 16, and 17) shall not be entitled to vote such Claim or
Interest and any Ballot cast by a Holder on behalf of a Claim or Interest in &dioig- Class
shall not be counted.

(i) Establishing Claim Amounts for VotinBurposes.

(1) Filed and Scheduled Claims.

The Claim amounts established herein shall control for voting purposes only and shall not
constitute the Allowed amount of any Clafor any other purpose, including distributions under
the Plan Any amounts prg@opulated on the Account Holder Ballot or other ballots by the Debtors
through the Claims, Noticing, and Solicitation Agan¢ not binding for purposes of allowance
and distibution. In tabulating votes, the amount of the Claim associated with each claimant’s vote
shall be determined as follows:

a. Eligible Holders of Account Holder Claims sheatite in the amount of their
Scheduled Clairhunless one or more of the following events occurs
(a“Resolution Everi):

I. prior to the Voting Deadline, the ditler of an Account Holder
Claim files a motion in the Court seeking entry of an order to
temporarily allow timely filed Proof of Claim for purposes of voting
on the Plan (a3018 Motion”), AND the Court enters an order
approving such 3018 Motion3018 Motions shall be resolved by
the Court at or prior to the Confirmation hearinfja Holder of an
Account Holder Claim files a 3018 Motion, such Holder will be
deemed to have opted out of the Class Claim Settlement;

il. an order of the Court is entered allowing such Claim pursuant to
section 502(b) of the Bankruptcy Code; or

iii. a stipulation or other agreement is executed between the Holder of
such Claim and the Debtors (either for voting purposes or for all
purposes) allowing such Claim in an agreed upon amount.

3 For the avoidance of doubt, the 5% increase to eligible Account Holder Claims provided under the Class Claim Settlement
shall not modify the amount of any Claim for voting purposes.
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b. Eligible Holders of Claims in Voting Classes other than Account Holder
Voting Classes shall vote in the amount of their Scheduled Glalass
suchScheduled Claim is superseded by a timidgProof of Claim thats
not subject to objection, which case the amount asserted in such timely
filed Proof of Claim shall control for voting purposgsovidedthat any
amounts asserted on account of any interest accrued after the Petition Date
will not be consideredprovided furtherthat any wholly unliquidated or
unknown amount that is not the subject of a pending objection, based on a
reasonable review of the Proof of Claim and supporting documentation by
the Debtors or their advisors, will count for satisfying the numerosity
requirement of sectioh126(c) of the Bankruptcy Code and will count in
the amount of $1.00 solely for the purposes of satisfying the dollar amount
provisions of section 1126(c) of the Bankrupteyd€;provided furthethat
if such Proof of Claim is filed as partially liquidated and partially
unliquidatedjt will count for voting purposes only in the liquidated amount;
and

C. notwithstanding the foregoing, with respect to all Claims in the Voting
Classes, the Claim amount for voting purposes shall be the amount:
(i) settled and/or agreed upon by the Debtors, as reflected in a document
filed with the Court; (ii)set forth in an order of the Court; (iggt forth in a
document executed by the Debtors pursuant to authority granted by the
Court; or (iv) set forth in-enailed instructions from the Debtors’ counsel to
the Solicitation Agent with the applicable voter copied

Notwithstanding anything to the contrary herein:

a. if a Claim is listed in thBebtors’ Schedules as contingent, unliquidated, or
disputed and a proof of claim was notf{igd by the applicable bar date for
filing proofs of claim established by the Court or (igemed timely filed
by an order of the Court prior to the Voting Ret@rate, such Claim shall
be disallowed for voting purposes;

b. Holders of Proofs of Claim that are subject to a pending claim objection
shall not be entitled to vote such Proofs of Claim unless a Resolution Event
occurs?

C. Holders of Proofs of Claim filed fa50.00 or zero (0) &ptocurrency, as

applicable, are not entitled to vote;

d. Claims that have been paid, scheduled to be paid in the ordinary course, or
otherwise satisfied are disallowed for voting purposes;

4 Notwithstanding the foregoing, the Holders of the Claims that are the subject of the Debtors’ Objection to Proof
of Claim No. 24480 of Daniel A. Frishberg' R F N HW 1 Rebtors’ @bjection to Proof of Claim No. 23959
of Rebecca Gallagher >'RFNHW 1R Debtor@ OheQith to Proof of Claim No. 24604 of Immanuel
Herrmann>'RFNHW 1R @ PD\ YRWH WKHLU &ODLdRlgs.LQ WKH DPRXQWYV OL

8
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e. any creditor who has filed or purchased dupéc@laims within the same
Voting Class shall, to the extent possible, be provided with only one
Solicitation Package and one Ballot for voting a single Claim in such Class,
regardless of whether the Debtors have objected to such duplicate Claims;
and

f. if a Proof of Claim is amended, the last filed Claim shall be subject to these
rules and will supersede any earlier filed Claim, and any earlier filed Claim
will be disallowed for voting purposes.

(i)  Voting and Ballot Tabulation Procedures.

The following voting procedures and standard assumptions shall be used in tabulating
Ballots, subject to the Debtors’ right consultation with the Committety waive any of the
below specified requirements for completion and submission of Ballots, so long as such
requirement is not otherwise required by the Bankruptcy Code, Bankruptcy Rules, Local Rules, or
order of the Bankruptcy Court:

a. Holdersof Claims generallymust vote all of their Claims either to accept
or reject the Plan and may not split any votes between Cladses
example, a Holder with a Class 5 General Earn Claim and a Class 7
Withhold Claim must vote both Claims to accept or rejiagt Plan
Furthermore, to the extent there are multiple Claims within the same Class,
such daims shall be aggregatedthin a Class for the purpose of counting
votes.However, lolders ofClass 6A General Custody Claitmst also hold
claims in other Voting Classes may separately vote to accept the Plan for
their Class 6A General Custody Claims and vote to reject the Plan for their
other Claims in Voting Classges

b. the Account Holder Ballot contemplates that certain Heldan make the
Convenience Claim IEction and receive the treatment for Class 4
Convenience Claims, even though they do not hold Class 4 Convenience
Claims. For the avoidance of doubt, this does not change the nature of their
Claim for the purposes of Voting and as such their vote to accept or reject
the Plan will be counted in the Voting Class in which the Claim was
originally classified;

C. in the event that a Holder with Claims in a Voting Class and in a Non-Voting
Class has conflicting responses on the election to opt out of granting
releases, the response provided on the Ballot will control;

d. a Holder witha Claim in Class 17 Equitably Subordinated Claims is not
entitled to vote any Claims, regardless of whether such other Claims would
be classified in a Voting Class;

e. each Claim asserted in currency other than U.S. dollars (other than
Cryptocurrency) shall be automaticatlfgemed converteid the equivalent
U.S. dollar value using the conversion rate for the applicable currency at

9
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prevailing market prices as of 8:00 a.m. (prevailing Eastern Time) on the
Petition Date

f. each Claim asserted imyptocurrency shall be calculated in United S$fate
Dollars as of the Petition Date utilizing the conversion rates provided in the
Cryptocurrency Conversion Table attached to the Disclosure Statement as
Exhibit L; providedthat CELToken shall be valued as provided in Article
IV.B.2 of the Plan;

g. except asotherwise provided in the Solicitation and Voting Procedures,
unless the Ballot being furnished is timely submitted and actually received
by the Claims, Noticing, and Solicitation Agent on or prior to the Voting
Deadline (as the same may be extended by the Delt@@nsultation with
the Committee), the Debtors shall reject such Ballot as invalid and,
therefore, shall not count such Balloitonnection with confirmation of the
Plan;

h. the Claims, Noticing, and Solicitation Agent will daamp all Ballots
when received. All Ballots submitted via the Claims, Noticing, and
Solicitation Agent’s online voting portal will also be tim&amped upon
receipt. The Claims, Noticing, and Solicitation Agent shall retain the
original Ballots and an electronic copy of the same for a period of one year
after the Effective Date of the Plan, unless otherwise ordered by the Court;

I. the Claims, Noticing, and Solicitation Agent shall tabulate Ballots on a
Debtor-by-Debtor basis;

J- the Debtors will file the Voting Report byetember 5, 2023at 4:00 p.m.
prevailing Eastern Time. The Voting Report shall, among other things,
delineate every Ballot that does not conform to the voting instructions or
that contains any form of irregularity, including those Ballots that are late
or (in whole or in material part) illegible, unidentifiable, lacking signatures
or other necessary information, or damageallectively, in each case,
the “Irreqular Ballots). The Voting Report shall indicate the Debtors’
decision in consultation with the Committewjth regard to gch Irregular
Ballots;

k. The method of delivery of Ballots to be sent to the Claims, Noticing, and
Solicitation Agent is at the election and risk of each such Hol&ecept
as otherwise provided, a Ballot will be deemed delivered only when the
Claims, Noticing, and Solicitation Agent actually receives the executed
Ballot, and delivery of a Ballot to the Claims, Noticing, and Solicitation
Agent by anymeans other than expressly provided in these Solicitation and
Voting Procedures will not be valid,;

l. anexecuted Ballot is required to be submitted by the Entity submitting such
Ballot;

10
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m. no Ballot should be sent to the Debtors, the Debtors’ agents or
representativeéother than the Claims, Noticing, and Solicitation Agent),
the Debtors’ financial or legal adors,the Committee, the Committee’s
agents or representatives, the Committee’s financial or legal advisors, or the
Committee’s members and, if so sent, will not be counted;

n. if multiple Ballots are received from the same Holder with respect to the
same Chim or Interest prior to the Voting Deadline, the last properly
executed Ballot timely received will be deemed to reflect that voter’s intent
and will supersede and revoke any prior received Ballot;

0. a person signing a Ballot in its capacity as a trustee, executor, administrator,
guardian, attorney in fact, officer of a corporation, or otherwise acting in a
fiduciary or representative capacity @fHolder of Claimanust indicate
such capacity when signing;

p. the Debtorsin consultation with the Committee, asdbject to a contrary
order of the Court, may waive any defects or irregularities as to any
particular Irregular Ballot at any time, either before or after the close of
voting, and any such waivers will be documented in the Voting Report;

g. unless waived oas ordered by the Court, any defects or irregularities in
connection with deliveries of Ballots must be cured prior to the
Voting Deadline or such Ballots will not be counted,

r. in the event a designation of lack of good faith is requested by a party in
interest under section 1126(e) of the Bankruptcy Code, the Court will
determine whether any vote to accept and/or reject the Plan castspidtr
to that Claim will be counted for purposes of determining whether the Plan
has been accepted and/or rejected;

S. subject to any order of the Court, the Debtars consultation with the
Committeereserve the right to reject any and all Ballots not in proper form,
the acceptance of which, in the opinion of the Debtors, would not be in
accordance with the provisionsthie Bankruptcy Code or the Bankruptcy
Rules;providedthat any such rejections will be documented in the Voting
Report;

t. if a Claim has been estimated or otherwise Allowed only for voting
purposes by order of the Court, such Claim shall be temporarily Allowed in
the amount so estimated or Allowed by the Court for voting purposes only,
and not for purposes of allowance or distribution;

u. if an objection to a Clains filed, such Clainshall be treated in accordance
with the procedures set forth herein;

11
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V. the following Ballots shall not be counted in determining the acceptance or
rejection of the Plan:

Vi.

Vii.

viii.

any Ballot that is illegible or contains insufficient information to permit
the identification of the Holder of such Clgim

any Ballot cast by any Entity that does not hold a Claira Voting
Class;

any Ballot cast by any Entity thabldsa Claimin Class 17 Equitably
Subordinated Claims;

any Ballot cast for &laim scheduled as unliquidated, contingent, or
disputed for which no Proof of Claim was timely filed by the Voting
Record Date (unless the applicable bar date has not yet passed, in which
case such Claim shall be entitled to vote in the amount of $1.00);

any unsigned Ballot or Ballot lacking an original signature (for the
avoidance of doubt, a Ballot submitted via the Claims, Noticing, and
Solicitation Agent’s online balloting portal shall be deemed an original
signature);

any Ballot not marked to accept or reject the Plan (wingty be
through making elections on the Account Holder Ballot) or marked both
to accept and reject the Plan (unless it is an Account Holder Ballot and
the only vote to accepghe Plan is on behalf ai Class 6A General
Custody Clain)

any Ballot transmitted by facsimile,-reail, or other means not
specifically approved pursuant the Disclosure Statement Order
contemplated by these Solicitation and Voting Procedures;

any Ballot sent toany of the Debtors, the Debtors’ agents or
representativesther than the Claims, Noticing, and Solicitation Agent
the Debtors’ financial or legal advisors, the Committee, the
Committee’s agents or representatives, the Committee’s financial or
legal advisors, or the Committee’s membarsd

any Balld submitted by any Entity not entitled to vote pursuant to the
procedures described herein;

w. after the Voting Deadline, no Ballot may be withdrawn or modified without
the prior written consent of the Debtpirsconsultation with the Committee,
or further order of the Court;

X. the Debtorsin consultation with the Committesre authorized to enter into
stipulations with the Holder of any Claim agreeing to the amount of a Claim

12
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for voting purposes, with such stipulations to be disclosed on the Voting
Report and

y. where any portion of a single Claimas been transferred to a transferee, all
holders of any portion of such single Claim will bet(eated as a single
creditor for purposes of the numerosity requirements in section 1126(c) of
the Bankruptcy Code (and for the other solicitation and voting procedures
set forth herein) andiif required to vote every portion of such Claim
collectively to accept or reject the Plan. In the event thaa Ballot, B) a
group of Ballots within a Voting Class receiviedm a single creditor, or
(C)a group of Ballots received from the various Holders of maeitipl
portions of a single Claim grartially reject and partially accept the Plan,
such Ballots shall not be counted.

5. Amendments to the Plan, Disclosure Statement, arfdelated Documents

The Debtorsin consultation with the Committeeserve the right to make nsabstantive
or immaterial changes to the Plabjsclosure Statement, Confirmation Hearing Notice,
Solicitation Packages, Novieting Status NoticesBallots, Publication Notice, Cover Letter,
Committee Letter, thes®olicitation and Voting Procedures, Plan Supplement Notice, Rejection
Notice, Assumption Noticeand any related documents without further order of the Court,
including changes to corrdgipographical and grammatical errors, if any, and to make conforming
changes to the any materials in the Solicitation Packages before distribution.

* * * * *

13
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Exhibit 2A

Unimpaired Non-Voting Status Notice
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS | NTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

In re:
CELSIUS NETWORK LLG etal.,*

Debtors.

Chapter 11
Case No. 220964 (MG)

(Jointly Administered)

e N N N N N

NOTICE OF (I) NON -VOTING STATUS TO
HOLDERS OF UNIMPAIRED CLAIMS CONCLUSIVELY
PRESUMED TO ACCEPT THE PLAN AND (Il) OPPORTUNITY TO OPT
OUT OF THE THIRD -PARTY RELEASES

PLEASE TAKE NOTICE THAT on August >" @023, the United States Bankruptcy Court for the
Southern District of New York (theCourf) HQWHUHG DQ RUGHU “Diklesu\StafeRentO@e@ WKH
(a) approving the adequacy of the Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor AffiliatdDocket No. 3332@as nodified, amended, or supplemented from time to time,
the “DisclosureStatement™ for the purposes of solicitation, (b) authorizing the Debtors to solicit votes with regard
to the acceptance or rejection of the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor
Affiliates [Docket N0.3319 @s modified, amended, or supplemented from time to time Rlaa’}, (c) approving
the solicitation materials and documents to be included in the solicitation packag&olitieation Packagéys, and
(d) approving procedures for soliciting, receiving, and tabulating votes on the Plan and for filing objections to the

Plan.

PLEASE TAKE FURTHER NOTICE THAT because of the nature and treatment of your Claim under the
Plan,you are not entitled to vote on the Plan Specifically, under the terms of the Plan, as a Holder of a Claim (as

1 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are:Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsiusviyiks
LendingLLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC’s principal place of business and the Debtors’
service address in these chapter 11 casg® lidarrison Street, Suite 209F, Hoboken, New Jersey 07030.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure

Statement, as applicable.
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currently asserted against the Debtors) that is Unimpaired and conclusively presumed to have accepted the Plan
pursuant to sectioh126(f) of the Bankruptcy Code, you aret entitled to vote on the Plan.

PLEASE TAKE FURTHER NOTICE THAT you may elect to omiut of the thirdparty release contained
in the Plan Attached hereto ianopt-outform (the*OptOut Notice’) that you may use to make such elections. This
notice also includes the Disclosure Statement (including the Plan) and the Committee Letter so that you may review
the release provisions and all other disclostweinform your decision as to whether to aptt of the thirdparty
release.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will consider Confirmation
of the Plan (théConfirmationHearind) will commence orOctober 2, 2023 at 2:00 p mprevailing Eastern Time,
or such other time as the Court determines. Thereafter, to the extent additional time is needed, the Confirmation
Hearing may continue on the following dates: Tuesday, Oc&l23, through Friday, October 6, 2023, at 9:00
am. (prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p.m. (prevailing Eastern Time); Tuesday, October
17, 2023, through Friday, October 20, 2023, at 9:00 a m. (prevailing Eastern Time); Monday, 2®;t2028, at
2:00 p.m. (prevailing Eastern Time); Tuesday, October 24, 2023, through Wednesday, October 25, 2023, at 9:00 a.m.
(prevailing Eastern Time); Thursday, OctoB6ér 2023, at 1:00 p m. (prevailing Eastern Time); and Friday, October
27, 2023, at 9:0a m. (prevailing Eastern Time). The i@omation Hearing will take place in a hybrid fashion both
in person and via Zoom for Government. Those wishing to participate in the Confirmation Hearing in person may
appear before the Honorable Martin Glenn, in the United States Bankruptcy Cohe Swouthern District of New
York, located at One Bowling Green, Courtroom 523 New York, New York 10004. For those wishing to participate
remotely, in accordance with General Ordeb¥B dated March 20, 2020, the Confirmation Hearing will be conducted
remdely using Zoom for Government. Parties wishing to appear at the Confirmation Hearing, whether making a
“live” or “listen only” appearance before the Court, need to make an electronic appeardieseqarnAppearance”)
through the Court’'s website at httfdscf.nysb.uscourts.gov/cgin/nysbAppearances.pl Electronic appearances
(eCourtAppearances) need to be made by g:00, prevailing Eastern Time, the business day before the
Confirmation Hearing (i.e., on September 292023) and each business day g€ the additional Confirmation
Hearing dates

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to confirmation of the Plan
is September22, 2023 at 4:00 p.mprevailing Eastern Time (tHdlanObjection Deadling. Any objection to the
Planmust: (a)be in writing; (b)conform to the Bankruptcy Rules, the Local Rules, and any orders of the Court;
(c) state with particularity the basis and nature of any objection to the Plan and, if practicable, a proposzdiomodif
to the Plan that would resolve such objection; andédjled with the Court on the docketlofre Celsius Network
LLC, No. 2210964 (MG) by registered users of the Court’s electronic filing system and in accordance with all General
Orders applicable to chapter 11 cases in the United States Bankruptcy Court for the Southern District of New York
(which are available on the Court’s website at http://www nysb.uscourtsogow) beforeSeptember22, 2023 at
4:00 p.m.prevailing Eastern TimeFor po se filers, to the extent the filed objection has not been posted on the docket
prior to the Plan Objection Deadline, they must also serve the objectiormad en counsel to the Debtors and the
Committee prior to the Plan Objection Deadline at the following addrets€a) counsel to the Debtors, Kirkland &
Ellis LLP, Joshua A. Sussberg, P.C. (joshua.sussherg@kirkland.com), Patrick J. Nash, Jr., P.C.
(patrick.nash@kirkland.com), Ross M. Kwasteniet, P.C. (ross kwasteniet@kirkland.com), Christogloeni§.
(chris koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the Committee, White
& Case LLP, Gregory F. Pesce (gregory.pesce@whitecase.com), Keith H. Wofford (kwofford@whitecase.com),
Aaron E. Colodny (aaron.colodny@whitecase.com), David M. Turetsky (david.turetsky@whitecase.com), and
Samuel P. Hershey (sam.hershey@whitecase.com).

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the Disclosure
Statement, the Plaor related documents, you should contact Strétio., the claims, noticing, and solicitation agent
retained by the Debtors in these chapter 11 case$Gthens, Noticing, andolicitation Agent”), by: (a)calling the
Claims, Noticing, and Solicitation gfent at (855) 423530 (Toll Free) or +1 (949) 668873 (International);

(b) esmailing the Claims, Noticing, and Solicitation AgenCatisiusinquiries@ Stretto.cowith a reference to “In re:
Celsius- Solicitation Inquiry” in the subject line; or (e)riting to the Claims, Noticing, and Solicitation Agent at
Celsius Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings
filed with the Court for free by visiting the Debtors’ restructuring website, https://case.stretto.com/Celsius/, or for a
fee via PACER at: http://pacer.psc.uscourts.gov.
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OPTIONAL: RELEASE OPT -OUT NOTICE

You are receiving this Ogbut Notice because you are a Holder of a Claim that is not entitled to vote on the
Plan. Article VIII of the Plan contains certain release, injunction, and exculpation provisions, including the Third-
Party Release set forth below. You are advised to chrefiliew and consider the Plan, including the release,
injunction, and exculpation provisions, as your rights may be affected. Your decision to complete and return the
Opt-Out Notice is entirely voluntary and not a requirement under the Plan or applical# law.

If you choose to opt out otthe Third- Party Release set forth in Article VIII.D of the Plan you may
submit your election by submitting the electronic version of your OpfOut Notice through the eballoting portal
(the “E-Balloting _Portal”), which can be accessed via the Debtors’ restructuring website,
https://case.stretto.com/Celsius/ballotingaccording to instructions provided below

THIS OPT-OUT NOTICE MUST BE ACTUALLY RECEIVED BY THE CLAIMS, NOTICING,
AND SOLICITATION AGENT BY SEPTEMBER 22,2023, AT 4:00P.M. PREVAILING EASTERN TIME
(THE “ OPT-OUT DEADLINE ).

ltem 1. Amount of Claim.

The undersigned hereby certifies that, as of Jul2@23 (the “Voting Record Date”), the undersigned was
the Holder of one or more of Class 1 Secured Gadtass 3 Other Priority Claim®r Class 6B Withdrawable
Custody Claimsn the following aggregate amount of claims (insert amount in box below):

Class 1Secured Claims

Class 30ther Priority Claims

Class6B Withdrawable Custody Claims
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Item 2. Important information regarding the Third- Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A
RELEASE TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIEEROVIDED, HOWEVER NO
EXCLUDED PARTY (AS DEFINED BELOW) SHALL CONSTITUTE A RELEASED PARTY OR AN
EXCULPATED PARTY IN ANY CAPACITY. IF YOU DO NOT WISH TO GRANT (AND RECEIVE) THIS
MUTUAL THIRD-PARTY RELEASE, YOU MJST (I) VOTE TO REJECT THE PLAN OR ABSTAIN FROM
VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRDRARTY RELEASES. IF YOU DO NOT OPT
OUT OF THE THIRDPARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY THE
DEBTORS AS CONSENT TO THE THIRPARTY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIFARTY
RELEASES, INCLUDING CONSENT TO THE BANKRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES

YOU MAY CHECK THE BOX BELOW TO ELECT NOTTO GRANT THE RELEASE CONTAINED IN
ARTICLE VIII.D OF THE PLAN. YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
UNLESSYOU CHECK THE BOX BELOW AND SUBMIT THE OPIOUT NOTICE BY THE OPTOUT
DEADLINE. YOUR DECISION TO COMPLETE AND RETURN THE OPT -OUT NOTICE IS ENTIRELY
VOLUNTARY. YOUR RECOVERY UNDER THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU
ELECT TO OPT OUT OF THE THIRIPARTY RELEASE

|:| By checking this box, you elect to opt OUDf the Third- Party Releases.

Article VIII.D of the Plan contains the following Third- Party Release:

Effective as of the Effective Date, in exchange for good and valuable consideration, the adequacy of
which is hereby confirmed, to the fullest extent allowed by applicable law, each of the Releasing Parties shall
be deemed to have to have conclusively, albstely, unconditionally, irrevocably, and forever, released and
discharged each of the Released Parties from any and all claims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities, whatsoever, whether known or unknowioreseen or unforeseen,
matured or unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or
hereafter arising, in law (or any applicable rule, statute, regulation, treaty, right, duty, or requirement), equity,
contract, tort, or otherwise, including any derivative claims, asserted or assertable on behalf of any of the
Debtors, their Estates, or the PosEffective Date Debtors, that such Entity would have been legally entitled to
assert in their own right or otherwise (whether individually or collectively), based on or relating to, or in any
manner arising from, in whole or in part, the Debtors (including the management, ownership or operation
thereof), the purchase, sale, amendment, or rescission of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the assertion or enforcement of rights
and remedies against the Debtors, the Debtors’ inor out-of-court restructuring efforts, intercompany
transactions, the Pause, the Chapter 11 Cases and any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiatio, entry into, or filing of, as applicable, the Plan Sponsor
Agreement, the PSA Definitive Documents, the Backup Plan Sponsor Agreement, the Definitive Documents (as
defined in the Backup Plan Sponsor Agreement), the Disclosure Statement, the New Organiaaél
Documents, the Plan (including, for the avoidance of doubt, the Plan Supplement), the NewCo Transaction, the
Orderly Wind Down and Backup MiningCo transaction (if applicable), or any restructuring transaction,
contract, instrument, release, or other agreement or document created or entered into in connection with the
foregoing (including, for the avoidance of doubt, providing any legal opinion requested by any Entity regarding
any transaction, contract, instrument, document, or other agreement contemplated by the Plan or the reliance
by any Released Party on the Plan or the Confirmation Order in lieu of such legal opinion), the filing of the
Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities (including the NewCo Common
Stock or Backup MiningCo Common Stock, as applicable) pursuant to the Plan, or the distribution of property
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under the Plan (including the NewCo Assets) or anytber related agreement, or upon any other related act, or
omission, transaction, agreement, event, or other occurrence related or relating to any of the foregoing taking
place on or before the Effective Date. Notwithstanding anything to the contrary in thforegoing, the releases
set forth above do not release any (ajbligations arising on or after the Effective Date of any party or Entity
under the Plan, the Confirmation Order, or any document, instrument, or agreement (including those set forth
in the Plan Supplement) executed to implement the Plan, (Bhy Causes of Action included in the Schedule of
Retained Causes of Action or against an Excluded Party, (any Avoidance Action not released pursuant to
the Account Holder Avoidance Action Settlement, 0(d) actual fraud, willful misconduct, or gross negligence
as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third -Party Release is: (a) consensual; (b) essential to the Confirmation of the Plan; (c) given in exdefor
the good and valuable consideration provided by the Released Parties, including the Released Parties’
contributions to facilitating the restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims or Causes of@ion released by the ThirdParty Release; (e) in the best interests of
the Debtors and their Estates; (f) fair, equitable, and reasonable; (g) given and made after due notice and
opportunity for hearing; and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action
released pursuant to the ThirdParty Release.Notwithstanding anything contained herein to the contrary, the
foregoing release does not release any Excluded Party.

Definitions Related to the Debtor Release and the TPandy Release:

Under the Plan,Released Partiédsmeans collectively: (a) the Debtors(b) the Special Committeand

each of its membergc)the PostEffective Date Debtors(d) the Distribution Agent; (efhe Plan
Administrator;(f) the Committee and each of its membég3 any Litigation Administrator(s)(h) the

Plan Sponsor and each of its memberd\é)Co and its directors and office(§); the Retail Borrower

Ad Hoc Group and each of its membdig;the Earn Ad Hoc Group and each of its memh@rsyith

respect to each of the foregoing, each such Entity’s cufiramicial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other professiomdise Chss Claim
Representativegn) the Initial Series B Preferred Holders and their Related Patog¢she former
directors and board observers of the Debtors designated yitihk Series B Preferred Holders and

their Related Partiegp) Christopher Ferrarofq) the BRIC Parties; (ny other Person dEntity
identified in the Schedule of Released and Exculpated Radigd (S)any Releasing Party.
Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of a Claim or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, the releases contained in this Plan, nor any Excluded Party, shall constitute
a “Released Party” in any capacity hereunder; provifiether, that, notwithstanding anything to the
contrary in this Plan or the Plan Suppleméwpidance Actions, including Account Holder Avoidance
Actions,against Released Parties shall not be relaasledy) released pursuant to the Account Holder
Avoidance Action Settlement (z) such Avoidance Action concerns wages, salaries, satauixalents,

or other compensation received by directors, officers, managers, or employees of the pebided,

further, that Causes of Action against Released Parties listed on the Schedule of Retained Causes of
Action shall not be released against any party unless specifically provided therein.

Under the Plan,Releasing Partiegsmeans, collectively:(a) each Released Partfh) all Holders of
Claims that are presuméalaccept the Plan and who do not affirmatively opt out of the releases provided
by the Plan(c) all Holders of Claims or Interests that vote to accept the Riaall Holders of Claims

or Interests that are deemed to reject the Plan and who affirmatively offténteleases provided by

the Plan;(e) all Holders of Claims who abstain from voting on the Plan and who do not affirmatively
opt out of the releases provided by the P{@nall Holders of Claims who vote to reject the Plan and
who do not affirmatively opt out of the releases provided by the Biat{g) each Related Party of each
Entity in clause (a) through claug® (
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Under the Plan,Excluded Rarty” means each of the following: (AJexander Mashinsky; (bhlomi

Daniel Leon; (c) Roni Cohen Pavon; (e otherUCC ClaimsStipulation Defendantge)any current

or former director, officer, employee, independent contractor, professional, equity holder, or other Entity
associated with the Debtors that is not specifically identified as a Released Party in this Plan or the
Schedule of Released and Exculpated Pamibesgpt current and former managing partners, officers,
directors, and employees of the Initial Consenting Series B Preferred Holders, WestCap Management
LLC, and Caisse de dépdt et placement du Québec, CDPQ Placements privés Québec Inc., CDPQ
Placements privés Inc., and CDPQ U.S. Ifi).any party on the Schedule of Excluded Parties; a

(g) with respect to each of the foregoing, each Related Party of such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrarytliis Plan no Excluded Party shall constitute a
Released Party or an Exculpated Party in any capawdgr the Plan.

Item 3. Certifications.
By signing this OpOut Notice, the undersigned certifies:

(a) that, as of the Record Date, eith€i) the Entity is the Holder of the Claims set forth in Itdmor (i) the
Entity is an authorized signatory for an Entity that is a Holder of the Claims set forth in Item 1;

(b) that the Holder has received a copy of the Notice of (I}\Xating Status to Holders &fnimpaired Claims
Conclusively Presumed to Accept the Pdaual (11) Opportunity to Opt Oubf the ThirdParty Releasesnal
that this OptOut Notice is submitted pursuant to the terms and conditions set forth therein;

(c) that the Entity has submitted the samaspective election concerning the releases with respect to all Claims
in a single Class set forth in Item 1; and

(d) that no other OpOutNotice with respect to the amount(s) of Claims identified in Item 1 have been submitted
or, if any other OpDut Notices have been submitted with respect to such Claims, then any such earlier
Opt-Out Notices are hereby revoked.
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Name of Holder:

(Print or Type)

Signature:

Signatory Name (if
other than the Holder)

Title (if other than the
Holder).

Address:

Telephone
Number:

Email Address

Date Completed:

IF YOU WISH TO MAKE THE OPT- OUT ELECTION PLEASE SUBMIT THE ELECTRONIC
VERSION OF YOUR OPT-OUT NOTICE THROUGH THE E -BALLOTING PORTAL PER
INSTRUCTIONS PROVIDED BELOW:

To submit your OpODut Notice via the online voting portal, please i
https://case.stretto.com/Celsius/ballotargd follow the instructions to submit your Gt Notice.

The Claims, Noticing, and Solicitation Agent’s online voting platform is the sole manner in whicbuDpt-
Noticeswill be accepted via electronic or online transmission. -Quut Notices submitted by facsimile,
e-mail, or other means of electronic transmission will not be counted.

Please complete and submit@pt-Out Noticefor eachOpt-Out Noticeyou receive, as applicable.

* * *
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KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshua.sussberg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitfga hac vice

Ross M. Kwasteniet, P.C. (admittpb hac vicg

Christopher S. Koenig

Dan Latona (admittedro hac vicg

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Email: patrick.nash@kirkland.com
ross.kwasteniet@kirkland.com
chris koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 2B

Impaired Non-Voting Status Notice
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsmile: (312) 8622200

In re:
CELSIUS NETWORK LLG etal.,*

Debtors.

Chapter 11
Case No. 220964 (MG)

(Jointly Administered)

e N N N N N

NOTICE OF (I) NON -VOTING STATUS TO HOLDERS OF IMPAIRED
CLAIMS OR INTERESTS CONCLUSIVELY DEEMED TO REJECT THE PLAN AND
(I) OPPORTUNITY TO OPT IN TO THE THIRD PARTY RELEASES

PLEASE TAKE NOTICE THAT on August > @023, the United States Bankruptcy Court for the

Southern District of New York (theCourt”

HQWHUHG DQ RUGH U“Dis&tidsivHMateinient Sfd@r@ WKH

(a) approving the adequacy of the Disclosure Statement for the Joint Chapter 11 Plan of Reorganizationsof Celsiu
Network LLC and Its Debtor Affiliatg®ocket No. 3332@as modified, amended, or supplemented from time to time,

the “DisclosureStatement™ for the purposes of solicitation, (b) authorizing the Debtors to solicit votes with regard

to the acceptance or rejection of the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor

Affiliates [Docket No.

@s modified, amended, or supplemented from time to time,Rlaai’, (c) approvihg

the solicitation materials and documtg to be included in the solicitation packages (Baititation Packagés and
(d) approving procedures for soliciting, receiving, and tabulating votes on the Plan and for filing objections to the

Plan.

PLEASE TAKE FURTHER NOTICE THAT because of the nature and treatment of your Claim or Interest
under the Plan, you are not entitled to vote on the PlaBpecifically, under the terms of the Plan, as a Holder of a

Claim or Interest (as currently asserted against the Debtors) that may receive no distribution under the Plan, you are
deemed to reject the Plan pursuant to sedtiit6(g) of the Bankruptcy Code and are not entitled to vote on the Plan.

1 The Debtors in these chapter 11 cases, along wittaghddur digits of each Debtor’s federal tax identification
number, are:Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius d¥liesw
LendingLLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC’s principal place of business and the Debtors’
service address in these chapter 11 cases is 50 Harrison Street, Suite 209F, Hoboken, New Jersey 07030.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure

Statement, as applicable.
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However, copies of the Disclosure Statement (including the Plan) and the Committee Letter are being provided to you
in compliance with the applicable Bankruptcy Rules and the Bankruptcy Court’s order.

PLEASE TAKE FURTHER NOTICE THAT you may elect to oph to the third party releaseattached
hereto is an opin form (the“Opt-In Notic€’) that you may use to make such elections. This notice also includes the
Disclosure Statement (including the Plan) and the Committee Letter so that you may review th@mtsasas
and all other disclosusdo inform your decision as tohether to opin to the release.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will consider Confirmation
of the Plan (théConfirmationHearind) will commence orOctober 2, 2023 at 2:00 p mprevailing Eastern Time,
or such other time as the Court determines. Thereafter, to the extent additional time is needed, the Confirmation
Hearing may continue on the following dates: Tuesday, Oc®)#823, through Friday, October 6, 2023, at
9:00am. (prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p m. (prevailing Eastern Time); Tuesday,
October 17, 2023, through Friday, October 20, 2023, at 9:00 a.m. (prevailing Eastern Time); Monday,
October23,2023, at 2:00 p m. (prevailing Eastern Time); Tuesday, October 24, 2023, through Wednesday, October
25, 2023, at 9:00 a.m. (prevailing Eastern Time); Thursday, Oc26p2023, at 1:00 p m. (prevailing Eastern Time);
and Friday, October 27, 2023, at 9. (prevailing Eastern Time). Ther@ibmation Hearing will take place in a
hybrid fashion both in person and via Zoom for Government. Those wishing to participate in the Confirmation
Hearing in person may appear before the Honorable Martin Glenn, in the United States Bankruptcy Court for the
Southern District of New York, located at One Bowling Green, Courtroom 523 New York, New York 10004. For
those wishing to participate remotely, in accordance with General Orde43Mdated March 20, 2020, the
Confirmation Hearing will be conducted remotely using Zoom for Government. Parties wishing to appear at the
Confirmation Hearing, whether making a “live” or “listen only” appearance before the Court, need to make an
electronic appearance (aeCourtAppearance through the Court’'s website at httfiecf.nysb.uscourts.gov/cgi
bin/nysbAppearances.plElectronic appearances (eCourtAppearances) need to be mddgOipym., prevailing
Eastern Time, the business day before the Confirmation Hearingi.€., on September 29 2023) and each
business day beire the additional Confirmation Hearing dates

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to confirmation of the Plan
is September22, 2023 at 400 p.m. prevailing Eastern Time (tHd?lanObjection Deadling. Any objection to the
Planmust: (a)be in writing; (b)conform to the Bankruptcy Rules, the Local Rules, and any orders of the Court;
(c) state with particularity the basis and nature of any objection to the Plan and, if practicable, a proposzdiomodif
to the Plan that would resolve such objection; andédjled with the Court on the docketlofre Celsius Network
LLC, No. 2210964 (MG) by registered users of the Court’s electronic filing system and in accordance with all General
Orders applicable to chapter 11 cases in the United States Bankruptcy Court for the Southern District of New York
(which are available on the Court’s website at http://www nysb.uscourtsogow) beforeSeptember22, 2023 at
4:00 p.m.prevailing Eastern TimeForpro se filers, to the extent the filed objection has not been posted on the docket
prior to the Plan Objection Deadline, they must also serve the objectiormad en counsel to the Debtors and the
Committee prior to the Plan Objection Deadline at thiewing addressesto (a) counsel to the Debtors, Kirkland &
Ellis LLP, Joshua A. Sussberg, P.C. (joshua.sussherg@kirkland.com), Patrick J. Nash, Jr., P.C.
(patrick.nash@kirkland.com), Ross M. Kwasteniet, P.C. (ross kwasteniet@kirkland.com), Christopher S. Koenig
(chris koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the Committee, White
& Case LLP, Gregory F. Pesce (gregory.pesce@whitecase.com), Keith H. Wofford (kwofford@whitecase.com),
Aaron E. Colodny (aaron.colodny@whitecase.com), David M. Turetsky (david.turetsky@whitecase.com), and
Samuel P. Hershey (sam.hershey@whitecase.com).

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the Disclosure
Statement, the Plan, melated documents, you showontact Strettplnc., the claims, noticing, and solicitation agent
retained by the Debtors in these chapter 11 case$Gthens, Noticing, andolicitation Agent”), by: (a)calling the
Claims, Noticing, and Solicitation Agent at (855) 430 (Toll Free) or +1 (949) 668873 (International);

(b) esmailing the Claims, Noticing, and Solicitation AgenCatisiusinquiries@ Stretto.cowith a reference to “In re:
Celsius- Solicitation Inquiry” in the subject line; or (@)riting to the Claims, Noticing, and Solicitation Agent at
Celsius Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings
filed with the Court for free by visiting the Debtors’ restructuring website, https://case.stretto.com/Celsius/, or for a
fee via PACER at: http://pacer.psc.uscourts.gov.
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OPTIONAL: RELEASE OPT -IN NOTICE

You are receiving this Ogh Notice because you are a Holder of a Claim that is not entitled to vote on the
Plan. Article VIII of the Plan contains certain release, injunction, and exculpation provisions, including the Third-
Party Release set forth below. You are advised to chrefiliew and consider the Plan, including tledease,
injunction, and exculpation provisions, as your rights may be affected. Your decision to complete and return the
Opt-In Notice is entirely voluntary and not a requirement under the Plan or applicabléaw.

If you choose to opin to the Third- Party Release set forth in Article VIII.D of the Plan you may submit
your election by submitting the electronic version of your Opin Notice through the eballoting portal
(the “E-Balloting _Portal”), which can be accessed via the Debtors’ restructuring website,
https://case.stretto.com/Celsius/ballotingaccording to instructions provided below

THIS OPT-IN NOTICE MUST BE ACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND
SOLICITATION AGENT BY SEPTEMBER 2 2,2023, AT 4:00P.M. PREVAILING EASTERN TIME
(THE “ OPT-IN DEADLINE ).

ltem 1. Amount of Claim.

The undersigned hereby certifies that, as of Jul2@23 (the “Voting Record Date”), the undersigned was
the Holder of one or more ahclassified Claim# the following aggregate amount of claims (insert amount in box
below):

De Minimis Claim

Other Interests

Section 510(b) Claims

Equitably Subordinate@laims

Other Unclassified Claims
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Item 2. Important information regarding the Third- Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A
RELEASE TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIEEROVIDED, HOWEVER NO
EXCLUDED PARTY (AS DEFINED BELOW) SHALL CONSTITUTE A RELEASED PARTY OR AN
EXCULPATED PARTY IN ANY CAPACITY. IF YOU WISH TO GRANT (AND RECEIVE) THIS MUTUAL
THIRD-PARTY RELEASE, YOU MUST OPT IN'O THE THIRD-PARTY RELEASES.

YOU MAY CHECK THE BOX BELOW TO ELECT TO GRANT THE RELEASE CONTAINED IN
ARTICLE VIII. D OF THE PLAN. YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
IF YOU CHECK THE BOX BELOW AND SUBMIT THE OPTN NOTICE BY THE OPTFIN DEADLINE.
YOUR DECISION TO COMPLETE AND RETURN THE OPT -IN NOTICE IS ENTIRELY VOLUNTARY.
YOUR RECOVERY UNDER THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU ELECT TO OPT
IN TO THE THIRD-PARTY RELEASE.

|:| By checking this box, you elect to opt INo the Third- Party Releases.

Article VIII.D of the Plan contains the following Third- Party Release:

Effective as of the Effective Date, in exchange for good and valuable consideration, the adequacy of
which is hereby confirmed, to the fullest extent allowed by applicable law, each of the Releasing Parties lshal
be deemed to have to have conclusively, absolutely, unconditionally, irrevocably, and forever, released and
discharged each of the Released Parties from any and all claims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities, whatsoever, whether known or unknowioreseen or unforeseen,
matured or unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or
hereafter arising, in law (or any applicable rule, statute, regulation, treat, right, duty, or requirement), equity,
contract, tort, or otherwise, including any derivative claims, asserted or assertable on behalf of any of the
Debtors, their Estates, or the PosEffective Date Debtors, that such Entity would have been legally etigd to
assert in their own right or otherwise (whether individually or collectively), based on or relating to, or in any
manner arising from, in whole or in part, the Debtors (including the management, ownership or operation
thereof), the purchase, sale, amendment, or rescission of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the assertion or enforcement of rights
and remedies against the Debtors, the Debtors’ inor out-of-court restructuring efforts, intercompany
transactions, the Pause, the Chapter 11 Cases and any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, or filing of, as applicable, the Plan Sponsor
Agreement, the PSA Definitive Documents, the Backup Plan Sponsor Agreement, the Definitive Documents (as
defined in the Backup Plan Sponsor Agreement)the Disclosure Statement, the New Organizational
Documents, the Plan (including, for the avoidance of doubt, the Plan Supplement), the NewCo Transaction, the
Orderly Wind Down and Backup MiningCo transaction (if applicable), or any restructuring transaction,
contract, instrument, release, or other agreement or document created or entered into in connection with the
foregoing (including, for the avoidance of doubt, providing any legal opinion requested by any Entity regarding
any transaction, contract, indsrument, document, or other agreement contemplated by the Plan or the reliance
by any Released Party on the Plan or the Confirmation Order in lieu of such legal opinion), the filing of the
Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities (including the NewCo Common
Stock or Backup MiningCo Common Stock, as applicable) pursuant to the Plan, or the distribution of property
under the Plan (including the NewCo Assets) or any other related agreement, or upon any other related act, or
omission, transaction, agreement, event, or other occurrence related or relating to any of the foregoing taking
place on or before the Effective Date. dtwithstanding anything to the contrary in the foregoing, the releases
set forth above do not release any (ajbligations arising on or after the Effective Date of any party or Entity
under the Plan, the Confirmation Order, or any document, instrument, or agreement (including those set forth
in the Plan Supplement) executed to implement the Plan, (Bhy Causes of Action included in the Schedule of
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Retained Causes of Action or against an Excluded Party, (ahy Avoidance Action not released pursuant to
the Account Holder Avoidance Action Settlement, or (d) actual fraud, willful misconduct, or gross negligence
as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third -Party Release is: (a) consensual; (b) essential to tBenfirmation of the Plan; (c) given in exchange for
the good and valuable consideration provided by the Released Parties, including the Released Parties
contributions to facilitating the restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims or Causes of Action released by the Thifearty Release; (e) in the best interests of
the Debtors and their Estates; (f) fair, equitable, and reasonable; (g) given and made after due notice and
opportunity for hearing; and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action
released pursuant to the ThirdParty Release.Notwithstanding anything contained herein to the contrary, the
foregoing release does not release any Excluded Party.

DefinitionsRelated to the Debtor Release and the TRty Release:

Under the Plan,Released Parti€ésneans collectively: (a) the Debtors(b) the Special Committeand

each of its memberqc) the PosiEffective Date Debtors(d) the Distribution Agent; (ethe Plan
Administrator;(f) the Committee and each of its membég3 any Litigation Administrator(s){h) the

Plan Sponsor and each of its memberd\é)vCo and its directors and office(y; the Retail Borrower

Ad Hoc Group and each of its membdig;the Earn Ad Hoc Group and each of its membgrsyith
respect to each of the foregoing, each such Entity’s cufiremicial advisors, attorneys, accountants,
investment bankers, consultantgpresentatives, and other professiongdts)the Class Claim
Representativegn) the Initial Series B Preferred Holders and their Related Paftgshe former
directors and board observers of the Debtors designated by the Seities B Preferred Holders and
their Related Partiegp) Christopher Ferraro(q) the BRIC Parties; (rany other Person or Entity
identified in the Schedule of Released and Exculpated PRadie$ (s) any Releasing Party.
Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of a Claim or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, tredeases contained in this Plan, nor any Excluded Party, shall constitute
a “Released Party” in any capacity hereunder; provifiether, that, notwithstanding anything to the
contrary in this Plan or the Plan Supplemémnpidance Actions, including Account Holder Avoidance
Actions,against Released Parties shall not be releadedqy) released pursuant to the Account Holder
Avoidance Action Settlement (z) such Avoidance Action concerns wages, salaries, satauixalents,

or other compensationaeived by directors, officers, managers, or employees of the Dgintovided,
further, that Causes of Action against Released Parties listed on the Schedule of Retained Causes of
Action shall not be released against any party unless specifically prdkigteih.

Under the Plan,Releasing Partiegsmeans, collectively:(a) each Released Partfh) all Holders of
Claims that are presuméalaccept the Plan and who do not affirmatively opt out of the releases provided
by the Plan(c) all Holders of Claims or Interests that vote to accept the Riaall Holders of Claims

or Interests that are deemed to reject the Plan and who affirmatively offtenteleases provided by

the Plan;y(e)all Holders of Claims who abstain from voting on the Plan and who do not affietyati

opt out of the releases provided by the P{@nall Holders of Claims who vote to reject the Plan and
who do not affirmatively opt out of the releases provided by the Biat{g) each Related Party of each
Entity in clause (a) through claud (

Under the Plan,Excluded Party means each of the following: (AJexander Mashinsky; (bhlomi

Daniel Leon; (c) Roni Cohen Pavon; (HeotherUCC ClaimsStipulation Defendantge)any current

or former director, officer, employee, independent contractor, professional, equity holder, or other Entity
associated ith the Debtors that is not specifically identified as a Released Party in this Plan or the
Schedule of Released and Exculpated Pamrbesgpt current and former managing partners, officers,
directors, and employees of the Initial Consenting Series RifPedf Holders, WestCap Management

LLC, and Caisse de dépdt et placement du Québec, CDPQ Placements privés Québec Inc., CDPQ
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Placements privés Inc., and CDPQ U.S. Iif.any party on the Schedule of Excluded Parties; and

(g) with respect to each of the foregoing, each Related Party of such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrary in this Plam Excluded Party shall constitute a
Released Party or an Exculpated Party in any capawdsgr the Plan.

Item 3. Certifications.
By signing thisOptIn Notice, the undersigned certifies:

(a) that, as of the Record Date, eithéi) the Entity is the Holder of the Claims or Interests forth in Itend,;
or (ii) the Entity is an authorized signatory for an Entity that is a Holder of the Claims or Interestshset fort
in Item 1;

(b) that the Holder has received a copy of the Notice of (I}\Wuaiing Status tddolders of mpaired Claims
Conclusively Presumed to Rejé¢lse Planand (II) Opt In to the Third Party Releasesd that this Opin
Notice is submitted pursuant to the terms and conditions set forth therein;

(c) that the Entity has submitted the same respective election concerning the releases with respect to all Claims
or Interests in a single Class set forth in Item 1; and

(d) that no otheOptIn Notice with respect to the amount(s) of Claiondnterestsdentified in Item 1 have been
submitted or, if any other Oyt Notices have been submitted with respect to such Clairtrgereststhen
ary such earlier Opin Notices are hereby reved.
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Name of Holder:

(Print or Type)

Signature:

Signatory Name (if
other than the Holder)

Title (if other than the
Holder).

Address:

Telephone
Number:

Email Address

Date Completed:

IF YOU WISH TO MAKE THE OPT- IN ELECTION PLEASE SUBMIT THE ELECTRONIC VERSION
OF YOUR OPT-IN NOTICE THROUGH THE E -BALLOTING PORTAL PER INSTRUCTIONS
PROVIDED BELOW:

To submit your Optn Notice via the online voting portal, please
https://case.stretto.com/Celsius/ballotartd follow the instructions to submit your @ptNotice.

The Claims, Noticing, and Solicitation Agent’s online voting platform is the sole manner in whidh Opt

Noticeswill be accepted via electronic or online transmission.-l@ptoticessubmitted by facsimile,-mail,
or other means of electronic transmission will not be counted.

Please complete and submit@ptIn Noticefor eachOpt-In Noticeyoureceive, as applicable.

* * *
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KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshua.sussberg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitfga hac vice

Ross M. Kwasteniet, P.C. (admittpcb hac vicg

Christopher S. Koenig

Dan Latona (admittedro hac vicég

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Email: patrick nash@kirkland.com
ross kwasteniet@kirkland.com
chris.koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 2C

UnclassifiedNon-Voting Status Notice
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS | NTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

In re:
CELSIUS NETWORK LLG etal.,*

Debtors.

Chapter 11
Case No. 220964 (MG)

(Jointly Administered)

e N N N N N

NOTICE OF (I) NON -VOTING STATUS TO
HOLDERS OF UNCLASSIFIED CLAIMS AND (II) OPPORTUNITY TO OPT
OUT OF THE THIRD -PARTY RELEASES

PLEASE TAKE NOTICE THAT on August >" @023, the United States Bankruptcy Court for the

Southern District of New York (theCourt”

HQWHUHG DQ RUGHU"“Dis@idsindSiteh&t Ordép @ WKH

(a) approving the adequacy of the Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor AffiliatdDocket No. 3332@as nodified, amended, or supplemented from time to time,

the “DisclosureStatement™j for the purposes of solicitation, (b) authorizing the Debtors to solicit votes with regard

to the acceptance or rejection of the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor
Affiliates [Docket N0.3319 @s modified, amended, or supplemented from time to time Rlaai’}, (c) approving

the solicitation materials and documents to be included in the solicitation packag&olitieation Packagéys, and

(d) approving procedures for soliciting, receiviragd tabulating votes on the Plan and for filing objections to the

Plan.

PLEASE TAKE FURTHER NOTICE THAT because of the nature and treatment of your Claim under the
Plan,you are not entitled to vote on the Plan Specifically, in accordance with section 1123(a)(1) of the Bankruptcy
Code, Administrative Claims, Professional Fee Claims, Priority Tax Claims, Claims on account of statutory fees under
section 1930 of the Bankruptcy Code, and Claims pursuant to settlement agreements have not been classified, are
excluded from the Classes of Claims set forth in Article 11l of the Plan, and thus a¥etitled to vote on the Plan.

1 The Debtors in these chapter 11 cases, along with $héolar digits of each Debtor’s federal tax identification
number, are:Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks
LendingLLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC’s principal place of business and the Debtors’
service address in these chapter 11 casdésttabrison Street, Suite 209F, Hoboken, New Jersey 07030.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure

Statement, as applicable.
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PLEASE TAKE FURTHER NOTICE THAT you may elect to ogiut of the thirdparty release contained
in the Plan. Attached hereto is @pt-outform (the"Opt-Out Notic€’) that you may use to make such elections. This
notice also includes the Disclosure Statement (including the Plan) and the Committee Letter so that you may review
the release provisions and all ethdisclosursto inform your decision as to whether to aptt of the thirdparty
release.

PLEASE TAKE FURTHER NOTICE THAT the hearing at which the Court will consider Confirmation
of the Plan (théConfirmationHearing) will commence orOctober 2, 2023 at 2:00 p m.prevailing Eastern Time,
or such other time as the Court determines. Thereafter, to the extent additional time is needed, the Confirmation
Hearing may continue on the following dates: Tuesday, Oc®)#823, through Friday, October 6, 2023, at
9:00a m. (prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p m. (prevailing Eastern Time); Tuesday,
October 17, 2023, through Friday, October 20, 2023, at 9:00 a.m. (prevailing Eastern Time); Monday,
October23,2023, at 2:00 p m. (prevailing Eastern Time); Tuesday, October 24, 2023, through Wednesday, October
25, 2023, at 9:00 a.m. (prevailing Eastern Time); Thursday, Oc26h2023, at 1:00 p m. (prevailing Eastern Time);
and Friday, October 27, 2023, at 946n. (prevailing Eastern Time). The Confirmation Hearing will take place in a
hybrid fashion both in person and via Zoom for Government. Those wishing to participate in the Confirmation
Hearing in person may appear before the Honorable Martin Glenn, in the United States Bankruptcy Court for the
Southern District of New York, located at One Bowling Green, Courtroom 523 New York, New York 10004. For
those wishing to participate remotely, in accordance with General Orde43Mdated March 20, 2020, the
Confirmation Hearing will be conducted remotely using Zoom for Government. Parties wishing to appear at the
Confirmation Hearing, whether making a “live” or “listen only” appearance before the Court, need to make an
electronic appearance (aeCourtAppearance through the Court’'s website at https://ecf.nysb.uscourts.goev/cgi
bin/nysbAppearances.plElectronic appearances (eCourtAppearances) need to be mddgOipym., prevailing
Eastern Time, the business day before the Confirmation Hearingi.€., on September 29 2023) and each
business day before the additional Confirmation Hearing dates

PLEASE TAKE FURTHER NOTICE THAT the deadline for filing objections to confirmation of the Plan
is September 2, 2023 at 4:00 p.mprevailing Eastern Time (tHdlanObjection Deadlin®. Any objection to the
Planmust: (a)be in writing; (b)conform to the Bankruptcy Rules, the Local Rules, and any orders of the Court;
(c) state with particularity the basis and nature of any objection to the Plan and, if practicable, a proposed modification
to the Plan that would rels@ such objection; and (de filed with the Court on the docketlofre Celsius Network
LLC, No. 2210964 (MG) by registered users of the Court’s electronic filing system and in accordance with all General
Orders applicable to chapter 11 cases in thigedrStates Bankruptcy Court for the Southern District of New York
(which are available on the Court’s website at http://www nysb.uscourtsogoe) beforeSeptember 2, 2023 at
4:00 p.m.prevailing Eastern TimeFor pro se filers, to the extent thedilebjection has not been posted on the docket
prior to the Plan Objection Deadline, they must also serve the objectiommad en counsel to the Debtors and the
Committee prior to the Plan Objection Deadline at the following addresses: to (a) couhsdbébtors, Kirkland &
Ellis LLP, Joshua A. Sussberg, P.C. (joshua.sussberg@kirkland.com), Patrick J. Nash, Jr., P.C.
(patrick.nash@kirkland.com), Ross M. Kwasteniet, P.C. (ross kwasteniet@kirkland.com), Christopher S. Koenig
(chris koenig@kirkland.comiand Dan Latona (dan.latona@kirkland.com); and (b) counsel to the Committee, White
& Case LLP, Gregory F. Pesce (gregory.pesce@whitecase.com), Keith H. Wofford (kwofford@whitecase.com),
Aaron E. Colodny (aaron.colodny@whitecase.com), David M. Turetsky (david.turetsky@whitecase.com), and
Samuel P. Hershey (sam.hershey@whitecase.com).

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy of the Disclosure
Statement, the Plaor related documents, you should contact Strétio, the claims, noticing, and solicitation agent
retained by the Debtors in these chapter 11 case$Gthens, Noticing, andolicitation Agent”), by: (a)calling the
Claims, Noticing, and Solicitation gfent at (855) 423530 (Toll Free) or +1 (949) 668873 (International);

(b) esmailing the Claims, Noticing, and Solicitation AgenCatisiusinquiries@ Stretto.cowith a reference to “In re:
Celsius- Sdicitation Inquiry” in the subject line; or (ayriting to the Claims, Noticing, and Solicitation Agent at
Celsius Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings
filed with the Court for free by visiting the Debtors’ restructuring website, https://case.stretto.com/Celsius/, or for a
fee via PACER at: http://pacer.psc.uscourts.gov.




22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30  Exhibit
Pg 36 of 221

OPTIONAL: RELEASE OPT -OUT NOTICE

You are receiving this Ogbut Notice because you are a Holder of a Claim that is not entitled to vote on the
Plan. Article VIII of the Plan contains certain release, injunction, and exculpation provisions, including the Third-
Party Release set forth below. You are advised to carefully review and consider the Plan, includilenske
injunction, and exculpation provisions, as your rights may be affected. Your decision to complete and return the
Opt-Out Natice is entirely voluntary and not a requirement under the Plan or applicable law

If you choose to opt out otthe Third- Party Release set forth in Article VIII.D of the Plan you may
submit your election by submitting the electronic version of your OpfOut Notice through the eballoting portal
(the “E-Balloting  Portal”), which can be accessed via the Debtors’ restructuring welie,
https://case.stretto.com/Celsius/ballotingaccording to instructions provided below

THIS OPT-OUT NOTICE MUST BE ACTUALLY RECEIVED BY THE CLAIMS, NOTICING,
AND SOLICITATION AGENT BY SEPTEMBER 2 2,2023, AT 4:00P.M. PREVAILING EASTERN TIME
(THE “ OPT-OUT DEADLINE ).

ltem 1. Amount of Claim.

The undersigned hereby certifies that, as of Jul2@23 (the “Voting Record Date”), the undersigned was
the Holder of one or more ahclassified Claim# the following aggregate amount of claims (insert amount in box
below):

Administrative Claim

Priority Tax Claim

Other Unclassified Claims
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Item 2. Important information regarding the Third- Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A
RELEASE TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIPROVIDED, HOWEVER NO
EXCLUDED PARTY (AS DEFINED BELOW) SHALL CONSTITUTE A RELEASED PARTY OR AN
EXCULPATED PARTY IN ANY CAPACITY. IF YOU DO NOT WISH TO GRANT (AND RECEIVE) THIS
MUTUAL THIRD-PARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR ABSTAIN FROM
VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRDRARTY RELEASES. IF YOU DO NOT OPT
OUT OF THE THIRDPARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY THE
DEBTORS AS CONSENT TO THE THIRPARTY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIFARTY
RELEASES, INCLUDING CONSENT TO THE BANKRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES

YOU MAY CHECK THE BOX BELOW TO ELECT NOTTO GRANT THE RELEASE CONTAINED IN
ARTICLE VIII.D OF THE PLAN. YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
UNLESSYOU CHECK THE BOX BELOW AND SUBMIT THE OPIOUT NOTICE BY THE OPTOUT
DEADLINE. YOUR DECISION TO COMPLETE AND RETURN THE OPT -OUT NOTICE IS ENTIRELY
VOLUNTARY. YOUR RECOVERY UNDER THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU
ELECT TO OPT OUT OF THE THIRIPARTY RELEASE

|:| By checking this box, you elect to opt OUDf the Third- Party Releases.

Article VIII.D of the Plan contains the following Third- Party Release:

Effective as of the Effective Date, in exchange for good an@luable consideration, the adequacy of
which is hereby confirmed, to the fullest extent allowed by applicable law, each of the Releasing Parties shall
be deemed to have to have conclusively, absolutely, unconditionally, irrevocably, and forever, released and
discharged each of the Released Parties from any and all claims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities, whatsoever, whether known or unknowioreseen or unforeseen,
matured or unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or
hereafter arising, in law (or any applicable rule, statute, regulation, treaty, right, duty, or requirement), equity,
contract, tort, or otherwise, including any derivative claims, asserted or assertable on behalf of any of the
Debtors, their Estates, or the PosEffective Date Debtors, that such Entity would have been legally entitled to
assert in their own right or otherwise (whether individually or collectively), based on or relatig to, or in any
manner arising from, in whole or in part, the Debtors (including the management, ownership or operation
thereof), the purchase, sale, amendment, or rescission of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the assertion or enforcement of rights
and remedies against the Debtors, the Debtors’ inor out-of-court restructuring efforts, intercompany
transactions, the Pause, the Chapter 11 Cases and any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, or filing of, as applicable, the Plan Sponsor
Agreement, the PSA Definitive Documents, the Backup Plan Sponsor Agreement, the Definitive Documents (as
defined in the Backup Plan Sponsor Agreement), the Disclosure Statement, the New Organizational
Documents, the Plan (including, for the avoidance of doubt, the Plan Supplement), the NewCo Transaction, the
Orderly Wind Down and Backup MiningCo transaction (if applicable), or any restructuring transaction,
contract, instrument, release, or other agreement or document created or entered into in connectioittwthe
foregoing (including, for the avoidance of doubt, providing any legal opinion requested by any Entity regarding
any transaction, contract, instrument, document, or other agreement contemplated by the Plan or the reliance
by any Released Party on tb Plan or the Confirmation Order in lieu of such legal opinion), the filing of the
Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securities (including the NewCo Common
Stock or Backup MiningCo Common Stock, as applicable) pursuant to the Plan, or the distribution of property
under the Plan (including the NewCo Assets) or any other related agreement, or upon any other related act, or
omission, transaction, agreement, event, or other occurrence related or relating to any of the foregoing taking
place on or before the Effective Date. Notwithstanding anything to the contrary in the foregoing, the releases

4
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set forth above do not release any (ajbligations arising on or after the Effective Date of any party or Entity
under the Plan, the Confirmation Order, or any document, instrument, or agreement (including those set forth
in the Plan Supplement) executed to implement the Plan, (Bhy Causes of Action included in the Schedule of
Retained Causes of Action or against an Excluded Party, (any Avoidance Action not released pursuant to
the Account Holder Avoidance Action Settlement, or (d) actual fraud, willful misconduct, or gross negligence
as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third -Party Release is: (a) consensual; (b) essential to the Confirmation of the Plan; (c) given in exchange for
the good and valuable consideration provided by the &eased Parties, including the Released Parties’
contributions to facilitating the restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims or Causes of Action released by the Thifearty Release; (e) in the best interests of
the Debtors and their Estates; (f) fair, equitable, and reasonable; (g) given and made after due notice and
opportunity for hearing; and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action
released pursuant to the ThirdParty Release.Notwithstanding anything contained herein to the contrary, the
foregoing release does not release any Excluded Party.

Definitions Related to the Debtor Release and the TPéndy Release:

Under the Plan,Released Parti@aneans, collectively: (ahe Debtors; (b)he Special Committeznd

each of its membergc) the PostEffective Date Debtors(d) the Distribution Agent; (efhe Plan
Administrator;(f) the Committee and each of its membég3 any Litigation Administrator(s){h) the

Plan Sponsor and each of its memberd\é)vCo and its directors and office(y;the Retail Borrower

Ad Hoc Group and each of its membdig;the Earn Ad Hoc Group and each of its memb@rsyith
respect to each of the foregoing, each such Entity’s cufiranicial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other profess{omdise Class Claim
Representativegn) the Initial Series B Preferred Holders and their Related Pafogshe former
directors and board observers of the Debtors designated by the Seities B PreferreHiolders and

their Related Partiegp) Christopher Ferraro(q) the BRIC Parties; (rany other Person or Entity
identified in the $hedule of Released and Exculpated Partesd (s) any Releasing Party.
Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of i@ or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, the releases contained in this Plan, nor any Excluded Party, shall constitute
a “Released Party” in any capacity hereunder; provifiether, that, notwithtanding anything to the
contrary in this Plan or the Plan Supplemémnpidance Actions, including Account Holder Avoidance
Actions,against Released Parties shall not be releadedqy) released pursuant to the Account Holder
Avoidance Action Settlenrmgor (z) such Avoidance Action concerns wages, salaries, satauixalents,

or other compensation received by directors, officers, managers, or employees of the previded,
further, that Causes of Action against Released Parties listed on the Schedule of Retained Causes of
Action shall not be released against any party unless specifically provided therein.

Under the Plan,Releasing Partiegsmeans, collectively:(a) each Released Partfh) all Holders of
Claims that are presuméalaccept the Plan and who do not affirmatively opt out of the releases provided
by the Plan(c) all Holders of Claims or Interésthat vote to accept the Plgd) all Holders of Claims

or Interests that are deemed to reject the Plan and who affirmatively offténteleases provided by

the Plany(e)all Holders of Claims who abstain from voting on the Plan and who do not affirmatively
opt out of the releases provided by the P{@nall Holders of Claims who vote to reject the Plan and
who do not affirmatively opt out of the releases provided by the Biat{g) each Related Party of each
Entity in clause (a) through claud (

Under the Plan,Excluded Party means each of the following: (AJexander Mashinsky(b) Shlomi

Daniel Leon; (c) Roni Cohen Pavon; (b otherUCC ClaimsStipulation Defendantge)any current

or former director, officer, employee, independent contractor, professional, equity holder, or other Entity
associated with the Debtors that is not specifically identified as a Released Party in this Plan or the
Schedule of Released and Exculpated Pamibesgpt current and former managing partners, officers,
directors, and employees of the Initial Consenting Series B Preferred Holders, WestCap Management

5
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LLC, and Caisse de dépoét et placement du Québec, CDPQ Placements privés Québec Inc., CDPQ
Placements privés Inc., and CDPQ U.S. Irf).;any party on the Schedule of Excluded Parties; and

(g) with respect to each of the foregoing, each Related Party of such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrary in this Plam Excluded Party shall constitute a
Released Party or an Exculpated Party in any capawdsgr the Plan.

Item 3. Certifications.
By signing this OpOut Notice, the undersigned certifies:

(a) that, as of the Record Date, eith€i) the Entity is the Holder of the Claims set forth in Itépor (i) the
Entity is an authorized signatory for an Entity that is a Holder of the Claims set forth in Item 1;

(b) that the Holder has received a copy of the Notice of (I}\Xating Status to Holders of Unimpaireda®hs
Conclusively Presumed to Accept the Paaua (11) Opportunity to Opt Oubf the ThirdParty Releasesnal
that this OptOut Notice is submitted pursuant to the terms and conditions set forth therein;

(c) that the Entity has submitted the same respective election concerning the releases with respect to all Claims
in a single Class set forth in Item 1; and

(d) that no other OpOutNotice with respect to the amount(s) of Claims identified in Item 1 have been submitted
or, if any other OpDut Notices have been submitted with respect to such Claims, then any such earlier
Opt-Out Notices are hereby revoked.



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30  Exhibit
Pg 40 of 221

Name of Holder:

(Print orType)

Signature:

Signatory Name (if
other than the Holder)

Title (if other than the
Holder).

Address:

Telephone
Number:

Email Address

Date Completed:

IF YOU WISH TO MAKE THE OPT- OUT ELECTION PLEASE SUBMIT THE ELECTRONIC
VERSION OF YOUR OPT-OUT NOTICE THROUGH THE E -BALLOTING PORTAL PER
INSTRUCTIONS PROVIDED BELOW:

To submit your OpODut Notice via the online voting portal, please i
https://case.stretto.com/Celsius/ballotargd follow the instructions to submit your Gt Notice.

The Claims, Noticing, and Solicitation Agent’s online voting platform is the sole manner in whicbuDpt-
Noticeswill be accepted via electronic or online transmission. -Quut Notices submitted by facsimile,
e-mail, or other means of electronic transmission will not be counted.

Please complete and submit@pt-Out Noticefor eachOpt-Out Noticeyou receive, as applicable.

* * *
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KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshua.sussbherg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitjea hac vice

Ross M. Kwasteniet, P.C. (admittpb hac vicg

Christopher S. Koenig

Dan Latona (admittedro hac vicg

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Email: patrick.nash@kirkland.com
ross.kwasteniet@kirkland.com
chris koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 2D

Notice to Disputed Claim Holders
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York 10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hacvice)

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

In re:
CELSIUS NETWORK LLG etal.,*

Debtors.

Chapter 11
Case No. 220964 (MG)

(Jointly Administered)

e N N N N N

NOTICE OF (I) NON -VOTING STATUS WITH
RESPECT TO DISPUTED CLAIMS, (I) OPPORTUNITY TO OPT OUT OF
THE THIRD -PARTY RELEASES, AND (Ill) OPPORTUNITY TO CONTRIBUTE CLAIMS

PLEASE TAKE NOTICE THAT on August > @023, the United States Bankruptcy Court for the

Southern District of New York (theCourt”

HQWHUHG DQ RUGH U“Dis&tidsiieHMateinient Sfd@r@ WKH

(a) approving the adequacy of the Disclosure Statement for the Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor Affates[Docket No. 3332@s modified, amended, or supplemented from time to time,

the “DisclosureStatement™ for the purposes of solicitation, (b) authorizing the Debtors to solicit votes with regard

to the acceptance or rejection of the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor

Affiliates [Docket No.

@s modified, ameradi, or supplemented from time to time, thidii’), (c) approving

the solicitation materials and documents to be included in the solicitation packagé&olitieation Packagés and
(d) approving procedures for soliciting, receiving, and tabulating votes on the Plan and for filing objections to the

Plan.

PLEASE TAKE FURTHER NOTICE THAT you are receiving this notice because you are the Holder of
a Claim that is subject to a pending objection by the Debtors. You are not entitled to vote any disputéohpairt
your Claim on the Plan unless one or more of the following events have taken place before a date that is two

Business Days before the Voting Deadlin@ach, a ResolutionEvent):

1 The Debtors in these chapter 11 cases, along with thislasdigits of each Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks Lending
LLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USA LLC
(9450). The location of Debtor Celsius Network LLC's principal place of business and the Debtors’ service
address in these chapter 11 cases id&tison Street, Suite 209F, Hoboken, New Jersey 07030.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure

Statement, as applicable.
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1. an order of the Court is entered allowing such Claim pursuantctms®&02(b) of the Bankruptcy
Code, after notice and a hearing;

2. an order of the Court is entered temporarily allowing such Claim for voting purposes only pursuant
to Bankruptcy Rul018(a), after notice and a hearing;

3. a stipulation or other agreemestéaxecuted between the Holder of such Claim and the Debtors
temporarily allowing the Holder of such Claim to vote its Claim in an agreed upon amount; or

4, the pending objection to such Claim is voluntarily withdrawn by the objecting party.

Copies of the Disclosure Statement (including the Plan) and the Committee Letter are being provided to you in
compliance with the applicable Bankruptcy Rules. You will not receive a Ballot or other Solicitation Materials unless
a Resolution Event occurs. Any motion seeking for a Claim to be temporarily allowed for voting purposes pursuant
to Bankruptcy Rule 3018(a) must be filed by Septer2Be023.

PLEASE TAKE FURTHER NOTICE THAT you may elect to ogiut of the thirdparty release contained
in the Plan and/or contribute certain direct claims against third parties to the Litigation Administrator to be pursued
after confirmation of the Plan for the benefit of creditors entitled to receive Litigatioed®t®c Attached hereto is
an opt-out form (the“OptOut Notice”) that you may use to make such elections. This notice also includes the
Disclosure Statement (including the Plan) and the Committee Letter so that you may review the release provisions
and al other disclosurgto inform your decision as to whether to apit of the thirdparty release or to contribute
your Contributed Claims to the Pdstfective Date Debtors.

PLEASE TAKE FURTHER NOTICE THAT if you would like to obtain a copy dahe Disclosure
Statement, the Plan, the Plan Supplementlated documents, you should contact Strétio., the claims, noticing,
and solicitation agent retained by the Debtors in these chapter 11 casHSldimms, Noticing, andsolicitation
Agent), by: (a)calling the Claims, Noticing, and Solicitation Agent at (855)-4830 (Toll Free) or +1 (949) 669-
5873 (International); (b)-enailing the Claims, Noticing, and Solicitation AgenCalisiusinquiries@ Stretto.cowith
a reference to “In re: CelsiusSolicitation Inquiry” in the subject line; or (@jriting to the Claims, Noticing, and
Solicitation Agent at Celsius Inquiries, c/o Stretid Exchange, Suite 100 Irvine, CA 92602. You may also obtain
copies of any pleadings filed with the Court for free by visiting the Debtors’ restructuring website,
https://case.stretto.com/Celsius/, or for a fee via PACER at: http://pacer.psc.usoeurts.g

PLEASE TAKE FURTHER NOTICE THAT if you have any questions about the status of any of your
Claims, you should contact the Claims, Noticing, and Solicitation Agent in accordance with the instructions provided
above.

ARTICLE VIII OF THE PLAN CONTAINS RE LEASE,
EXCULPATION, AND INJUNCTION PROVISIONS , AND ARTICLE VIIl. D CONTAINS A
THIRD -PARTY RELEASE. THUS, YOU ARE ADVISED TO REVIEW AND CONSIDER THE
PLAN CAREFULLY BECAUSE YOUR RIGHTS MIGHT BE AFFECTED THEREUNDER.

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT ANYTHING
STATED HEREIN OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION, CONTACT
THE CLAIMS, NOTICING, AND SOLICITATION AGENT.
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OPTIONAL: RELEASE OPT -OUT NOTICE

You are receiving this Ogbut Notice because you are a Holder of a Claim that is not entitled to vote on the
Plan. Article IV of the Plan contains certain information regarding contribution of Contributed Claims. Article VIII
of the Plan contains certain release, injunction, and exculpation provisions, including the Third-Party Release set forth
below. You are advised to carefully review and consider the Plan, including the Contributed Claims, release,
injunction, and exculpation provisions, as your rights may be affected. Your decision to complete and return the
Opt-Out Natice is entirely voluntary and not a requirement under the Plan or applicable law

If you choose toopt out of the Third- Party Release set forth in Article VIII.D of the Plan and/or to
contribute your Contributed Claim(s) to the PostEffective Date Debtors, you may submit your election by
submitting the electronic version of your OptOut Notice through the eballoting portal (the “E-Balloting
Portal”), which can be accessed via the Debtors’ restructuring website,
https://case.stretto.com/Celsius/ballotingaccording to instructions provided below

THIS OPT-OUT NOTICE MUST BE ACTUALLY RECEIVED BY THE CLAIMS, NOTICING,
AND SOLICITATION AGENT BY SEPTEMBER 2 2,2023, AT 4:00P.M. PREVAILING EASTERN TIME
(THE “ OPT-OUT DEADLINE ).

Item 1. Amount of Claim or Interest.

The undersigned hereby certifies that, as of Jul2@23 (the “Voting Record Date”), the undersigned was
the Holder of one or more of Class 8 Unsecured Loan ClaMass 9 General Unsecured Clajr@$ass 10 State
Regulatory Claims, and Clasg $eries B Preferred Intereststhe following aggregate amount of claims or interests
(inse't amount in box below):

Class 8Unsecured Loan Claims

Class 9General Unsecured Claims

Class10 State RegulatorgZlaims

Classl4 Series B Preferred Interests
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Item 2. Important information regarding the Third- Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A
RELEASE TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIEEROVIDED, HOWEVER NO
EXCLUDED PARTY (AS DEFINED BELOW) SHALL CONSTITUTE A RELEASED PARTY OR AN
EXCULPATED PARTY IN ANY CAPACITY. IF YOU DO NOT WISH TO GRANT (AND RECEIVE) THIS
MUTUAL THIRD-PARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR ABSTAIN BR/
VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRDRARTY RELEASES. IF YOU DO NOT OPT
OUT OF THE THIRDPARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY THE
DEBTORS AS CONSENT TO THE THIRPARTY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIFARTY
RELEASES, INCLUDING CONSENT TO THE BANKRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES

YOU MAY CHECK THE BOX BELOW TO ELECT NOT TO GRANT THE RELEASE CONTAINED IN
ARTICLE VIII.D OF THEPLAN. YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN
UNLESSYOU CHECK THE BOX BELOW AND SUBMIT THE OPIOUT NOTICE BY THE OPTOUT
DEADLINE. YOUR DECISION TO COMPLETE AND RETURN THE OPT -OUT NOTICE IS ENTIRELY
VOLUNTARY. YOUR RECOVERY UNDER THEPLAN REMAINS UNAFFECTED WHETHER OR NOT YOU
ELECT TO OPT OUT OF THE THIRIPARTY RELEASE.

|:| By checking this box, you elect to opt OUDf the Third- Party Releases.

Article VIII.D of the Plan contains the following Third- Party Release:

Effective as of the Effective Date, in exchange for good and valuable consideration, the adequacy of
which is hereby confirmed, to the fullest extent allowed by applicable law, each of the Releasing Parties shall
be deemed to have to have conclusively, albstely, unconditionally, irrevocably, and forever, released and
discharged each of the Released Parties from any and all claims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities, whatsoever, whether known or unknowioreseen or unforeseen,
matured or unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or
hereafter arising, in law (or any applicable rule, statute, regulation, treaty, right, duty, or requirement), equity,
contract, tort, or otherwise, including any derivative claims, asserted or assertable on behalf of any of the
Debtors, their Estates, or the PosEffective Date Debtors, that such Entity would have been legally entitled to
assert in their own right or otherwise (whether individually or collectively), based on or relating to, or in any
manner arising from, in whole or in part, the Debtors (including the management, ownership or operation
thereof), the purchase, sale, amendment, or rescission of any Security of the Debtors, the subject matter of, or
the transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or
contractual arrangements between any Debtor and any Released Party, the assertion or enforcement of rights
and remedies against the Debtors, the Debtors’ inor out-of-court restructuring efforts, intercompany
transactions, the Pause, the Chapter 11 Cases and any related adversary proceedings, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, or filingof, as applicable, the Plan Sponsor
Agreement, the PSA Definitive Documents, the Backup Plan Sponsor Agreement, the Definitive Documents (as
defined in the Backup Plan Sponsor Agreement), the Disclosure Statement, the New Organizational
Documents, the Plan (including, for the avoidance of doubt, the Plan Supplement), the NewCo Transaction, the
Orderly Wind Down and Backup MiningCo transaction (if applicable), or any restructuring transaction,
contract, instrument, release, or other agreement or document created or entered into in connection with the
foregoing (including, for the avoidance of doubt, providing any legal opinion requested by any Entity regarding
any transaction, contract, instrument, document, or other agreement contemplated by the Plan or theliance
by any Released Party on the Plan or the Confirmation Order in lieu of such legal opinion), the filing of the
Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, includingthe issuance or distribution of Securities (including the NewCo Common
Stock or Backup MiningCo Common Stock, as applicable) pursuant to the Plan, or the distribution of property



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30  Exhibit
Pg 47 of 221

under the Plan (including the NewCo Assets) or any other related agreement, upon any other related act, or
omission, transaction, agreement, event, or other occurrence related or relating to any of the foregoing taking
place on or before the Effective Date. Notwithstanding anything to the contrary in the foregoing, the releases
set forth above do not release any (ajbligations arising on or after the Effective Date of any party or Entity
under the Plan, the Confirmation Order, or any document, instrument, or agreement (including those set forth
in the Plan Supplement) executetb implement the Plan, (b)any Causes of Action included in the Schedule of
Retained Causes of Action or against an Excluded Party, (any Avoidance Action not released pursuant to
the Account Holder Avoidance Action Settlement, or (d) actual fraud, willful misconduct, or gross negligence
as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by reference each of the related provisions
and definitions contained in the Plan, and, further, shall constitute the Bankruptcy Court’s finding that the
Third -Party Release is: (a) consensual; (b) essential to the Confirmation of the Plan; (c) given in exchange for
the good and valiable consideration provided by the Released Parties, including the Released Parties’
contributions to facilitating the restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims or Causes of Action released by theifidh-Party Release; (e) in the best interests of
the Debtors and their Estates; (f) fair, equitable, and reasonable; (g) given and made after due notice and
opportunity for hearing; and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action
released pursuant to the ThirdParty Release.Notwithstanding anything contained herein to the contrary, the
foregoing release does not release any Excluded Party.

Definitions Related to the Debtor Release and the TPandy Release:

Under thePlan, ‘Released Parti@aneans, collectively:(a)the Debtors; (b)he Special Committeznd

each of its membergc)the PostEffective Date Debtors(d) the Distribution Agent; (efhe Plan
Administrator;(f) the Committee and each of its membég3 any Litigation Administrator(s){h) the

Plan Sponsor and each of its memberd\é)vCo and its directors and office(p;the Retail Borrower

Ad Hoc Group and each of its membedig;the Earn Ad Hoc Group and each of its memb@rsyith

respect to each of the foregoing, each such Entity’s cufiramicial advisors, attorneys, accountants,
investment bankers, consultants, representatives, and other profess{omdise Class Claim
Representativegn) the Initial Series B Preferred Holders and their Related Pafogshe former
directors and board observers of the Debtors designated by the Seities B Preferred Holders and

their Related Partieqp) Christopher Ferrarof(g) the BRIC Parties; (any other Person or Entity
identified in the Schedule of Relesms and Exculpated Parties; and @)y Releasing Party.
Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of a Claim or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, the releases contained in this Plan, nor any Excluded Party, shall constitute
a “Released Party” in any capacity hereunder; provifiether, that, notwithstanding anything to the
contrary in this Plan or the Plan Suppleméwpidance Actions, including Account Holder Avoidance
Actions,against Released Parties shall not be relaasledqy) released pursuant to the Account Holder
Avoidance Action Settlement (z) such Avoidance Action concerns wages, salaries, satauixalents,

or other compensation received by directors, officers, managers, or employees of the prebidex,

further, that Causes of Action against Released Parties listed on the Schedule of Retained Causes of
Action shall not be released against any party unless specifically provided therein.

Under the Plan,Releasing Partiegsmeans, collectively:(a) each Released Partfh) all Holders of
Claims that are presuméalaccept the Plan and who do not affirmatively opt out of the releases provided
by the Plan(c) all Holders of Claims or Interests that vote to accept the Riaall Holders of Claims

or Interests that are deemed to reject the Plan and who affirmatively offténteleases provided by

the Plan;(e) all Holders of Claims who abstain from voting on the Plan and who do not affirmatively
opt out of the releases provided by the P{@nall Holders of Clains who vote to reject the Plan and
who do not affirmatively opt out of the releases provided by the Biat{g) each Related Party of each
Entity in clause (a) through claug® (
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Under the Plan,Excluded Party means each of the following: (A)exander Mashinsky; (bhlomi

Daniel Leon; (c) Roni Cohen Pavon; (e otherUCC ClaimsStipulation Defendantge)any current

or former director, officer, employee, independent contractor, professional, equity holder, or other Entity
associated with the Debtors that is not specifically identified as a Released Party in this Plan or the
Schedule of Released and Exculpated Pamrbesgpt current and former managing partners, officers,
directors, and employees of the Initial Consenting Series B Preferred Holders, WestCap Management
LLC, and Caisse de dépdt et placement du Québec, CDPQ Placements privés Québec Inc., CDPQ
Placements privés Inc., and CDPQ U.S. Ifi).any party on the Schedule of Excluded Parties; a

(g) with respect to each of the foregoing, each Related Party of such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrarytliis Plan no Excluded Party shall constitute a
Released Party or an Exculpated Party in any capawdgr the Plan.

Item 3. Contributed Claims.

If the Plan is confirmed, all causes of action that the Debtors are entitled to bring against third garties n
released under the Plan and other Retained Causes of Action will be transferred to HfteEtost-Date Debtors.
In addition to these causes of action that can only be commenced by tidfBctste Date Debtors, certain creditors
may have direct causes of action against certain third parties associated with Celsius that are not released under the
Plan However, it may bdifficult and expensive for individual creditors to sue third parties for losses. Accordingly,
creditors can elect to contribute direct causes of action to th€eRestive Date Debtors. By opting in to contribute
causes of action to the Pdsffective Date Debtors, you are giving the Litigation Administrator the right to pursue
those direct causes of action on ybehalf togéher with other creditors. As a result, the Litigation Administrator
will be able to use their resources to sue on account of those direct causes of action, and all recoveries will inure to
the benefit of all creditors entitled to receive Litigation Pealssand not just those that agreed to contribute their
claims. In other worddf the Litigation Administrator prevails on any Contributed Claims that you contribute,
those recoveries will be distributed among all creditors entitled to receive such recoveries and will not be
distributed solely to you For the avoidance of doubt, the decision to “opt in” to contribute claims is entirely
voluntary, and the failure to “opt in” does not prejudice any electing creditors’ rights.

By electing such option, you agree that, subject to the occurrence of the Effective Date, you will be deemed,
without further action, (i) to have irrevocably contributed your Contributed Claims to th&fedive Date Debtors,
and (ii) to have agreed to execute any documents reasonably requested by the Debtors oEffectResDate
Debtors to memorialize and effectuate such contribution.

The Committee strongly encourages you to elect to contribute your Contributed Claims to the Pest
Effective Date Debtors, which will allow the Litigation Administrator to potentially seek greater recoveries for
the benefit of Holders of Claims.

|:| By checking this box, you elect to contribute your Contributed Claims to the PosEffective Date
Debtors.

Definitions Related to Contributed Claims:

Under the Plan,Contributed Claifimeansanydirect Cause of Action that any Contributing Claimant has
against any Person (other than a Debtor) that Idicket relationship with the Debtors, their predecessors,

or respective Affiliates and that harmed such Contributing Claimant in the claimgrd@itgaas a creditor

of Celsius, including (aany Cause of Action based on, arising out of, or related to the marketing, sale, and
issuance of Cryptocurrency that at any point was held or offered on Celsius’ platfoany (Bause of

Action based on, arising out of, or related to the alleged misrepresentation of any of the Debtors’ financial
information, business operations, or related internal controls; aatyfdfause of Action based on, arising

out of, or related to any alleged failure to disclose, or actual or attempted cover up or obfuscation of, any of
the Debtors’ conduct prior to the Petition Date; providemyever that Contributed Claims do not include
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(i) any derivative claims of the Debtors, @@hy direct claimsigainst the Released Parties, or (i) any claims
that cannot be assigned under applicable law

Under the Plan, Contributing Claimant” meanany Holder of a Claim or Interest that elects through its
Ballot, in accordance with the procedures set forth in Articl®fixhe Disclosure Statement, to contribute
their Contributed Claims to the applicable PBffective Date Debtor(s) (as specified in the Transactions
Steps Memorandum) in order for the Litigation Administrator to prosecute such Contributed Claims for the
benefit of Holders of Claims entitled to receive Litigation Proceeds under the Plan.

Item 4. Certifications.
By signing this OpOut Notice, the undersigned certifies:

(a) that, as of the Record Date, eith€i) the Entity is the Holder of the Claims set forth in Itépor (i) the
Entity is an authorized signatory for an Entity that is a Holder of the Claims set forth in Item 1;

(b) that the Holder has received a copy of the Notice of (I}Wating Status With Respect to Disputed Claims
(I1) Opportunity to Opt Oubfthe ThirdParty Releases, and (lll) Opportunity to Contribute Claims and that
this OptOut Notice is submitted pursuant to the terms and conditions set forth therein;

(c) that the Entity has submitted the same respective election concerning the releases with respect to all Claims
in a single Class set forth in Item 1; and

(d) that no other OpOutNotice with respect to the amount(s) of Claims identified in Item 1 have been submitted
or, if any other OpDut Notices have been submitted with respect to such Claims, then any such earlier
Opt-Out Notices are hereby revoked.
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Name of Holder:

(Print or Type)

Signature:

Signatory Name (if
other than the Holder)

Title (if other than the
Holder).

Address:

Telephone
Number:

Email Address

Date Completed:

IF YOU WISH TO MAKE THE OPT- OUT ELECTION AND/OR ELECT TO CONTRIBUTE YOUR
CLAIMS, PLEASE SUBMIT THE ELECTRONIC VERSION OF YOUR OPT- OUT NOTICE THROUGH
THE E-BALLOTING PORTAL PER INSTRUCTIONS PROVIDED BELOW:

To submit your OpODOut Notice via the online voting portal, please
https://case.stretto.com/Celsius/ballotengd follow the instructions to submit your Gput Notice.

The Claims, Noticing, and Solicitation Agent’s online voting platform is the sole manner in whicbuDpt-
Noticeswill be accepted via electronic or online transmission. -Quut Notices submitted by facsimile,

e-mail, or other means of electronic transmission will not be counted.

Please complete and submit@pt-Out Noticefor eachOpt-Out Noticeyou receive, as applicable.
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KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York10022

Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshua.sussberg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitfga hac vice

Ross M. Kwasteniet, P.C. (admittpcb hac vicg

Christopher SKoenig

Dan Latona (admittedro hac vicég

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Email: patrick nash@kirkland.com
ross kwasteniet@kirkland.com
chris.koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 3A

Account Holder Ballot
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Joshua A. SussbgrP.C. Patrick J. Nash, Jr., P.C. (admitjgeh hac vice
KIRKLAND & ELLIS LLP Ross M. Kwasteniet, P.C. (admitteb hac vicg
KIRKLAND & ELLIS IN TERNATIONAL LLP Christopher S. Koemi
601 Lexirgton Avenue Dan Latona (admittedro hac vicg
New York, New York 10022 KIRKLAND & ELLIS LLP
Telephone: (212) 446-4800 KIRKLAND & ELLIS INTERNATIONAL LLP
Facsimile: (212) 446-4900 300 North LaSalle Stree

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NEWORK LLC, et al.,! Case No. 22-10964 (MG)

— N N N

Debors. ) (Jointy Administered)
)

BALLOT FOR VOTING TO ACCEPT OR REJECT THE JOINT
PLAN OF REORGANIZATION OF CELSIUS NETWORK LLC AND ITS DEBTOR AFFILIATES

HOLDERS OF CLAIMS IN CLASSES:
Class 2 Retail Borrower Deposit Claims
Class 4 Convenience Claims
Class 5 General Earn Claims
Class 6A General Custody Claims
Class 7 Withhold Claims

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
ACCOUNT HOLDER BALLOT CAREFULLY BEFORE COMPLETING THIS ACCOUNT HOLDER
BALLOT.

PLEASE BE SURE TO LEAVE SUFFICIENT TIME TO CAREFULLY READ AND COMPLETE THIS
ACCOUNT HOLDER BALLOT.

THIS ACCOUNT HOLDER BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO
AS TO BEACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND SOLICITATION AGENT BY
SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILINGEASTERN TIME (THE “VOTING DEADLINE").

1 The Debtors in these chapter 11 cases, along with theolastlifjits of each Debtor’s éeral tax identification number,
are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius Mining LLC (1387);
Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks Lending LLC (3390); Celsius US Holding
LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USA LLC (9450). The location of Debtor Celsius Network
LLC’s principal place of business and thebtors’ service address in these chapter 11 cases is 50 Harrison Street, Suite 209F,
Hoboken, New Jersey 07030.
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PLEASE READ — YOUR RESPONSE IS REQUIRED BY_ SEPTEMBER 22, 2023, AT 4:00 P.M.,
PREVAILING EASTERN TIME

€ You are receiving this account holder ballot (this “Account Héder Ballot”) because you are
an Account Holder of above-captioned debtors and debtors in possession (collectively,
the “Debtors™), who filed voluntary petitions under chapter 11 of title 11 of the United Sites
Code (the “Bankruptcy Code”).

€ The Debtors are seeking Bankruptcy Court approvafor a chapter 11 plan filed as partof their
bankruptcy proceedings.

€ Under the Plan, unless you take additional action as described in this Account Holder Ballot,
and affirmatively opt out, you will be deemed to release clais you may have against the
Debtors’ officers and directors (excluding certain members of the Debtors’ former
management team as further described in thé&lan and Disclosure Statement), and cé&in
creditors and other third parties.

€ You have the right to opt out and avoid releasingny claims against thes¢hird parties. To do
s0, you must check the opt out box on page fié@ of this Account Holder Ballot and return
this Account Holder Ballot to the Claims, Noticing, and Solicitation Agent by the Voting
Deadline. The applicable definitions of Relesed Parties and Releasing Parties are also
attached to this Account Holder Ballot for your convenience ofreview. These defined terms
control the scope of tle release provisions

€ If you vote toaccept the Plan in Item 9 of tiis Account Holder Ballot, you will be bound by the
releases set forth in the Plan. If you vote taccept the Plan in_Item 9 of this Account Holder
Ballot AND you also elect to opt out of the ThirdParty Releases set forth in_Iltem 10 of this
Account Holder Ballot, your vote to accept the Plan shaltontrol and you shall be deemed a
“Releasing Party” under the Plan.

The Debtors are soliciting votes to accept or rejecitire Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliates(as amended, supplemented, or otherwise modified from time to time, the “Plan”), attached as
Exhibit A to the Disclosure Statement for the Joint Plan of Reorganization of Celsius Network LLC and Its Debtor
Affiliates (as may be amended, modified, or supplemented from time to time and including all exhibits or supplements
thereto, the “Disclosure Statememt”)The Disclosure Statement provides you with information to make an informed
decision as to whether you will vote agcept or reject the Plan. Votes heng solicited from Holders of Retail
Borrower Deposit Claims, @wenience Claims, General Earn Claimsp&al Custody Claims, Withhold Claims,
Unsecured Loan Claims, General Unsecured Claims, Stgtdd®ary Claims, and SeriesmBeferred Interests (each,

a “Voting Class” and collectivg] the “Voting Classes”).

You are receiving this Account Hold&allot because you are the Holder afRetail Borrower Deposit Claim,
Convenience Claim, General Earn Clafgeneral Custody Claim, and/or Whibid Claim (each ahAccount Holder
Claim” and collectively, the “&count Holder Claims”) as qfuly 24, 2023(the “Voting Record Date”).For a
detailed discussion of the treatment of Account HoldeClaims under the Plan, please read the Disclosure
Statement.

2 Capitalized terms not otherwise defined herein shall have thaingegiven to them in the Plan or Disclosure Statement, as
applicable.
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IMPORTANT NOTE RE GARDING THE CLASS CLAIM SETTLEMENT

As part of these Chapter 11 Cases, the Committee filegisa proof of claim against eaBlebtor on behalf of all

Account Holders. The Debtors and the Committee havedétt class claim and the Bankruptcy Court entered the
Order (1) Approving the Settlement By And Among The Debtors And The Committee With Respect To The Committee
Class Claim and (Il) Granting Related Rel[&focket No. 3288] on August 14, 2023 (the “Class Claim Settlement
Order”). The settlement agreement between the Debtors and the Committee is attached as Exhibit 1 to the Class Claim
Settlement Order and is described inNwice of Class Claim Settlement and Opportunity to Opt Out of Class Claim
Settlemen(the “Notice of Claims Settlement”), which is com&dl in the Solicitation Packaghat you received with

this Account Holder Ballot, and described_in ArticleNMMM of the Disclosure Statement. All eligible Account
Holders who do not opt out of the Class Claim Settlement on this AcEtmlai¢r Ballot will receive 105% of the

amount of their Account Holder Claingsther than Custody Claims) listed on the Schedules. Account Holders who
participate in the Class Claim Settlement will no longer hglesh to (i) seek recovery of the amounts set forth on

their Filed Proof of Claim, if any, which Proof of Clainilvbe superseded, expunged, and extinguished; (ii) prosecute

any allegations against the Debtors feeth in any such Proof of Claim d¢he Class Claim; and (iii) receive any
additional recovery from the Debtors other than the recovery provided for pursuant to the terms of the Class Claim
Settlementi(e. 105% of their scheduled claim).

As part of the Class Claim Settlement, eligible Accowblders (other than Account Holders who only hold
Custody Claims) are bound by the Class Claim Settlement unless they opt out of the Class Claim Setbgment
checking the box to opt out contained in_Item 8 ofighAccount Holder Ballot (the “Class Claim Settlement
Opt Out”). For the avoidance of any doubt,csount Holders who do NOT check thix in Item 8 of this Account
Holder Ballot are bound by the Class &m Settlement regardless of whetheiethvote to accept or reject the Plan

or abstain from voting on the Plan Account Holders who elect to opticaf the Class Claim Settlement may vote
in favor of the Plan and opt out of the Class Claim Settlerpeotidedthat Holders of Account Holder Claims that
vote in favor of the Plan shall be boubyg the releases set forth in the Plan and shall only retain their rights with
respect to their Filed Proof of Clairfror a detailed description of the impliations of the Class Claim Settlement,
please carefully read the Notice of Claims Settlemeand Avrticle 11.MMM of the Disclosure Statement before
deciding whether to make the Cdss Claim Settlement Opt-Out.

ACCOUNT HOLDER BALLOT

Please review the detailed instructins regarding how to complete andsubmit this Account Holder Ballot

attached hereto as_Annex A (the “Acount Holder Ballot Instructions”). Once completed and returned in
accordance with the attachedadunt Holder Ballot Instruains, your vote on the Plarililoe counted in each of the

Voting Classes in which you hold Claims. A Voting Clask accept the Plan if Holders of at least two-thirds in
amount and more than one-half in numbeClaims that submit votes in thebting Class vote to accept the Plan.

The Bankruptcy Court may confirm the Plan if the Plan otherwise satisfies the requirements of section 1129 of the
Bankruptcy Code. After confirmation, the Plan willliieding on all Holders of Claims, among others.

TO HAVE YOUR VOTE COUNT AS EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN,
YOU MUST COMPLETE AND RETURN THIS ACCOUNT HOLDER BALLO T VIA THE ONLINE
VOTING PORTAL SO THAT THE CLAIMS, NOTICING, AND SOLICITATION AGENT
ACTUALLY RECEIVES IT ON OR BEFORE THE VOTING DEADLINE OF
SEPTEMBER 22, 2023, AT 4:00 M., PREVAILING EASTERN TIME.

To vote, you MUST: (a) fully complete this Account HeldBallot; (b) clearly indicatgour decisiorto accept or
reject the Plan ittem 9 of this Account Holder Ballot; and (c) sign,tdaand return this Account Holder Ballot via
the Claims, Noticing, and Solicitation Agent’s online voting portal or by mail as described more fully below.

To submit your Account Holder Ballot via the online voting portal, please visit
https://case.stretto.com/Celsius/balloting and follow the instructions to submit your Account Holder Ballot.
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To submit your Account Holder Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

You should review the Disclosure Stagmh the Plan, and the Account Holder Ballot Instructions contained herein
before you vote to accept or reject the Plan. You may weisieek legal advice concerning the Plan and the Plan’s
classification and treatment of your d&nt Holder Claim(s). Yir Account Holder Claing) have been placed in
Class(es) 2, 4, 5, 6A, and/ or 7 under the Plan. If you hold Claims or Interests in Voting Classes other than Classes 2,
4, 5, 6A, and/or 7 you will receive ntiple ballots. Each ballot must ®mpleted and returned by the Voting
Deadline for the votes on the respective ballots to be counted.

As further described in the Committee Letter, the Cattesnrecommends that you vote to accept the Planptiopt
out of the Class Claim Settlement, and contribute your third-party claims.

The rights and treatment for each Class are described Disiclosure Statement, which is included in the package
(the “Solicitation Packageyou are receiving with this écount Holder Blot. If you desire pper copies of the
Solicitation Package materials, or if you need tocawbtdditional Solicitation Packages, you may obtain them
by: (a) caling the Claims, Noticing, and Sdbtion Agent at (855)423-1530 (Toll-Free) or
+1 (949) 66987 (International); (b) e-mailing the Qfaé, Noticing, and Solicitation Agent at
Celsiusinquiries@Stretto.com with afeeence to “In re: Celsius - Solicitation Inquiry” in the subject line; or
(c) writing to the Claims, Noticing, and Solicitation AgentGalsits Inquiries, c/o Stretto 410 Exchange, Suite 100
Irvine, CA 92602. You may also obtain copies of argagings filed with the Bankruptcy Court for free by vigjtin
the Debtors’ restructuring website, https://castestto.com/Celsius/, or for a fee via PACER

at: http://pacer.psgsourts.gov.

This Acaount Holder Ballot may not be ed for any purpose other than for castmoges to accept or reject the Plan,
making certain elections contained herein, and making certifications with respect to the Plan. If you believe you have
received this Account Holder Ballwt error, please contact the Gfa, Noticing, and Solicitation Ageithmediately

at the address, telephone number, or email address set forth above.

If the Bankruptcy Court confirms the Plan, the terms oPtla@ will bind all Holders of Claims and Interests, including
you, regardless of whether you védeaccept or reject the Plan.

To have your vote count as eitheraateptance or rejection of the Plan, yowstraomplete and return this Account
Holder Ballot so that the Claims, Noticing, and Solicitation Agent actually recéives or before the Voting
Deadline.
THE VOTING DEADLINE IS ON SEPTEMBER 22, 2 023, AT 4:00 P.M., PREVAILING EASTERN TIME.
Our records reflect that you are eligible to make the following elections:
[STRETTO TO PREPRINT WHICH ELECTIONACCOUNT HOLDER IS ELIGIBLE FOR].
If you decide to make any of the elections contained irstAccount Holders Ballot, your election will apply to all
of your Account Holders Claims entitled to such election; provided, however, if you decided to make the Class
Claim Settlement OpOut, such election will not apply to any Custody Claim you hold.
Item 1. Amount of Allowed Account Holder Claims.
For purposes of voting toaccept or reject the Plan, Allowed Acount Holder Claims will be valued and

tabulated using the amounts set forth in the Debtors’ SchedulesSolely to the extent that you filed a Proof of
Claim and wish to vote your Account Holder Claims in amounts other than those Scheduled by the Debtors, you must
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file a motion under Bankruptcy Rule 3018 for that purpose, as set forth in the Solicitation and Voting Procedures. For
the avoidance of doubt, the amount of your Account Holder Claims as listed in this Item 1 reflects the Scheduled
amount of your Account Holder Claims in U.S. dollars based on the price of the relevant cryptocurrency as of the
Petition Date as set forth on the Cryptocurrency Conversion Table (attached as Exhibit L to the Disclosure Statement).

The undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the Holder of Account
Holder Claims in the Voting Classes as set forth below (your “Claims™) and understands that the undersigned is
eligible to make the elections as set forth below (your “Elections™).

Scheduled Amounts Listed in Account

Earn Account: [TO BE PREPRINTED BY STRETTO]
Custody Account: [TO BE PREPRINTED BY STRETTO]

Withhold Account: [TO BE PREPRINTED BY STRETTO]

Applicable Election

Voting Class Description Claim Amount® Eligibility

Retail Borrower Deposit Claim
Based On Balance of
Cryptocurrency Supporting Loan:
___ [PREPRINTED RETAIL
BORROWER DEPOSIT CLAIM
BASED ON BALANCE OF
YOUR CRYPTOCURRENCY
SUPPORTING LOAN IN

DOLLARS]

Retail Advance Obligation
(i.e. your outstanding loan
amount):
____[PREPRINTED RETAIL
ADVANCE OBLIGATION IN
DOLLARS]

Retail Borrower Post-Set Off
Claim:

____ [PREPRINTED RETAIL

Retail Borrower BORROWER POST-SETOFF ____[TO BE PREPRINTED

Class 2 Deposit Claims CLAIM INDOLLARS] __ * BY STRETTO]

3 Calculated in U.S. Dollars as of the Petition Date utilizing the conversion rates provided in the Cryptocurrency Conversion
Table; provided, however, CEL Token shall be valued as provided in Article TV.B.2 of the Plan.

4 This amount is the remaining Claim after your Retail Advance Obligation is subtracted from your Retail Borrower Deposit
Claim.
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s s s Applicable Election
Voting Class Description Claim Amount? Eligibility
Earn Claims: [TO BE
PREPRINTED BY STRETTO IN
DOLLARS]
Withhold Claims: [TO BE RINT
PREPRINTED BY STRETTO IN —Bg,r ST?{%’T“%? ED
DOLLARS] —
Total Convenience Claims:
[TO BE PREPRINTED BY
Class 4 Convenience Claims | STRETTO IN DOLLARS]
___ _[TOBEPREPRINTEDBY |  [TO BE PREPRINTED
Class 5 General Earn Claims | STRETTO INDOLLARS] BY STRETTO]
General Custody [TO BE PREPRINTED BY [TO BE PREPRINTED
Class 6A Claims STRETTO IN DOLLARS] BY STRETTO]
[TO BE PREPRINTED BY [TO BE PREPRINTED
Class 7 Withhold Claims STRETTO IN DOLLARS] BY STRETTO]
Withdrawal Preference Exposure Amount

[TO BE PREPRINTED BY STRETTO IN

[Yes /No] DOLLARS]

Subject to the terms and conditions of Article ITT.B of the Plan, you will receive the treatment for your Account Holder
Claims identified in the applicable items below. For additional discussion of the treatment and rights for Account
Holder Claims under the Plan, please read the Disclosure Statement and the Plan.

Item 2. Guide for Filling Out this Account Holder Ballot.

All Account Holders: The bullets below list the Items where Account Holders with Claims in each particular Class
should make elections. All Holders of Account Holder Claims should review and consider whether to make the
elections in this Account Holder Ballot relevant to the Classes in which they hold Claims. Each election is described
in greater detail in the Account Holder Ballot Instructions, which is attached to this Account Holder Ballot as
Annex A. All Holders of Account Holder Claims should review the Account Holder Ballot Instructions to understand
the contents of this Account Holder Ballot.

All Account Holders should determine whether to opt out of the Class Claim Settlement in Jfem 8 and vote to accept
or reject the Plan in Jtem 9 of this Account Holder Ballot. Regardless of whether you make the election in Ifem 8 you
should vote to accept or reject the Plan in Ifem 9 of this Account Holder Ballot.

e Holder of Class 2 Retail Borrower Deposit Claims: All Holders of Class 2 Retail Borrower Deposit Claims
should review Item 3 and Item 8 of this Account Holder Ballot, and vote to accept or reject the Plan in Item 9
of this Account Holder Ballot.
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Holders of Class 4 Convenience Claims: All Holders of Class 4 Convenience Claims should review Ifem 4
and Item 8 of this Account Holder Ballot, and vote to accept or reject the Plan in Jfem 9 of this Account
Holder Ballot.

Holders of Class 5 General Earn Claims: All Holders of Class 5 General Earn Claims should review and
carefully consider whether to complete the elections in Jfem 3. Item 6. and/or Item 8 of this Account Holder
Ballot. If you do not complete either Item 5 or Item 6 you should vote to accept or reject the Plan in Jtem 9
of this Account Holder Ballot.

Holders of Class 6A General Custody Claims: All Holders of Class 6A General Custody Claims, as listed
in the chart in Item 1. that have not already accepted the Custody Settlement should review Ifem 7 and then
vote to accept or reject the Plan in Jtem 9 of this Account Holder Ballot.

Holders of Class 7 Withhold Claims: All Holders of Class 7 Withhold Claims, as listed in the chart in
Item 1, should review and carefully consider whether to complete the election in Ifem 6 of this Account
Holder Ballot. If you do not complete the election in Ifem 6. you should vote to accept or reject the Plan in
Item 9 of this Account Holder Ballot.

If you make any of the elections contained in Item 5 or Item 6 of this Account Holder Ballot, your vote will

automatically be counted as a vote to accept the plan.

Treatment of Retail Borrower Deposit Claims

A “Retail Borrower Deposit Claim” means a Retail Borrower’s Claim against the Debtors on account of the
Cryptocurrency such Retail Borrower transferred in connection with its Retail Advance Obligation(s).

Voting Class Description Treatment

Pursuant to Article ITI.B.2 of the Plan, each Holder of a Retail Borrower
Deposit Claim shall receive.

(1) Repavment Election: If the Retail Borrower, (1) makes the
Retail Advance Obligation Repayment Election and (2) actually
repays all or a portion of its Retail Advance Obligations in
accordance with the Retail Advance Obligation Repayment
Instructions® by the Retail Advance Obligation Repayment
Deadline, such Retail Borrower shall receive an amount of BTC
or ETH (at the Retail Borrower’s election) equal to the Retail
Advance Obligation Repayment Amount;

Retail Borrower
Deposit Claims

or

Setoff Treatment: If the Retail Borrower (1) does not make the
Retail Advance Obligation Repayment Election or (2) fails to
repay all or a portion of its Retail Advance Obligations in
accordance with the Retail Advance Obligation Repayment
Instructions by the Retail Advance Obligation Repayment
Deadline, such Retail Borrower shall receive the Set Off

5

To the extent the Plan is confirmed, the Retail Advance Obligation Repayment Instructions will be emailed to all Retail
Borrowers at least thirty (30) calendar days prior to the anticipated Effective Date, which instruction shall specify the Retail

Advance Obligation Payment Deadline.
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Voting Class

Description

Treatment

Treatment on account of any Retail Advance Obligations it has
not repaid in accordance with (i) above;

plus

(i1) On account of the Retail Borrower Post-Set Off Claim, if any,
subject to a redistribution of consideration to accommodate
Unsecured Claim Distribution Mix Elections, its Pro Rata amount
of the Unsecured Claim Distribution Consideration (i.e., Liquid
Cryptocurrency, Litigation Proceeds, and NewCo Common
Stock). Any Liquid Cryptocurrency Weighted Distribution
Election on account of a Retail Borrower Post-Set Off Claim shall
be given priority over all other such elections.

In the event that the Debtors pursue the Orderly Wind Down, each
Holder of an Allowed Retail Borrower Post-Set Off Claim shall
receive its Pro Rata share of (a)the Liquid Cryptocurrency
Distribution Amount, (b) the Backup MiningCo Common Stock,
(c) Litigation Proceeds, and (d) the Illiquid Recovery Rights,
without regard to Unsecured Claim Distribution Mix Elections.

Item 4. Treatment of Convenience Claims

A “Convenience Claim” means any aggregate Account Holder Claim (excluding Custody Claims and Retail Borrower
Deposit Claims but including Retail Borrower Post-Set Off Claims) valued greater than the De Minimis Claim
Threshold ($10.00) but less than or equal to the Convenience Claim Threshold ($5.000).

Voting Class Description Treatment
Pursuant to Article III.B.4 of the Plan, each Holder of an Allowed
Convenience Convenience Claim shall receive Liquid Cryptocurrency in an amount that
Class 4 Clz:ims provides a 70% recovery (calculated in accordance with the Distribution

Cryptocurrency Conversion Table) on account of such Convenience
Claim.

Item 5. Optional Convenience Claim Election for Class 2 Retail Borrower Post-Set Off Claims, Class S General
Earn Claims and Class 7 Withhold Claims

Account Holders whose Claims (excluding Custody Claims and Retail Borrower Deposit Claims but including Retail
Borrower Post-Set Off Claims) total more than $5,000 may irrevocably elect to have their Claims reduced to $5,000
and receive the treatment for Class 4 as Convenience Claims. By opting to receive Convenience Class treatment for
your Claims (i.e., choosing the Convenience Claim Election), the aggregate amount of your Account Holder Claims
(excluding Custody Claims) will be irrevocably reduced to $5.000. Please review the below chart to understand the
difference in the treatment for Class 4 Convenience Claims compared to your applicable Claims.

Voting Class Description Treatment
Class 4 Convenience Pursuant to Article TII.B.4 of the Plan, each Holder of an Allowed
Claims Convenience Claim shall receive Liquid Cryptocurrency in an amount that
provides a 70% recovery (calculated in accordance with the Distribution
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Voting Class Description Treatment
Cryptocurrency Conversion Table) on account of such Convenience
Claim.
Pursuant to Article ITI.B.5 of the Plan, subject to a redistribution of
consideration to accommodate Unsecured Claim Distribution Mix
Elections, each Holder of an Allowed General Earn Claim shall receive its
Pro Rata share of the Unsecured Claim Distribution Consideration (i.e.,
Liquid Cryptocurrency, Litigation Proceeds, and NewCo Common
General Earn Stock).
Class 5 Claims
In the event that the Debtors pursue the Orderly Wind Down, each Holder
of an Allowed General Earn Claim shall receive its Pro Rata share of
(a) the Liquid Cryptocurrency Distribution Amount, (b)the Backup
MiningCo Common Stock, (c) Litigation Proceeds, and (d) the Illiquid
Recovery Rights, without regard to Unsecured Claim Distribution Mix
Elections.
Pursuant to Article ITT1.B.7 of the Plan:
(1) Each Holder of an Allowed Withhold Claim that is not an
Equitably Subordinated Claim shall receive the following
treatment, as applicable:

a. Treatment A: If Class 7 votes to accept the Plan described
herein, each such Holder of an Allowed Withhold Claim shall
receive (a) a distribution of Cryptocurrency equal to 15% of the
value of such Holder’s Withhold Distribution Claim, calculated
in accordance with the Conversion Procedure (as defined and
described in the Disclosure Statement), and (b) the remaining
85% of the value of such Holder’s Allowed Withhold
Distribution Claim shall be satisfied with a Pro Rata share of
the Unsecured Claim Distribution Consideration (i.e., Liquid
Cryptocurrency, Litigation Proceeds, and NewCo Common

Class 7 Withhold Claims Stock).
b. Treatment B: If Class 7 does not vote to accept the Plan

described herein, each such Holder of an Allowed Withhold
Claim shall be satisfied with a Pro Rata share of the Unsecured
Claim Distribution Consideration (i.e.. Liquid Cryptocurrency,
Litigation Proceeds, and NewCo Common Stock).

In the event that the Debtors pursue the Orderly Wind Down, the
above Treatment A and Treatment B shall remain, but the
Unsecured Claim Distribution Consideration shall consist of
(a) the Liquid Cryptocurrency Distribution Amount, (b) the
Backup MiningCo Common Stock, (¢) Litigation Proceeds, and (d)
the Illiquid Recovery Rights, without regard to Unsecured Claim
Distribution Mix Elections.

(i1) For the avoidance of doubt, any former Holder of an Allowed
Withhold Claim that participated in the Withhold Settlement no
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Voting Class Description Treatment

longer has a Withhold Claim and has an Earn Claim in accordance
with the terms of the Withhold Settlement.

Holders of Retail Borrower Post-Sett Off Claims, Class 5 General Earn Claims, or Class 7 Withhold Claims that would
like to make the Convenience Claim Election and receive the Convenience Claim Treatment, should check the box
below. Checking the box below constitutes a vote to accept the Plan. For the avoidance of doubt, you must vote to
accepft the Plan on account of all your Claims (other than any Class 64 General Custody Claims that have not
accepted the Custody Settlement) to make the Convenience Claim Election.

The undersigned, a Holder of a Retail Borrower Post-Set Off Claim, Class 5 General Earn Claim and/or Class 7
Withhold Claim, as applicable, against the Debtors as set forth in the chart in Item 1, elects as follows:

O Accepts the Convenience Claim Election and the reduction of their Class 5 General Earn Claims, Class
7 Withhold Claims, and Retail Borrower Post-Set Off Claim (if any) to the Convenience Claim Threshold of
$5.000 and hereby votes all their Claims (other than any Class 6A General Custody Claims that have not
accepted the Custody Settlement) in favor of the Plan and to receive the Convenience Claim Treatment on
this reduced Claim amount.

In the event of any inconsistent elections on this Account Holder Ballot, a valid acceptance of the Convenience Claim
Election will control and your Account Holder Ballot will be deemed to vote to accept the Plan.

Item 6. Optional Election for Holders of Class 2 Retail Borrower Deposit Claims (on behalf of such Holder’s
Retail Borrower Post-Set Off Claim), Class 5 General Earn Claims, and Class 7 Withhold Claims Regarding
the Form of Their Distribution

Pursuant to_Article ITT.B.2. Article ITT.B.5. and Article ITI.B.7 of the Plan, a Holder of a General Earn Claim or any
other Claim on account of which the Holder will receive the Unsecured Claim Distribution Consideration may express
a preference to receive a greater share of NewCo Common Stock in lieu of some or all of the Holder’s Pro Rata share
of the Liquid Cryptocurrency Distribution Amount. This election is referred to as the “NewCo Common Stock
Weighted Distribution Election.” Whether the Debtors may honor any NewCo Common Stock Weighted Distribution
Election depends on the elections made by all Account Holders. Importantly. if a Holder’s NewCo Common Stock
Weighted Distribution Election is honored, such Holder will receive incremental NewCo Common Stock at a 30%
premium as compared to the Liquid Cryptocurrency Distribution Amount the Holder forfeits. The Liquid
Cryptocurrency Distribution Amount forfeited, and therefore the amount of additional NewCo Common Stock
received, will depend on the elections made by Account Holders in the Aggregate.

Conversely, any such Holder may express a preference to receive a greater share of the Liquid Cryptocurrency
Distribution Amount in lieu of some or all of such Holder’s Pro Rata share of NewCo Common Stock. This election
is referred to as the “Liquid Cryptocurrency Weighted Distribution Election.” Whether the Debtors may honor any
Liquid Cryptocurrency Weighted Distribution Election depends on the elections made by all Account Holders.
Importantly, if a Holder’s Liquid Cryptocurrency Weighted Distribution Election is honored, such Holder will forfeit
all or a portion of the Holder’s NewCo Common Stock distribution at a 30% discount to the NewCo Common Stock
it is forfeiting. The amount of NewCo Common Stock forfeited, and therefore the amount of Liquid Cryptocurrency
received, will depend on the elections made by Account Holders in the aggregate.

Please also note that any Liquid Cryptocurrency Weighted Distribution Election on account of a Retail Borrower

Post-Set Off Claim will be given priority over the Liquid Cryptocurrency Weighted Distribution Elections made by
other eligible Holders of Claims.

10
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For illustrative purposes only, a side-by-side example comparing three different treatment outcomes for a Holder of a
General Earn Claim’ in the amount of $10,000 based on a 67.0% recovery is shown below:

No Election | NewCo Common  Stock | Liquid Cryptocurrency Weighted
(Default) Weighted Distribution | Distribution Election'
Election ’
Liquid $3.748 $1.874 $4,782
Cryptocurrency
NewCo Common | $2,954 $5.390 $1.477
Stock
Litigation The right to receive a share of the Litigation Proceeds
Proceeds
Total Recovery: 36,702 $7,264 36,259
% of Recovery N/A Increase of ~8% Decrease of ~7%
Change:

Holders of Class 2 Retail Borrower Deposit Claims (on behalf of such Holder’s Retail Borrower Post-Set Off Claim),
Class 5 General Earn Claims, and Class 7 Withhold Claims that would like to make either the NewCo Common Stock
Weighted Distribution Election or the Liquid Cryptocurrency Weighted Distribution Election should check the
applicable box below (please onlv check one box. if anv). If you accept either election. your Ballot will
automatically be counted as a vote to accept the plan.

Please note that if you prefer not to make either election, you do not need to check either box in this Item 6.

The undersigned, a Holder of a Class 2 Retail Borrower Post-Set Off Claim, Class 5 General Earn Claim, and/or
Class 7 Withhold Claim against the Debtors as set forth in the chart in Item 1, elects as follows:

O Accepts the NewCo Common Stock Weighted Distribution Election and agrees to receive a greater
share of the NewCo Common Stock in lieu of some or all of such Holder’s Pro Rata share of the Liquid
Cryptocurrency Distribution Amount and hereby votes all their Claims (other than any Class 6A General
Custody Claims that have not accepted the Custody Settlement) to accept the Plan;

-OR -

O Accepts the Liquid Cryptocurrency Weighted Distribution Election and agrees to receive a greater
share of the Liquid Cryptocurrency Distribution Amount in lieu of seme or all of such Holder’s Pro Rata
share of the NewCo Common Stock and hereby votes all their Claims (other than any Class 6A General
Custody Claims that have not accepted the Custody Settlement) to accept the Plan.

For purposes of this example, the Holder does not have any other Claims.

Assumes that your Liquid Cryptocurrency Distribution Amount is reduced by 50% in exchange for a greater distribution of
NewCo Common Stock.

Assumes the value of the NewCo Common Stock you would have received is reduced by a total of 50% in exchange for a
greater distribution of Liquid Cryptocurrency.

11
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Item 7. Custody Claim Information (fo be reviewed by Holders of Claims in Class 6A4)

The “Custody Program™ means the prepetition program through which the Debtors allowed Account Holders to store
Cryptocurrency on the Debtors’ platform pursuant to Section 4.B of the General Terms of Use. The “Custody
Settlement” means the full and final settlement and resolution of all disputes regarding the Custody Program with
respect to Custody Settlement Participants, as set forth in Article ITI.B.6A of the Plan and the Custody Settlement

Order.

Voting Class

Description

Treatment

Class 6A

General Custody
Claims

Pursuant to Article IIT.B.6A of the Plan, each such Holder of a General
Custody Claim shall have the opportunity to elect, through its Ballot in
accordance with the procedures set forth in Article IX of the Disclosure
Statement, one of two treatments:

a. Treatment A: (a)a distribution of Cryptocurrency equal to
72.5% of the amount of such Allowed General Custody Claim
on the Effective Date in-kind and (b) a full and final release of
all Causes of Action, including Avoidance Actions, with
respect to such Allowed General Custody Claim; provided that
Custody Settlement Participants that (1) are not Excluded
Parties and (2) have Withdrawal Preference Exposure under
$100,000 shall receive a 100% recovery under Treatment A, as
provided in Error! Reference source not found. of the Plan.

b. Treatment B: The Cryptocurrency associated with the
applicable Allowed General Custody Claim will be transferred
to a segregated wallet held by the Post-Effective Date Debtors
and shall be subject to all Avoidance Actions and other claims
with respect to such Allowed General Custody Claim. The
Litigation Administrator(s) shall have 180 days to bring any
Avoidance Action or other claim against such Account Holder
with respect to such assets, such time period subject to
extension by the Bankruptcy Court following notice and a
hearing. To the extent no such action is brought and no
settlement is reached in the time period set forth in the
immediately preceding sentence (as extended), such assets shall
be released to the Holder of the applicable Allowed General
Custody Claim. Any such Allowed General Custody Claim
will be subject to the ADR Procedures.

For Custody Settlement Participants: Each such Holder of an Allowed

General Custody Claim shall receive a distribution on the Effective Date
equal to the amount set forth in Treatment A, above, minus any amounts
already received under such settlement; provided that any votes cast by such
Holder on account of such General Custody Claim, whether to accept or
reject the Plan, shall be deemed votes to accept the Plan consistent with the
terms of the Custody Settlement Motion and any such Holder that abstains
from voting on the Plan shall also be deemed to accept the Plan on account
of such General Custody Claim consistent with the terms of the Custody
Settlement Motion; provided, further, that Custody Settlement Participants
that (1) are not Excluded Parties and (2) have Withdrawal Preference

12
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Voting Class Description Treatment

Exposure under $100,000 shall receive a 100% recovery, as provided in
Error! Reference source not found. of the Plan.

Holders of Class 6A General Custody Claims that have not previously accepted the Custody Settlement and would
like to accept the Custody Settlement and receive Treatment A set forth above should vote to accept the Plan in Item 9.

Please note, if you previously accepted the Custody Settlement in accordance with the terms of the Custody Settlement
Order, your Claims in Class 6A will automatically be counted as votes to accept the Plan.

Item 8. Class Claim Settlement Opt-Out

AS A HOLDER OF AN ACCOUNT HOLDER CLAIM. YOU ARE ENTITLED TO OPT-OUT OF THE CLASS
CLAIM SETTLEMENT FOR ALL YOUR ACCOUNT HOLDER CLAIMS OTHER THAN WITH RESPECT TO
CUSTODY CLAIMS. BEFORE DECIDING WHETHER TO MAKE THE CLASS CLAIM SETTLEMENT
OPT-OUT, PLEASE CAREFULLY READ THE DIFFERENCE IN TREATMENTS BETWEEN YOUR ACCOUNT
HOLDER CLAIMS (OTHER THAN WITH RESPECT TO ANY CUSTODY CLAIM YOU MAY HOLD). THE
CLASS CLAIM SETTLEMENT AND ITS IMPLICATIONS ARE DETAILED IN THE NOTICE OF CLAIMS
SETTLEMENT AS WELL AS ARTICLE OI.MMM OF THE DISCLOSURE STATEMENT, WHICH IS
INCLUDED IN THE SOLICITATION PACKAGE THAT ALSO CONTAINED THIS ACCOUNT HOLDER
BALLOT.

IF YOU DO NOT OPT OUT OF THE CLASS CLAIM SETTLEMENT IN THIS ITEM 8. YOU SHALL RECEIVE,
INSTEAD OF ANY SCHEDULED CLAIM AND/OR FILED PROOF OF CLAIM, A CLAIM EQUAL TO 105%
OF THE SCHEDULED AMOUNT OF SUCH CLAIM IN THE SAME TYPE OF ACCOUNT HOLDER CLAIM
(E.G.. A SCHEDULED GENERAL EARN CLAIM FOR $10,000 SHALL RECEIVE A SCHEDULED GENERAL
EARN CLAIM IN AN AMOUNT OF $10,500 AND SUCH INCREASED CLAIM SHALL RECEIVE THE
TREATMENT PROVIDED TO SUCH CLAIM SET FORTH ABOVE). ADDITIONALLY, IF YOU DO NOT OPT
OUT OF THE CLASS CLAIM SETTLEMENT, YOU SHALL (A) NO LONGER BE ENTITLED TO THE
AMOUNTS SET FORTH ON ANY FILED PROOF OF CLAIM. (B)NO LONGER BE ENTITLED TO
PROSECUTE ANY ALLEGATIONS AGAINST THE DEBTORS SET FORTH IN ANY SUCH PROOF OF
CLAIM OR THE CLASS CLAIM, AND (C) BE LIMITED TO RECEIVING A RECOVERY FROM THE
DEBTORS WITH RESPECT TO A SETTLEMENT CLAIM PURSUANT TO THE TREATMENT PROVIDED IN
THE PLAN.

YOU MAY CHECK THE BOX BELOW TO ELECT TO MAKE THE CLASS CLAIM SETTLEMENT OPT-OUT.
BY OPTING OUT OF THE CLASS CLAIM SETTLEMENT SET FORTH IN ARTICLE 1V.B.8 OF THE
PLAN, YOU WILL NOT RECEIVE A CLAIM EQUAL TO 105% OF THE SCHEDULED AMOUNT OF
YOUR CLAIM (I.E., THE SETTLEMENT CLAIM). IF YOU DECIDE TO MAKE THE CLASS CLAIM
SETTLEMENT OPT-OUT, YOUR ACCOUNT HOLDER CLAIMS (OTHER THAN CUSTODY CLAIMS)
SHALL BE TREATED AS DISPUTED CLAIMS UNDER THE PLAN AND SHALL NOT RECEIVE A
DISTRIBUTION ON THE EFFECTIVE DATE. RATHER, YOU SHALL RECEIVE A DISTRIBUTION
(IF ANY) ON THE DATE ANY SUCH DISPUTED CLAIM IS RESOLVED IN THE CLAIMS
RECONCILIATION PROCESS. SHOULD YOU DECIDED TO MAKE THE CLASS CLAIM
SETTLEMENT OPT-OUT, THE DISTRIBUTION THAT YOU ULTIMATELY MAY RECEIVE WILL
DEPEND ON THE OUTCOME OF SUCH CLAIMS RECONCILIATION PROCESS AND/OR
LITIGATION.

CUSTODY CLAIMS ARE NOT ENTITLED TO PARTICIPATE IN THE CLASS CLAIM SETTLEMENT.
HOLDERS OF CUSTODY CLAIMS MAY INSTEAD PARTICIPATE IN THE CUSTODY SETTLEMENT BY
VOTING TO ACCEPT THE PLAN. AS FURTHER DESCRIBED IN ITEM 7 OF THIS ACCOUNT HOLDER
BALLOT. IF YOU ARE A HOLDER OF ACCOUNT HOLDER CLAIMS IN CLASSES 2. 5, 6A, AND/OR 7,

13
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YOUR DECISION TO MAKE THE CLASS CLAIM SETTLEMENT OPPDUT WILL ONLY COUNT TOWARDS
YOUR ACCOUNT HOLDER CLAIMS IN CLASSES 2, 5, AND/OR 7 AND SHALL NOT COUNT TOWARDS
YOUR CLASS 6A CLAIM.

EACH ACCOUNT HOLDER SHALL ONLY BE ENTITLEDTO VOTE IN THE AMOUNT OF SUCH ACCOUNT
HOLDER'S PRE-CLASS CLAIM SETTLEMENT SCHEDULED CLAIM(S) AS FURTHER EXPLAINED IN THE
SOLICITATION AND VOTING PROCEDURES, WHICH YOU HAVE RECEIVED IN THE SOLICITATION
PACKAGE THAT ALSO CONTAINED THIS ACCOUNT HOLDER BALLOT. FOR THE AVOIDANCE OF
ANY DOUBT, NOTHING CONTAINED IN THE CLASS CLAIM SETTLEMENT AGREEMENT SHALL ALTER
ANY CLAIM(S) THE DEBTORS AND/OR ANY OTHER THIRD-PARTY MAY HOLD AGAINST THE
EXCLUDED PARTIES, AND THE EXCLUDED PARTIES SHALL NOT BE DEEMED “RELEASING PARTIES”
UNDER THE PLAN. AS FURTHER DETAILED BELOW, A SCHEDULE OF THE RELEASED PARTIES,
EXCULPATED PARTIES, AND EXCLUDED PARTIES IS ATTACHED ABNNEX B TO THIS ACCOUNT
HOLDER BALLOT.

FOR THE AVOIDANCE OF ANY DOUBT, REGARDLESS OF WHETHER YOU OPT OUT OF THE CLASS
CLAIM SETTLEMENT, YOU ARE ENTITLED TO VO'E TO ACCEPT OR REECT THE PLAN INITEM 9 OF
THIS ACCOUNT HOLDER BALLOT. IF YOU VOTETO ACCEPT THE PLAN, HOWEVER, YOU SHALL BE
BOUND BY THE RELEASES SET FORTH IN THE PLAN AND SHALL ONLY RETAIN YOUR RIGHTS WITH
RESPECT TO YOUR FILED PROOFS OF CLAIM.

The Debtors and the Committee stronglyencourage you to NOT check the bobelow, and instead participate
in the Class Claim Settlement. By NOT checking the badbelow, you shall be deemed a Class Claim Settlement
Participant as defined in the Plan.

By checking this box, you elect to OPT OUT OF the Class Claim Settlement as set forth above.

Item 9. Vote on Plan

You are eligible to vote to accept or reject the Plan inlthis 9 unlessyou made an election in Itemdy Iltem 6or

you already accepted the Custody Settlement, in which caseCyams will be counted as votes to accept the Plan,
regardless of any boxes checked below. To vote irtdns 9, you must check the applicable box in the right-hand
column below to “accept” direject” the Plan.

Please note that you are required to vote all of your Claims (other than any Class 6A General Custody Claims that
have not accepted the Custody Settlementgetthaccept or reject the Plan. Yioay not split your vote unless you

wish to vote your Claims in Class 6A differently than a voteespect of any Claims in other Voting Classes. If you

are a Holder of only a Class 6A General Custody Claim, you must vote in the box opposite Class 6A below. If you
are a Holder of a Class 6A General Custody Claim as wéllasis in Classes 4, 5, or 7 and you did not make any
elections intem 5 or Item 6, you must also vote in the box opposite those classes below for a vote on behalf of your
Claims in Classes 4, 5, or 7, as applicable, to be counted. Holders of Account Holder Claims may vote in favor of the
Plan and opt out of the Class Claim Settlempertyidedthat Holders of Account Holder Claims that vote in favor of

the Plan shall be bound by the releases set forth in the Rlaghalh only retain their rights with respect to their filed

Proof of Claim.

Please further note that the Plan corglates both the NewCo Transactions and Orderly Wind Down. Your vote to
accept or reject the Plan will be counted as a vote to ascegiect both the NewCo Transaction and Orderly Wind
Down. You may not split your vote with respect to theviBe Transaction and Orderly Wind Down. For a detailed
description of the NewCo Transactionegase carefully read Article IlI.H of tHisclosure Statement. For a detailed
description of the Orderly Wind Down, please carefudlsd Article lll.l of the Disclosure Statement.

14
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If you do not indicate that you either accept or reject the Plan by checking the applicable box below, and you did not
make any elections in Item S or Item 6. and/or you have not previously accepted the Custody Settlement, your vote
will not be counted in any Voting Class in which you may hold Claims.

If you indicate that you both accept and reject the Plan by checking both boxes below, your vote will not be counted.

The Holder of Account Holder Claims in the Voting Classes set forth below votes to (please check gne box in each
row in the right column to the extent you hold Claims in the Voting Class listed):

Voting Class Description Voting to Accept or Reject the Plan
Class 2 Retail Borrower Deposit Claims
Class 4 Convenience Claims U ACCEPT (VOTE FOR) THE PLAN
. O REJECT (VOTE AGAINST) THE
Class 5 General Earn Claims
PLAN
Class 7 Withhold Claims
O ACCEPT (VOTE FOR) THE PLAN
Class 6A General Custody Claims O REJECT (VOTE AGAINST) THE

PLAN

Item 10. Third-Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A RELEASE
TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIES. IF YOU DO NOT WISH TO GRANT (AND
RECEIVE) THIS MUTUAL THIRD-PARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR
ABSTAIN FROM VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRD-PARTY RELEASES. IF YOU
DO NOT OPT OUT OF THE THIRD-PARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY
THE DEBTORS AS CONSENT TO THE THIRD-PARTY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIRD-PARTY
RELEASES, INCLUDING CONSENT TO THE BANKRUPTCY COURT’S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES.

IF YOU DO NOT OPT OUT OF THE THIRD-PARTY RELEASES. YOU WILL BE DEEMED A RELEASING
PARTY PROVIDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIIT.D. OF THE PLAN. AS
A HOLDER OF AN ACCOUNT HOLDER CLAIM, YOU ARE A “RELEASING PARTY” UNDER THE PLAN
UNLESS YOU VOTE TO REJECT THE PLAN OR ABSTAIN FROM VOTING AND OPT OUT OF THE
RELEASES CONTAINED IN THE PLAN. YOU MAY CHECK THE BOX BELOW TO DECLINE TO GRANT
THE RELEASE CONTAINED IN ARTICLE VITI.D OF THE PLAN. IF YOU DECIDE TO OPT OUT OF THE
THIRD-PARTY RELEASE IN THIS ITEM 10. YOU ARE INELIGIBLE TO PARTICIPATE IN THE
AVOIDANCE ACTION SETTLEMENT DESCRIBED IN ITEM 12 OF THIS ACCOUNT HOLDER BALLOT.

YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN ONLY IF (I) THE BANKRUPTCY
COURT DETERMINES THAT YOU HAVE THE RIGHT TO OPT OUT OF THE RELEASES AND (II) YOU DO
NOT CHECK THE BOX BELOW TO OPT OUT OF GRANTING THE RELEASES. YOUR RECOVERY UNDER
THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU ELECT TO OPT OUT OF THE
THIRD-PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN, YOU MAY NOT OPT OUT OF THE
THIRD-PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN AND YOU CHECKED THE BOX TO
OPT OUT OF THE THIRD-PARTY RELEASE CONTAINED IN THIS ITEM 10. YOUR VOTE TO ACCEPT
THE PLAN WILL CONTROL AND YOU WILL BE DEEMED A “RELEASING PARTY” UNDER THE PLAN.
FOR THE AVOIDANCE OF ANY DOUBT, IF YOU VOTE TO ACCEPT THE PLAN IN ITEM 9 OF THIS
ACCOUNT HOLDER BALLOT, YOU SHALL BE BOUND BY THE RELEASES SET FORTH IN THE PLAN.
IF YOU VOTE TO ACCEPT THE PLAN IN ITEM 9 OF THIS ACCOUNT HOLDER BALLOT AND YOU ALSO
ELECT TO OPT OUT OF THE THIRD PARTY-RELEASE SET FORTH IN THIS ITEM 10. YOUR VOTE TO
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ACCEPT THE PLAN SHALL CONTROL AND YOU SHALL BE DEEMED A “RELEASING PARTY” UNDER
THE PLAN.

|:| By checking this box, ya elect to OPT OUT OF the Third-Party Release.

Article VIII.D of the Plan contains the following Third-Party Release:

Effective as of the Effective Date, in exchange for goaghd valuable consideration, the adequacy of which is
hereby confirmed, to the fullest extent allowed by applicde law, each of the Releasing Parties shall be deemed
to have to have conclusively, absolutely, unconditionally, irrevocably, and forever, released and discharged
each of the Released Parties from any and all claims,térests, obligations, rights, suits, damages, Causes of
Action, remedies, and liabilities, whatsoever, whether known or unknown, foreseen or unforeseen, matured or
unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or hereafter arising,
in law (or any applicable rule, statue, regulation, treaty, right, duty, or requirement), equity, contract, tort, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors, their Estates,
or the Post-Effective Date Debtors, that such Entity woulthave been legally entitled to assert in their own right
or otherwise (whether individually or collectively), based on or relating to, or in any manner arising from, in
whole or in part, the Debtors (incliding the management, ownership or opration thereof), the purchase, sale,
amendment, or rescission of any Secuyi of the Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the agsen or enforcement of rights and remedies against the
Debtors, the Debtors’ in- or out-d-court restructuring efforts, interco mpany transactions, the Pause, the
Chapter 11 Cases and any related adversary proceedjs, the formulation, preparation, dissemination,
solicitation, negotiatian, entry into, or filing of, as applicable, the Plan Sponsor Agreement, the PSA Definitive
Documents, the Backup Plan Sponsor Agreement, the Defiivie Documents (as defined in the Backup Plan
Sponsor Agreement), the Disclosure Statement, the New @amizational Documentsthe Plan (including, for
the avoidance of doubt, the Plan Supplement), thdewCo Transaction, the Orderly Wind Down and Backup
MiningCo transaction (if applicable), or any restructuring transaction, contract, irstrument, release, or other
agreement or document created or entered into in comttion with the foregoing (including, for the avoidance
of doubt, providing any legal opinion requested by any Hiity regarding any transaction, contract, instrument,
document, or other agreement contemplad by the Plan or the reliance byany Released Party on the Plan or
the Confirmation Order in lieu of such legal opinion) the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administation and implementation of the Plan, including the
issuance or distribution of Securies (including the NewCo CommonStock or Backup MiningCo Common
Stock, as applicable) pursuant to the Plan, or the distbiution of property under the Plan (including the NewCo
Assets) or any other related agreementr upon any other related act,or omission, transaction, agreement,
event, or other occurrence related or relating to any of the foregoing taki place on or before the Effective
Date. Notwithstanding anything to the contrary in the foregoing, the redases set forth above do not release
any (a) obligations arising on or after the Effective Date of any party or Entity under the Plan, the Confirmation
Order, or any document, instrument, or agreement (inakding those set forth in the Plan Supplement) executed
to implement the Plan, (b) any Causes of Action included in the Schedubé Retained Causes of Action or
against an Excluded Party, (c) any Avoidance Actionot released pursuant to tke Account Holder Avoidance
Action Settlement, or (d) actual frawd, willful misconduct, or gross negliggnce as determined by a Final Order.
Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy
Rule 9019, of the Third-Party Relase, which includes by reference each of the related provisions and
definitions contained in the Plan, and, further, shallconstitute the Bankruptcy Court’s finding that the Third-
Party Release is: (a) consensual; (b) essential to the Canfation of the Plan; (c) given in exchange for the good
and valuable consideration provided bythe Released Parties, including th&eleased Parties’ contributions to
facilitating the restructuring and impl ementing the Plan; (d) a good faithsettlement and conpromise of the
claims or Causes of Action released by the Third-Party Rease (e) in the best interests of the Debtors and their
Estates; (f) fair, equitable, and reaonable; (g) given and made after duaotice and opportunity for hearing;
and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action released pursuant to the
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Third-Party Release. Notwithstanding anything containd herein to the contrary, the foregoing release does
not release any Excluded Party.

Definitions Related to the Debtor Release and the Third-Party Release:

Under the Plan,Released Parti€ésneans, collectively: (a) the Deb&r(b) the Special Committee and each

of its members; (c) the Post-Effective Date Debtors; (d) the Distribution Agent; (e) the Plan Administrator;
(f) the Committee and each of its mesrdy (g) any Litigation Administrator(s); (h) theaRlSposor and
eachof its members; (i) NewCo and its directors afficers; (j) the Retail Boower Ad Hoc Group and

each of its members; (k) the Earn Ad Hoc Group antl ehits members, (I) witlmespecto each of the
foregdng, each such Entity’s current financial advisors, attorneys, accountants, investmkeatsba
consultants, representatives, and other professipfralsthe Class Claim Representatives; (n) the Initial
Series B Preferred Holders and thRelated Parties; (0) the formerelitors and board observers of the
Debtors designated by the Initial Series B Prefetietters and their Related Parties; (p) Chribap
Ferrarg (q) the BRIC Parties; (r) any other PersonEmtity identified in the Schedule of Releasmud
Exculpated Parties; and (s) any Releasing Party. Notaiidsig anything to the contrary in this Plan @& th

Plan Supplement, including this definition of Released Parties, no Holder of a Claim or Interest that would
otherwise constitute a Released Party that opts out of, or objects to, the releases contained in this Plan, no
ary Excluded Party, shall constitute a “Released Party” in any capacity hereprwléded further, that,
notwithstanding anything to the contrary in this Plan or the Plan Supplement, Avoidance Actions, including
Account Holder Avoidance Actions, aigpst Released Parties shall gt released unless (y) rated
pursuant to the Account Holder Avoidance Action Settlement or (z) such Avoidance Action concerss wage
salaries, salary-equivalts, or other compensation regsd by directors, officers, managers, or employees

of the Debtors; providedurther, that Causes of Action against Released Parties listed on theéuché
Retaired Causes of Action shall not be releaseslresy any party unless specifically providedr#in.

Under the Plan,Releasing Partiesmeans, collectively: (a) each Released Party; (b) all Holders of Claims
that are presumed to accepé Plan and who do not affirmativelytoput of the releases provided by the
Plan; (c) all Holders of Clais or Interests that vote to accept the Pldhall Holders ofClaims or Interests
that are deemed to reject the Péand who affirmatively opt into the releases provided by the Plan; (e) all
Holders of Claims who abstain fromtimg on the Plan and who do not affirmatively opt out of the releases
provided by the Plan; (f) all Holders of Claims whoevta reject the Plan and who do not affirmatively opt
out of the releases provideg the Plan; and (g) each Related Partyaufh Entity in clause (a) through clause

(f).

Under the Plan,Excluded Party” means each of the following: (a) Adexler Mashinsky; (b) Shlomi Daniel

Leon; (c) Roni Cohen Pavon; (d) the other UCC Claims Stipulation Defendants; (e) any current or former
director, officer, employee, independent contractor,gasibnal, equity holder, or other Entity associated

with the Debtors that is not specificaljentified as a Released Party iistRlan or the Schedule of Released

and Exculpated Parties, except current and former managing partners, officers, directors, and employees of
the Initial Consenting Series B Preferred Holders, WestCap Management LLC, and Caisse de dép6t et
placement du Québec, CDPQ Placements privés Québec Inc., CDPQ Placemeritscprawgs CDPQ U.S.

Inc.; (f) any party on the ScheduleBfcluded Parties; and (g) with respect to eacthefforegoing, each
Related Party of such Person or Entity that is not fpelty identified in this Plan or the Schedule of
Released and Exculpated Parties BReleased Party. Notwithstanding anything to the contrary in this Plan,

no Excluded Party shall constitute a Released Party Breauipated Party in any capgcunder the Plan.

A schedule of the Released Parties and Exculpated Paniika schedule of the Excluded Parties is attached as
Annex B to this Account Holder Ballot.

Item 11. Contributed Claims
If the Plan is confirmed, all causes of action that thbt@rs are entitled to bring against third-parties not released
under the Plan and other Retained Causes of Action will be transferred to the Post-Effective Date Debtors. In addition

to these causes of action that can only be commencie [Bost-Effective Date Debtors, certain creditors may have
direct causes of action against certtimd-parties associated with Celsiusthtare not released under the Plan.
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However, it may be difficult and expensive for individuaéditors to sue third-parties for losses. Accordingly,
creditors can elect to contribute direatises of action to the Post-Effective Daebtors. By opting in to contribute
causes of action to the Post-Effective Date Debtors, you are giving the Litigation Administrator the right to pursue
those direct causes of action on your behalf togetherathitbr creditors. As a result, the Litigation Administrator

will be able to use their resources t@ $an account of those direct causeadafon, and all recoveries will inure to

the benefit of all creditorentitled to receive Litigation Proceeds and nat jinose that agreed to contribute their
claims. In other wordgf, the Litigation Administrator prevails on any Contributed Claims that you contribute,

those recoveries will be distributed amng all creditors entitled to receive such reoveries, and will not be
distributed solely to you. For the avoidance of doubt, the decision to “opt in” to contribute claims is entirely
voluntary, and the failure to “opt in” does not prejudice any electing creditors’ rights.

By electing such option, you agree that, subject to ticaroence of the Effective Date, you will be deemed, without
further action, (i) to have irrevocably contributed your Contributed Claims to the Post-Effective Date Debtors, and
(i) to have agreed to execute any documents reasonably requested by the Debtors or the Post-Effective Bate Debtor
to memorialize andffectuate such contribution.

The Committee strongly encourages you to elect to ewibute your Contributed Claims to the Litigation
Administrator, which may allow the Litigation Administra tor to obtain greater recoveries for the benefit of
Holders of Claims entitled toreceive Litigation Proceeds.

|:| By checking this box, you elect taontribute your Contributed Claims to the Litigation Administrator.

Definitions Related to Contributed Claims:

Unde the Plan, Contributed Claini means any direct Cause of Action that any Contributing Claimant has
against any Person (other than a Debtor) that hacket delationship with the Debtors, their predecessors,

or respective Affiliates and that harmed such Contrifgu€laimant in the claimant’s capacity as a creditor

of Celsius, including (a) any Cause of Action based dsinarout of, or related to the marketing, sale, and
issuance of Cryptocurrency that at any point was held or offered on Celsius’ platform; (b) any Cause of
Action based on, arising out of, or related to the alleged misrepresentation of any of the Debtors’ financial
information, business operations, or related intecnatrols; and (c) any Cause of Action based on, arising
out of, or related to any alleged failure to disclosegatual or attempted cover up or obfuscation of, any of

the Debtors’ conduct prior to the Petition Dgtegvided howevey that Contributed Claims do not include

(i) any derivative claims of the Debtors, (ii) any direct claims against the Released Parties, ordfiginasy

that cannot be assigned under applicable law.

Under the Plan,Contributing Claimant means any Holder of a Claim tmterest that elects through its
Ballot to contribute their Contributed Claims to the laggble Post-Effective Date Debtor(s) (as specified in

the Transactions Steps Memorandum) in order for the Litigation Administrator to prosecute such Contributed
Claims for the benefit of Holdsrof Claims entitled to receivdtigation Proceedander the Plan.

Item 12. Account Holder Avoidance Action Settlement

Pursuant to the Account Holder Avoidance Action Settlement, the Debtor Release contained in Article VIII.B.3 of the
Plan shall also release Avoidance Actions against:

any Account Holder who is not an Excluded Party who (i) has Withdrawal
Preference Exposure under $100,000, (ii) votes in favor of the Plan, and (iii) does
not opt out of the releases under the Plan.

any Account Holder who is not an Excluded Party who (i) has Withdrawal

Preference Exposure of motkean $100,000, (ii) votes in favor of the Plan,
(iii) does not opt out of the releases untihe Plan, and (iv) provides the Detst
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or the Litigation Administrator, as applicable, with a Cash, Bitcoin, or ETH
payment equal to 27.5% of such Account Holder’s Withdrawal Preference
Exposure no later than 14 days prior to the anticipated Effective Date of the Plan.

For the avoidance of doubt: (a) all Avoidance Actions against ADR-Ineligible Potential Defendants and Excluded
Parties are not included in the Account Holder Avoidance Action Settlement and expressly preserved for prosecution
by the Litigation Administrator(s) after the Effective Date, (b) Avoidance Actions against Account Holders with De
Minimis Claims shall be released if such Account Holder with a De Minimis Claim otherwise complies with the
requirements set forth above other than voting in favor of the Plan (as such Account Holders are not entitled to vote),
and (c) as a result of the Account Holder Avoidance Action Release, any Custody Settlement Participant with
Withdrawal Preference Exposure under $100,000 shall receive a 100% recovery on their Allowed General Custody
Claim.

Any Account Holder who is eligible to participate in the Account Holder Avoidance Action Settlement with
Withdrawal Preference Exposure more than $100.,000 as set forth in this Item 12 will be sent wiring instructions
following Confirmation of the Plan. If you are interested in potentially setting off any portion of your applicable
Account Holder Claims in lieu of providing the Debtors with a Cash, Bitcoin, or ETH payment equal to 27.5% of such
Account Holder’s Withdrawal Preference Exposure no later than 14 days prior to the anticipated Effective Date of the
Plan, please check the box below and the Debtors will be in contact with you to discuss next steps.

By checking this box, you are indicating that you have an interest in setting off a portion of your
D applicable Account Holder Claims in lieu of providing the Debtors with a Cash, Bitcoin, or ETH
payment equal to 27.5% of such Account Holder’s Withdrawal Preference Exposure.

For the avoidance of doubt, the rights of Account Holders to receive a distribution under the Plan on account of their
Claims are not released pursuant to the Account Holder Avoidance Action Settlement. Notwithstanding anything to
the contrary in the Plan, the Distribution Agent shall not be required to make a distribution to any Account Holder
with unresolved Withdrawal Preference Exposure until such Withdrawal Preference Exposure is resolved.

Your Withdrawal Preference Exposure Amount

[TO BE PREPRINTED BY STRETTO]

Item 13. Certifications

1.  The undersigned, as of the Voting Record Date, is (a) the Holder of Account Holder Claims being voted or
(b) the authorized signatory for an entity that is a Holder of such Account Holder Claims entitled to accept or
decline the Convenience Claim Election, the NewCo Common Stock Weighted Distribution Election, and/or the
Liquid Cryptocurrency Weighted Distribution Election, as applicable, and to vote to accept or reject the Plan on
behalf of the Holder of such Account Holder Claims:

2.  theundersigned has received a copy of the solicitation materials, including the Plan and the Disclosure Statement,
and acknowledges that the undersigned’s vote as set forth on this Account Holder Ballot is subject to the terms
and conditions set forth therein and herein;

3.  the undersigned has cast the same vote with respect to all of its Account Holder Claims (other than any Class 6A
General Custody Claims that have not accepted the Custody Settlement) in connection with the Plan; and

19



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30  Exhibit
Pg 72 of 221

4. either (a) no other ballot with respectth@ same Account Holder Claims identifiedtiem 1 has been cast or
(b) if any other ballot has been cast with respect to guciount Holder Claims, then any such earlier ballots
are hereby revoked and deemed to be null and pomided,however if you have previously acceptedeth
Custody Settlemeny,ou will be deemedo have automatically accepted tharPivith respect to your General
Custody Claims and may not vote to reject the Plan with respect to your GerstoalyGDlaims.

Item 14. Account Holder Ballot Completion Information

If your contact information has changed since gpaned a Celsius Account, please fill out tkeésn 14 with your
current contact information.

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title (if other than the Holder):
Address:

Email Address:

Telephone Number:

Date Completed:

No fees, commissions, or other remuneration will be payalaaytdroker, dealer, or other person for soliciting votes on
the Plan. This Account Holder Ballot shall not constitute atdmmed a proof of claim or eguinterest or an assertion
of a claim or equit interest.

PLEASE COMPLETE, SIGN, AND DATE THIS ACCOUNT HOLDER BA LLOT AND RETURN IT IN
ACCORDANCE WITH INSTRUCTIONS CONTAINED HEREIN. THIS ACCOUNT HOLDER BALLOT
MUST BE COMPLETED, EXECUTED, AND RETURNED SO THAT IT IS ACTUALLY RECEIVED BY
THE CLAIMS, NOTICING, AND SOLICITATION AGENT PRIOR TO THE VOTING DEADLINE VIA
THE ONLINE VOTING PORTAL AT HTTPS:// CASE.STRETTO.COM/CELSIUS/BALLOTING.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
ACCOUNT HOLDER BALLOT ON OR BEFORE THE VOTING DEADLINE.
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Annex A
Account Holder Claims

INSTRUCTIONS FOR COMPLETING THIS ACCOUNT HOLDER BALLOT

1. The Debtors are soliciting the votes of Holders of Claims with respect to the Plan attached as Exhil#t A to th
Disclosure Statement. Capitalized terms used in theuxtddolder Ballot or in thesinstructions (théAccount
Holder Ballot Instructions”) but not otherwise defined #ieror herein shall have the meanings set forthen th
Plan, a copy of which also accompasthe Account Holder Balio

PLEASE READ THE PLAN AND DISCLOSURE STATEMENT CAREFULLY BEFORE
COMPLETING THIS ACC OUNT HOLDER BALLOT. BEFOR E COMPLETING ANY ITEMS ON
THE ACCOUNT HOLDER BALLOT, PLEASE REVIEW THE DESCRIPTION OF YOUR CLAIMS ,
THE TREAT MENT OF THOSE CLAIMS, AND ANY APPLICABLE ELECTIONS, AS WELL AS
THESE ACCOUNT HOLDER BALLOT INSTRUCTIONS.

PLEASE ALLOW SUFFICIENT TIME TO C AREFULLY READ AND CO MPLETE THE ACCOUNT
HOLDER BALLOT.

IF YOU MAKE ANY OF THE ELECTIONS CONTAINED IN ITEM 5 OR ITEM 6 OF THE ACCOUNT
HOLDER BALLOT, YOUR VOTE WILL AUTOMAT ICALLY BE COUNTED AS A VOTE TO
ACCEPT THE PLAN.

PLEASE NOTE THAT YOU IF YOU MAKE TH E ELECTION IN ITEM 8 OF THE ACCOUNT
HOLDERS BALLOT, YOU STILL SHOULD VOTE TO ACCEPT OR REJECT THE PLAN.

Optional Convenience Claim Election

A. If you are a Holder of a Class 2 Retail Borrower Dépokims (on behalf of such Holder’s Retail Bomer
Post-Set Off Gim), Class 5 General Earn Claim, oa€3 7 Withhold Claim that is valued in the aggteg
at moe than $5,000 and you wish to make ®onvenience Claim Election, check the bokém 5 of the
Account Holder Ballot. You must make the Conveni Claim Election as to the entire amount of your
Class 2 Retail Borrower Post-Set Off Claim, Class 5 General Earn Claim, or Class 7 WithholdYdaim.
may nd split your Class 2 Retail Borrower Post-Set Ofaim, Class 5 General Earn Claim, or Class 7
Withhold Claim.

i. If you make the Convenience Claim Election, all of your Claims (other than any Claims in Cjass 6A
will be counted as votes to accept the Plan.

ii. If you do not make the Convenience Claim Election, you shat&lyour Class 2 Retail Borrower Post-
Set Off Claim, Class 5 General Earn Claim, and/as€Il7 Withhold Claim to acptor reject thé?lan
in ltem 9.

B. Inthe event of any inconsistent elections on the Antblolder Ballot, a valid acpgance of the Convenience
Claim Election will control, and thaccount Holder Ballot Wi be deemed to be a vote to accept the Plan

Optional Election for Holders of Class 2 Retail Borrower Post-Set Off Claims, Class 5 General Earn Claims,
and/or Class 7 Withhold Claims Regardng the Form of Their Distribution

A. If you are a Holder of a Class 2 RéBorrower Post-Set Off Claim, Cla$ General Earn Claim, or Class 7
Withhold Claim and:

i. you wish to make the NewCo Common Stock Weighted Distribution Election, check the first box in
Item 6 of the Account Holder Ballot, or
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ii. you wish to make the Liquid Cryptocurrency Weighted Distribution Election, check the second box in
Item 6 of the Account Holder Ballot.

B. If you make either election iikem 6, all of your Claims (other thamg Claims in Class 6A) will be coted
as votes to accept tidan.

C. As setforth in Article IIl.V of the Disclosure Statemetin, the event that you do not make either election in
Item 6, you will receive the default distribution of the &btured Claim DistributioBonsideration on behalf
of your Claim, or for a portion of your Claim. The Unsecured Claim Distribution Consideration shaikincl
(a) the Liquid Cryptocurrency Distribution Amount, (b) Litigation Proceeds, and (c) NewCo Common Stock
based on your Pro Rata portion of all Claims entitled to receive such consideration.

D. If you do not make either electionliem 6, you may vote your Class 2 Retail Borrower Post-Set GiinG|
Class 5 General Earn Claim, or Class 7 Willd Claim to accept or reject the Plaritam 9.

The Plan can be confirmed by the Bankruptcy Court and thereby made binding upon Holders of @aims an
Interests if it is accepted by the Holdesf at least two-thirds in amount gémore than one-half in number of
Claims in at least one Class of Imgaircreditors that votes on the Plan and if the Plan otherwisfiesathe
requirements for confirmation provided by section 1129(a) of the Bankruptcy Code. Please review the Disclosure
Statement for more information.

This Account Holder Ballot contains voting options with respect to the Plan

To vote, you MUST: (a) fully complete this Account Holder Ballot; (b) clearly indigatur decision to acpe

or reject the Plan ittem 9 of this Account Holder Ballot unless you have made an electitterin5 or Item 6,

or your only Claims are in Cla$\ and you have already accepted the Custody Settlement; and (c) sign, date,
and return this Account Holder Ballot via the Claimisticing, and Solicitation Agent’s online voting ntal as
descrbed more fully below.

To submit your Account Holder Ballot via the online voting portal, please Vvisit
https://case.stretto.com/Celsius/balloting and follow the instructions to submit your Account Holder Ballo

To submit your Account Holder Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

The Claims, Noticing, and Solicitation Agent’s online votingtfdrm is the sole mannerwhich Account Holder
Ballots will be accepted via electroric online transmission. Account lder Ballots submitted by facsimile,
e )nail, or other means of electrortransmission will not be counted.

Account Holders who cast an Account Holder Ballot using the Claims, Noticing, and Solicitation Agent's online
voting portal should NOT also submit a hard copy Account Holder Ballot.

Any Accownt Holder Ballot submitted that is incompletedicates unclear or inconsistent votes with respect to
the Plan, or is improperly signed and returnedté@Claims, Noticing and Solicitation Agent’s online voting
platform will not be counted unless the Debtors otherwise deétermo accept such AccouklolderBallot, in
consultation with the Gamittee.

To vote, youMUST submit your completed Accotdolder Ballot via the online voting portal so thaist
ACTUALLY RECEIVED _ by the Claims, Noticing, and Solicitation Agent on or before the Voting Deadlin
The Voting Deadline iSeptember 22, 2023, at 4:00 p.pprevailing Easirn Time.
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7. Any Account Holder Ballot received by the Claims,tidimg, and Solicitation Agdrafter the Voting Deadline
will not be counted with respect to actace or rejection of the Plan, ggphcable, unless the Debtors otherwise
determine, in consultation with the Committee. No @&wtt Holder Ballot may be withdrawn or modifiatter
the Voting Deadline without the Debtors’ prior consen

8. Delivery of an Account Holder Ballot reflecting your vatethe Claims, Noticing, and Solicitation Agent will be
deemed to have occurred only when the Claims, Mgti@nd Solicitation Agent actually receives the Account
Holder Ballot. In all cases, you should allow suffitiéme to assure timely corgtion and submission of the
Account Holder Ballot via the online votinggtform.

9. If you deliver multiple Account Holder Ballots for yoccount Holder Claims to the Claims, Noticing,dan
Sdicitation Agent,only the last properly executed Account Holder Ballot timely received will be deemed to
reflect your intent and will supersede and revoke aigr peceived Account Holder Ball(s) for your Account
Holder Claims.

10. You must vote all of your Account Holder Claims (other than any Class 6A General Custody Claimsehat ha
not acceted the Custody Settlement) either to accept octréhe Plan and may not spfibur vote. Furthermore,
if a Holder has multiple Account Hold€taims within Class(es) 2, 4, 5, aod” such claims shall be aggregated
for the purpose of counting tas.

11. This Account Holder Ballot does not constitute, and shall not be deemed to be, a Proof of Cltenest; br an
asselibn or admission of a Claim or an Interest, in the Debtors’ Chapter 11 Cases.

12. You should not rely on any information, representationsjducements made to obtan acceptanc# the Plan
that areother than as set forth, or are inconsisteitt,vthe information contained in the Disclosure Statemen
the domments attached to orcorporated in the Disclogel Statement, and the Plan

13. You must SIGN AND DATEyour Account Holder Ballot. An Account Holder Ballot properly submitted via
the Claims, Noticing, and Solicitation Agent's online voting portal shall be deemed to contain aal origin
signature of the Holder submitting such Ballot. Please provide your name and mailing address atehe sp
provided on this Account Holder Ballot if it is differefnom that set forth on the Account Holder Ballot or if no
address is presented om tAccount Holder Ballo

14. Except with respect to your Account lder Claims, if you have claims other Voting Classes, you meeceive
more ttan one ballot coded for each such account for which your Claims are held. Each ballot votearonly yo
Claims indicag¢d on that ballot. Accordingl complete and return each ballot you reeei

PLEASE RETURN YOUR ACCOUNT HOLDER BALLOT PROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING TH 1S ACCOUNT HOLDER BALLOT, THESE VOTING
INSTRUCTIONS OR THE PROCEDURES FOR VOTING, PLEASE CALL THE CLAIMS, NOTICING,
AND SOLICITATION AGENT AT: (855) 423-1530 (TOLL-FREE) OR +1 (949) 669-587 (INTERNATIONAL)

1 If you are signing an Account Holder Ballot in your capacita &sistee, executor, administrator, guardian, attorney-in-fact,
or officer of a corporation or otherwise acting in a fiduciaryepresentative capacity, ymust indicate such capacity when
signing and, if required or requested by the Claims, Noti@nd, Solicitation Agent, the Deb&rthe Debtors’ counsel, or
the Bankruptcy Court, must submit proper evidence to the requesting party of authority to so act on behalf of such holder.
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OR EMAIL CELSIUSI NQUIRIES@STRETTO.COM AND REFERENCE “IN RE

CELSIUS - SOLICITATION INQUIR Y"IN THE SUBJECT LINE.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
ACCOUNT HOLDER BALLOT ON OR BEFORE THE VOTING DEADLINE.

24
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Annex B

Scheduleof Released and Exculpated Parties, and Schedule of Excluded Parties
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Schedule of Released and Exculpated Parties

Pursuant to the Plan, the following parties shall be Released Parties and shall receive the benefit of the
releases provided in the Plan, in addition to the Released Parties specifically enumerated in the Plan." For
the avoidance of doubt, no Releasing Party shall be permitted to assert any Released Claim against
any Released Parties after the Plan is confirmed. If any Holder of a Claim or Interest opts out of the
Plan’s third-party release provisions pursuant to the opt-out procedures approved by the Court, such Holder
shall not be a Releasing Party.

ADDITIONAL RELEASED AND EXCULPATED PARTIES

1. Each individual who is employed by the Debtors on the date the Disclosure Statement Order is
entered to the extent that each such employee is not (1) later arrested, indicted, or found liable
for bad acts or omissions in connection with his or her role with the Debtors, in which case any
release provided by the Plan shall be null and void with respect to such employee and all
statutes of limitations shall be tolled during such time; (2) a UCC Claims Stipulation
Defendant; or (3) listed on the Schedule of Excluded Parties.

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Joint Chapter 11 Plan of

Reorganization of Celsius Network LLC and its Debtor Affiliates [Docket No. 3319] (as the same may be amended, modified,
revised, or supplemented from time to time, the “Plan™).
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Schedule of Excluded Parties

Pursuant to the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and its Debtor
Affiliates [Docket No. 3319] (as may be amended, modified, revised, or supplemented from time to time,
the “Plan”), in addition to any other Excluded Parties specifically enumerated in the Plan, the following
parties and each of their Affiliates and Related Parties are Excluded Parties as such term is defined therein.'

The Excluded Parties shall not receive the protections of the Plan’s release, injunction, or exculpation
provisions. For the avoidance of doubt, no Excluded Party shall constitute a Released Party or
Exculpated Party in any capacity and all claims against the Excluded Parties that are held by the
Debtors or Holders of Claims and Interests are expressly preserved.

This Schedule of Excluded Parties may be amended, modified, or supplemented by the Debtors
and the Committee at any time prior to the date the Confirmation Order is entered by the Court.

SCHEDULE OF EXCLUDED PARTIES

Adam Carver
Akshay Nayak
Alameda Research Ltd.

Alchemy Capital Partners LP

bl IRl IRl BN e

Alexander Christy
Alexander Mashinsky
Aliza Landes

AM Ventures Holding, Inc.

el Il Bl S

Amber Technologies Limited

10. Amir Ayalon

11. Amtrust Underwriters, Inc. on behalf of Associated Industries Insurance Company, Inc.
12. Anderson Tax

13. ANV Insurance

14. Aslihan Denizkurdu

15. Atlantic Insurance
16. Ayalon Insurance
17. BadgerDAO

18. Bancor

19. Battlestar Capital, LLC
20. B-Brick. Inc.
21. Benjamin Armstrong

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Plan.
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SCHEDULE OF EXCLUDED PARTIES

22. Beowulf Energy LLC

23. Berkley Insurance Company
24. Beyond Associates LLC

25. BitBoy Crypto

26. Bits of Sunshine LLC

27. BJ Investment Holdings, LLC
28. Blockchain Access UK Ltd.
29. Bradley Condit

30. Chainanlysis Inc.

31. Circle Internet Financial, LLC
32. Circle UK Trading Company Limited
33. Cloudflare, Inc.

34. Coin Bureau

35. Core Scientific Inc.

36. Cosmos Infrastructure LLC
37. Crum and Forster Specialty Insurance Company
38. Crypto Lark

39. CryptoWendyO

40. Darren Yarwood

41. DeFiRate

42. Deloitte & Touche LLP

43. Deloitte Tax LLP

44, Dennis Reichelt

45. Ditto PR

46. Eddie Moon

47. Endurance American Insurance Company
48. European Media Finance LTD
49. Equities First Holdings, LLC
50. EZ Blockchain Services, LLC
51. Fabric Ventures Group Sarl
52. Falvey Insurance Group

53. Fireblocks Inc.
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SCHEDULE OF EXCLUDED PARTIES

54. Four Thirteen LLC

55. Frank Van Etten

56. FTX Trading Ltd.

57. Grant Thornton LLP

58. Guy Turner

59. Haines Watts London LLP

60. Hanoch “Nuke” Goldstein

61. Harumi Urata-Thompson

62. HDR Global Trading Limited (t/a BitMEX)
63. High Throughput Productions, LLC

64. Hudson Insurance Group

65. Indian Harbor Insurance Company

66. Into the Block Corp.

67. Invest Answers

68. Iterative OTC, LLC

69. James Mullarney

70. Jason Perman

71. Jason Stone

72. Jeremie Beaudry

73. Johannes Treutler

74. Julie La Point

75. KeyFi, Inc.

76. Koalal LLC

77. Koala2 LLC

78. Koala 3, LLC

79. Kost Forer Gabbay & Kasierer

80. KPMG Somekh Chaikin

81. Kristine Meehan Mashinsky (née Kristine M. Meehan)
82. Lark Davis

83. Liquidity Technologies Ltd. (t/a CoinFLEX)
84. Lloyds of London Republic Vanguard Insurance Company
85. Luna Squares LLC
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SCHEDULE OF EXCLUDED PARTIES

86. Mambu Tech B.V.

87. Markel Insurance

88. Mawson Infrastructure Group Inc.

89. Mazars LLP

90. MF Partners, Ltd.

91. Michael Alfred

92. Migdal Insurance Company

93. MVP Workshop d.o.o. Beograd-Zemun and its shareholders

94. Nektar ACS Corp.

95. Nyman Lipson Paul, LLP

96. Patrick Martin

97. Peter Graham

98. Prime Trust LLC

99. Profluent Trading UK Ltd.

100. | QBE Insurance Company

101. | Realm Insurance Company

102. | Reliz Limited

103. | Rhodium Enterprises, Inc.

104. | Rod Bolger

105. | Rodney Sunada-Wong

106. | Ron Sabo

107. | Roni Cohen-Pavon

108. | Sabre56 Corp.

109. | Shlomi Daniel Leon

110. | StakeHound SA

111. Starstone Insurance

112. | Subranmaniam Vijay Konduru

113. | Tether International Ltd.

114. | Tether Limited

115. | The Wolf of Bitcoin

116. | Three Arrows Capital Ltd.

117. | Timothy Shedd
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SCHEDULE OF EXCLUDED PARTIES

118. | Tom McCarthy

119. | Tushar Nadkarni

120. | United States Fire Insurance Company

121. | USAStrong.io

122. | Voyager Digital Holdings. Inc.

123. | Walter Johnson

124. | Wintermute Trading Ltd.

125. | XL Specialty Insurance Company

126. | Yarden Noy

127. | Yaron Shalem

128. | Zachary Wildes

129. | Zen Blockchain Foundation (d/b/a Horizen)

130. | Zurich Insurance Group

131. | All auditors of the Debtors

132. | All third-party public promoters, marketers, and advertisers of the Debtors, including
parties with agreements with Celsius concerning payments for referrals.

133. | All Entities identified on the Schedule of Retained Causes of Action or associated with the
claims and causes of action preserved on the Schedule of Retained Causes of Action.

134. | Unless otherwise released pursuant to the Plan, all Entities currently party to adversary
proceedings in the Debtors’ Chapter 11 Cases.

135. | All mediate and intermediate transferees of such Excluded Parties.

136. | All parties with outstanding prepetition litigation against any of the Debtors and/or any
party subject to any actual or potential counterclaim by the Debtors.

137. | All Professionals of the Debtors not expressly released under the Plan, including all law
firms retained by the Debtors prior to the Petition Date other than (1) Kirkland & Ellis
LLP, (2) Akin Gump Strauss Hauer & Feld LLP, (3) White & Case LLP, (4) A.M. Saccullo
Legal LLC; and (5) any law firm list on the Debtors’ Statement of Amounts Paid by the
Debtors to Ordinary Course Professionals in these Chapter 11 Cases as of August 13,
2022 [Docket Nos. 1455; 1954; 2557; 3120]. For the avoidance of doubt any such law
firms are not “current attorneys” of the Debtors and are not Released Parties under the
Plan.

138. | Any current or former director, officer, employee, independent contractor, professional,
equity holder, contract counterparty, or other Entity associated with the Debtors that is not
specifically identified as a Released Party, provided that all individuals who are employed
by the Debtors on the date the Disclosure Statement Order is entered and that are not
specifically identified as an Excluded Party on this Schedule of Excluded Parties (as such
schedule may be amended prior to the date the Confirmation Order is entered) shall be
Released and Exculpated except to the extent such employee is later arrested, indicted, or
found liable by a court of competent jurisdiction of bad acts and omissions in connection
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SCHEDULE OF EXCLUDED PARTIES

with his or her role with the Debtors, in which case any release provided in the Plan shall
be null and void and all statutes of limitation shall be tolled during such time: provided,
further that any current or former director, officer. employee, independent contractor,
professional, equity holder, contract counterparty, or other Entity associated with the
Debtors that is not specifically identified as a Released Party who subsequently enters into
an agreement that includes a provision that they shall be identified as a Released Party
shall be a Released Party.

139. | Any Released Party that is later arrested, indicted, or found liable by a court of competent
jurisdiction for bad acts or omissions in connection with his or her role with the Debtors,
in which case any release provided by the Plan shall be null and void with respect to such
employee and all statutes of limitations shall be tolled during such time.

140. | Account Holder Avoidance Actions against Released Parties shall not be released unless
released pursuant to the Account Holder Avoidance Action Settlement.

141. | All Avoidance Actions against Entities that are not Account Holders.

142. | All Affiliates and Related Parties of Excluded Parties
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Exhibit 3B

Unsecured Loan Claims Ballot
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Joshua A. SussbgrP.C. Patrick J. Nash, Jr., P.C. (admitjgeh hac vice
KIRKLAND & ELLIS LLP Ross M. Kwasteniet, P.C. (admitteb hac vicg
KIRKLAND & ELLISIN TERNATIONAL LLP Christopher S. Koemi
601 Lexirgton Avenue Dan Latona (admittedro hac vicg
New York, New York 10022 KIRKLAND & ELLIS LLP
Telephone: (212) 446-4800 KIRKLAND & ELLIS INTERNATIONAL LLP
Facsimile: (212) 446-4900 300 North LaSalle Stree

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NEWORK LLC, et al.,! Case No. 22-10964 (MG)

— N N N

Debors. ) (Jointy Administered)
)

BALLOT FOR VOTING TO ACCEPT OR REJECT THE JOINT
PLAN OF REORGANIZATION OF CELSIUS NE TWORK LLC AND ITS DEBTOR AFFILIATES

HOLDERS OF CLASS 8 UNSECURED LOAN CLAIMS

PLEASE READ AND FOLLOW THE ENCLOS ED INSTRUCTIONS FOR COMPLETING THIS
BALLOT CAREFULLY BEFORE COMPLETING THIS BALLOT.

PLEASE BE SURE TO LEAVE SUFFICIENT TIME TO CAREFULLY READ AND COMPLETE THIS
BALLOT.

THIS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO AS TO BE ACTUALLY
RECEIVED BY THE CLAIMS, NOTICING, AND SOLICI TATION AGENT BY SEPTEMBER 22, 2023,
AT 4:00 P.M., PREVAILING EASTERN TIME (THE “VOTING DEADLINE").

PLEASE READ — YOUR RESPONSE IS REQUIRED BY_SEPTEMBER 22, 2023, AT 4:00 P.M.,
PREVAILING EASTERN TIME

1 The Debtors in these chapter 11 cases, along with theolastlifjits of each Debtor’s éeral tax identification number,
are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius Mining LLC (1387);
Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks Lending LLC (3390); Celsius US Holding
LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USA LLC (9450). The location of Debtor Celsius Network
LLC’s principal place of business and thebtors’ service address in these chapter 11 cases is 50 Harrison Street, Suite 209F,
Hoboken, New Jersey 07030.
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€ You are receiving this ballot (this “Ballot”) because you ae a Holder Claims of aboveraptioned
debtors and debtors in possession (collectively, the “Debtors”), who filed voluntary petitins
under chapter 11 of title 11 of the UnitedStates Code (the “Bankruptcy Code”).

€ The Debtors are seeking BankruptcyCourt approval for a chapter 11 plan filed as part of their
bankruptcy proceedings.

€ Under the Plan, unless you take additional actioas described in this Bot, and affirmatively
opt out, you will be deemed to release claimgu may have against tk Debtors’ officersand
directors (excluding certain members of theDebtors’ former management team adurther
described in the Planand Disclosure Statement), and certain creditors and other third parés.

€ You have the right to opt out and to avoid releasing any claims against these third parties. To
do so, you must check the opt out box on page five of this Ballot and return this Ballot to the
Claims, Noticing, and Solicitation Agent by the Viting Deadline. The applicable definitions of
Released Parties and Releasing Parties are alsdamhed to this Ballot for your conveniencef
review. Thesedefined terms controlthe scope of the release provisions

€ If you vote to accept the Plan in_Item 3 of thiBallot, you will be bound by the releases set fant
in the Plan. If you vote to accepthe Plan in Iltem 3 of this Ballot ANDyou also elect tapt out
of the Third Party Releases set forth in_Item 4 of thi8allot, your vote to accept the Plan shll
control and you shall be deemed a “Releasing Party” under thBlan.

The Debtors are soliciting votes to accept or rejecidiigt Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliates(as amended, supplemented, or otherwise modified fime to time, the “Plan”), attached_as Exhibit

A to theDisclosure Statement for the Joint Plan of Reorganization of Celsius Network LLC and Its Debtor Affiliates
(as may be amended, modified, or supplemented from time to time and including all exhibits or supplements thereto,
the “Disclosure Statement?) The Disclosure Statement provides you wiflormation to make an informed decision

as to whether you will vote to accept or reject the Plan. Votes are being soliciteddidens of Retail Borrower

Deposit Claims, Convenience Claims, General Earn Claims, General Custody Claims, Withhold Claims, Unsecured
Loan Claims, General Unsecured Claims, State Regulatamn€land Series B Prefedrinterests (each, a “Voting

Class” and collectively, the “Voting Classes”).

Please review the detailed instructions regarding how toomplete and submit thisBallot attached hereto as
Annex A (the “Ballot Instructions”). Once completed and returned in ademce with the attached Ballot
Instructions, your voten the Plan will be counted as set forth hereinVoting Class will accepthe Plarif Holders

of at least two-thirds in amount and more than one-haifimber of Claims that submit votes in that Voting Class
vote to accept the Plan. The Bankruptcy Court may confieniPtan if the Plan othervdssatisfies the requirements
of section 1129 of the Bankruptcy Code. After confirmatiba,Plan will be binding on all Holders of Claims, among
others.

You are receiving this Ballot because you are the Holder of a Class 8 Unsecured Loan Claiuh\a24f2023
(the “Voting Record Date”).For a detailed discussion of the treatmemnof Holders of Class 8 Unsecured Loan
Claims under the Plan, pleaseead the Disclosure Statement.

TO HAVE YOUR VOTE COUNT AS EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN,
YOU MUST COMPLETE AND RETURN THIS BALLOT SO THAT THE CLAIMS, NOTICING, AND
SOLICITATION AGENT ACTUALLY RECEIVES IT ON OR BEFORE THE VOTING DEADLINE OF
SEPTEMBER 22, 2023 AT 4:00 AM., PREVAILING EASTERN TIME.

2 Capitalized terms not otherwise defined herein shall have thaingegiven to them in the Plan or Disclosure Statement, as
applicable.
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To vote, you MUST: (a) fully completdhis Ballot; (b) clearly indiate your decision to accept or reject the Plan in
Item 3 of this Ballot; and (c) sign, date, and returnBaiot via the Claims, Noticing, and Solicitation Agent’s online
voting portal or by mail as described more fully below.

To submit your Ballot via the online voting portal, pleasst https://case.stretto.com/Celsius/balloting and follow
the instructions to submit your Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

You should review the Disclosure Statement, the Plan, and the instructions contained herein before you vote. You
may wish to seek legal advice concerning the Plan aBIltn’s classification and trea¢nt of your Unsecured Loan
Claim. Your Unsecured Loan Claim hagbeplaced in Class 8 under the Plan.

If you hold Claims or Interests in more than one Voting Class, you will receive multiple ballots. Each ballot must be
completed and returned by the Voting Deadline for the votes on the respective ballots to be counted. Please note,
however, that Retail Borrower Deposit Claims, Converge@laims, General Earn Claims, General Custody Claims,

and Withhold Claims (collectively, “Account Holder &iins”), are all consolidatedn one ballot (the “Account

Holder Ballot”). For the avoidance dbubt, if you are a Holder of an Amant Holder Claim, you will receive the
Account Holder Ballot in addition to this Ballot, which stibe completed and returnbg the Voting Deadline for

the votes on the Account Holder Ballot to be counted.

As further described in the Committee Letter, the Cdiem recommends that you eoto accept the Plan and
contribute your third-party claims.

The rights and treatment for each Class are described isiclosure Statement, which is included in the package
(the “Solicitation Package”) you are redeig with this Balld. If you desire paper copies of the Solicitation Package
materials, or if you need to obtain additional Solicitaf@atkages, you may obtain them by: (a) calling the Claims,
Noticing, and Solicitation Agent at (855) 423-1530 (Toll-Free) or +1 (949B869 International); (b) e-mailing the
Claims, Noticing, and Solicitation Agemtt Celsiusinquiries@Stretto.com with a reference to “In re: Celsius -
Solicitation Inquiry” in the subject line; or (c) writing to the Claims, Noticing, and Solicitation Agent at Celsius
Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings filed
with the Bankruptcy Court for free by visiting the Debtors’ restructuring welddifes://cases.stretto.com/Celsius/,

or for a fee via PACER athttp://pacer.pscscourts.gov.

This Ballot may not be used for any pase other than for casting votes to acogpéject the Plan and making certain
certifications with respect to the Plalfiyou believe you have received thislB&in error, please contact the Claims,
Noticing, and Solicitation Ageninmediatelyat the address, telephone numbeerogil address set forth above.

If the Bankruptcy Court confirms the Plan, the terms oPtla@ will bind all Holders of Claims and Interests, including
you, regardless of whether you véeaccept or reject the Plan.

To have your vote count as either an acceptance or rejettiba Plan, you must complete and return this Ballot so
that the Claims, Noticing, and Solicitation Agewtually receivest on or before the Voting Deadline.

THE VOTING DEADLINE IS ON SEPTEMBER 22, 2 023, AT 4:00 P.M., PREVAILING EASTERN TIME.
ltem 1. Amount of Class 8 Allowed Unsecured Loan Claims.

If you did not file a Proof of Claim, the amount of your Class 8 Unsecured Loan Claim is the amount that the Debtors
Scheduled on account of such Claim. Conversely, if you filed a timely Proof of Claim (or filed an untimely Proof of
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Claim that has been Allowed as timely on or before the Voting Record Date), the amount of your Class 8 Unsecured
Loan Claim for purposes of voting on the Plan will be the amount asserted in that Proof of Claim, unless such Proof
of Claim is subject to a pending objectioRor the avoidance of doubt, the amount of your Class 8 Unsecured

Loan Claim for purposes of votng is listed immediately below.

Voting Amount. The undersigned certifies that, as of the Voting Record Date, the undersigned is a Holder of a
Class 8 Unsecured Loan Claim against the Debtors in the following amount:

[TO BE PREPRINTED BY STRETTO]

Subiject to the terms and conditions_of Article 111.B of tAlan, you will receive the treatment for your Unsecured
Loan Claims identified belowtor additional discussion of your tredment and rights for your Unsecured Loan
Claims under the Plan, please read th Disclosure Statement and the Plan.

ltem 2. Recovery.

Pursuat to Article 111.B.8 of the Rin, each Holder of anlldwed Unsecured Loan Claim shall receive Unsecured
Claim Distribution Consideration.¢., Liquid Cryptocurrency, Litigation Bceeds, and NewCo Common Stock)
sufficient to provide a recovery of the same percentage as the Class 5 (General Earn Claim) recovery set forth in
Article 111.M the Disclosure Statement.

In the event that the Debtors pursue the Orderly Wingreach Holder of an Allowed Unsecured Loan Claim shall
receive its Pro Rata share of (a) thguid Cryptocurrency Bitribution Amount, (b) th8ackup MiningCo Common
Stock, (c) Litigation Proceeds, and (d) the Illiquid Recovery Rights, without regard to Unsecured Claim Distribution
Mix Elections.

Item 3. Vote on Plan.

You are eligible to vote to acceptreject the Plan. You must check thiplicable box below to “accept” or “reject”

the Plan. Please note that yoa eequired to vie all of your Claims in any class either to accept or reject the Plan.
Please further note that the Plan contemplates botRahw€o Transaction and Orderly Wind Down. Your vote to
accept or reject the Plan will be counted as a vote to accegject both the NewCo Transaction and Orderly Wind
Down, and you may not split your vote. For a detailedrifggm of the NewCo Transaction, please carefully read
Article 111.H of the Disclosure StatemenFor a detailed description of the Orderly Wind Down, please carefully read
Article 111.1 of the Disclosure Statement.

If you do not indicate that you eithesiccept or reject the Plan by checking the applicable box below, your vote will
not be counted. If you indicate that you both accept and reject the Plan by checking both boxes below, your vote
will not be counted.

The Holder of the Class 8 Unsecured Loan Clainasresgjthe Debtors set forth in Item 1 votespiedse check one

... ACCEPT (vote FOR) the Plan ... REJECT (vote AGAINST) the Plan

Your vote on the Plan will be applied to each applable Debtor in the same manner and in the same amount
as indicated in Item 1 and Item 3 above.
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Item 4. Third-Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A RELEASE
TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIES. IF YOU DO NOT WISH TO GRANT (AND
RECEIVE) THIS MUTUAL THIRDPARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR
ABSTAIN FROM VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRD-PARTY RELEASES. IF YOU
DO NOT OPT OUT OF THE THIRD-PARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY
THE DEBTORS AS CONSENT TO THE THIRD-PARTY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIRD-PARTY
RELEASES, INCLUDING CONSENT TO THE BANRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES

IF YOU DO NOT OPT OUT OF THE THIRD-PARTYRELEASES, YOU WILL BEDEEMED A RELEASING
PARTY PROVIDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIII.D. OF THE PLAN. AS
A HOLDER OF AN UNSECURED LOAN CLAIM, YOU ARE A “RELEASING PARTY” UNDER THE PLAN
UNLESS YOU VOTE TO REJECT THE PLAN OR ABSTAIN FROM VOTING _AND OPT OUT OF THE
RELEASES CONTAINED IN THE PLAN. YOU MAYCHECK THE BOX BELOW TO DECLINE TO GRANT
THE RELEASE CONTAINED IN ARTCLE VIII.D OF THE PLAN.

YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN ONLY IF (I) THE BANKRUPTCY
COURT DETERMINES THAT YOU HAVE THE RIGHT TA@PT OUT OF THE RELEASES AND (ll) YOU DO
NOT CHECK THE BOX BELOW TO OPT OUT OF GRANNG THE RELEASES.YOUR RECOVERY UNDER
THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU ELECT TO OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN, YOU MAY NOT OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN AND YOU CHECKED THE BOX TO
OPT OUT OF THE THIRDPARTY RELEASE CONTAINED IN THISTEM 4, YOUR VOTE TO ACCEPT THE
PLAN WILL CONTROL AND YOU WILL BE DEEMED A “RELEASING PARTY” UNDER THE PLAN. FOR
THE AVOIDANCE OF ANY DOUBT, IF YOU VOTE TO ACCEPT THE PLAN INTEM 3 OF THIS BALLOT,
YOU SHALL BE BOUND BY THE RELEASES SET FORTH IN THE PLAN. IF YOU VOTE TO ACCEPT THE
PLAN IN ITEM 3 OF THIS BALLOT AND YOU ALSO ELECT TO OPT OUT OF THE THIRD PARTY-
RELEASE SET FORTH IN THISITEM 4YOUR VOTE TO ACCEPT THE PLAN SHALL CONTROL AND YOU
SHALL BE DEEMED A “RELEASNG PARTY” UNDER THE PLAN.

|:| By checking this box, ya elect to OPT OUT OF the Third-Party Release.

Article VIII.D of the Plan contains the following Third-Party Release:

Effective as of the Effective Date, in exchange for goaghd valuable consideration, the adequacy of which is
hereby confirmed, to the fullest extent allowed by applicde law, each of the Releasing Parties shall be deemed
to have to have conclusively, absolutely, unconditionally, irrevocably, and forever, released and discharged
each of the Released Parties from any and all claims,térests, obligations, rights, suits, damages, Causes of
Action, remedies, and liabilities, whatsoever, whether known or unknown, foreseen or unforeseen, matured or
unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or hereafter arising,

in law (or any applicable rule, statue, regulation, treaty, right, duty, or requirement), equity, contract, tort, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors, their Estates,
or the Post-Effective Date Debtors, that such Entity woulthave been legally entitled to assert in their own right
or otherwise (whether individually or collectively), based on or relating to, or in any manner arising from, in
whole or in part, the Debtors (incliding the management, ownership or opration thereof), the purchase, sale,
amendment, or rescission of any Secuyi of the Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the agsen or enforcement of rights and remedies against the
Debtors, the Debtors’ in- or out-d-court restructuring efforts, interco mpany transactions, the Pause, the
Chapter 11 Cases and any related adversary proceedjs, the formulation, preparation, dissemination,
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solicitation, negotiatian, entry into, or filing of, as applicable, the Plan Sponsor Agreementhe PSA Definitive
Documents, the Backup Plan Sponsor Agreement, the Deifive Documents (as defied in the Backup Plan
Sponsor Agreement), the Disclosure Statement, the Ne@rganizational Documents,the Plan (including, for
the avoidance of doubt, the PlarSupplement), the NewCo Transaction, the Orderly Wind Down and Backup
MiningCo transaction (if applicable), or any restructuring transaction, contract, irstrument, release, or other
agreement or document created or entered into in comttion with the foregoing (ncluding, for the avoidance
of doubt, providing any legal opinion requested by any Etity regarding any transaction, contract, instrument,
document, or other agreement contemplad by the Plan or the reliance byany Released Party on the Plan or
the Confirmation Order in lieu of such legal opinion) the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administation and implementation of the Plan, including the
issuance or distribution of Securiies (including the NewCo CommonStock or Backup MiningCo Common
Stock, as applicable) pursuant to the Plan, or the distribution of property under the Plan (including the NewCo
Assets) or any other related agreement, or upon any f¢r related act, or omission, transaction, agreement,
event, or other occurrence related orelating to any of the foregoing takng place on or before the Effective
Date. Notwithstanding anything tothe contrary in the foregoing, the rekases set forth above do not release
any (a) obligations arising on or after the Effective Date of any party or Entity under the Plan, the Confirmation
Order, or any document, instrument, or agreement (inakding those set forth in the Plan Supplement) executed
to implement the Plan, (b) any Causes of Action incluetl in the Schedule of Retaiad Causes of Action or
against an Excluded Party, (c) any Avoidance Actionot released pursuant to te Account Holder Avoidance
Action Settlement, or (d) actual fraud, willful misconduct or gross negligence as tkermined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy
Rule 9019, of the Third-Party Relase, which includes by reference eh of the related provisions and
definitions contained in the Plan, and, further, shallconstitute the Bankruptcy Court’s finding that the Third-
Party Release is: (a) consensual; (b) essential to the Confiation of the Plan; (c) given in exchange for the good
and valuable consideration provided bythe Released Parties, including th&eleased Parties’ contributions to
facilitating the restructuring and impl ementing the Plan; (d) a good faithsettlement and conpromise of the
claims or Causes of Action released by the Third-Party Rease; () in the best interests of the Debtors and their
Estates; (f) fair, equitable, and reaonable; (g) given and mde after due notice and opportunity for hearing;
and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action released pursuant to the
Third-Party Release. Notwithstanding anything containd herein to the contrary, the foregoing release does
not release any Excluded Party.

Definitions Related to the Debtor Release and the Third-Party Release:

Under the Plan,Released Parti@aneans, collectively: (a) the Debir(b) the Special Committee and each

of its members; (c) the Post-Effective Date Debtors; (d) the Distribution Agent; (e) the Plan Administrator;
(f) the Committee and each of its mesndy (g) any Litigation Administrator(s); (h) theaRlSposor and
eachof its members; (i) NewCo and its directors afficers; (j) the Retail Boower Ad Hoc Group and

each of its members; (k) the Earn Ad Hoc Group anth efdts members, (I) witmespecto each of the
foregdng, each such Entity’s current financial advisors, attorneys, accountants, investmketspba
consultants, representatives, and other professiofralsthe Class Claim Representatives; (n) the Initial
Series B Preferred Holders and thRelated Parties; (0) the formerelitors and board observers of the
Debtors designated by the Initial Series B PrefeHetters and their Related Parties; (p) Chribep
Ferrarg (g) the BRIC Parties; (r) any other PersonEmttity identified in the Schedule of Releasaud
Exculpated Parties; and (s) any Releasing Party. Notaitdgig anything to the contrary in this Plan @& th

Plan Supplement, including this definition of Released Parties, no Holder of a Claim or Interest that would
otherwise constitute a Released Party that opts out of, or objects to, the releases contained in this Plan, no
arny Excluded Party, shall constitute a “Released Party” in any capacity hereprwléded further, that,
notwithstanding anything to the contrary in this Plan or the Plan Supplement, Avoidance Actions, including
Account Holder Avoidance Actions, agst Released Parties shall & released unless (y) rated
pursuant to the Account Holder Avoidance Action Settlement or (z) such Avoidance Action concermss wage
salaries, salary-equivalts, or other compensation recsd by directors, officers, managers, or employees

of the Debtors; providedurther, that Causes of Action against Released Parties listed on théu&cbé
Retaired Causes of Action shall not be releaselresy any party unless specifically providedr#in.
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Under the Plan,Releasing Partiesmeans, collectively: (a) each Released Party; (b) all Holders of Claims
that are presumed to accepé Plan and who do not affirmativelytoput of the releases provided by the
Plan; (c) all Holders of Clais or Interests that vote to accept the Pldpall Holders ofClaims or Interests

that are deemed to reject the Plan and who affirrlgtiopt into the releases provided by the Plan; (e) all
Holders of Claims who abstain from voting on the Plan and who do not affirmatively opt out of the releases
provided by the Plan; (f) all Holders of Claims whoevta reject the Plan and who do not affirmatively opt

out of the releases provided byetPRlan; and (g) each Related Partyeath Entity in duse (a) through
clause (f).

Under the Plan,Excluded Party” means each of the following: (a) Adeder Mashinsky; (b) Shlomi Daniel

Leon; (c) Roni Cohen Pavon; (d) the other UCC Claims Stipulation Defendants; (e) any current or former
director, officer, employee, independent contractor,qesibnal, equity holder, or other Entity associated

with the Debtors that is not specificaltjentified as a Released Party iistRlan or the Schedule of Released

and Exculpated Parties, except current and former managing partners, officers, directors, and employees of
the Initial Consenting Series B Preferred Holders, WestCap Management LLC, and Caisse de dép6t et
placement du Québec, CDPQ Placements privés Québec Inc., CDPQ Placemeritecpranis CDPQ U.S.

Inc.; (f) any party on the ScheduleBfcluded Parties; and (g) with respect to eacthefforegoing, each
Related Party of such Person or Entity that is not fpelty identified in this Plan or the Schedule of
Released and Exculpated Parties Rekeased Party. Notwithstanding anything to the contrary in this Plan,

no Excluded Party shall constitute a Released Party Brampated Party in any cagity under the Plan.

A schedule of the Released Parties and Exculpatéi@®and a schedule of Excluded Parties is attachadreex B
to this Ballot.

Item 5. Contributed Claims.

If the Plan is confirmed, all causes of action that thbt@rs are entitled to bring against third-parties not released
under the Plan and other Retained Causes of Action will be transferred to the Post-Effective Date Debtors. In addition
to these causes of action that can only be commencie [RBost-Effective Date Debtors, certain creditors may have
direct causes of action against certtimd-parties associated with Celsiusthtare not released under the Plan.
However, it may be difficult and expensive for individeaéditors to sue third-parties for losses. Accordingly,
creditors can elect to contribute direatises of action to the Post-Effective Daebtors. By opting in to contribute
causes of action to the Post-Effective Date Debtors, you are giving the Litigation Administrator the right to pursue
those direct causes of action on your behalf togetherathiter creditors. As a result, the Litigation Administrator

will be able to use their resources t@ $n account of those direct causeadafon, and all recoveries will inure to

the benefit of all creditorentitled to receive Litigation Proceeds and nat jinose that agreed to contribute their
claims. In other wordsf the Litigation Administrator prevails on any Contributed Claims that you contribute,

those recoveries will be distributed amng all creditors entitled to receive such reoveries, and will not be
distributed solely to you. For the avoidance of doubt, the decision to “opt in” to contribute claims is entirely
voluntary, and the failure to “opt in” does not prejudice any electing creditors’ rights.

By electing such option, you agree that, subject to ticaroence of the Effective Date, you will be deemed, without
further action, (i) to have irrevocably contributed your Contributed Claims to the Post-Effective Date Debtors, and (ii)
to have agreed to execute any documents reasonably emjbgshe Debtors or the steEffective Date Debtors to
memorialize and effecttesuch contribution.

The Committee strongly encourages you to elect to ewibute your Contributed Claims to the Litigation
Administrator, which may allow the Litigation Administra tor to obtain greater recoveries for the benefit of
Holders of Class 8 Unsecured Loan Claims.

|:| By checking this box, you elect taontribute your Contributed Claims to the Litigation Administrator.
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Definitions Related to Contributed Claims:

Unde the Plan, Contributed Claini means any direct Cause of Action that any Contributing Claimant has
against any Person (other than a Debtor) that hacket delationship with the Debtors, their predecessors,

or respective Affiliates and that harmed such Contrilgu@faimant in the claimant’s capacity as a creditor

of Celsius, including (a) any Cause of Action based dsingrout of, or related to the marketing, sale, and
issuance of Cryptocurrency that at any point was held or offered on Celsius’ platform; (b) any Cause of
Action based on, arising out of, or related to the alleged misrepresentation of any of the Debtors’ financial
information, business operations, or related intecnatrols; and (c) any Cause of Action based on, arising
out of, or related to any alleged failure to disclosegatual or attempted cover up or obfuscation of, any of

the Debtors’ conduct prior to the Petition Dasegvided howevey that Contributed Claims do not include

(i) any derivative claims of the Debtors, (ii) any direct claims against the Released Parties, ordignasy

that cannot be assigned under applicable law.

Under the Plan,Contributing Claimant means any Holder of a Claim tmterest that elects through its
Ballot to contribute their Contributed Claims to the laggble Post-Effective Date Debtor(s) (as specified in

the Transactions Steps Memorandum) in order for the Litigation Administrator to prosecute such Contributed
Claims for the benefit of Holdsmof Claims entitled to receivatigation Proceedander the Plan.

Item 6. Certifications.

1.

The undersigned, as of the Voting Record Date, ihéhiolder of Class 8 Unsecured Loan Claims beitgd/o
or (b) the authorized signatory for an entity that is a Holder of such Unsecured Loan Claims entitteddo vo
accept oreject the Plan on behalf ofaiHolder of such Unsecured Lo&taims;

the undersigned has received a copy of the solicitatid@riaks, including the Plan drithe Disclosure Statement,
and acknowledges that the undersigned’s vote as set forth on this Ballot is subject to the terms and conditions
set forth therein and herein;

the undersigned has cast the same vote with respect to all of its Class 8 Unsecured Loan Claims im connectio
with the Plan; ad

either (a) no other Ballot with respect to the same Class 8 Unsecured Loan Claims identified in Item 1 has been
cast or (b) if any other Ballot has been cast with redpesiich Class 8 Unsecured Loan Claims, then atly su
earlier Ballds are hereby revoked and deemed to be null aitd vo

Item 7. Ballot Completion Information.

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title (if other than the Holder):
Address:

Email Address:

Telephone Number:

Date Completed:

No fees, commissions, or other remuneration will be payalaeytdroker, dealer, or other person for soliciting votes on
the Plan. This Ballot shall not constitute or be deemed a pfaddim or equity interest or an assertion of a claim or
equity interest.
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PLEASE COMPLETE, SIGN, AND DATE THIS BALLOT AND RETURN IT IN ACCORDANCE WITH
INSTRUCTIONS CONTAINED HEREIN. THIS BALLOT MUST BE COMPL ETED, EXECUTED, AND
RETURNED SO THAT IT IS ACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND
SOLICITATION AGENT PRIOR TO THE VOTING DEADLINE VIA THE ONLINE VOTING PORTAL

AT HTTPS://CASE.STRETTO.COM/CELSIUS/BALLOTING.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
CLASS 8 BALLOT ON OR BEFORE THE VOTING DEADLINE.
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Annex A
Class 8 Unsecured Loan Claims

INSTRUCTIONS FOR COMPLETING THIS BALLOT

The Debtors are soliciting the votes of Holders of Claims with respect to the Plan attached as Exhilst A to th
Disclosure Statement. Capitalized terms used in the Ballot or in these instructions (the “Ballot Instructions”) but
not otherwise defined therein or herein shall have the meanings set forth in the Plan, a copy ofsahich al
accompanietheBallot.

PLEASE READ THE PLAN AND DISCLOSURE STATEMENT CAREFULLY BEFORE
COMPLETING THIS BA LLOT.

PLEASE ALLOW SUFFICIENT TIME TO CA REFULLY READ AND COMPLETE THE BALLOT.

The Plan can be confirmed by the Bankruptcy Court and thereby made binding upon Holders of @laims an
Interests if it is accepted by the Holders of at least thivels in amount and moreah one—half in number of
Claims in at last one class of Impad creditors that votes on the Plaml &nthe Plan otherwise satisfieseth
requirements for confirmation provided by section 1129(a) of the Bankruptcy Code. Please review the Disclosure
Statement for more information.

This Ballot contains voting options with respect to the Plan
To vote, you MUST:(a) fully completethis Ballot; (b) clearly idicate your decision taccept or reject thlan
in Item 3 of this Ballot; and (c) sign, date, and rettiis Ballot via the Claims, Noticing, and Solicitation Agen

online voting portal or by mail as described more fully below.

To submit your Ballot via the online voting portal, @eavisit_https://case.stretto.com/Celsius/balloting an
follow the instructions to submit your Ballot.

To submit your Ballot via mail, please send to

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

The Claims, Noticing, and Solicitation Agent’s online votingtfdrm is the sole manner in which Ballots will be
accepted via electronic or online transsion. Ballots submitted by faosle, e-mail, or other means of
electronic transmission will not be counted.

Creditors who cast a Ballot using the Claims, Noticarg] Solicitation Agent’s online voting portal should NOT
also submit a hard copy Ballot.

Any Ballot submitted that is incomplete or illegible, indesunclear or inconsistembtes with respect to ¢h
Plan, or is improperly sigrd and ratrnedwill NOT be counted unless the Deld otherwise determine to accept
such Ballot, in consultation with the @mnittee.

To vote, you_MUST deliver/submit your completece tBallot via the online voting portal so that it is
ACTUALLY RECEIVED by the Claims, Noticing, and Solicitation Agent on or before the Voting Deadline by
one of the methods described above. The Voting DeadliBeptember 22, 2023, at 4:00 p.mpreailing
Eastern Time.

Any Ballot received by the Claims, Noticing, and Solitda Agent after the Voting Deadline will not be cosuh
with respect to acceptance or rejectiof the Plan, as applicable, unléke Debtors otherwise determine,

10
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consultation with the Committee. No Ballot may be withdrawn or modified after the Voting Deadline without
the Debtors’ prior consent.

8. Delivery of a Ballot reflecting your vote to the ClainNgticing, and Solicitation Agent will be deemed to have
occurred only when the Claims, Noticirand Solicitation Agent actually recessthe originally executeBallot.
In all casesyou should allow sufficient time to assure timely delivery.

9. If you deliver multiple Ballots for your Class 8 Unsecured Loan Claims to the Claims, Noticing, and Sailicitatio
Agent, ONLY the last properly executed Ballot timely ieed will be deemed to reflect your intesawd will
supersede and revoke any prior received Balldor your Class 8 Unsecured Lo@kaims.

10. You must vote all of your Class 8 Waired Loan Claims either to accept or reject the Plan, apchotaplit
your vote. Furthermore, if a Holder has multiple Claimithiin Class 8, such claims shall be aggregated for th
purpose of counting \tes.

11 This Ballot does not constitute, and shall not be deemée,ta Proof of Claim or Interest, or an assertion or
admission of a Claim or an Intereistthe Debtors’ Chapter 1Cases.

12. You should not rely on any information, representationsyducements made to obtain acceptanad the Plan
that areother than as set forth, or are inconsisteitth,wthe information contained in the Disclosure Statdmen
the domments attached to ercorporated in the Disclosel Statement, and the Plan

13. You must SIGN AND DATE your Ballot. A Ballot properly submitted via the Claims, Noticing, and Solicitatio
Agent’s online voting portal shall be deemed to contaioriinal signature of the Holder submitting such Ballot.
Please provide your name and mailing &ddrin the space provided on thidl@&aif it is different from that set
forth on the Ballot or if no address is presented erBllot.

14. If you have claims in other Voting &ses, you may receive more tloeme Ballot coded for each such account
for which your Claims are held. Each Ballot votes oytyr Claims indicated othat Ballot. Accordingl,
complete andeturneach Ballot youeceive.

PLEASE RETURN YOUR BALLOT PROMPTL Y

IF_ YOU HAVE ANY QUESTIONS REGARDIN G THIS CLASS 8 BALLOT, THESE BALLOT
INSTRUCTIONS OR THE PROCEDURES FOR VOTING, PLEASE CALL THE CLAIMS, NOTICING,
AND SOLICITATION AGENT AT: (855) 423-1530 (TOLL-FREE) OR +1 (949) 669-587 (INTERNATIONAL)
OR EMAIL CELSIUSI NQUIRIES@STRETTO.COM AND REFERENCE “IN RE
CELSIUS - SOLICITATION INQU IRY” IN THE SUBJECT LINE.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION  AGENT MUST ACTUALLY RECEIVE THIS
BALLOT ON OR BEFORE THE VOTING DEADLINE.

t If you are signing the Ballot in your capacity as a trustee, exe@dministrator, guardian, attorney-in-fact, or officeaaorporation or
otherwise acting in a fiduciary or representative capacity, you imdistte such capacity when signing and, if required quested by the
Claims, Noticing, and Solicitation Agent, the Debtors, the Debtors’ counsel, or the Bankruptcy Court, must submit progerteviden
requesting party of authority to sat on behalf of such holder.

11
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Annex B

Scheduleof Released and Exculpated Parties, and Schedule of Excluded Parties
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Schedule of Released and Exculpated Parties

Pursuant to the Plan, the following parties shall be Released Parties and shall receive the benefit of the
releases provided in the Plan, in addition to the Released Parties specifically enumerated in the Plan." For
the avoidance of doubt, no Releasing Party shall be permitted to assert any Released Claim against
any Released Parties after the Plan is confirmed. If any Holder of a Claim or Interest opts out of the
Plan’s third-party release provisions pursuant to the opt-out procedures approved by the Court, such Holder
shall not be a Releasing Party.

ADDITIONAL RELEASED AND EXCULPATED PARTIES

1. Each individual who is employed by the Debtors on the date the Disclosure Statement Order is
entered to the extent that each such employee is not (1) later arrested, indicted, or found liable
for bad acts or omissions in connection with his or her role with the Debtors, in which case any
release provided by the Plan shall be null and void with respect to such employee and all
statutes of limitations shall be tolled during such time; (2) a UCC Claims Stipulation
Defendant; or (3) listed on the Schedule of Excluded Parties.

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Joint Chapter 11 Plan of

Reorganization of Celsius Network LLC and its Debtor Affiliates [Docket No. 3319] (as the same may be amended, modified,
revised, or supplemented from time to time, the “Plan™).
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Schedule of Excluded Parties

Pursuant to the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and its Debtor
Affiliates [Docket No. 3319] (as may be amended, modified, revised, or supplemented from time to time,
the “Plan”), in addition to any other Excluded Parties specifically enumerated in the Plan, the following
parties and each of their Affiliates and Related Parties are Excluded Parties as such term is defined therein.'

The Excluded Parties shall not receive the protections of the Plan’s release, injunction, or exculpation
provisions. For the avoidance of doubt, no Excluded Party shall constitute a Released Party or
Exculpated Party in any capacity and all claims against the Excluded Parties that are held by the
Debtors or Holders of Claims and Interests are expressly preserved.

This Schedule of Excluded Parties may be amended, modified, or supplemented by the Debtors
and the Committee at any time prior to the date the Confirmation Order is entered by the Court.

SCHEDULE OF EXCLUDED PARTIES

Adam Carver
Akshay Nayak
Alameda Research Ltd.

Alchemy Capital Partners LP

bl IRl IRl BN e

Alexander Christy
Alexander Mashinsky
Aliza Landes

AM Ventures Holding, Inc.

el Il Bl S

Amber Technologies Limited

10. Amir Ayalon

11. Amtrust Underwriters, Inc. on behalf of Associated Industries Insurance Company, Inc.
12. Anderson Tax

13. ANV Insurance

14. Aslihan Denizkurdu

15. Atlantic Insurance
16. Ayalon Insurance
17. BadgerDAO

18. Bancor

19. Battlestar Capital, LLC
20. B-Brick. Inc.
21. Benjamin Armstrong

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Plan.
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SCHEDULE OF EXCLUDED PARTIES

22. Beowulf Energy LLC

23. Berkley Insurance Company
24. Beyond Associates LLC

25. BitBoy Crypto

26. Bits of Sunshine LLC

27. BJ Investment Holdings, LLC
28. Blockchain Access UK Ltd.
29. Bradley Condit

30. Chainanlysis Inc.

31. Circle Internet Financial, LLC
32. Circle UK Trading Company Limited
33. Cloudflare, Inc.

34. Coin Bureau

35. Core Scientific Inc.

36. Cosmos Infrastructure LLC
37. Crum and Forster Specialty Insurance Company
38. Crypto Lark

39. CryptoWendyO

40. Darren Yarwood

41. DeFiRate

42. Deloitte & Touche LLP

43. Deloitte Tax LLP

44, Dennis Reichelt

45. Ditto PR

46. Eddie Moon

47. Endurance American Insurance Company
48. European Media Finance LTD
49. Equities First Holdings, LLC
50. EZ Blockchain Services, LLC
51. Fabric Ventures Group Sarl
52. Falvey Insurance Group

53. Fireblocks Inc.
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SCHEDULE OF EXCLUDED PARTIES

54. Four Thirteen LLC

55. Frank Van Etten

56. FTX Trading Ltd.

57. Grant Thornton LLP

58. Guy Turner

59. Haines Watts London LLP

60. Hanoch “Nuke” Goldstein

61. Harumi Urata-Thompson

62. HDR Global Trading Limited (t/a BitMEX)
63. High Throughput Productions, LLC

64. Hudson Insurance Group

65. Indian Harbor Insurance Company

66. Into the Block Corp.

67. Invest Answers

68. Iterative OTC, LLC

69. James Mullarney

70. Jason Perman

71. Jason Stone

72. Jeremie Beaudry

73. Johannes Treutler

74. Julie La Point

75. KeyFi, Inc.

76. Koalal LLC

77. Koala2 LLC

78. Koala 3, LLC

79. Kost Forer Gabbay & Kasierer

80. KPMG Somekh Chaikin

81. Kristine Meehan Mashinsky (née Kristine M. Meehan)
82. Lark Davis

83. Liquidity Technologies Ltd. (t/a CoinFLEX)
84. Lloyds of London Republic Vanguard Insurance Company
85. Luna Squares LLC
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SCHEDULE OF EXCLUDED PARTIES

86. Mambu Tech B.V.

87. Markel Insurance

88. Mawson Infrastructure Group Inc.

89. Mazars LLP

90. MF Partners, Ltd.

91. Michael Alfred

92. Migdal Insurance Company

93. MVP Workshop d.o.o. Beograd-Zemun and its shareholders

94. Nektar ACS Corp.

95. Nyman Lipson Paul, LLP

96. Patrick Martin

97. Peter Graham

98. Prime Trust LLC

99. Profluent Trading UK Ltd.

100. | QBE Insurance Company

101. | Realm Insurance Company

102. | Reliz Limited

103. | Rhodium Enterprises, Inc.

104. | Rod Bolger

105. | Rodney Sunada-Wong

106. | Ron Sabo

107. | Roni Cohen-Pavon

108. | Sabre56 Corp.

109. | Shlomi Daniel Leon

110. | StakeHound SA

111. Starstone Insurance

112. | Subranmaniam Vijay Konduru

113. | Tether International Ltd.

114. | Tether Limited

115. | The Wolf of Bitcoin

116. | Three Arrows Capital Ltd.

117. | Timothy Shedd
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SCHEDULE OF EXCLUDED PARTIES

118. | Tom McCarthy

119. | Tushar Nadkarni

120. | United States Fire Insurance Company

121. | USAStrong.io

122. | Voyager Digital Holdings. Inc.

123. | Walter Johnson

124. | Wintermute Trading Ltd.

125. | XL Specialty Insurance Company

126. | Yarden Noy

127. | Yaron Shalem

128. | Zachary Wildes

129. | Zen Blockchain Foundation (d/b/a Horizen)

130. | Zurich Insurance Group

131. | All auditors of the Debtors

132. | All third-party public promoters, marketers, and advertisers of the Debtors, including
parties with agreements with Celsius concerning payments for referrals.

133. | All Entities identified on the Schedule of Retained Causes of Action or associated with the
claims and causes of action preserved on the Schedule of Retained Causes of Action.

134. | Unless otherwise released pursuant to the Plan, all Entities currently party to adversary
proceedings in the Debtors’ Chapter 11 Cases.

135. | All mediate and intermediate transferees of such Excluded Parties.

136. | All parties with outstanding prepetition litigation against any of the Debtors and/or any
party subject to any actual or potential counterclaim by the Debtors.

137. | All Professionals of the Debtors not expressly released under the Plan, including all law
firms retained by the Debtors prior to the Petition Date other than (1) Kirkland & Ellis
LLP, (2) Akin Gump Strauss Hauer & Feld LLP, (3) White & Case LLP, (4) A.M. Saccullo
Legal LLC; and (5) any law firm list on the Debtors’ Statement of Amounts Paid by the
Debtors to Ordinary Course Professionals in these Chapter 11 Cases as of August 13,
2022 [Docket Nos. 1455; 1954; 2557; 3120]. For the avoidance of doubt any such law
firms are not “current attorneys” of the Debtors and are not Released Parties under the
Plan.

138. | Any current or former director, officer, employee, independent contractor, professional,
equity holder, contract counterparty, or other Entity associated with the Debtors that is not
specifically identified as a Released Party, provided that all individuals who are employed
by the Debtors on the date the Disclosure Statement Order is entered and that are not
specifically identified as an Excluded Party on this Schedule of Excluded Parties (as such
schedule may be amended prior to the date the Confirmation Order is entered) shall be
Released and Exculpated except to the extent such employee is later arrested, indicted, or
found liable by a court of competent jurisdiction of bad acts and omissions in connection
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SCHEDULE OF EXCLUDED PARTIES

with his or her role with the Debtors, in which case any release provided in the Plan shall
be null and void and all statutes of limitation shall be tolled during such time: provided,
further that any current or former director, officer. employee, independent contractor,
professional, equity holder, contract counterparty, or other Entity associated with the
Debtors that is not specifically identified as a Released Party who subsequently enters into
an agreement that includes a provision that they shall be identified as a Released Party
shall be a Released Party.

139. | Any Released Party that is later arrested, indicted, or found liable by a court of competent
jurisdiction for bad acts or omissions in connection with his or her role with the Debtors,
in which case any release provided by the Plan shall be null and void with respect to such
employee and all statutes of limitations shall be tolled during such time.

140. | Account Holder Avoidance Actions against Released Parties shall not be released unless
released pursuant to the Account Holder Avoidance Action Settlement.

141. | All Avoidance Actions against Entities that are not Account Holders.

142. | All Affiliates and Related Parties of Excluded Parties
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Exhibit 3C

General Unsecured Claims Ballot
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Joshua A. SusshgrP.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS IN TERNATIONAL LLP
601 Lexirgton Avenue

New York, New York 10022

Patrick J. Nash, Jr., P.C. (admitjga hac vicg
Ross M. Kwasteniet, P.C. (admittprb hac vicég
Christopher S. Koegi

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

Telephone: (212) 446-4800
Facsimile: (212) 446-4900

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Stree
Chicago, lllinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Counsel to the Debtors and Debtors in Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
Inre: ) Chapter 11
)
CELSIUS NEEWORK LLC, et al.,* ) Case No. 22-10964 (MG)
)
Debbrs. ) (Jointy Administered)

)

BALLOT FOR VOTING TO ACCEPT OR REJECT THE JOINT
PLAN OF REORGANIZATION OF CELSIUS NE TWORK LLC AND ITS DEBTOR AFFILIATES

HOLDERS OF CLASS 9 GENERAL UNSECURED CLAIMS

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
BALLOT CAREFULLY BEFORE COMPLETING THIS BALLOT.

PLEASE BE SURE TO LEAVE SUFFICIENT TIME TO CAREFULLY READ AND COMPLETE THIS
GENERAL UNSECURED CLAIM HOLDER BALLOT

THIS GENERAL UNSECURED CLAIMS BALLOT MUST BE COMPLETED , EXECUTED, AND
RETURNED SO AS TO BEACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND
SOLICITATION AGENT BY SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME
(THE “VOTING DEADLINE").

1 The Debtors in these chapter 11 caakm)g with the last four digits ofaeh Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); CelsiuyKie_LC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Sis Network Limited (8554); Celsius Networks
Lending LLC (3390); Celsius US Holding LLC (79563K8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC'’s principal place of business and the Debtors’
service address in these chapter 11 cases is 53étaBtreet, Suite 209F, Hoboken, New Jersey 07030.
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PLEASE READ — YOUR RESPONSE IS REQUIRED BY_ SEPTEMBER 22, 2023, AT 4:00 P.M.,
PREVAILING EASTERN TIME

€ You are receiving this ballot (this “Ballot”) because you are a Holder Claims of
aboveraptioned debtors and debtors in possessioftollectively, the “Debtors”), who filed
voluntary petitions under chapter 11 of title 110of the United States Code (the_‘Bankrufcy
Code").

€ The Debtors are seeking Bankruptcy Court approvafor a chapter 11 plan filed as partof their
bankruptcy proceedings.

€ Under the Plan, unless you take additional actioas described in this Ballot, and affirmatively
opt out, you will be deemed to release claims you may have against the Debtaricers and
directors (excluding certain members of theDebtors’ former management team as futher
described inthe Plan and Disclosure Statement),rad certain creditors and other third parties.

€ You have the right to opt out and to avoid releasing any claims against these third parties. To
do so, you must check the opt out box on page fiwd this Ballot and return this Ballot to the
Claims, Noticing, and Solicitation Agent by the Voting Deadline. The applicable definitianof
Released Parties and Releasing Parties are alsaaathed to this Ballot for your convenience of
review. These defined terms contralhe scope of the release provisions

€ If you vote to accept the Plan in Item 4 of thiBallot, you will be bound by the releass set forth
in the Plan. If you vote to accept tk Plan in Item 4 of this Ballot ANDyou also elect tmpt out
of the Third Party Releases set forth in Item 5 of thiBallot, your vote to accept the Plan shll
control and you shall be deemed a “Releasing Party” under thBlan.

The Debtors are soliciting votes to accept or rejecidiiet Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliateg(as amended, supplemented, or otherwise modifaed fime to time, the “Plan”), attached_as Exhibit

A to theDisclosure Statement for the Joint Plan of Reorganization of Celsius Network LLC and Its Debtor Affiliates
(as may be amended, modified, or supplemented from time to time and including all exhibits or supplements thereto,
the “Disclosure Statement?) The Disclosure Statement provides you wiflormation to make an informed decision

as to whether you will vote to accept or reject the Plan. Votes are being soliciteddidens of Retail Borrower

Deposit Claims, Convenience Claims, General Earn Claims, General Custody Claims, Withhold Claims, Unsecured
Loan Claims, General Unsecured Claims, State Regulatamn€land Series B Prefedrinterests (each, a “Voting

Class” and collectively, the “Voting Classes”).

Please review the detailed instructios regarding how to complete and submit this General Unsecured Claims
Ballot attached hereto as Annex A (the “GenerdJnsecured Claims Ballot Instructions”). Once completed and
returned in accordance with the attached General Unsk@laéns Ballot Instructions, your vote on the Plan will be
counted as set forth herein. A Voting Class will accept theiPHwmiders of at least two-thirds in amount and more
than one-half in number of Claimsathsubmit votes in that Voting Class vateaccept the Plan. The Bankruptcy
Court may confirm the Plan if the Platherwise satisfies the requirementsettion 1129 of the Bankruptcy Code.
After confirmation, the Plan will be bindiran all Holders of Claims, among others.

You are receiving this General Unsealiflaims Ballot because you are the Holder of a Class 9 General Unsecured
Claim as ofJuly 24, 2023(the “Voting Record Date”).For a detailed discussion of the treatment of General
Unsecured Claims under tle Plan, please read thBisclosure Statement.

2 Capitalized terms not otherwise defined herein shall have thaingegiven to them in the Plan or Disclosure Statement, as
applicable.
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TO HAVE YOUR VOTE COUNT AS EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN,
YOU MUST COMPLETE AND RETURN THIS GENE RAL UNSECURED CLAIMS BALLOT SO THAT
THE CLAIMS, NOTICING, AND SOLICITATION AG ENT ACTUALLY RECEIVES IT ON OR BEFORE
THE VOTING DEADLINE OF SEPTEMBER 22, 2023, AT 4:00 P.M. PREVAILING EASTERN TIME.

To vote, you MUST: (a) fully complete this General Unsecured Claims Ballot; (b) clearly indicate your decision to
accept or reject the Plan in Item 4tlois General Unsecured Claims Ballot; and (c) sign, date, and return this General
Unsecured Claims Ballot via the Claims, Noticing, @ualicitation Agent’'s online voting portal or by mail as
described more fully below.

To submit your General Unsecured Claims ll@a via the online voting portal, please visit
https://case.stretto.com/Celsius/balloting and follow the instructions to submit your Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

You should review the Disclosure Statement, the Plan, and the instructions contained herein before you vote. You
may wish to seek legal advice concerning the Plan amdPtan’s classification antteatment of your General
Unsecured Claim. Your General Unsecured Cldimse been placed in Class 9 under the Plan.

If you hold Claims or Interests in Yog Classes other than Class 9, you will receive multiplietsa Each ballot

must be completed and returned by the Voting Deadline for the votes on the respective ballots to be counted. Please
note, however, that Retail Borrower Deposit Claims, Convenience Claims, General Earn Claims, General Custody
Claims, and Withhold Claims (celttively, “Account Holder Claims”)are all consolidated on one ballot

(the “Account Holder Ballot”). For the avoidance of doubt, if you are a Holder of an Account Holder Claim, you will
receive the Account Holder Bat in addition to this General Unsecuredi@ts Ballot, which must be completed and
returned by the Voting Deadline for the votes on the Account Holder Ballot to be counted.

As further described in the Committee Letter, the Cdiem recommends that you eoto accept the Plan and
contribute your third-party claims.

The rights and treatment for each Class are described Disiclosure Statement, which is included in the package
(the “Solicitation Package”) you are redgaig with this Balld. If you desire paper copies of the Solicitation Package
materials, or if you need to obtain additional SolicitafRatkages, you may obtain them by: (@) calling the Claims,
Noticing, and Solicitation Agent at (855) 423-1530 (Toll-Free) or +1 (9496869 International); (b) e-mailing the
Claims, Noticing, and Solicitation Agertt Celsiusinguiries@Stretto.com with a reference to “In re: Celsius -
Solicitation Inquiry” in the subject line; or (c) writing to the Claims, Noticing, and Solicitation Agent at Celsius
Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings filed
with the Bankruptcy Court for free by visiting the Debtors’ restructuring weligifes://cases.stretto.com/Celsius/,

or for a fee via PACER athttp://pacer.pscscourts.gov.

This General Unsecured Claims Ballot may not be used for any purpose other than for casting votes to accept or reject
the Plan, making certain elections, and making certain certifications with respect to the Plan. If you believe you have
received this General Unsecured Claims Ballot in eplegse contact the Claims, Noticing, and Solicitation Agent
immediatelyat the address, telephone numbegroail address set forth above.

If the Bankruptcy Court confirms the Plan, the terms oPtla@ will bind all Holders of Claims and Interests, including

you, regardless of whegr you vote to accept or rejecetRlan. To have your votewt as either an acceptance or
rejection of the Plan, you must complete and return this General Unsecured Claims Ballot so that the Claims, Noticing,
and Solicitation Agernactually receivest on or before the Voting Deadline.
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THE VOTING DEADLINE IS ON SEPTEMBER 22, 2 023, AT 4:00 P.M., PREVAILING EASTERN TIME.
ltem 1. Amount of Class 9 Allowed General Unsecured Claims.

If you did not file a Proof of Claim, the amount of your Class 9 General Unsecured Claim is the amount that the
Debtors Scheduled on account of such Claim. Conversely, if you filed a timely Proof of Claim (or filed an untimely
Proof of Claim that has been Allowed as timely on or before the Voting Record Date), the amount of your Class 9
General Unsecured Claim for purposes of voting on the Hlebenthe amount asserted in that Proof of Claim, unless
such Proof of Claim is subject to a pending objectiBor the avoidance of doubtthe amount of your Class 9
General Unsecured Claim for purposes ofoting is listed immediately below.

Voting Amount. The undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the
Holder of Class 9 General Unsecured Claims:

$ [TO BE PREPRINTED BY STRETTO]

Iltem 2. Recovery.

Pursuat to Article 111.B.9 of the Pdn, each Holder of an Allowed Geak Unsecured Claim shall receive a
combination of (a) Liquid Gaptocurrency or Cash, (b)tigation Proceeds, and (c) Ne@wCommon Stock sufficient

to provide a recovery of the same percentage as the Class 5 (General Earn Claim) recovery set forth in Article 111.M
of the Disclosure Statement.

In the event that the Debtors purghe Orderly Wind Down, each Holder ah Allowed General Unsecured Claim
shall receive its Pro Rata share of (a) the Liquid Crypteacy Distribution Amount (can equivalent amount of
Cash), (b) the Backup Minifzp Common Stock, (c) Litation Proceeds, and (d) théguid Recovery Rights.

Item 3. Optional Election Regarding the Form of Distribution.

Pursuant to Article 111.B.9 of the Plan, a Holder of a Gah&nsecured Claim may elect to receive Cash as opposed
to Liquid Cryptocurrency as part of their recovery.

Please note that if you do not check the box inlteis 3 the Debtors will provide Liquid Cryptocurrency at the time
of distribution.

The undersigned, a Holder of a Class 9 General UnseClaid against the Debtors as set forth in the chaigin 1,
elects as follows:

...Elects to receive Cash as part of the recoverfpr Class 9 General Unsecured Claims instead of
Liquid Cryptocurrency.

Item 4. Vote on Plan.

You are eligible to vote to acceptreject the Plan. You must check thpplicable box below to “accept” or “reject”
the Plan. Please note that yoa eequired to vie all of your Claims in any class either to accept or reject the Plan.
Please further note that the Plan contemplates botRdih&o Transaction and Orderly Wind Down. Your vote to
accept or reject the Plan will be counted as a vote to ascegject both the NewCo Transaction and Orderly Wind
Down, and you may not split your vote. For a detailedrifeiBin of the NewCo Transaction, please carefully read
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Article 111.H of the Disclosure StatemenFor a detailed description of the Orderly Wind Down, please carefully read
Article lll.1 of the Disclosure Statement.

If you do not indicate that you eithesiccept or reject the Plan by checking the applicable box below, your vote will
not be counted in Class 9 General Unsecured Claimsyadi indicate that you both accept and reject the Plan by
checking both boxes below, your vote will not be counted.

Class 9 General Unsecured Claims VoteThe Holder of the Class 9 General Unsecured Claims against the Debtors
set forth in Item 1 votes to (please check one):

... ACCEPT (vote FOR) the Plan ... REJECT (vote AGAINST) the Plan

Your vote on the Plan wilbe applied to each applicable Debtor ie #ame manner and in the same amount as
indicated in Item 1 and Item 4 above.

ltem 5. Third-Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A RELEASE
TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIES. IF YOU DO NOT WISH TO GRANT (AND
RECEIVE) THIS MUTUAL THIRDPARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR
ABSTAIN FROM VOTING ON THE PLAN AND (II) OPT OUT OF THE THIRD-PARTY RELEASES. IF YOU
DO NOT OPT OUT OF THE THIRD-PARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY
THE DEBTORS AS CONSENT TO THE THIRD-AFAY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIRD-PARTY
RELEASES, INCLUDING CONSENT TO THE BANRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES.

IF YOU DO NOT OPT OUT OF THE THIRD-PARTRELEASES, YOU WILL BEDEEMED A RELEASING
PARTY PROVIDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIII.D. OF THE PLAN. AS
A HOLDER OF AN GENERAL UNSECURED CLAIM, YOU ARE A “RELEASING PARTY” UNDER THE
PLAN UNLESS YOU VOTE TO REJECT THE PLAN OR ABSTAIN FROM VOTING AND OPT OUT OF THE
RELEASES CONTAINED IN THE PLAN. YOU MAYCHECK THE BOX BELOW TO DECLINE TO GRANT
THE RELEASE CONTAINED IN_ ARTCLE VIII.D OF THE PLAN.

YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN ONLY IF (I) THE BANKRUPTCY
COURT DETERMINES THAT YOU HAVE THE RIGHT TAGPT OUT OF THE RELEASES AND (ll) YOU DO
NOT CHECK THE BOX BELOW TO OPT OUT OF GRANNG THE RELEASES.YOUR RECOVERY UNDER
THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU ELECT TO OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN, YOU MAY NOT OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN AND YOU CHECKED THE BOX TO
OPT OUT OF THE THIRDPARTY RELEASE CONTAINED IN THISTEM 5, YOUR VOTE TO ACCEPT THE
PLAN WILL CONTROL AND YOU WILL BE DEEMED A “RELEASING PARTY” UNDER THE PLAN. FOR
THE AVOIDANCE OF ANY DOUBT, IF YOU VOTE TO ACCEPT THE PLAN INTEM 4 OF THIS BALLOT,
YOU SHALL BE BOUND BY THE RELEASES SET FORTH IN THE PLAN. IF YOU VOTE TO ACCEPT THE
PLAN IN ITEM 4 OF THIS BALLOT AND YOU ALSO ELECT TO OPT OUT OF THE THIRD PARTY-
RELEASE SET FORTH IN THISITEM 5YOUR VOTE TO ACCEPT THE PLAN SHALL CONTROL AND YOU
SHALL BE DEEMED A “RELEASNG PARTY” UNDER THE PLAN.

|:| By checking this box, ya elect to opt_ OUT of the Third-Party Release.
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Article VIII.D of the Plan contains the following Third-Party Release:

Effective as of the Effective Date, in exchange for good and valuable consideration, the adequacy of which is
hereby confirmed, to the fullest extent allowed by applicable law, each of the Releasing Parties shall be deemed
to have to have conclusively, absately, unconditionally, irrevocably, and forever, released and discharged
each of the Released Parties from gnand all claims, interests, obligationsrights, suits, damages, Causes of
Action, remedies, and liabilities, whatsoever, whether known or unknownforeseen or unforeseen, matured or
unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or hereafter arising,
in law (or any applicable rule, statute, regulation, treaty right, duty, or requirement), equity, contract, tort, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors, their Estates,
or the Post-Effective Date Debtors, that such Entity woulthave been legally entitled t@assert in their own right

or otherwise (whether individually or collectively), based on or relating to, or in any manner arising from, in
whole or in part, the Debbrs (including the management, ownershipr operation thereof), the purchase, sale,
amendment, or rescission of any Secuyi of the Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the asgert or enforcement of rights and remedies against the
Debtors, the Debtors’ in- or out-d-court restructuring efforts, interco mpany transactions, the Pause, the
Chapter 11 Cases and any related adversary proceedings, the formulation, pasgtion, dissemination,
solicitation, negotiatian, entry into, or filing of, as applicable, the Plan Sponsor Agreementhe PSA Definitive
Documents, the Backup Plan Sponsor Agreement, the Deitive Documents (as defied in the Backup Plan
Sponsor Agreement), the Disclosure Statement, the Ne@rganizational Documents,the Plan (including, for
the avoidance of doubt, the PlarSupplement), the NewCo Transaction, the Orderly Wind Down and Backup
MiningCo transaction (if applicable), or any restructuring transaction, contract, irstrument, release, or other
agreement or document created or entered into in comttion with the foregoing (ncluding, for the avoidance
of doubt, providing any legal opinion requested by any Etity regarding any transaction, contract, instrument,
document, or other agreement contemplad by the Plan or the reliance byany Released Party on the Plan or
the Confirmation Order in lieu of such legal opinion) the filing of the Chapter 11 Cases, the pursuit of
Confirmation, the pursuit of Consummation, the administation and implementation of the Plan, including the
issuance or distribution of Securies (including the NewCo CommonStock or Backup MiningCo Common
Stock, as applicable) pursuant to the Plan, or the distribution of property under the Plan (including the NewCo
Assets) or any other related agreement, or upon any toér related act, or omission, transaction, agreement,
event, or other occurrence related orelating to any of the foregoing taking place on or before the Effective
Date. Notwithstanding anything tothe contrary in the foregoing, the rekases set forth above do not release
any (a) obligations arising on or after the Effective Date of any party or Entity under the Plan, the Confirmation
Order, or any document, instrument, or agreement (inakding those set forth in the Plan Supplement) executed
to implement the Plan, (b) any Causes of Action incluetl in the Schedule of Retaied Causes of Action or
against an Excluded Party, (c) any Avoidance Actionot released pursuant to tke Account Holder Avoidance
Action Settlement, or (d) actual fraud, willful misconduct or gross negligence as tiermined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy
Rule 9019, of the Third-Party Relase, which includes by reference eh of the related provisions and
definitions contained in the Plan, and, further, shallconstitute the Bankruptcy Court’s finding that the Third-
Party Release is: (a) consensual; (b) essential to the Confition of the Plan; (c) given in exchange for the good
and valuable consideration provided bythe Released Parties, includig the Released Parties’ contributions to
facilitating the restructuring and impl ementing the Plan; (d) a good faittsettlement and conpromise of the
claims or Causes of Action released by the Third-Party Rease; (e) in the best interests of the Debtors and their
Estates; (f) fair, equitable, and reaonable; (g) given and mde after due notice and opportunity for hearing;
and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action released pursuant to the
Third-Party Release. Notwithstanding anything containd herein to the contrary, the foregoing release does
not release any Excluded Party.

Definitions Related to the Debtor Release and the Third-Party Release:
Unde the Plan, “Released Parties” means, colletjiv(a) the Debtors; (b) the Special Committee and

each of its members; (c) the Post-Effective Datbdtbrs; (d) the Distribution Agent; (e) the Plan
Administrator; (f) the Committee and each of its mensb(g) any Litigation Administrator(s); (h) the
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Plan Sponsor and each of its members; (i) NewCo and its directors and officers; (j) the Retail Borrower
Ad Hoc Group and each of its members; (k) the Earn Ad Hoc Group and each of its members, (I) with
respect to each of the fgaing, each such Entity'surrent financial advisorsattorneysaccountants,
investment bankers, consultants, representatives, and other professionals; (m) the Class Claim
Representatives; (n) the Initial Series B Preferrettéts and their Related Parties; (0) the former
directors and board observers of thebtors designated by the Initial Series B Preferred Holders and
their Related Parties; (p) Christopher Ferraro; (q) the BRIC Parties; (r) any other Person or Entity
identified in the Schedule of Released and HEpated Parties; and (s) any Releasing Party.
Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of a Claim or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, the releases contained in this Plan, nor any Excluded Party, shall constitute
a “Released Party” in any capacity hereunder; pexyidurther, that, notwithstanding anything to the
contrary in this Plan or the Plan Supplement, Avoidance Actions, including Account Holder Avoidance
Actions, against Released Parties shall not be releadess (y) released pursuant to the Account Holder
Avoidance Action Settlement or (z) such Avoidance Action concerns wages, salaries, salary-equivalents,
or other compensation received byedtors, officers, managers, or goyees of the Debtors; provided,
further, that Causes of Action against ReleasetidBdisted on the Schedule of Retained Causes of
Action shall not be released against angtypanless specifically provided therein.

Under the Plan, Releasing Partigsmeans, collectively: (a) each Relsed Party; (b) all Holders of
Claims that are presumedaocept the Plan and who do not affitimaly opt out of theeleases provided

by the Plan; (c) all Holders of Claims or Interest thote to accept the Plan; (d) all Holders of Claims
or Interests that are deemed to reject the Plannéwadaffirmatively opt into the releases provided by
the Plan; (e) all Holders of Claims who abstamnirvoting on the Plan and who do not affirmatively
opt out of the releases provided by the Plan;l(fiHalders of Claims who vote to reject the Plan and
who do not affirmatively opout of the releases prioled by the Plan; and (g) each Related Party of each
Entity in clause (a) through clause (f).

Under the Plan,Excluded Party means each of the following: (a) Alexander Mashinsky; (b) Shlomi
Daniel Leon; (c) Roni Cohen Pavon; (d) the other UCC Claims Stipulation Defendants; (e) any current
or former director, officer, employee, independent i@atbr, professional, equity holder, or other Entity
associated with the Debtors that is not specificalgntified as a Released Bain this Plan or the
Schedule of Released and Exculpated Parties, except current and former managing partners, officers,
directors, and employees of the Initial Consenfiagies B Preferred HolderWestCap Management

LLC, and Caisse de dépoét et placement du @aélDPQ Placements privés Québec Inc., CDPQ
Placements privés Inc., and CDRLE. Inc.; (f) any party on th8chedule of Excluded Parties; and

(g) with respect to each of therégoing, each Related Pardf such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrary in this Plan, no Excluded Party shall constitute a
Released Party or an Exculpatealty in any capacity hereunder.

A schedule of the Released Parties and Exculpatéi@®and a schedule of Excluded Parties is attachadreex B
to this General Unsecured Claims Ballot.

Item 6. Contributed Claims

If the Plan is confirmed, all causes of action that thbt@rs are entitled to bring against third-parties not released
under the Plan and other Retained Causes of Action will be transferred to the Post-Effective Date Debtors. In addition
to these causes of action that can only be commencie IBost-Effective Date Debtors, certain creditors may have
direct causes of action against certtimd-parties associated with Celsiugtttare not released under the Plan.
However, it may be difficult and expensive for individeaéditors to sue third-parties for losses. Accordingly,
creditors can elect to contribute direetuses of action to the Post-Effective Daabtors. By opting in to contribute

causes of action to the Post-Effective Date Debtors, you are giving the Litigation Administrator the right to pursue
those direct causes of action on your behalf togetherathtér creditors. As a result, the Litigation Administrator

will be able to use their resources t@ san account of those direct causeaaifon, and all recoveries will inure to

the benefit of all creditorentitled to receive Litigation Proceeds and nat jinose that agreed to contribute their
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claims. In other wordgf the Litigation Administrator prevails on any Contributed Claims that you contribute,
those recoveries will be distributed arong all creditors entitled to receive such reoveries and will not be
distributed solely to you. For the avoidance of doubt, the decision to “opt in” to contribute claims is entirely
voluntary, and the failure to “opt in” does not prejudice any electing creditors’ rights.

By electing such option, you agree that, subject to tisaroence of the Effective Date, you will be deemed, without
further action, (i) to have irrevocably contributed your Contributed Claims to the Post-Effective Date Debtors, and
(ii) to have agreed to execute any documents reasonably requested by the Debtors or the Post-Effective Bate Debtor
to memorialize andfeectuate such contribution.

The Committee strongly encourages you to elect to ewibute your Contributed Claims to the Litigation
Administrator, which may allow the Litigation Administra tor to obtain greater recoveries for the benefit of
Holders of Class 9 General Unsecured Claims.

|:| By checking this box, you elect taontribute your Contributed Claims to the Litigation Administrator.

Definitions Related to Contributed Claims:

Unde the Plan, Contributed Claini means any direct Cause of Action that any Contributing Claimant has
against any Person (other than a Debtor) that hacket delationship with the Debtors, their predecessors,

or respective Affiliates and that harmed such Contrnilgu€laimant in the claimant’s capacity as a creditor

of Celsius, including (a) any Cause of Action based asingrout of, or related to the marketing, sale, and
issuance of Cryptocurrency that at any point was held or offered on Celsius’ platform; (b) any Cause of
Action based on, arising out of, or related to the alleged misrepresentation of any of the Debtors’ financial
information, business operations, or related intecnatrols; and (c) any Cause of Action based on, arising
out of, or related to any alleged failure to discloseaatual or attempted cover up or obfuscation of, any of

the Debtors’ conduct prior to the Petition Dagegvided, howeverthat Contributed Claims do not include

(i) any derivative claims of the Debtors, (ii) any direleims against the Released Parties, or (iii) any claims
that cannot be assigned under applicable law.

Under the Plan,Contributing Claimant means any Holder of a Claim or Interest that elects through its Ballot
to contribute their Contributed Claims to the applieaBost-Effective Date Debtor(s) (as specified in the
Transactions Steps Memorandum) in order for the afitign Administrator to prosecute such Contributed
Claims for the benefit of Holdsrof Claims entitled to receivatigation Proceeds under the Plan.

Iltem 7. Certifications.

1. The undersigned is (a) the Holder of Class 9 General Unsecured Claims being voted or (b) the authorized
signabry for an entity that ia Holder of such Generdinsecured Claims entitled toteoto accept areject the
Plan on behalf of the Holder of such General dosed Claims;

2. the undersigned has received a copy of the solicitatioeriabs, including the Plan drthe Disclosure Statement,
and acknowledges that the undersigned’s vote as set forth on this Ballot is subject to the terms and conditions
set forth therein and herein;

3. the undersigned has cast the same vote with respect to all of its General Unsecured Claims in coithection w
the Plan; ad

4. either (a) no other Ballot with respect to the sameeGd Unsecured Claims idendidl in Item 1 hakeen cast
or (b) if any other Ballot has been cast with respediuich General Unsecured Claims, then any such earlier
Ballots are hereby revoked and deemed to be null and void.
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Item 8. Ballot Completion Information.

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title (if other than the Holder):
Address:

Email Address:

Telephone Number:

Date Completed:

No fees, commissions, or other remuneration will be payable to any broker, dealer, or other person for soliciting votes
on the Plan. This General Unsecured Claims Ballot shall not constitute or be deemed a proof of claim or equity interest
or an assertion of a claim or equibterest.

PLEASE COMPLETE, SIGN, AND DATE THIS GENERAL UNSECURED CLAIMS BALLOT AND
RETURN IT IN ACCORDANCE WITH INSTRUCTIONS CONTAINED HEREIN. THIS GENERAL
UNSECURED CLAIMS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO THAT IT
IS ACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND SOLICITATION AGENT PRIOR TO
THE VOTING DEADLINE VIA THE ONLINE VOTING PORTAL AT
HTTPS://[CASE.STRETTO.COM/CELSIUS/BALLOTING.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
GENERAL UNSECURED CLAIMS BALLOT ON OR BEFORE THE VOTING DEADLINE.
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Annex A
General Unsecured Claims

INSTRUCTIONS FOR COMPLETING THIS BALLOT

1. The Debtors are soliciting the votes of Holders of Claims with respect to the Plan attached as Exhil#t A to th
Disclosure Statement. Capitalized terms used in three@eUnsecured Claims Ballot or in these instructions
(the “General Unsecured Claims Ballot Instructions”) fmit otherwise defined therein or herein shall have the
meanings set forth in the Plan, a copy of which alsmmpanies the General Unsedu@daims Ballot.

PLEASE READ THE PLAN AND DISCLOSURE STATEMENT CAREFULLY BEFORE
COMPLETING THIS BA LLOT.

PLEASE ALLOW SUFFICIENT TIME TO CARE FULLY READ AND COMPLETE THE BALL OT.

2. The Plan can be confirmed by the Bankruptcy Court and thereby made binding upon Holders of Glaims an
Interests if it is accepted by the Holdesf at least two-thirds in amount gémore than one-half in number of
Claims in at least one Class of Impaircreditors that votes on the Plan and if the Plan otherwisfiesathe
requirements for confirmation provided by section 1129(a) of the Bankruptcy Code. Please review the Disclosure
Statement for more information.

3. This General Unsecured Claims Ballot contains voting options with respectRtathe

4. Tovade, you MUST: (a) fully complete this Generalddeured Claims Ballot; (b) clearly indicate yoecision
to accept or reject the Plan in Item 4 of this Gendralecured Claims Ballot; and (c) sign, date, and return this
General Unsecured Claims Ballot via the Claims, Nagicamd Solicitation Agent’s online voting portal or by
mail as described more fully belo

To submit your General Unsecured Claims Ballot via the online voting portal, please vi
https://case.stretto.com/Celsius/balloting and follow the instructions to submit your General Unsecured Claims
Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

The Claims, Noticing, and Solicitation Agent’'s online wagtiplatform is the sole manner in which General
Unsecured Claims Ballots will be accepted via electronic or online transmisSiameral Unsecured Claims
Ballots submitted by facsimile, e-mail, or other meafnslectronic transmissh will not be counted.

Creditors who cast a General Unsecured Claims Baflntg the Claims, Noticing, and Solicitation Agent’s
online voting portal should NOT also mail ath@opy General Unsecured Claims Ballot.

5. Any General Unsecured Claims Ballot submitted that isnmaiete or illegible, indicates unclear or inconsistent
votes with respect to the Plan, or is improperly signed and returned will NOT be counted unless the Debtors
otherwise determine to accept such Ballotonsultation withthe Canmittee.

6. Tovote, you MUST submit your completed General UnsagtiClaims Ballot via the online voting portal satth
itis ACTUALLY RECEIVED _ by the Claims, Noticing, and Solicitation Agent on or before the Voting Deadline.
The Voting Deadline iSeptember 22, 2023, at 4:00 p.nprevailing Eastrn Time.

7. Any General Unsecured Claims Ballot received by tren@, Noticing, and Solicitation Agent after tfieting
Deadlinewill not be counted Wth respect to acceptance or rejection effhan, as applicable, unless thévides

10
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otherwise determine, in consultation with the Committee. No General Unsecured Claims Ballot may be
withdrawn or modified aftethe Voting Deadline without the Debtors’ prior consent.

8. Delivery of a General Unsecured Claims Ballot reflecting your vote to the Claims, Noticing, and Solicitation
Agent will be deemed to have occurred only wherGlaéms, Noticing, and Soliciteon Agent actually recees
the General Unsecured Claims Balldh all cases, you should allow sufficient time to assure timely completion
and submission of the General Unsecured Claims Ballo

9. If you deliver multiple General Unsecured Claims Ballfor your General Unsecured Claims te thlaims,
Noticing, and Solicitation Agent, only the last pesly executed General Unsecured Claims Ballot timely
received will be deemed to reflect your intent and will supersede and revoke any prior received General Unsecured
Claims Ballot(s) for your General Unseed Claims.

10. You must vote all of your General Unsecured Claiitisee to accept or reject the Plan and may split your
vote. Furthermore, if a Holder has multiple Claims witbiass 9, such claims shall be aggregated for the purpose
of counting vots.

11. This General Unsecured Claims Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or
Interest, or an assertion or admissdf a Claim or an Interest, in the Debtors’ Chapter 11 Cases.

12. You should not rely on any information, representationgyducements made to obitain acceptanad the Plan
that areother than as set forth, or are inconsisteitth,whe information contained in the Disclosure Statdmen
the doaments attached to @rcorporated in the Disclogel Statement, and the Plan

13. You must SIGN AND DATE your General Unsecured Claims BallA General Unsecured Claims Ballot
properly submitted via the Claims, Noticing, and Soltmta Agent’s online voting portal shall be deemed to
contain an original signature ofetfdolder submitting such Ballot. Plegsrovide your name and mailing adsis
in the pace provided on this General Unsecured Claims Béilds different from that set forth on the General
Unsecured Claims Ballot or if no address isggented on the General Unsecured Cldaitot.

14. If you have claims in other Voting &ses, you may receive more thae ballot coded for each such account
for which your Claims are held. Each ballot votes grdyr Claims indicated on that ballot. Accordingly,
complete and retureach balloyou receive.

PLEASE RETURN YOUR GENERAL UNSECURED CLAIMS BALLOT PROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING THIS GENERAL UNSECURED CLAIMS BALLOT,
THESE VOTING INSTRUCTIONS OR THE PR OCEDURES FOR VOTING, PLEASE CALL THE
CLAIMS, NOTICING, AND SOLICITATION AGENT AT: (855) 423-1530 (TOLL-FREE) OR
+1 (949) 669-587 (INTERNATIONAL) OR EMAIL CELSIUSINQ UIRIES@STRETTO.COM AND
REFERENCE “IN RE CELSIUS - SOLICITATI ON INQUIRY” IN THE SUBJECT LINE .

THE VOTING DE ADLINE IS SEPTEMBER 22, 2023,AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
GENERAL UNSECURED CLAIMS BALLOT ON OR BEFORE THE VOTING DEADLINE.

! If you are signing a General Unsecured Claim Ballot in your capasiytrustee, executor, administrator, guardian, attonafagt, or officer
of a corporation or otherwise acting in a fiduciary or regmégtive capacity, you must indicaech capacity when signingdnf required
or requested by the Claims, Noticing, and Solicitation AgenD#i#ors, the Debtors’ counsel, or the Court, must submiep@ygdence to
the requesting party of authority to so act on behalf of such holder.

11
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Annex B

Scheduleof Released and Exculpated Parties, and Schedule of Excluded Parties
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Schedule of Released and Exculpated Parties

Pursuant to the Plan, the following parties shall be Released Parties and shall receive the benefit of the
releases provided in the Plan, in addition to the Released Parties specifically enumerated in the Plan." For
the avoidance of doubt, no Releasing Party shall be permitted to assert any Released Claim against
any Released Parties after the Plan is confirmed. If any Holder of a Claim or Interest opts out of the
Plan’s third-party release provisions pursuant to the opt-out procedures approved by the Court, such Holder
shall not be a Releasing Party.

ADDITIONAL RELEASED AND EXCULPATED PARTIES

1. Each individual who is employed by the Debtors on the date the Disclosure Statement Order is
entered to the extent that each such employee is not (1) later arrested, indicted, or found liable
for bad acts or omissions in connection with his or her role with the Debtors, in which case any
release provided by the Plan shall be null and void with respect to such employee and all
statutes of limitations shall be tolled during such time; (2) a UCC Claims Stipulation
Defendant; or (3) listed on the Schedule of Excluded Parties.

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Joint Chapter 11 Plan of

Reorganization of Celsius Network LLC and its Debtor Affiliates [Docket No. 3319] (as the same may be amended, modified,
revised, or supplemented from time to time, the “Plan™).



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 119 of 221

Schedule of Excluded Parties

Pursuant to the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and its Debtor
Affiliates [Docket No. 3319] (as may be amended, modified, revised, or supplemented from time to time,
the “Plan”), in addition to any other Excluded Parties specifically enumerated in the Plan, the following
parties and each of their Affiliates and Related Parties are Excluded Parties as such term is defined therein.'

The Excluded Parties shall not receive the protections of the Plan’s release, injunction, or exculpation
provisions. For the avoidance of doubt, no Excluded Party shall constitute a Released Party or
Exculpated Party in any capacity and all claims against the Excluded Parties that are held by the
Debtors or Holders of Claims and Interests are expressly preserved.

This Schedule of Excluded Parties may be amended, modified, or supplemented by the Debtors
and the Committee at any time prior to the date the Confirmation Order is entered by the Court.

SCHEDULE OF EXCLUDED PARTIES

Adam Carver
Akshay Nayak
Alameda Research Ltd.

Alchemy Capital Partners LP

bl IRl IRl BN e

Alexander Christy
Alexander Mashinsky
Aliza Landes

AM Ventures Holding, Inc.

el Il Bl S

Amber Technologies Limited

10. Amir Ayalon

11. Amtrust Underwriters, Inc. on behalf of Associated Industries Insurance Company, Inc.
12. Anderson Tax

13. ANV Insurance

14. Aslihan Denizkurdu

15. Atlantic Insurance
16. Ayalon Insurance
17. BadgerDAO

18. Bancor

19. Battlestar Capital, LLC
20. B-Brick. Inc.
21. Benjamin Armstrong

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Plan.
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SCHEDULE OF EXCLUDED PARTIES

22. Beowulf Energy LLC

23. Berkley Insurance Company
24. Beyond Associates LLC

25. BitBoy Crypto

26. Bits of Sunshine LLC

27. BJ Investment Holdings, LLC
28. Blockchain Access UK Ltd.
29. Bradley Condit

30. Chainanlysis Inc.

31. Circle Internet Financial, LLC
32. Circle UK Trading Company Limited
33. Cloudflare, Inc.

34. Coin Bureau

35. Core Scientific Inc.

36. Cosmos Infrastructure LLC
37. Crum and Forster Specialty Insurance Company
38. Crypto Lark

39. CryptoWendyO

40. Darren Yarwood

41. DeFiRate

42. Deloitte & Touche LLP

43. Deloitte Tax LLP

44, Dennis Reichelt

45. Ditto PR

46. Eddie Moon

47. Endurance American Insurance Company
48. European Media Finance LTD
49. Equities First Holdings, LLC
50. EZ Blockchain Services, LLC
51. Fabric Ventures Group Sarl
52. Falvey Insurance Group

53. Fireblocks Inc.
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SCHEDULE OF EXCLUDED PARTIES

54. Four Thirteen LLC

55. Frank Van Etten

56. FTX Trading Ltd.

57. Grant Thornton LLP

58. Guy Turner

59. Haines Watts London LLP

60. Hanoch “Nuke” Goldstein

61. Harumi Urata-Thompson

62. HDR Global Trading Limited (t/a BitMEX)
63. High Throughput Productions, LLC

64. Hudson Insurance Group

65. Indian Harbor Insurance Company

66. Into the Block Corp.

67. Invest Answers

68. Iterative OTC, LLC

69. James Mullarney

70. Jason Perman

71. Jason Stone

72. Jeremie Beaudry

73. Johannes Treutler

74. Julie La Point

75. KeyFi, Inc.

76. Koalal LLC

77. Koala2 LLC

78. Koala 3, LLC

79. Kost Forer Gabbay & Kasierer

80. KPMG Somekh Chaikin

81. Kristine Meehan Mashinsky (née Kristine M. Meehan)
82. Lark Davis

83. Liquidity Technologies Ltd. (t/a CoinFLEX)
84. Lloyds of London Republic Vanguard Insurance Company
85. Luna Squares LLC
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SCHEDULE OF EXCLUDED PARTIES

86. Mambu Tech B.V.

87. Markel Insurance

88. Mawson Infrastructure Group Inc.

89. Mazars LLP

90. MF Partners, Ltd.

91. Michael Alfred

92. Migdal Insurance Company

93. MVP Workshop d.o.o. Beograd-Zemun and its shareholders

94. Nektar ACS Corp.

95. Nyman Lipson Paul, LLP

96. Patrick Martin

97. Peter Graham

98. Prime Trust LLC

99. Profluent Trading UK Ltd.

100. | QBE Insurance Company

101. | Realm Insurance Company

102. | Reliz Limited

103. | Rhodium Enterprises, Inc.

104. | Rod Bolger

105. | Rodney Sunada-Wong

106. | Ron Sabo

107. | Roni Cohen-Pavon

108. | Sabre56 Corp.

109. | Shlomi Daniel Leon

110. | StakeHound SA

111. Starstone Insurance

112. | Subranmaniam Vijay Konduru

113. | Tether International Ltd.

114. | Tether Limited

115. | The Wolf of Bitcoin

116. | Three Arrows Capital Ltd.

117. | Timothy Shedd
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SCHEDULE OF EXCLUDED PARTIES

118. | Tom McCarthy

119. | Tushar Nadkarni

120. | United States Fire Insurance Company

121. | USAStrong.io

122. | Voyager Digital Holdings. Inc.

123. | Walter Johnson

124. | Wintermute Trading Ltd.

125. | XL Specialty Insurance Company

126. | Yarden Noy

127. | Yaron Shalem

128. | Zachary Wildes

129. | Zen Blockchain Foundation (d/b/a Horizen)

130. | Zurich Insurance Group

131. | All auditors of the Debtors

132. | All third-party public promoters, marketers, and advertisers of the Debtors, including
parties with agreements with Celsius concerning payments for referrals.

133. | All Entities identified on the Schedule of Retained Causes of Action or associated with the
claims and causes of action preserved on the Schedule of Retained Causes of Action.

134. | Unless otherwise released pursuant to the Plan, all Entities currently party to adversary
proceedings in the Debtors’ Chapter 11 Cases.

135. | All mediate and intermediate transferees of such Excluded Parties.

136. | All parties with outstanding prepetition litigation against any of the Debtors and/or any
party subject to any actual or potential counterclaim by the Debtors.

137. | All Professionals of the Debtors not expressly released under the Plan, including all law
firms retained by the Debtors prior to the Petition Date other than (1) Kirkland & Ellis
LLP, (2) Akin Gump Strauss Hauer & Feld LLP, (3) White & Case LLP, (4) A.M. Saccullo
Legal LLC; and (5) any law firm list on the Debtors’ Statement of Amounts Paid by the
Debtors to Ordinary Course Professionals in these Chapter 11 Cases as of August 13,
2022 [Docket Nos. 1455; 1954; 2557; 3120]. For the avoidance of doubt any such law
firms are not “current attorneys” of the Debtors and are not Released Parties under the
Plan.

138. | Any current or former director, officer, employee, independent contractor, professional,
equity holder, contract counterparty, or other Entity associated with the Debtors that is not
specifically identified as a Released Party, provided that all individuals who are employed
by the Debtors on the date the Disclosure Statement Order is entered and that are not
specifically identified as an Excluded Party on this Schedule of Excluded Parties (as such
schedule may be amended prior to the date the Confirmation Order is entered) shall be
Released and Exculpated except to the extent such employee is later arrested, indicted, or
found liable by a court of competent jurisdiction of bad acts and omissions in connection
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SCHEDULE OF EXCLUDED PARTIES

with his or her role with the Debtors, in which case any release provided in the Plan shall
be null and void and all statutes of limitation shall be tolled during such time: provided,
further that any current or former director, officer. employee, independent contractor,
professional, equity holder, contract counterparty, or other Entity associated with the
Debtors that is not specifically identified as a Released Party who subsequently enters into
an agreement that includes a provision that they shall be identified as a Released Party
shall be a Released Party.

139. | Any Released Party that is later arrested, indicted, or found liable by a court of competent
jurisdiction for bad acts or omissions in connection with his or her role with the Debtors,
in which case any release provided by the Plan shall be null and void with respect to such
employee and all statutes of limitations shall be tolled during such time.

140. | Account Holder Avoidance Actions against Released Parties shall not be released unless
released pursuant to the Account Holder Avoidance Action Settlement.

141. | All Avoidance Actions against Entities that are not Account Holders.

142. | All Affiliates and Related Parties of Excluded Parties
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Exhibit 3D

Series B Preferred Interests Ballot
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Joshua A. SusshgrP.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS IN TERNATIONAL LLP
601 Lexirgton Avenue

New York, New York 10022

Patrick J. Nash, Jr., P.C. (admitjga hac vicg
Ross M. Kwasteniet, P.C. (admittprb hac vicég
Christopher S. Koegi

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

Telephone: (212) 446-4800
Facsimile: (212) 446-4900

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Stree
Chicago, lllinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Counsel to the Debtors and Debtors in Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
Inre: ) Chapter 11
)
CELSIUS NEEWORK LLC, et al.,* ) Case No. 22-10964 (MG)
)
Debbrs. ) (Jointy Administered)

)

BALLOT FOR VOTING TO ACCEPT OR REJECT THE JOINT
PLAN OF REORGANIZATION OF CELSIUS NE TWORK LLC AND ITS DEBTOR AFFILIATES

HOLDERS OF CLASS 14 SERIES B PREFERRED INTERESTS

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
BALLOT CAREFULLY BEFORE COMPLETING THIS BALLOT.

PLEASE BE SURE TO LEAVE SUFFICIENT TIME TO CAREFULLY READ AND COMPLETE THIS
SERIES B PREFERRED INTERESTS BALLOT

THIS SERIES B PREFERRED INTERESTS BALLOT MUST BE COMPLETED, EXECUTED, AND
RETURNED SO AS TO BEACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND
SOLICITATION AGENT BY SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME
(THE “VOTING DEADLINE").

1 The Debtors in these chapter 11 caakm)g with the last four digits ofaeh Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); CelsiuyKie_LC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Sis Network Limited (8554); Celsius Networks
Lending LLC (3390); Celsius US Holding LLC (79563K8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC'’s principal place of business and the Debtors’
service address in these chapter 11 cases is 53étaBtreet, Suite 209F, Hoboken, New Jersey 07030.
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PLEASE READ — YOUR RESPONSE IS REQUIRED BY SEPTEMBER 22, 2023, AT 4:00 P.M.,
PREVAILING EASTERN TIME

€ You are receiving this ballot (this “Ballot”) because you ae a Holder Claims of abovetaptioned
debtors and debtors in possession (collectively, the “Debtors”), who filed voluntary petitis
under chapter 11 of title 11 of the UnitedStates Code (the “Bankruptcy Code”).

€ The Debtors are seeking BankruptcyCourt approval for a chapter 11 plan filed as part of their
bankruptcy proceedings.

€ Under the Plan, unless you take additional actioas described in this Bot, and affirmatively
opt out, you will be deemed to release claimgu may have against te Debtors’ officersand
directors (excluding certain members of theDebtors’ former management team agurther
described in the Planand Disclosure Statement), and certain creditors and other third pares.

€ You have the right to opt out and to avoid releasing any claims against these third parties. To
do so, you must check the opt out box on page five of this Ballot and return this Ballot to the
Claims, Noticing, and Solicitation Agent by the Vting Deadline. The applicable definitions of
Released Parties and Releasing Parties are alsdamhed to this Ballot for your convenienceof
review. Thesedefined terms controlthe scope of the release provisions

€ If you vote to accept the Plan in Item 3 of thiBallot, you will be bound by the releases set fdnt
in the Plan. If you vote to accepthe Plan in Item 3 of this Ballot ANDyou also elect tampt out
of the Third Party Releases set forth in_Item 4 of thi8allot, your vote to accept the Plan shll
control and you shall be deemed a “Releasing Party” under thBlan.

The Debtors are soliciting votes to accept or rejecidiigt Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliates(as amended, supplemented, or otherwise modified fime to time, the “Plan”), attached_as Exhibit

A to theDisclosure Statement for the Joint Plan of Reorganization of Celsius Network LLC and Its Debtor Affiliates
(as may be amended, modified, or supplemented from time to time and including all exhibits or supplements thereto,
the “Disclosure Statement?) The Disclosure Statement provides you wiflormation to make an informed decision

as to whether you will vote to accept or reject the Plan. Votes are being soliciteddidens of Retail Borrower

Deposit Claims, Convenience Claims, General Earn Claims, General Custody Claims, Withhold Claims, Unsecured
Loan Claims, General Unsecured Claims, State Regulataign€land Series B Prefedrénterests (each, a “Voting

Class” and collectively, the “Voting Classes”).

Please review the detailed instructionsegarding how to complete and submit this Series B Preferred Interests
Ballot attached hereto as Annex A (the “Series B Preferred Interests Ballot Instructions”). Once completed and
returned in accordance with the attached Series B Prefatszdsts Ballot Instructions, your vote on the Plan will be
counted as set forth herein. A Voting Class will accept theiPHwiders of at least two-thirds in amount and more
than one-half in number of Claimsathsubmit votes in that Voting Class vateaccept the Plan. The Bankruptcy
Court may confirm the Plan if the Platherwise satisfies the requirementsettion 1129 of the Bankruptcy Code.
After confirmation, the Plan will be bindirgn all Holders of Claims, among others.

You are receiving this Series B Preferred Interests Ballot begawu are the Hodat of a Class 14 Series B Preferred
Interest as ofuly 24, 2023(the “Voting Record Date”).For a detailed discussion of the treatment of Series B
Preferred Interests under the Plan, please read th®isclosure Statement.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure
Statement, as applicable.
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TO HAVE YOUR VOTE COUNT AS EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN,
YOU MUST COMPLETE AND RETURN THIS SERI ES B PREFERRED INTERESTS BALLOT SO
THAT THE CLAIMS, NOTICING, AND SOLICITATION AGENT ACTUALLY RECEIVES IT ON OR
BEFORE THE VOTING DEADLINE OF SEPTEMBER 22, 2023, AT 4:00 P.M. PREVAILING EASTERN
TIME.

To vote, you MUST: (a) fully complete this Series B Brafd Interests Ballot; (b) clearigdicate your decision to
accept or reject the Plan in Iltem 3 oftBeries B Preferred Interests Ballot; and (c) sign, date, and return this Series
B Preferred Interests Ballot via the Claims, Noticing] &vlicitation Agent’'s online voting portal or by mail as
described more fully below.

To submit your Ballot via the online voting portal, pleasst https://case.stretto.com/Celsius/balloting and follow
the instructions to submit your Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

You should review the Disclosure Statement, the Plan, and the instructions contained herein before you vote. You
may wish to seek legal advice concamithe Plan and the Plan’s classifica and treatment of your Series B
Preferred Interests. Your Series B Preferred Interests have been placed in Class 14 under the Plan.

If you hold Claims or Interests in Voting Classes other thkass 14, you will receive ritiple ballots. Each ballot

must be completed and returned by the Voting Deadline for the votes on the respective ballots to be counted. Please
note, however, that Retail Borrower Deposit Claims, Convenience Claims, General Earn Claims, General Custody
Claims, and Withhold Claims (celttively, “Account Holder Claims”),are all consolidated on one ballot

(the “Account Holder Ballot”). For the avoidance of doubt, if you are a Holder of an Account Holder Claim, you will
receive the Account Holder Ballot in atidn to this Series B Preferred Intee8allot, which must be completed and
returned by the Voting Deadline for the votes on the Account Holder Ballot to be counted.

As further described in the Committee Letter, the Cdiem recommends that you eoto accept the Plan and
contribute your third-party claims.

The rights and treatment for each Class are described Disiclosure Statement, which is included in the package
(the “Solicitation Package”) you are redeig with this Balld. If you desire paper copies of the Solicitation Package
materials, or if you need to obtain additional Solicitaft@tkages, you may obtain them by: (&) calling the Claims,
Noticing, and Solicitation Agent at (855) 423-1530 (Toll-Free) or +1 (949p86G9International); (b) e-mailing the
Claims, Noticing, and Solicitation Ageftt Celsiusinquiries@Stretto.com with a reference to “In re: Celsius -
Solicitation Inquiry” in the subject line; or (c) writing to the Claims, Noticing, and Solicitation Agent at Celsius
Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings filed
with the Bankruptcy Court for free by visiting the Debtors’ restructuring weligies://cases.stretto.com/Celsius/,

or for a fee via PACER athttp://pacer.pscscourts.gov.

This Series B Preferred Interests Ballot may not be used for any purpose other than for casting votes to accept or reject
the Plan, making certain elections, and making certain certifications with respect to the Plan. If you believe you have
received this Series B Preferred Interests Ballot in epiease contact the Claims, fiing, and Solicitation Agent
immediatelyat the address, telephone numbegroail address set forth above.

If the Bankruptcy Court confirms the Plan, the terms oPtla@ will bind all Holders of Claims and Interests, including
you, regardless of whegr you vote to accept or rejecetRlan. To have your votewt as either an acceptance or
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rejection of the Plan, you must complete and return thieSBrPreferred Interests Ballot so that the Claims, Noticing,
and Solicitation Agenactually receivest on or before the Voting Deadline.

THE VOTING DEADLINE IS ON SEPTEMBER 22, 2 023, AT 4:00 P.M., PREVAILING EASTERN TIME.

ltem 1. Amount of Class 14 Mowed Series B Preferred Interests.

Voting Amount. The undersigned hereby certifies that, as of the Voting Record Date, the undersigned was the
Holder of Class 14 Series B Preferred Interests:

[TO BE PREPRINTED BY STRETTO]

Item 2. Recovery.

Pusuant to Article 111.B.14 of the Plareach Holder of an Allowed Series BeFarred Interest shall receive its Pro
Rata share of the Series B Settlement Consideratioiet@xtent not already reced/gursuant to the Series B
Settlement Order.

Item 3. Vote on Plan.

You are eligible to vote to acceptreject the Plan. You must check theplicable box below to “accept” or “reject”

the Plan. Please note that yoe ezquired to vie all of your Claims in any class either to accept or reject the Plan.
Please further note that the Plan contemplates botRahw€o Transaction and Orderly Wind Down. Your vote to
accept or reject the Plan will be counted as a vote to ascegiect both the NewCo Transaction and Orderly Wind
Down, and you may not split your vote. For a detailedrifgigin of the NewCo Transaction, please carefully read
Article Ill.H of the Disclosure StatemenFor a detailed description of the Orderly Wind Down, please carefully read
Article lIL.I of the Disclosure Statement.

If you do not indicate that you eithesiccept or reject the Plan by checking the applicable box below, your vote will
not be counted in Class 14 Series B Preferred Interests. If you indicate that you both accept and reject the Plan by
checking both boxes below, your vote will not be counted.

Class 14 Series B Preferred Interests VoteThe Holder of the Class 14 Serig$referred Interests in the Debtors
set forth in Item 1 votes to (please check one):

... ACCEPT (vote FOR) the Plan ... REJECT (vote AGAINST) the Plan

Item 4. Third-Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A RELEASE
TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIES. IF YOU DO NOT WISH TO GRANT (AND
RECEIVE) THIS MUTUAL THIRDPARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN OR
ABSTAIN FROM VOTING ON THE PLAN AND (Il) OPT OUT OF THE THIRD-PARTY RELEASES. IF YOU
DO NOT OPT OUT OF THE THIRD-PARTY RELEASES, THIS FAILURE TO ACT WILL BE CONSTRUED BY
THE DEBTORS AS CONSENT TO THE THIRD-AFAY RELEASES. THE DEBTORS WILL ASK THE
BANKRUPTCY COURT TO DEEM YOUR FAILURE TO OPT OUT AS CONSENT TO THE THIRD-PARTY
RELEASES, INCLUDING CONSENT TO THE BANRUPTCY COURT'S AUTHORITY TO GRANT THE
THIRD-PARTY RELEASES.
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IF YOU DO NOT OPT OUT OF THE THIRD-PARTRELEASES, YOU WILL BEDEEMED A RELEASING
PARTY PROVIDING THE THIRD-PARTY RELEASES CONTAINED IN ARTICLE VIII.D. OF THE PLAN. AS
A HOLDER OF A SERIES B PREFERRED INTEREST CLAIM, YOU ARE A “RELEASING PARTY” UNDER
THE PLAN UNLESS YOU VOTE TO REJECT THE PLAN OR ABSTAIN FROM VOTING AND OPT OUT OF
THE RELEASES CONTAINED IN THE PLAN. YOU MAY CHECK THE BOX BELOW TO DECLINE TO
GRANT THE RELEASE CONTAINED IN ARTICLE VIII.D OF THE PLAN.

YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN ONLY IF (I) THE BANKRUPTCY
COURT DETERMINES THAT YOU HAVE THE RIGHT TA@PT OUT OF THE RELEASES AND (ll) YOU DO
NOT CHECK THE BOX BELOW TO OPT OUT OF GRANNG THE RELEASES.YOUR RECOVERY UNDER
THE PLAN REMAINS UNAFFECTED WHETHER OR NOT YOU ELECT TO OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN, YOU MAY NOT OPT OUT OF THE
THIRD PARTY RELEASE. IF YOU VOTED TO ACCEPT THE PLAN AND YOU CHECKED THE BOX TO
OPT OUT OF THE THIRDPARTY RELEASE CONTAINED IN THISTEM 4, YOUR VOTE TO ACCEPT THE
PLAN WILL CONTROL AND YOU WILL BE DEEMED A “RELEASING PARTY” UNDER THE PLAN. FOR
THE AVOIDANCE OF ANY DOUBT, IF YOU VOTE TO ACCEPT THE PLAN INTEM 3 OF THIS BALLOT,
YOU SHALL BE BOUND BY THE RELEASES SET FORTH IN THE PLAN. IF YOU VOTE TO ACCEPT THE
PLAN IN ITEM 3 OF THIS BALLOT AND YOU ALSO ELECT TO OPT OUT OF THE THIRD PARTY-
RELEASE SET FORTH IN THISITEM 4YOUR VOTE TO ACCEPT THE PLAN SHALL CONTROL AND YOU
SHALL BE DEEMED A “RELEASINGPARTY” UNDER THE PLAN.

|:| By checking this box, yal elect to opt OUT of the Third-Party Release.

Your vote on the Plan wilbe applied to each applicable Debtor ie ame manner and in the same amount as
indicated in Item 1 and Item 3 above.

Article VIII.D of the Plan contains the following Third-Party Release:

Effective as of the Effective Date, in exchange for goathd valuable consideration, the adequacy of which is
hereby confirmed, to the fullest extent allowed by applicde law, each of the Releasing Parties shall be deemed
to have to have conclusively, absolutely, unconditionally, irrevocably, and forever, released and discharged
each of the Released Parties from any and all claims,térests, obligations, rights, suits, damages, Causes of
Action, remedies, and liabilities, whatsoever, whether known or unknown, foreseen or unforeseen, matured or
unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or hereafter arising,
in law (or any applicable rule, statue, regulation, treaty, right, duty, or requirement), equity, contract, tort, or
otherwise, including any derivative claims, asserted or assertable on behalf of any of the Debtors, their Estates,
or the Post-Effective Date Debtors, that such Entity woulthave been legally entitled to assert in their own right
or otherwise (whether individually or collectively), based on or relating to, or in any manner arising from, in
whole or in part, the Debtors (incliding the management, ownership or opration thereof), the purchase, sale,
amendment, or rescission of any Secuyi of the Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debtor and any Released Party, the agsen or enforcement of rights and remedies against the
Debtors, the Debtors’ in- or out-d-court restructuring efforts, interco mpany transactions, the Pause, the
Chapter 11 Cases and any related adversary proceedjs, the formulation, preparation, dissemination,
solicitation, negotiatian, entry into, or filing of, as applicable, the Plan Sponsor Agreement, the PSA Definitive
Documents, the Backup Plan Sponsor Agreement, the Defiivie Documents (as defined in the Backup Plan
Sponsor Agreement), the Disclosure Statement, the New @amizational Documentsthe Plan (including, for
the avoidance of doubt, the Plan Supplement), thdewCo Transaction, the Orderly Wind Down and Backup
MiningCo transaction (if applicable), or any restructuring transaction, contract, irstrument, release, or other
agreement or document created or entered into in comttion with the foregoing (including, for the avoidance
of doubt, providing any legal opinion requested by any Etity regarding any transaction, contract, instrument,
document, or other agreement contemplad by the Plan or the reliance byany Released Party on the Plan or
the Confirmation Order in lieu of such legal opinion) the filing of the Chapter 11 Cases, the pursuit of
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Confirmation, the pursuit of Consummation, the administation and implementation of the Plan, including the
issuance or distribution of Securies (including the NewCo CommonStock or Backup MiningCo Common
Stock, as applicable) pursuant to the Plan, or the distribution of property under the Plan (including the NewCo
Assets) or any other related agreement, or upon any leér related act, or omission, transaction, agreement,
event, or other occurrence related orelating to any of the foregoing taking place on or before the Effective
Date. Notwithstanding anything tothe contrary in the foregoing, the rekases set forth above do not release
any (a) obligations arising on or after the Effective Date of any party or Entity under the Plan, the Confirmation
Order, or any document, instrument, or agreement (inakding those set forth in the Plan Supplement) executed
to implement the Plan, (b) any Causes of Action incluell in the Schedule of Retaied Causes of Action or
against an Excluded Party, (c) any Avoidance Actionot released pursuant to tke Account Holder Avoidance
Action Settlement, or (d) actual fraud, willful misconduct or gross negligence as tiermined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy
Rule 9019, of the Third-Party Relase, which includes by reference eh of the related provisions and
definitions contained in the Plan, and, further, shallconstitute the Bankruptcy Court’s finding that the Third-
Party Release is: (a) consensual; (b) essential to the Confiation of the Plan; (c) given in exchange for the good
and valuable consideration provided bythe Released Parties, including th&eleased Parties’ contributions to
facilitating the restructuring and impl ementing the Plan; (d) a good faithsettlement and conpromise of the
claims or Causes of Action released by the Third-Party Rease; (e) in the best interests of the Debtors and their
Estates; (f) fair, equitable, and reaonable; (g) given and mde after due notice and opportunity for hearing;
and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action released pursuant to the
Third-Party Release. Notwithstanding anything containd herein to the contrary, the foregoing release does
not release any Excluded Party.

Definitions Related to the Debtor Release and the Third-Party Release:
Unde the Plan, Released Partiésneans, collectively: (a) the Dals; (b) the Special Committee and

each of its members; (c) the Post-Effective Datbtbrs; (d) the Distribution Agent; (e) the Plan
Administrator; (f) the Committee and each of its mensb(g) any Litigation Administrator(s); (h) the

Plan Sponsor and each of its members; (i) NewCo and its directors and officers; (j) the Retail Borrower
Ad Hoc Group and each of its members; (k) the Earn Ad Hoc Group and each of its members, (I) with

respect to each of the fgang, each such Entity'surrent financial advisorsattorneysaccountants,

investment bankers, consultants, representatives, and other professionals; (m) the Class Claim

Representatives; (n) the Initial Series B Preferrettiéts and their Related Parties; (0) the former
directors and board observers of thebtors designated by the Initial Series B Preferred Holders and

their Related Parties; (p) Christopher Ferraro; (q) the BRIC Parties; (r) any other Person or Entity

identified in the Schedule of Released and HEpaied Parties; and (s) any Releasing Party.

Notwithstanding anything to the contrary in this Plan or the Plan Supplement, including this definition
of Released Parties, no Holder of a Claim or Interest that would otherwise constitute a Released Party
that opts out of, or objects to, the releases contained in this Plan, nor any Excluded Party, shall constitute

a “Released Party” in any capacity hereunder; pexyjidurther, that, notwithstanding anything to the

contrary in this Plan or the Plan Supplement, Avoidance Actions, including Account Holder Avoidance

Actions, against Released Parties shall not be relemsess (y) released pursuant to the Account Holder

Avoidance Action Settlement or (z) such Avoidance Action concerns wages, salaries, salary-equivalents,

or other compensation received byedtors, officers, managers, or goyees of the Debtors; provided,
further, that Causes of Action against ReleasetidBdisted on the Schedule of Retained Causes of
Action shall not be released against angtypanless specifically provided therein.

Under the Plan, Releasing Partigsmeans, collectively: (a) each Relsed Party; (b) all Holders of
Claims that are presumedaocept the Plan and who do not affitively opt out of theeleases provided

by the Plan; (c) all Holders of Claims or Interestst tote to accept the Plan; (d) all Holders of Claims
or Interests that are deemed to reject the Planndwadaffirmatively opt into the releases provided by
the Plan; (e) all Holders of Claims who abstaonirvoting on the Plan and who do not affirmatively
opt out of the releases provided by the Plan;l(fjalders of Claims who vote to reject the Plan and
who do not affirmatively opt out of the releasesyided by the Plan; and (g) each Related Party of each
Entity in clause (a) through clause (f).
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Under the Plan,Excluded Party means each of the following: (a) Alexander Mashinsky; (b) Shlomi
Daniel Leon; (c) Roni Cohen Pavon; (d) the other UCC Claims Stipulation Defendants; (e) any current
or former director, officer, employee, independent @ibr, professional, equity holder, or other Entity
associated with the Debtors that is not specificalgntified as a Released main this Plan or the
Schedule of Released and Exculpated Parties, except current and former managing partners, officers,
directors, and employees of the Initial Consentiagies B Preferred HoldgrWestCap Management

LLC, and Caisse de dépdt et placement du @céRDPQ Placements privés Québec Inc., CDPQ
Placements privés Inc., and CDRLES. Inc.; (f) any party on th8chedule of Excluded Parties; and

(g) with respect to each of therégoing, each Related Pardf such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a Released
Party. Notwithstanding anything to the contrary in this Plan, no Excluded Party shall constitute a
Released Party or an Exculpated Yartany capacity under the Plan

A schedule of the Released Parties and ExculpatetePand a schedule of Excluded Parties is attachadreex B
to this Series B Preferred Interests Ballot.

Item 5. Contributed Claims

If the Plan is confirmed, all causes of action that thbt@rs are entitled to bring against third-parties not released
under the Plan and other Retained Causes of Action will be transferred to the Post-Effective Date Debtors. In addition
to these causes of action that can only be commencie [Bost-Effective Date Debtors, certain creditors may have
direct causes of action against certdiivd-parties associated with Celsiustttare not released under the Plan.
However, it may be difficult and expensive for individeaéditors to sue third-parties for losses. Accordingly,
creditors can elect to contribute direatises of action to the Post-Effective Daebtors. By opting in to contribute
causes of action to the Post-Effective Date Debtors, you are giving the Litigation Administrator the right to pursue
those direct causes of action on your behalf togetherathithr creditors. As a result, the Litigation Administrator

will be able to use their resources t@ $n account of those direct causeadafon, and all recoveries will inure to

the benefit of all creditorsntitled to receive Litigation Proceeds and nat jinose that agreed to contribute their
claims. In other wordgf the Litigation Administrator prevails on any Contributed Claims that you contribute,

those recoveries will be distributed amng all creditors entitled to receive such reoveries and will not be
distributed solely to you. For the avoidance of doubt, the decision to “opt in” to contribute claims is entirely
voluntary, and the failure to “opt in” does not prejudice any electing creditors’ rights.

By electing such option, you agree that, subject to tisaroence of the Effective Date, you will be deemed, without
further action, (i) to have irrevocably contributed your Contributed Claims to the Post-Effective Date Debtors, and
(ii) to have agreed to execute anycdments reasonably requested by the Debtors or the Post-Effective Dates Debtor
to memorialize andfgectuate such contribution.

The Committee strongly encourages you to ele¢d contribute your Contributed Claims to the Litigation
Administrator, which may allow the Litigation Administra tor to obtain greater recoveries for the benefit of
Holders of Claims entitled toreceive Litigation Proceeds.

|:| By checking this box, you elect taontribute your Contributed Claims to the Litigation Administrator.

Definitions Related to Contributed Claims:

Unde the Plan, Contributed Claini means any direct Cause of Action that any Contributing Claimant has
against any Person (other than a Debtor) that hacket delationship with the Debtors, their predecessors,

or respective Affiliates and that harmed such Contrnilgu€laimant in the claimant’s capacity as a creditor

of Celsius, including (a) any Cause of Action based dsingrout of, or related to the marketing, sale, and
issuance of Cryptocurrency that at any point was held or offered on Celsius’ platform; (b) any Cause of
Action based on, arising out of, or related to the alleged misrepresentation of any of the Debtors’ financial
information, business operations, or related internal controls; and (c) any Cause of Action based on, arising
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out of, or related to any alleged failure to disclosegatual or attempted cover up or obfuscation of, any of
the Debtors’ conduct prior to the Petition Daiegvided, howeverthat Contributed Claims do not include
(i) any derivative claims of the Debtors, (ii) any direlaims against the Released Parties, or (iii) any claims
that cannot be assigned under applicable law.

Under the Plan,Contributing Claimant means any Holder of a Claim tmterest that elects through its
Ballot to contribute their Contributed Claims to the laggble Post-Effective Date Debtor(s) (as specified in

the Transactions Steps Memorandum) in order for the Litigation Administrator to prosecute such Contributed
Claims for the benefit of Holdsmof Claims entitled to receiveatigation Proceedander the Plan.

Iltem 6. Certifications.

1. The undersigned is (a) the Holder of Class 14 S&i&seferred Interests beingted or (b) the authorized
signatory for an entity that is a Holder of such Seriégderred Interests entitled vote to accept areject the
Plan on behalf of the Holder stich Series B Prefred Interests;

2. the undersigned has received a copy of the solicitatiéeriabs, including the Plan drihe Disclosure Statement,
and acknowledges that the undersigned’s vote as set forth on this Ballot is subject to the terms and conditions
set forth therein and herein;

3. the undersigned has cast the same watie respect to all of its Series®eferred Interests in connectioiithw
the Plan; ad

4. either (a) no other Ballot with respect to the sameeSa@iPreferred Interests identified in Item 1 has been cast
or (b) if any other Ballot has been cast with respesutth Series B Preferred Interests, then any such earlier
Ballots are hereby revoked and deemed to be null and void.

Item 7. Ballot Completion Information.

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title (if other than the Holder):
Address:

Email Address:

Telephone Number:

Date Completed:

No fees, commissions, or other remuneration will be payable to any broker, dealer, or other person for soliciting votes
on the Plan. This Series B Preferred Interests Ballditrshiaconstitute or be deemed a proof of claim or equity
interest or an asg®n of a claim or equjtinterest.

PLEASE COMPLETE, SIGN, AND DATE THIS SERIES B PREFERRED INTERESTS BALLOT AND
RETURN IT IN ACCORDANCE WITH INSTRUCTIONS CONTAINED HEREIN. THIS SERIES B
PREFERRED INTERESTS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO THAT
IT IS ACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND SOLICITATION AGENT PRIOR TO
THE VOTING DEADLINE VIA THE ONLINE VOTING PORTAL AT
HTTPS://[CASE.STRETTO.COM/CELSIUS/BALLOTING.
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THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION  AGENT MUST ACTUALLY RECEIVE THIS
SERIES B PREFERRED INTERESTS BALLOT ON OR BEFORE THE VOTING DEADLINE.

10
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Annex A
Series B Preferred Interests

INSTRUCTIONS FOR COMPLETING THIS BALLOT

1. The Debtors are soliciting the votes of Holders of Claand Interests with respect to the Plan attached as
Exhibit A to the Disclosure Statement. Capitalized seused in the Series B Peefed Interests Baltoor in
these instructions (the “Series B Rmeéd Interests Ballot Instructions”) but not otherwise defined therein
herein shall have the meanings set forth in the Plan, a copy of which also accompanies the Series®B Preferre
Interests Ballb

PLEASE READ THE PLAN AND DISCLOSURE STATEMENT CAREFULLY BEFORE
COMPLETING THIS BA LLOT.

PLEASE ALLOW SUFFICIENT TIME TO CA REFULLY READ AND COMPLETE THE BALL OT.

2. The Plan can be confirmed by the Bankruptcy Court and thereby made binding upon Holders of Glaims an
Interests if it is accepted by the Holdesg at least two-thirds in amount gémore than one-half in number of
Claims in at least one Class of Impaircreditors that votes on the Plan and if the Plan otherwisfiesathe
requirements for confirmation provided by section 1129(a) of the Bankruptcy Code. Please review the Disclosure
Statement for more information.

3. This Series B Preferred Interests Ballot cargaioting options with respect tcetiPlan.

4. Tovote, you MUST: (a) fully complete this Serie®Beferred Interests Ballot; (bJearly indicate your decisn
to accept or reject the Plan in Item 3 of this Seriesdieed Interests Ballot; and &pn, date, and return this
Series B Preferred Interests Ballot via the Claims, Nudicand Solicitation Agent’s online voting portal oy
mail as @scribed more fully bele.

To wubmit your Series B Preferred InteresBallot via the online voting portal, please Vvisit
https://case.stretto.com/Celsius/balloting and follow the&unsbns to submit your Series B Preferred Irdtse
Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

The Claims, Noticing, and Solicitation Agent’s online vgtiplatform is the sole manner in which Series B
Preferred Interests Ballots will be accepted via electronic or online transmission. Series B Preferred Interests
Ballots submitted by facsimile, e-mail, or other meafnslectronic transmissh will not be counted.

Creditors who cast a Series B Preferred Interests Badiog the Claims, Noticing, and Solicitation Agent's
online voting portal should NOT also mail a haoghy of the Series B Preferred Interests Ballot.

5. Any Series B Preferred Interests Ballot submitted thatisnplete or illegible, indicates unclear or inconsistent
votes with respect to the Plan, or is improperly signed and returned will NOT be counted unless the Debtors
otherwise determine to accept such Balio consultatiorwith the Canmittee.

6. Tovote, you MUST submit your completed Series B Preferred Interests Ballot via the online voting portal so that
itis ACTUALLY RECEIVED _ by the Claims, Noticing, and Solicitation Agent on or before the Voting Deadline.
The Voting Deadline iSeptember 22, 2023, at 4:00 p.nprevailing Eastrn Time.

11



10.

11

12.

13.

14.

22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 136 of 221

Any Series B Preferred Interests Ballot received by the Claims, Noticing, and Solicitation Agent aftdirthe
Deadlinewill not be counted Wth respect to acceptance or rejection effhan, as applicable, unless thévides
otherwise determine, in consultatiovith the Committee. No Seridd Preferred Interests Ballot may be
withdrawn or modified aftethe Voting Deadline without the Debtors’ prior contsen

Delivery of a Series B Preferred Interests Ballotaetiihg your vote to the Claims, Noticing, and Solicitation
Agent will be deemed to have occurred only wherGlaéms, Noticing, and Soliciteon Agent actually recees

the Series B Preferred Interests Balli.all cases, you should allow sufficient time to assure timely completion
and submission of the Series B Preferred IntereststBallo

If you deliver multiple Series B Preferred Interests Bafiotsyour Series B Prefemelnterests to the Claims,
Noticing, and Solicitation Agent, only the last propedxecuted Series B Prefed Interests Ballotimely
receivel will be deemed to reflect your intent and wilpsusede and revoke any prior received Series B Préferre
Interests Ballot(s) for your Series B Preferred Interests.

You must vote all of your Series Breferred Interests either to accept or reject the Plan andaohaplit your
vote. Furthermore, if a Holder has multiple Claims witbiass 9, such claims shall be aggregated for the purpose
of counting vots.

This Series B Preferred Interests Ballot does not constitute, and shall not be deemed to be, a Proof of Claim or
Interest, or an assertion or admissdf a Claim or an Interest, in the Debtors’ Chapter 11 Cases.

You should not rely on any information, representationsjducements made to obitain acceptanad the Plan
that areother than as set forth, or are inconsisteitt,vthe information contained in the Disclosure Statemen
the doaments attached to @rcorporated in the Disclogel Statement, and the Plan

You must SIGN AND DATE your Series B Preferred Interests Ballét.Series B Preferred InteresBallot
properly submitted via the Claims, Noticing, and Solt@ta Agent’s online voting portal shall be deemed to
contain an original signature ofetfdolder submitting such Ballot. Plegsrovide your name and mailing adsis

in the space provided on this Series B Preferred InteBeditst if it is different from that set forth oine Series

B Preferred Iterests Ballot or if no address iepented on the Series B Preferred IntereststBallo

If you have claims in other Voting &ses, you may receive more thae ballot coded for each such account
for which your Claims are held. Each ballot votes grdyr Claims indicated on that ballot. Accordingly,
complete and retureach balloyou receive.

PLEASE RETURN YOUR SERIES B PREFERRED INTERESTS BALLOT PROMPTLY

IF YOU HAVE ANY QUESTIONS REGARDING THIS SERIES B PREFERRED INTERESTS BALLOT,

THESE VOTING INSTRUCTIONS OR THE PR OCEDURES FOR VOTING, PLEASE CALL THE

CLAIMS, NOTICING, AND SOLICITATION AGENT AT: (855) 423-1530 (TOLL-FREE) OR

+1

(949) 669-587 (INTERNATIONAL) OR EMAIL CELSIUSINQ UIRIES@STRETTO.COM AND

REFERENCE “IN RE CELSIUS - SOLICITATI ON INQUIRY” IN THE SUBJECT LINE .

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
SERIES B PREFERRED INTERESTS BALLOT ON OR BEFORE THE VOTING DEADLINE.

If you are signing a Series B Preferred Interests Ballgiour capacity as a truest, executor, administrator,
guardian, attorney-in-fact, or officef a corporation or otherwise actingarfiduciary or representative capacity,

you must indicate such capacity when signing and, if required or requested by the Claims, Noticing, and
Solicitation Agent, the Debtors, the Debtors’ counseheiCourt, must submit propevidence to the requesting

party of authority to so act on behalf of such holder.

12
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Annex B

Schedule of Released and Exculpated Parties, and Schedule of Excluded Parties
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Schedule of Released and Exculpated Parties

Pursuant to the Plan, the following parties shall be Released Parties and shall receive the benefit of the
releases provided in the Plan, in addition to the Released Parties specifically enumerated in the Plan." For
the avoidance of doubt, no Releasing Party shall be permitted to assert any Released Claim against
any Released Parties after the Plan is confirmed. If any Holder of a Claim or Interest opts out of the
Plan’s third-party release provisions pursuant to the opt-out procedures approved by the Court, such Holder
shall not be a Releasing Party.

ADDITIONAL RELEASED AND EXCULPATED PARTIES

1. Each individual who is employed by the Debtors on the date the Disclosure Statement Order is
entered to the extent that each such employee is not (1) later arrested, indicted, or found liable
for bad acts or omissions in connection with his or her role with the Debtors, in which case any
release provided by the Plan shall be null and void with respect to such employee and all
statutes of limitations shall be tolled during such time; (2) a UCC Claims Stipulation
Defendant; or (3) listed on the Schedule of Excluded Parties.

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Joint Chapter

11 Plan of Reorganization of Celsius Network LLC and its Debtor Affiliates [Docket No. 3319] (as the same may
be amended, modified, revised, or supplemented from time to time, the “Plan™).
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Schedule of Excluded Parties

Pursuant to the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and its Debtor
Affiliates [Docket No. 3319] (as may be amended, modified, revised, or supplemented from time to time,
the “Plan”), in addition to any other Excluded Parties specifically enumerated in the Plan, the following
parties and each of their Affiliates and Related Parties are Excluded Parties as such term is defined therein.'

The Excluded Parties shall not receive the protections of the Plan’s release, injunction, or exculpation
provisions. For the avoidance of doubt, no Excluded Party shall constitute a Released Party or
Exculpated Party in any capacity and all claims against the Excluded Parties that are held by the
Debtors or Holders of Claims and Interests are expressly preserved.

This Schedule of Excluded Parties may be amended, modified, or supplemented by the Debtors
and the Committee at any time prior to the date the Confirmation Order is entered by the Court.

SCHEDULE OF EXCLUDED PARTIES

Adam Carver
Akshay Nayak
Alameda Research Ltd.

Alchemy Capital Partners LP

bl IRl IRl BN e

Alexander Christy
Alexander Mashinsky
Aliza Landes

AM Ventures Holding, Inc.

el Il Bl S

Amber Technologies Limited

10. Amir Ayalon

11. Amtrust Underwriters, Inc. on behalf of Associated Industries Insurance Company, Inc.
12. Anderson Tax

13. ANV Insurance

14. Aslihan Denizkurdu

15. Atlantic Insurance
16. Ayalon Insurance
17. BadgerDAO

18. Bancor

19. Battlestar Capital, LLC
20. B-Brick, Inc.

21. Benjamin Armstrong
22. Beowulf Energy LLC

1 (Capitalized terms used herein but not defined shall have the meanings given to such terms in the Plan.
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SCHEDULE OF EXCLUDED PARTIES

23. Berkley Insurance Company

24. Beyond Associates LLC

25. BitBoy Crypto

26. Bits of Sunshine LLC

27. BJ Investment Holdings, LLC

28. Blockchain Access UK Ltd.

29. Bradley Condit

30. Chainanlysis Inc.

31. Circle Internet Financial, LLC

32. Circle UK Trading Company Limited

33. Cloudflare, Inc.

34. Coin Bureau

35. Core Scientific Inc.

36. Cosmos Infrastructure LLC

37. Crum and Forster Specialty Insurance Company

38. Crypto Lark

39. CryptoWendyO

40. Darren Yarwood

41]. DeFiRate

42. Deloitte & Touche LLP

43. Deloitte Tax LLP

44. Dennis Reichelt

45. Ditto PR

46. Eddie Moon

47. Endurance American Insurance Company

48. European Media Finance LTD

49. Equities First Holdings, LLC

50. EZ Blockchain Services, LLC

51. Fabric Ventures Group Sarl

2. Falvey Insurance Group

3. Fireblocks Inc.

4. Four Thirteen LLC

5. Frank Van Etten
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SCHEDULE OF EXCLUDED PARTIES

56. FTX Trading Ltd.

57. Grant Thornton LLP

58. Guy Turner

59. Haines Watts London LLP

60. Hanoch “Nuke” Goldstein

61. Harumi Urata-Thompson

62. HDR Global Trading Limited (t/a BitMEX)
63. High Throughput Productions, LLC

64. Hudson Insurance Group

65. Indian Harbor Insurance Company

66. Into the Block Corp.

67. Invest Answers

68. Iterative OTC, LLC

69. James Mullarney

70. Jason Perman

71. Jason Stone

72. Jeremie Beaudry

73. Johannes Treutler

74. Julie La Point

75. KeyF1i, Inc.

76. Koalal LLC

77. Koala2 LLC

78. Koala 3, LLC

79. Kost Forer Gabbay & Kasierer

80. KPMG Somekh Chaikin

81. Kristine Meehan Mashinsky (née Kristine M. Meehan)
82. Lark Davis

83. Liquidity Technologies Ltd. (t/a CoinFLEX)
84. Lloyds of London Republic Vanguard Insurance Company
85. Luna Squares LLC

86. Mambu Tech B.V.

87. Markel Insurance
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SCHEDULE OF EXCLUDED PARTIES

88. Mawson Infrastructure Group Inc.

89. Mazars LLP

90. MF Partners, Ltd.

91. Michael Alfred

92. Migdal Insurance Company

93. MVP Workshop d.o.o. Beograd-Zemun and its shareholders

94. Nektar ACS Corp.

95. Nyman Lipson Paul, LLP

96. Patrick Martin

97. Peter Graham

98. Prime Trust LLC

99. Profluent Trading UK Ltd.

100. | QBE Insurance Company

101. | Realm Insurance Company

102. | Reliz Limited

103. | Rhodium Enterprises, Inc.

104. | Rod Bolger

105. | Rodney Sunada-Wong

106. | Ron Sabo

107. | Roni Cohen-Pavon

108. | Sabre56 Corp.

109. | Shlomi Daniel Leon

110. | StakeHound SA

111. Starstone Insurance

112. | Subranmaniam Vijay Konduru

113. | Tether International Ltd.

114. | Tether Limited

115. | The Wolf of Bitcoin

116. | Three Arrows Capital Ltd.

117. | Timothy Shedd

118. | Tom McCarthy

119. | Tushar Nadkarni

120. | United States Fire Insurance Company
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SCHEDULE OF EXCLUDED PARTIES

121. | USAStrong.io

122. | Voyager Digital Holdings, Inc.

123. | Walter Johnson

124. | Wintermute Trading Ltd.

125. | XL Specialty Insurance Company

126. | Yarden Noy

127. | Yaron Shalem

128. | Zachary Wildes

129. | Zen Blockchain Foundation (d/b/a Horizen)

130. | Zurich Insurance Group

131. | All auditors of the Debtors

132. | All third-party public promoters, marketers, and advertisers of the Debtors, including
parties with agreements with Celsius concerning payments for referrals.

133. | All Entities identified on the Schedule of Retained Causes of Action or associated with the
claims and causes of action preserved on the Schedule of Retained Causes of Action.

134. | Unless otherwise released pursuant to the Plan, all Entities currently party to adversary
proceedings in the Debtors” Chapter 11 Cases.

135. | All mediate and intermediate transferees of such Excluded Parties.

136. | All parties with outstanding prepetition litigation against any of the Debtors and/or any
party subject to any actual or potential counterclaim by the Debtors.

137. | All Professionals of the Debtors not expressly released under the Plan, including all law
firms retained by the Debtors prior to the Petition Date other than (1) Kirkland & Ellis
LLP, (2) Akin Gump Strauss Hauer & Feld LLP, (3) White & Case LLP, (4) A.M. Saccullo
Legal LLC; and (5) any law firm list on the Debtors’ Statement of Amounts Paid by the
Debtors to Ordinary Course Professionals in these Chapter 11 Cases as of August 13,
2022 [Docket Nos. 1455; 1954; 2557; 3120]. For the avoidance of doubt any such law
firms are not “current attorneys” of the Debtors and are not Released Parties under the
Plan.

138. | Any current or former director, officer, employee, independent contractor, professional,
equity holder, contract counterparty, or other Entity associated with the Debtors that is not
specifically identified as a Released Party, provided that all individuals who are employed
by the Debtors on the date the Disclosure Statement Order is entered and that are not
specifically identified as an Excluded Party on this Schedule of Excluded Parties (as such
schedule may be amended prior to the date the Confirmation Order is entered) shall be
Released and Exculpated except to the extent such employee is later arrested, indicted, or
found liable by a court of competent jurisdiction of bad acts and omissions in connection
with his or her role with the Debtors, in which case any release provided in the Plan shall
be null and void and all statutes of limitation shall be tolled during such time; provided,
further that any current or former director, officer, employee, independent contractor,
professional. equity holder. contract counterparty, or other Entity associated with the
Debtors that is not specifically identified as a Released Party who subsequently enters into
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SCHEDULE OF EXCLUDED PARTIES

an agreement that includes a provision that they shall be identified as a Released Party
shall be a Released Party.

139. | Any Released Party that is later arrested, indicted, or found liable by a court of competent
jurisdiction for bad acts or omissions in connection with his or her role with the Debtors,
in which case any release provided by the Plan shall be null and void with respect to such
employee and all statutes of limitations shall be tolled during such time.

140. | Account Holder Avoidance Actions against Released Parties shall not be released unless
released pursuant to the Account Holder Avoidance Action Settlement.

141. | All Avoidance Actions against Entities that are not Account Holders.

142. | All Affiliates and Related Parties of Excluded Parties




22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 145 of 221

Exhibit 3E

State Regulatory Claims Ballot
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Joshua A. SusshgrP.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS IN TERNATIONAL LLP
601 Lexirgton Avenue

New York, New York 10022

Patrick J. Nash, Jr., P.C. (admitjgeh hac vice
Ross M. Kwasteniet, P.C. (admittprb hac vicg
Christopher S. Koegi

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

Telephone: (212) 446-4800
Facsimile: (212) 446-4900

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Stree
Chicago, lllinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Counsel to the Debtors and Debtors in Possession
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
Inre: ) Chapter 11
)
CELSIUS NEEWORK LLC, et al.,* ) Case No. 22-10964 (MG)
)
Debors. ) (Joiny Administered)

)

BALLOT FOR VOTING TO ACCEPT OR REJECT THE JOINT
PLAN OF REORGANIZATION OF CELSIUS NE TWORK LLC AND ITS DEBTOR AFFILIATES

HOLDERS OF CLASS 10 STATE REGULATORY CLAIMS

PLEASE READ AND FOLLOW THE ENCLOSED INSTRUCTIONS FOR COMPLETING THIS
BALLOT CAREFULLY BEFORE COMPLETING THIS BALLOT.

PLEASE BE SURE TO LEAVE SUFFICIENT TIME TO CAREFULLY READ AND COMPLETE THIS
BALLOT.

THIS BALLOT MUST BE COMPLETED, EXECUTED, AND RETURNED SO AS TO BE ACTUALLY
RECEIVED BY THE CLAIMS, NOTICING, AND SOLICI TATION AGENT BY SEPTEMBER 22, 2023,
AT 4:00 P.M., PREVAILING EASTERN TIME (THE “VOTING DEADLINE").

1 The Debtors in these chapter 11 caakm)g with the last four digits ofaeh Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); CelsiuyKd.LC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Sis Network Limited (8554); Celsius Networks
Lending LLC (3390); Celsius US Holding LLC (79563K8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC'’s principal place of business and the Debtors’
service address in these chapter 11 cases is 53étaBtreet, Suite 209F, Hoboken, New Jersey 07030.
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PLEASE READ — YOUR RESPONSE IS REQUIRED BY SEPTEMBER 22, 2023, AT 4:00 P.M.,
PREVAILING EASTERN TIME

€ You are receiving this ballot (this “Ballat”) because you are a Holder Claims of
aboveraptioned debtors and debtors in possession (collectively, the “Dets”), who filed
voluntary petitions under chapter 11 of title 11of the United States Code (the_“Bankruptcy
Code™).

€ The Debtors are seeking Bankruptcy Court approval for a chapter 11 plan filed as parnbf
their bankruptcy pr oceedings.

€ Under the Plan, unless you take additional actioas described in this Ballot, and_affirmativdy
opt out, you will be deemed to release claimgu may have against te Debtors’ officersand
directors (excluding certain members of theDebtors’ former management team adurther
described in the Planand Disclosure Statement), and certain creditors and other third parés.

€ You have the right to opt out and to avoid releasing any claims against these third parties. To
do so, you must check the opt out box on page five of this Ballot and return this Ballot to the
Claims, Noticing, and Solicitation Agent by the Vting Deadline. The applicable definitions of
Released Parties and Releasing Parties are alsdaahed to this Ballot for your conveniencef
review. Thesedefined terms controlthe scope of the release provisions

€ If you vote to accept the Plan in_Item 3 of tis Ballot, you will be bound by the releass set
forth in the Plan. If you vote to accepthe Plan in ltem 3 of this Ballot AND you also elect to
opt out of the Third Party Releases set forth in_Item 4 ofhis Ballot, your vote to accept the
Plan shall control and you shall be deemed a “Releasing Party” under tHelan.

The Debtors are soliciting votes to accept or rejecidiiet Plan of Reorganization of Celsius Network LLC and Its
Debtor Affiliates(as amended, supplemented, or otherwise modif@a time to time, the “Plan”), attached as
Exhibit A to theDisclosure Statement for the Joint Plan of Reorganization of Celsius Network LLC and Its Debtor
Affiliates (as may be amended, modified, or supplemented from time to time and including all exhibits or
supplements thereto, the “Disclosure StateméntPhe Disclosure Statement provides you with information to
make an informed decision as toeatther you will vote to accept or rejebie Plan. Votes are being solicited from
Holders of Retail Borrower Deposit Claims, Convenie@ta&ims, General Earn Claims, General Custody Claims,
Withhold Claims, Unsecured Loan Claims, General ddnsed Claims, State Regulatory Claims, and Series B
Preferred Interests (each, a “Voting Claast collectively, the “Voting Classes”).

Please review the detailed instructions regarding how toomplete and submit thisBallot attached hereto as

Annex A (the “Ballot Instructions”). Once completed and returned in acemce with the attached Ballot
Instructions, your vote othe Plan will be counted as set forth fwere A Voting Class will accept the Plan if
Holders of at least two-thirds in amount and more than one-half in number of Claims that submit votes in that
Voting Class vote to accept the Plan.eBankruptcy Court may confirm the Pléithe Plan otherwise satisfies the
requirements of section 1129 of thenReuptcy Code. After confirmation, tian will be binding on all Holders of
Claims, among others.

You are receiving this Ballot because you are the Holder of a OlaSsate Regulatory Claim as &ily 24, 2023
(the “Voting Record Date”)For a detailed discussion of the treatment of Holders of Class 10 State Regulatory
Claims under the Plan, pleaseead the Disclosure Statement.

2 Capitalized terms not otherwise defined herein shall have the meaning given to them in the Plan or Disclosure
Statement, as applicable.
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TO HAVE YOUR VOTE COUNT AS EITHER AN ACCEPTANCE OR REJECTION OF THE PLAN,
YOU MUST COMPLETE AND RETURN THIS BALLOT SO THAT THE CLAIMS, NOTICING, AND
SOLICITATION AGENT ACTUALLY RECEIVES IT ON OR BEFORE THE VOTING DEADLINE OF
SEPTEMBER 22, 2023 AT 4:00 AM., PREVAILING EASTERN TIME.

To vote, you MUST: (a) fully completdis Ballot; (b) clearly indiate your decision to accept or reject the Plan in
Item 3 of this Ballot; and (c) sign, date, and return this Ballot via the Claims, Noticing, and Solicitation Agent's
online voting portal or by mail as described more fully below.

To submit your Ballot via the online voting portal, pleagst https://case.stretto.com/Celsius/balloting and follow
the instructions to submit your Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

You should review the Disclosure Statement, the Plan, and the instructions contained herein before you vote. You
may wish to seek legal advice concerning the Plash the Plan’s classification and treatment of your State
Regulatory Claim. Your State Rdgtory Claims have been placed in Class 10 under the Plan.

The rights and treatment for each Class are described Disiclosure Statement, which is included in the package

(the “Solicitation Package”) you are receiving with this Ballot. If you desire paper copies of the Solicitation
Package materials, or if you need to obtain additional Solicitation Packages, you may obtain them by: (a) calling the
Claims, Noticing, and Solicitation Agent at (855) 423-1530 (Toll-Free) or +1 (94%&B%nternational); (b) e-

mailing the Claims, Noticing, and Solicitation Agent atlsiiesinquiries@ Stretto.corwith a reference to “In

re: Celsius - Solicitation Inquiry” in the subject line; or (c) writing to the Claims, Noticing, and Solicitation Agent

at Celsius Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any
pleadings filed with the Bankruptcy Court fore& by visiting the Debtors’ restructuring website,
https://cases.stretto.com/Celgjux for a fee via PACER athttp://pacer.psascourts.gov.

This Ballot may not be used for any purpose other thacasting votes to accept or reject the Plan, making certain
elections, and making certain certificatiomgh respect to the Plan. If youlise you have received this Ballot in
error, please contact the Clainioticing, and Solicitation Agentmmediatelyat the address, telephone number, or
email address set forth above.

If the Bankruptcy Court confirms the Plan, the terms ef fian will bind all Holders of Claims and Interests,
including you, regardless of whether yte to accept or reject the Plan.

To have your vote count as either an acceptance or rejettiba Plan, you must complete and return this Ballot so
that the Claims, Noticing, and Solicitation Agetually receivest on or before the Voting Deadline.

THE VOTING DEADLINE IS ON SEPTEMBER 22, 2 023, AT 4:00 P.M., PREVAILING EASTERN TIME.
ltem 1. Amount of Class 10 Allowed State Regulatory Claims.

If you did not file a Proof of Claim, the amount of your Class 10 State Regulatory Claims are the amount that the
Debtors Scheduled on account of such Claim. Conversely, if you filed a timely Proof of Claim (or filed an untimely
Proof of Claim that has been Allowed as timely on or before the Voting Record Date), the amount of your Class 10
State Regulatory Claims for purposes of voting on the Rilrbe the amount asserted in that Proof of Claim,
unless such Proof of Claim is subject to a pending objectir. the avoidance of doubt, the amount of your

Class 10 State Regulatory Claims for purposeof voting are listed immediately below.
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Voting Amount. The undersigned certifies that, as of the Voting Record Date, the undersigned is a Holder of
Class 10 State Regulatory Claims agiihe Debtors in the following amount:

[TO BE PREPRINTED BY STRETTO]

Subject to the terms and conditions of Article IIl.B tbe Plan, you will receive éhtreatment for your State
Regulatory Claims identified belowFor additional discussion of your treatment and rights for your State
Regulatory Claims under thePlan, please read the Disclosure Statement and the Plan.

Item 2. Recovery.

Pusuant to_Article 111.B.10 of the Plan, [each Holderasf Allowed State Regulatory Claim shall have its Claim
subordinated to all Account Holder Claims. On the EffecDate, all State Regulatory Claims shall be cancelled,
released, and extinguished and will be of no furthecefoor effect, regardless of whether Holders of State
Regulatory Claims receive a distribution.]

ltem 3. Vote on Plan.

You are eligible to vote to accept or reject the Plafou must check the applicigbbox below to “accept” or

“reject” the Plan. Please note that you are required to vote all of your Claims in any class either to accept or reject
the Plan. Please further note titfa¢ Plan contemplates both the NewCo Transaction and Orderly Wind Down.
Your vote to accept or reject the Phaiill be counted as a vote to accept or reject both the NewCo Transaction and
Orderly Wind Down, and you may not split your vote. For a detailed description of the NewCo Transaction, please
carefully read_Article lll.Hof the Disclosure Statement. For a dethdescription of the Orderly Wind Down,

please carefully read Article Illdf the Disclosure Statement.

If you do not indicate that you either accept or reject the Plan by checking the applicable box below, your vote
will not be counted. If you indicate that you both accept and reject the Rlarthecking both boxes below, your
vote will not be counted.

The Holder of the Class 10 State Regulatory Claims against the Debtors set forth in Item 1 yi¢eseocheck
one):

... ACCEPT (vote FOR) the Plan ... REJECT (vote AGAINST) the Plan

Your vote on the Plan will be applied to each appl&ble Debtor in the same manner and in the same amount
as indicated in Item 1 and Iltem 3 above.

Item 4. Third-Party Release.

THE PLAN CONTAINS MUTUAL THIRD-PARTY RELEASES. ALL PARTIES THAT GRANT A RELEASE
TO THE RELEASING PARTIES ARE ALSO RELEASED PARTIES. IF YOU DO NOT WISH TO GRANT
(AND RECEIVE) THIS MUTUAL THIRD-PARTY RELEASE, YOU MUST (I) VOTE TO REJECT THE PLAN
OR ABSTAIN FROM VOTING ON THE PLAN AND (Il) OPT OUT OF THE THIRD-PARTY RELEASES. IF

3 The treatment of State Regulat@{aims remais subjecto ongoing discussions with state regulators.
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YOU DO NOT OPT OUT OF THE THIRD-PARTYRELEASES, THIS FAILURE TO ACT WILL BE
CONSTRUED BY THE DEBTORS AS CONSENT TO THE THIRD-PARTY RELEASES. THE DEBTORS
WILL ASK THE BANKRUPTCY COURT TO DEEM YOURFAILURE TO OPT OUT AS CONSENT TO THE
THIRD-PARTY RELEASES, INCLUDING CONSENT TO THE BANKRUPTCY COURT’'S AUTHORITY TO
GRANT THE THIRD-PARTY RELEASES.

IF YOU DO NOT OPT OUT OF THE THIRD-PARTRELEASES, YOU WILL BE DEEMED A RELEASING
PARTY PROVIDING THE THIRD-PARTY RELEASES CONTAINED IN_ARTICLE VIIl.D. OF THE PLAN.
AS A HOLDER OF STATE REGULATORY CLAIMS, YOU ARE A “RELEASING PARTY” UNDER THE
PLAN UNLESS YOU VOTE TO REJECT THE PLAN OR ABSTAIN FROM VOTING AND OPT OUT OF THE
RELEASES CONTAINED IN THE PLAN. YOU MAYCHECK THE BOX BELOW TO DECLINE TO GRANT
THE RELEASE CONTAINED IN ARTCLE VIII.D OF THE PLAN.

YOU WILL BE CONSIDERED A “RELEASING PARTY” UNDER THE PLAN ONLY IF (I) THE
BANKRUPTCY COURT DETERMINES THAT YOU HAVE THE RIGHT TO OPT OUT OF THE RELEASES
AND (Il) YOU DO NOT CHECK THE BOX BELOW TOOPT OUT OF GRANTING THE RELEASES. YOUR
RECOVERY UNDER THE PLAN REMAINS UNAFFECTEDVHETHER OR NOT YOU ELECT TO OPT OUT
OF THE THIRDPARTY RELEASE. IF YOU VOTED TO £CEPT THE PLAN, YOU MAY NOT OPT OUT
OF THE THIRDPARTY RELEASE. IF YOU VOTED TO £CEPT THE PLAN AND YOU CHECKED THE
BOX TO OPT OUT OF THE THIROPARTY RELEASE CONTAINED IN THISITEM 4, YOUR VOTE TO
ACCEPT THE PLAN WILL CONTROL AND YOU WILL BE DEEMED A “RELEASING PARTY” UNDER
THE PLAN. FOR THE AVOIDANCE OF ANY DOUBT, IF YOU VOTE TO ACCEPT THE PLAN INEM 3
OF THIS BALLOT, YOU SHALL BE BOUND BY THE RELEASES SET FORTH IN THE PLAN. IF YOU
VOTE TO ACCEPT THE PLAN INITEM 3 OF THIS BALLOT AND YOU ALSO ELECT TO OPT OUT OF
THE THIRD PARTY-RELEASE SET FORTH IN THISTEM 4, YOUR VOTE TO ACCEPT THE PLAN
SHALL CONTROL AND YOU SHALL BE DEEMEDA “RELEASING PARTY” UNDER THE PLAN.

|:| By checking this box, ya elect to OPT OUT OF the Third-Party Release.

Article VIII.D of the Plan contains the following Third-Party Release:

Effective as of the Effective Date, in exchange for goathd valuable consideration, the adequacy of which is
hereby confirmed, to the fullest extentallowed by applicable law, eachof the Releasing Parties shall be
deemed to have to have conclusively, absolutely, aonditionally, irrevocably, and forever, released and
discharged each of the Released Parties from any and elaims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and lidlities, whatsoever, whether knownor unknown, foreseen or unforeseen,
matured or unmatured, liquidated or unliquidated, fixed or contingent, accrued or unaccrued, existing or
hereafter arising, in law (or any applicable rule, statite, regulation, treaty, right, duty, or requirement),
equity, contract, tort, or otherwise, including any derivative claims, asserted or assertable on behalf of any of
the Debtors, their Estates, or the Post-Effective Date Debtors, that such Entity would have been legally
entitled to assert in theirown right or otherwise (whether individually or collectively), based on or relating to,
or in any manner arising from, in whole or in part, the Debtors (including themanagement, ownership or
operation thereof), the purchase, sale, amendment, or re@ssion of any Security of the Debtors, the subject
matter of, or the transactions or events giving rise toany Claim or Interest that is treated in the Plan, the
business or contractual arrangements between any B®r and any Released Pdy, the assertion or
enforcement of rights and remedies againghe Debtors, the Debtors’ in- orout-of-court restructuring efforts,
intercompany transactions, the Paus, the Chapter 11 Cases and ankelated adversary proceedings, the
formulation, preparation, dissemination, solicitation, negotiation, entry irto, or filing of, as applicable, the
Plan Sponsor Agreement, the PSA Definitive Documentthe Backup Plan Sponsor Agreement, the Definitive
Documents (as defined in the Backup Plan Speor Agreement), the Disclosure Statement, the New
Organizational Documents, the Plar(including, for the avoidance of daibt, the Plan Supplement), the NewCo
Transaction, the Orderly Wind Down and Backup MiningCo transaction (if applicable), or any restructuring
transaction, contract, instrument, release, or othe agreement or document creatd or entered into in
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connection with the foregoing (including, for the avoidnce of doubt, providing any legal opinion requested
by any Entity regarding any transaction, contract, instrument, documern, or other agreement contemplated
by the Plan or the reliance by any Released Party on the Plan or the Confirmation Order in lieu of such legal
opinion), the filing of the Chapter 11 Cases, the pursuit of Confirmation the pursuit of Consummation, the
administration and implementation of the Plan, including the issuance or ditribution of Securities (including
the NewCo Common Stock or Backup MiningCo Common Stock, as applicable) pursuant to the Plan, or the
distribution of property un der the Plan (including the NewCo Asds) or any other related agreement, or
upon any other related act, or omission, transactioragreement, event, or other occurrence related or relating
to any of the foregoing taking place on or beforghe Effective Date. Notwithstanding anything to the
contrary in the foregoing, the releases set forth above do not release any (a) obligations arising on or after the
Effective Date of any party or Entity under the Plan, the Confirmation Order, or any document, instrument,

or agreement (including those set forth in the Plan Supplement) executed to implement the Plan, (b) any
Causes of Action included in the Sctarile of Retained Causes of Action or against an Excluded Party, (c) any
Avoidance Action not released pursuant to the Account Holder Avoidance Action Settlement, or (d) actual
fraud, willful misconduct, or gross nedigence as determined by a Final Order.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to Bankruptcy
Rule 9019, of the Third-Party Relase, which includes by reference each of the related provisions and
definitions contained in the Plan, and, further, shdl constitute the Bankruptcy Court’s finding that the
Third-Party Release is: (a) consensualb) essential to the Confirmation of the Plan; (c) given in exchange for
the good and valuable consideration provided by the Reased Parties, including the Released Parties’
contributions to facilitatin g the restructuring and implementing the Plan; (d) a good faith settlement and
compromise of the claims or Causes of Action released tlye Third-Party Release; (e) in the best interests of
the Debtors and their Estates; (f) fair, equitable, ad reasonable; (g) given andnade after due notice and
opportunity for hearing; and (h) a bar to any of the Releasing Parties asserting any claim or Cause of Action
released pursuant to the Third-Party Release. Notwlitstanding anything contained herein to the contrary,
the foregoing release does moelease any Excluded Party.

Definitions Related to the Debtor Release and the Third-Party Release:

1) Under the Plan,Released Parti€ésmeans, collectively: (a) the Dalrs; (b) the Special Committee and
each of its members; (c) the Post-Effective Datébtbrs; (d) the Distributio Agent; (e) thePlan
Administrator; (f) the Committee and each of its memshég) any Litigation Administrator(s); (h) the Plan
Sponsor and each of its members; (i) NewCo and its directors and officers; (j) the Retail Borrower Ad Hoc
Group and each of its members; (k) the Earn Ad Hoc Group and each of its members, (I) with respect to
each of the foregoing, each suchtiits current financial advisors, tarneys, accountants, invesnt
barkers, consultants, representatives, and otheegs@nals; (m) the Class Claim Representatirgshe
Initial Series B Preferred Holders and their Relatedi¢%ar(o) the former directors and board obses\of
the Debtors designated by the Initial Series B Predertelders and their Related Parties; (p) Christophe
Ferrarq (q) the BRIC Parties; (r) another Person or Entity identified in the Schedule of Released and
Exculpated Parties; and (s) any Releasing Party. iNwtanding anything to the contrary in this Plan or
the Plan Supplement, including this definition of RedglaParties, no Holder of a Claim or Interesttth
would otherwise constitute a Released Party that optof, or objects to, the releases contained in this
Plan, nor any Excluded Party, shall constitute a “Released Party” in any capacity hereunder;,provided
further, that, notwithstanding anything to the contrary in this Plan or the Plan Supplement, Avoidance
Actions, including Account Holder Avoidance Actionsgainst Released Parties shall not be released
unless (y) released pursuant to the Account Holder Avoidance Action Settlement or (z) such d&voidan
Action concerns wages, salaries, salary-equivalentstteer compensation reced/éy directorspfficers,
manaers, or employees of the Debtors; provided, further, that Causes of Action against Released Parties
listed on the Schedule of Retained Causes of Action shall not be released against any party unless
specifically provided therein.

2) Under the Plan,Releasing Partiesmeans, collectively: (a) each Released Party; (b) all Holders of Claims
that are presumed to accept the Plan and who do not affirmatively opt out of the releases pyothided
Plan; (c) all Holders of Claims dnterests that vote to accept the Plan; (d) all Holders of Claims or
Interests that are deemed to refbet Plan and who affirmatively opt intbe releases provided by tR&an;
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(e) all Holders of Claims who abstain from voting on the Plan and who do not affirmatively opt oait of th
releases proded by the Plan; (f) all Holders dlaims who vote to reject the Plan and who do not
affirmatively opt out of the releas provided by the Plan; and (g) each Related Pargadh Entity in
clause (athrough clause Xf

Under the Plan, Excluded Party” means each of the following: fdgxander Mashinsky; (bhlomi

Daniel Leon; (c) Roni Cohen Pavon; (d) the other@Claims Stipulation Defendants; (e) any current or
former director, officer, employee, independent cactor, professional, equity holder, or other Entity
associated with the Debtors that is not specificalntified as a Released Party in this Plan @& th
Schelule of Released and Exculpated Parties, except current and former managing partners, officers,
directors, and employees of the Initial ConsentingeSeB Preferred Holder¥yestCap Management LLC,

and Caisse de dépét et placement du Québec, ABIRe@ments priveés Québ Inc., CDPQ Placements
privés Inc., and CDPQ U.S. Inc.; (f) any party on the Schedule of Excluded Parties; and (g) with respect to
each of the foregoing, each Related Party of such Persortityr that is not specifidly identified in this

Plan or the Swedule of Released and ExculpatediParas a Released Party. Notwithstanding anything to

the contrary in this Plan, no Excluded Party shall ttute a Released Party or an Exculpated Pargnin
capacity undethePlan.

A schedule of the Released Parties and Exculpated Paritks schedule of the Excluded Parties is attached as
Annex B to this Ballot.

Item 5. Certifications.

1.

The undersigned, as of the VotiRgcord Date, is (a) the Holder ofaSk 10 State Regulatory Claims lggin
voted or (b) the authorized signatory for an entity that is a Holder of such State Regulatory Claimgentitled
vote D accept or reject the Plan on behalttef Holder of such 8te Regulatory Claims

the undersigned has received a copy of the sdlmitamaterials, including # Plan and the Disclosure
Statement, and acknowledgeattthe undersigned’s vote as set forth on this Ballot is subjece tierims and
conditions set forth therein and hergin

the undersigned has cast the same vote with respaitiofats Class 1®tate Regulatory Claims in connection
with the Plan; ad

either (a) no other Ballot with respect to the same Class 10 State Regulatory Claims identified in Item 1 has
been cast or (b) if any other Ballot has been castnehect to such Class 10att Regulatory Claims, then
any such earlier Ballots are hereby restland deemed to be null andd:oi

Item 6. Ballot Completion Information.

Name of Holder:

Signature:

Signatory Name (if other than
the Holder):

Title (if other than the Holder):
Address:

Email Address:

Telephone Number:

Date Completed:
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No fees, commissions, or other remuneration will be payable to any broker, dealer, or other person for soliciting votes on
the Plan. This Ballot shall not constitute or be deemed a pfagéim or equity interest or an assertion of a claim or
equity interest.

PLEASE COMPLETE, SIGN, AND DATE THIS BALLOT AND RETURN IT IN ACCORDANCE WITH
INSTRUCTIONS CONTAINED HEREIN. THIS BALLOT MUST BE COMPL ETED, EXECUTED, AND
RETURNED SO THAT IT IS ACTUALLY RECEIVED BY THE CLAIMS, NOTICING, AND
SOLICITATION AGENT PRIOR TO THE VOTING DEADLINE VIA THE ONLINE VOTING PORTAL

AT HTTPS://CASE.STRETTO.COM/CELSIUS/BALLOTING.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
CLASS 10 BALLOT ON OR BEFORE THE VOTING DEADLINE.
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Annex A
Class 10 State Regulatory Claims

INSTRUCTIONS FOR COMPLETING THIS BALLOT

1. The Debtors are soliciting the votes of Holders of Claims with respect to the Plan attached as Exhibit A to the
Disclosure Statement. Capitalized terms used in the tBadlon these instructions (the “Ballot Instructions”)
but not otherwise defined therein or herein shall have the meanings set forth in the Plan, a copy of which also
accompanies thBallot.

PLEASE READ THE PLAN AND DISCLOSURE STATEMENT CAREFULLY BEFORE
COMPLETING THIS BA LLOT.

PLEASE ALLOW SUFFICIENT TIME TO CA REFULLY READ AND COMPLETE THE BALLOT.

2. The Plan can be confirmed by the Bankruptcy Court and thereby made binding upon Holders of @laims an
Interests if it is accepted by the Holders of at least tigds in amount and moreah one—half in number of
Claims in atleast one Class of Impait creditors that votes on the Plan and if the Plan otherwisfiesathe
requirements for confirmation provided by section 1129(a) of the Bankruptcy Code. Please review the
Disclosure Statement for more information.

3. This Ballot contains voting options with respect to the Plan
4. To vote, you_ MUST: (a) fully completthis Ballot; (b) clearly indicate youtecision to accept or reject the
Plan in Item 3 of this Ballot; and (c) sign, date, and return this Ballot via the Claims, Noticing, and Solicitation

Agent’s online voting portal or by mas described more fully below.

To submit your Ballot via the online voting portal, @eavisit_https://case.stretto.com/Celsius/balloting and
follow the instructions to submit your Ballot.

To submit your Ballot via mail, please send to:

Celsius Ballot Processing
c/o Stretto
410 Exchange, Suite 100
Irvine, CA 92602

The Claims, Noticing, and Solicitation Agent’s online voting platform is the sole manner in which Ballots will
be accepted via electronic or onlinartsmission. Ballots submitted bgckimile, e-mail, or other means of
electronic transmission will not be counted.

Creditors who cast a Ballot using the Claims, Noticing, and Solicitation Agent’'s online voting portal should
NOT also mail a hard copy Ballot.

5. Any Ballot submitted that is incomplete or illegible, indesitunclear or inconsistembtes with respect to ¢h
Plan or is improperly signed and returned will NOT teunted unless the Debsootherwise determito
accept such Ballot, in congation with the Committee.

6. To vote, you_ MUST submit your completed Ballot via the online voting portal so thatACTHJALLY
RECEIVED by the Claims, Noticing, and Solicitation Agent on or before the Voting Deadline. The Voting
Deadline isSeptember 22, 2023, at 4:00 p mprevailing Eastern Time.

7. Any Ballot received by the Claims, Noticing, and Solicitation Agent after the Voting Deadline will not be
counted with respect to acceptanme rejection of the Plan, as applicable, unless the Debtorswitke
determine, in consultation with the Committee. Rallot may be withdrawn or modified after the Voting
Deadline without the Debtors’ prior consen

10
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Delivery of a Ballot reflecting your vote to the Clain\gticing, and Solicitation Agent will be deemed to have
occurred only when the Claims, Notigj, and Solicitation Agent actually reees the Ballot. In all casegou
should allow sufficient time to assure tilgedompletion and submission of the Ballo

If you deliver multiple Ballots for your Class 10 State Regulatory Claims to the Claims, Noticing, and
Solicitation Agent, only the & properly executed Ballot timely receiveill be deemed to reflect your imte
and will supesede and revoke any prior receivedi@és) for your Chss 10 State Regutay Claims.

You must vote all of your Class 10 State Regulatoryn®agither to accept or reject the Plan, and nwysplit
your vote. Furthermore, if a Holdéas multiple Claims within Class 10, such claims shall be aggregated for
the purpose of counting \ex.

This Ballot does not constitute, and shall not be deeméeé,ta Proof of Claim or Interest, or an assertion or
admission of a Claim or an Intereistthe Debtors’ Chapter 1Cases.

You should not rely on any informatiprepresentations, or inducementsdm#o obtain an acceptance of the
Plan that are other than as set forth, or are indemsisvith, the information contained in the Disclasu
Statement,ite documents attached to or incogded in the Disclosure Statement, andRbemn.

You must SIGN AND DATE vyour Ballot. A Ballot properly submitted via the Claims, Noticing,dan
Solicitation Agent’s online voting portal shall be deemed to contain an original signature of ther Hold
submitting sub Ballot. Please provide your name andlimgiaddress in the space provided as Ballot if it

is dfferent from that set forth on the Ballot if no address is psented on the Batlo

If you have claims in other Voting &3ses, you may receive more thae ballot coded for each such account
for which your Claims are held. Each ballot votes grdyr Claims indicated on that ballot. Accordingly,
complete and retureach Ballot youeceive.

PLEASE RETURN YOUR BALLOT PROMPTL Y

YOU HAVE ANY QUESTIONS REGARDIN G THIS CLASS 10 BALLOT, THESE BALLOT

INSTRUCTIONS OR THE PROCEDURES FOR VOTING, PLEASE CALL THE CLAIMS, NOTICING,

AND SOLICITATION AGENT AT: (855)423-1530 (TOLL-FREE) OR +1 (949) 669-587

(INTERNATIONAL) OR EMAIL CE LSIUSINQUIRIES@STRETTO.COM AND REFERENCE “IN RE

CELSIUS - SOLICITATION INQU IRY” IN THE SUBJECT LINE.

THE VOTING DEADLINE IS SEPTEMBER 22, 2023, AT 4:00 P.M., PREVAILING EASTERN TIME.

THE CLAIMS, NOTICING, AND SOLICITATION AGENT MUST ACTUALLY RECEIVE THIS
BALLOT ON OR BEFORE THE VOTING DEADLINE.

If you are signing the Ballot in your capacity as a tesexecutor, administrator, adian, attorney-in-fact, or

officer of a corporation or otherwise acting in a fiduciary or representative capamitynust indicate such
capacity when signing and, if rdged or requested by the Claims, Noticing, and Solicitation Agent, the
Debtors, the Debtors’ counsel, or the Court, must submit proper evidence to the requesting party of authority to
so act on behalf of such holder.

11



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 156 of 221

Annex B

Scheduleof Released and Exculpated Parties, and Schedule of Excluded Parties
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Schedule of Released and Exculpated Parties

Pursuant to the Plan, the following parties shall be Released Parties and shall receive the benefit of
the releases provided in the Plan, in addition to the Released Parties specifically enumerated in the Plan.!
For the avoidance of doubt, no Releasing Party shall be permitted to assert any Released Claim
against any Released Parties after the Plan is confirmed. If any Holder of a Claim or Interest opts out
of the Plan’s third-party release provisions pursuant to the opt-out procedures approved by the Court, such
Holder shall not be a Releasing Party.

ADDITIONAL RELEASED AND EXCULPATED PARTIES

1. Each individual who is employed by the Debtors on the date the Disclosure Statement Order is
entered to the extent that each such employee is not (1) later arrested, indicted, or found liable
for bad acts or omissions in connection with his or her role with the Debtors, in which case any
release provided by the Plan shall be null and void with respect to such employee and all
statutes of limitations shall be tolled during such time; (2) a UCC Claims Stipulation
Defendant; or (3) listed on the Schedule of Excluded Parties.

1 Capitalized terms used herein but not defined shall have the meanings given to such terms in the Joint Chapter
11 Plan of Reorganization of Celsius Network LLC and its Debtor Affiliates [Docket No. 3319] (as the same
may be amended, modified, revised, or supplemented from time to time, the “Plan”).
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Schedule of Excluded Parties

Pursuant to the Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and its Debtor
Affiliates [Docket No. 3319] (as may be amended, modified, revised, or supplemented from time to time,
the “Plan”), in addition to any other Excluded Parties specifically enumerated in the Plan, the following
parties ;and each of their Affiliates and Related Parties are Excluded Parties as such term is defined
therein.

The Excluded Parties shall not receive the protections of the Plan’s release, injunction, or exculpation
provisions. For the avoidance of doubt, no Excluded Party shall constitute a Released Party or
Exculpated Party in any capacity and all claims against the Excluded Parties that are held by the
Debtors or Holders of Claims and Interests are expressly preserved.

This Schedule of Excluded Parties may be amended, modified, or supplemented by the Debtors
and the Committee at any time prior to the date the Confirmation Order is entered by the Court.

SCHEDULE OF EXCLUDED PARTIES

1. Adam Carver

Akshay Nayak

Alameda Research Ltd.

Alchemy Capital Partners LP

el Bl Il

Alexander Christy

Alexander Mashinsky

Aliza Landes

AM Ventures Holding, Inc.

Al Il el B

Amber Technologies Limited

10. Amir Ayalon

11. Amtrust Underwriters, Inc. on behalf of Associated Industries Insurance Company, Inc.

12. Anderson Tax

13. ANV Insurance

14. Aslihan Denizkurdu

15. Atlantic Insurance

16. Ayalon Insurance

17. BadgerDAO

18. Bancor

19. Battlestar Capital, LLC

20. B-Brick, Inc.

21. Benjamin Armstrong

1 (Capitalized terms used herein but not defined shall have the meanings given to such terms in the Plan.
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SCHEDULE OF EXCLUDED PARTIES

22. Beowulf Energy LLC

23. Berkley Insurance Company
24. Beyond Associates LLC

25. BitBoy Crypto

26. Bits of Sunshine LLC

27. BJ Investment Holdings, LLC
28. Blockchain Access UK Ltd.
29. Bradley Condit

30. Chainanlysis Inc.

31 Circle Internet Financial, LLC
32. Circle UK Trading Company Limited
33. Cloudflare, Inc.

34. Coin Bureau

35. Core Scientific Inc.

36. Cosmos Infrastructure LLC
37. Crum and Forster Specialty Insurance Company
38. Crypto Lark

39. CryptoWendyO

40. Darren Yarwood

41. DeFiRate

42. Deloitte & Touche LLP

43. Deloitte Tax LLP

44. Dennis Reichelt

45. Ditto PR

46. Eddie Moon

47. Endurance American Insurance Company
48. European Media Finance LTD
49. Equities First Holdings, LLC
50. EZ Blockchain Services, LLC
51. Fabric Ventures Group Sarl
52. Falvey Insurance Group

Fireblocks Inc.
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SCHEDULE OF EXCLUDED PARTIES

54. Four Thirteen LLC

55. Frank Van Etten

56. FTX Trading Ltd.

57. Grant Thornton LLP

58. Guy Turner

59. Haines Watts London LLP

60. Hanoch “Nuke” Goldstein

61. Harumi Urata-Thompson

62. HDR Global Trading Limited (t/a BitMEX)
63. High Throughput Productions, LLC

64. Hudson Insurance Group

65. Indian Harbor Insurance Company

66. Into the Block Corp.

67. Invest Answers

68. Iterative OTC, LLC

69. James Mullarney

70. Jason Perman

71. Jason Stone

72. Jeremie Beaudry

73. Johannes Treutler

74. Julie La Point

75. KeyFi, Inc.

76. Koalal LLC

77. Koala2 LLC

78. Koala 3, LLC

79. Kost Forer Gabbay & Kasierer

80. KPMG Somekh Chaikin

81. Kristine Meehan Mashinsky (née Kristine M. Meehan)
82. Lark Davis

83. Liquidity Technologies Ltd. (t/a CoinFLEX)
84. Lloyds of London Republic Vanguard Insurance Company
85. Luna Squares LLC
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SCHEDULE OF EXCLUDED PARTIES

86. Mambu Tech B.V.

87. Markel Insurance

88. Mawson Infrastructure Group Inc.

89. Mazars LLP

90. MF Partners, Ltd.

91. Michael Alfred

92. Migdal Insurance Company

93. MVP Workshop d.o.o. Beograd-Zemun and its shareholders

94. Nektar ACS Corp.

95. Nyman Lipson Paul, LLP

96. Patrick Martin

97. Peter Graham

98. Prime Trust LLC

99. Profluent Trading UK Ltd.

100. | QBE Insurance Company

101. | Realm Insurance Company

102. | Reliz Limited

103. | Rhodium Enterprises, Inc.

104. | Rod Bolger

105. | Rodney Sunada-Wong

106. | Ron Sabo

107. | Roni Cohen-Pavon

108. | Sabre56 Corp.

109. | Shlomi Daniel Leon

110. | StakeHound SA

111. Starstone Insurance

112. | Subranmaniam Vijay Konduru

113. | Tether International Ltd.

114. | Tether Limited

115. | The Wolf of Bitcoin

116. | Three Arrows Capital Ltd.

117. | Timothy Shedd
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Exhibit 4

Cover Letter
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August >" @, 2023

Via ElectronicMail

RE: Inre Celsius Network, LLC, et al.,
Chapter 11 Case N022-10964 MG) (Jointly Administered)

TO ALL HOLDERS OF CLAIMS ENTITLED TO VOTE ON THE PLAN:

You have received this letter and the enclosed materials because you are entitled to vote on the
Joint Chapter 11 Plan of Reorganization of Celsius Network, ldr@ Its Debtor Affiliates
[DocketNo. 3319 (as modified, amended, or supplemented from time to time Plagi’y.

Celsius Network, LLGnd its debtor affiliates (collectively, the “Debtdrseach filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Code in the United States Bankruptcy
Court for theSouthern District of New Yorithe “Bankruptcy Cout) on July 13, 2022.

On August >" @023, the Bankruptcy Court entered an order ‘(DisclosureStatement
Order): (a)authorizing the Debtors to solicit acceptances for the Plargpfispving theDisclosure
Statement for the Joint Chapter 11 Plan of Reorganization of Celsius Networ&ntlis Debtor Affiliates
[Docket No. 333R(the“Disclosure Statemehtas conaining “adequate information” pursuant to section
1125 of the Bankruptcy Code; (@pproving the solicitation materials and documents to be included in the
solicitation packages (tH&olicitationPackags’); and (d) approving procedures for solicitingce#sing,
and tabulating votes on the Plan, and for filing objections to the Plan.

YOU ARE RECEIVING THIS LETTER BECAUSE YOU ARE ENTITLED TO VOTE ON THE PLAN.
THEREFORE, YOU SHOULD READ THIS LETTER CAREFULLY AND DISCUSS IT WITH YOUR
ATTORNEY. IFYOU DO NOT HAVE AN ATTORNEY, YOU MAY WISH TO CONSULT ONE.

1 Capitalized terms used but not otherwise defined herein have the meanings as set forth in the Plan or the
Disclosure Statement (as defined herein).

2 The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks Lending
LLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USA LLC
(9450) The location of the Debtors’ service addres§i Harrison Street, Suite 209F, Hoboken, New Jersey
07030.
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In addition to this cover letter, the enclosed materials comprise your Solicitation Packae
were approved by the Bankruptcy Court for distribution to holders of Claims in connectlorhwit
solicitation of votes to accept the Plan.

The Solicitation Packages consist of the following:

a. this Cover Letter;

b. the Committee Letter;

C. a copy of the Solicitation and Voting Procedures;

d. the applicable form of Ballot, substantially in the form attache&xmsbit 3A,

Exhibit 3B, Exhibit 3C, Exhibit 3D and Exhibit 3Bo the Disclosure Statement
Order, as applicable;

e. the Disclosure Statement (and exhibits thereto, including the Plan);
f. the Disclosure Statement Order (excluding exhibits);

g. the Confirmation Hearing Notice

h. the Notice of Claims Settlement; and

i. any additional documents that the Court has ordered to be made available to
Holders of Claims in the Voting Classes.

TheBankruptcy Courhasapproved the filing of the Plan and the solicitation of votes to accept the
Plan. The Debtors believe that the acceptance of the Plan is in the best interests of their estates, Holders of
Claims, and all other parties in interest. Moreover, thet@slbelieve that any alternative other than
Confirmation of the Plan could result in extensive delays and increased administrative expenses, which, in
turn, likely would result in smaller distributions on account of Claims asserted in the Chapter 11 Cases.

THE DEBTORS STRONGLY URGE YOU TO PROPERLY AND TIMELY SUBMIT YOUR BALLOT
CASTING A VOTE TO ACCEPT THE PLAN IN ACCORDANCE WITH THE INSTRUCTIONS
INDICATED ON YOUR BALLOT.

THE VOTING DEADLINE IS 4 :00 P.M. PREVAILING EASTERN TIME
ON SEPTEMBER 22, 2023.

The materials in the Solicitation Packagee intended to be s@kplanatory. If you should have
any questions, however, please feel free to contact Stile¢tajotice and claims agent retained by the
Debtors in the Chapter 11 Cases (“Strgttoy: (a) calling the Claims, Noticing, and Solicitation Agent at
(855) 4231530 (ToltFree) or +1 (949) 668873 (International); (bg¢-mailing the Claims, Noticing, and
Solicitation Agent at Celsiusinquiries@Stretto.com with a reference to “In re: CelSodicitation
Inquiry” in the subject line; or (olriting to the Claims, Noticing, and Solicitation Agent at Celsius
Inquiries, c/o Stretto 410 Exchange, Suite 100 Irvine, CA 92602 You may also obtain copimgs of a
pleadings filed in the Chapter 11 Cases onGlams, Noticing, and Solicitation Agent’s case website at:
https://cases.stretto.com/CelsiuBlease be advised that Stretto is authorized to answer questions about,
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and provide additional copies of, solicitation materials, but maydase you as to whether you should
vote to accept or reject the Plan or provide legal advice.

Dated: August > ", @023 CELSIUS NETWORK, LLC
on behalf of itself and all other Debtors

Christopher Ferraro

Interim Chief Executive OfficeiChief
Restructuring Officer, and Chief Financial Officer
Celsius Network, LLC
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Exhibit 5

Committee Letter
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OFFICIAL COMMITTEE OF UNSECURED CREDITORS
of Celsius Network LLC, et al.

Case No. 22-10964 (MG)
In the United States Bankruptcy Court
for the Southern District of New York

To: Account Holders and General Unsecured Creditors of Celsius Network LLC, et al.

l. Introduction

The Official Committee of Unsecured Creditors (the “Commitjegas appointed by the Office
of the United States Trustee to represent the interests of all account holders and general unsecured creditors
in the chapter 11 bankruptcy cases (the “Chapter 11 Cases”) of Celsius Network LLC and its affiliated
debtors (collectively, the “Debtors”). The Committee is comprised of seven individuals who transferred
cryptocurrency to the Debtors to participate in the Earn, Borrow, and Custody prégEank.Committee
member has devoted substantial time to these Chapter 11 Cases with the goal of maximizing the value of
the Debtors’ estates and fairly distributing that value among all account holders and other creditors.

This letter concerns the Debtors’ plan of reorganization (the “PRawbijch reflects substantial
input from the Committee. The Plan proposes to distribute Bitcoin, Ethereum, and shares in a new
cryptocurrency company to creditors of the Debtors. It also reserves claims and causes of action that the
Debtors have against Alex Mashinsky, other prepetition officers and other employees of the Debtors, and
certain third parties, to be pursued by a fiduciary with the proceeds also to be distributed to creditors.

If you are entitled to vote on the Plan, you will receive a ballot along with this letter, which will
contain detailed instructions for how to complete and submit your vote. The deadline to vote on the Plan
is September 22, 2023. The hearing to confirm the Plan is currently scheduled to begaioder 2,

2023. If the Plan is confirmed on the currently proposed schedule, the Committee anticipates that
distributions to creditors will commence before the end of 2023.

The Committee recommends that all account holders and general unsecured creditors:
Vote to ACCEPT the Plan (Item 9 on your Account Holder Ballot),
Do NOT opt out of the settlement of the Committee’s class proof of claim asserting
fraud, misrepresentation, and other statutory causes of action against the Debtors
(Item 8 on your Account Holder Ballot), and
Contribute any personal claims or causes of action on account of the Debtors to be

prosecuted by the Litigation Administrator for the benefit of all creditors (Item 11 on
your Account Holder Ballot).

1 The members of the Committee are: (1) Thomas DiFiore, (2) Scott Duffy on behalf of ICB Solutions, (3) Caroline Warren,
(4) Christopher Coco, (5) Andrew Yoon, (6) Mark Robison, and (7) Keith Noyes.

Where context requires capitalized terms used but not otherwise defined herein shall have the meaning ascribed to such terms
in the Plan.
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Il. Why You Should Vote to Accept the Plan

Since the Committee was appointed, it has worked to stabilize the Debtors’ operations, determine
the relative rights of key constituencies to the Debtors’ assets (including account holders with balances in
Earn, Custody, and Withhold accounts and loans from the Borrow program), and develop a plan to
maximize the value of the Debtors’ assets and fairly distribute those assets to the Debtors’ creditors
according to their legal entitlements.

The Plan is the culmination of those efforts. It would distribute the value of the Debtors’ estates
primarily between Earn and Borrow account holders and return assets to Custody account holders based on
settlements reached with each group, including a settlement between Earn and Borrow account holders that
was reached after a three-day mediation overseen by the Honorable Michael Wiles, a United States
Bankruptcy Judge for the Southern District of New York, which is described in greater detail below.

Under the Plan, the Debtors will distribute approximately $2 billion worth of Bitcoin and Ethereum
to creditors. The Debtors will also distribute equity in a new company (“NewCo”) to creditors. NewCo
will operate and further build out the Debtors’ Bitcoin mining operations, stake Ethereum, monetize the
Debtors’ other illiquid assets, and develop new, value-accretive, regulatory-compliant business
opportunities. NewCo will be managed by operators with proven track records building cryptocurrency
companies—including Steven Kokinos, US Bitcoin Corporation, Arrington Capital, Proof Group Capital
Management, and Ravi Kaza (together, the “Fahrenheit Group”). The Committee extensively vetted the
Fahrenheit Group through a competitive auction process and believes that they are well-equipped to deliver
value to creditors. NewCo will emerge from chapter 11 with no funded debt and will be regulatorily
compliant. It will be the first publicly-listed company with significant balance sheet exposure to both
Bitcoin and Ethereum. It will be well-capitalized to seize on new opportunities, with an experienced
management team focused on prudent risk management to protect NewCo and its shareholders from
changes in market conditions.

The Fahrenheit Group intends to list the common stock of NewCo on NASDAQ on or shortly after
the occurrence of the Effective Date. The Committee believes that listing on NASDAQ will provide
creditors who wish to sell their shares in NewCo with the ability to do so at the best possible price. Those
that do not wish to sell and would rather enjoy the benefits of owning a unique cryptocurrency company
will have the opportunity to benefit from that potential upside in a highly liquid market.

Since the beginning of these Chapter 11 Cases, the cryptocurrency industry has changed
significantly, including due to the bankruptcy of FTX and other cryptocurrency companies, the successful
implementation of Ethereum’s Shanghai upgrade, and certain litigation filed against several large
cryptocurrency companies. The Committee has witnessed firsthand as these changes have affected the
chapter 11 cases of, among others, Voyager Digital Holdings, Inc and its affiliate debtors. To address that
potential risk, the Plan includes a backup option where the Debtors and the Committee may toggle to an
orderly wind down if they determine that such a switch is in the best interests of the Debtors’ estates due to
complications or delays in implementing the NewCo transaction. The orderly wind down currently
contemplates providing recoveries to creditors in three ways: (1) creating a standalone Bitcoin mining
company and distributing the equity of that business to creditors; (2) distributing available liquid
cryptocurrency; and (3) creating a trust vehicle to monetize the Debtors’ remaining illiquid assets and
distribute the proceeds of such assets to creditors over time. The Debtors estimate that the value distributed
to creditors in an orderly wind down will be materially less than under the NewCo transaction, even though
there may be a higher initial liquid cryptocurrency distribution. The costs and delays of transitioning to an
orderly wind down add risk, and the mining company equity distributed in a wind down lacks the potential
upside of NewCo equity due to, among other things, (1) uncertainty over how the resulting mining company
will be managed, (2) a significantly more limited capitalization compared to NewCo, (3) no exposure to
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Ethereum or a staking business, and (4) none of the strategic arrangements offered by the Fahrenheit Group
(which arrangements offer cost certainty, strategic partnerships, and best-in-class operating capabilities).
Additionally, unlike the NewCo transaction, which allows creditors to monetize the value of their interest

in the Debtors’ illiquid assets as soon as possible through a sale of the equity in NewCo, the Debtors expect
that the orderly wind down will take up to five years to monetize and distribute the Debtors’ illiquid assets.

Importantly, a vote to accept the Plan is a vote to accept both the NewCo transaction and the
orderly wind down. You may not vote to accept only one of the restructuring alternatives under the Plan
and not the other. And a vote to reject is not a vote in favor of the orderly wind down, but rather a vote
against both Plan options.

If the Plan is confirmed and the NewCo transaction is consummated, the Committee believes that
account holders and general unsecured creditors will receive greater recoveries than under either an orderly
wind down or a liquidation under chapter 7 of the Bankruptcy Code. The estimated recoveries to all account
holders and general unsecured creditors under the Plan’s various options are set forth in the following table:

Those estimated recoveries do not account for two additional sources of value that may be available
under the NewCo transaction: (1) any increase in the equity value of NewCo represented in the value of
NewCo common stock, and (2) recoveries on account of litigation claims that will be pursued by a fiduciary
for the benefit of account holders and other unsecured creditors. As a result of these additional sources of
value, it is possible that account holders and general unsecured creditors may recover more on their claims
over time.

The Plan also provides eligible account holdleas vote to accept the Planith the choice to elect
to receive more liquid cryptocurrency and less NewCo equity, or vice versa. Those electing to receive more
liquid cryptocurrency will forgo all or a portion of their NewCo equity distribution at a 30% discount to the
liquid cryptocurrency they are receiving. That means that if you elect to receive liquid cryptocurrency, you
could receive 30% less value on that portion of your recovery than if you had kept your allotment of NewCo
equity. On the other hand, those electing to receive more NewCo equity will receive that equity at a 30%
premium to the liquid cryptocurrency amount that is being forfeited. That means that if you elect to receive
more NewCo equity, you could receive 30% more value on that portion of your recovery than if you had
kept your allotment of liquid cryptocurrency. This trade is referred to in the Plan as the “Unsecured Claim
Distribution Mix Election” and will only be satisfied to the extent other creditors elect to alter their
distributions.

The Debtors filed for chapter 11 protection over a year ago. Their business was in complete
disarray and mired with allegations of misconduct. The Plan is the product of a significant amount of hard
work to reorganize the business under difficult circumstances. It benefits from a competitive auction
process that resulted in the selection of Fahrenheit to manage the new business. It presents the quickest
way to return the maximum value of cryptocurrency and equity to creditors. And the quicker those assets
are distributed to creditors, the sooner they can benefit from any future appreciation. The alternatives to



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 172 of 221

the Plan are uncertain and would likely result in lower recoveries for creditors with those recoveries being
distributed much later than contemplated under the Plan.

The Committee believes that the Plan, and specifically the NewCo transaction, provides the highest
and best value for account holders and general unsecured creditors when compared to all other available
alternatives and encourage you to vote to accept the Plan. The remainder of this letter addresses two key
settlements reached by the Committee and the potential to contribute individual claims to the Litigation
Administrator to be appointed under the Plan.

"I, The Settlement of the Committee’s Class Action Claim

Celsius promised Earn account holders that they could withdraw an in-kind amount of
cryptocurrency equal to their account balance at any time. Likewise, Celsius promised customers that took
loans from the Borrow program that it would return the cryptocurrency associated with those loans to their
Celsius account within 10 days of full repayment. Account holders are not receiving what Celsius promised.
But that was not the only promise that Celsius broke. As the independent Examiner found, “the business
model that Celsius advertised and sold to its customers was not the business that Celsius actually’operated.”
Celsius’ prepetition management lied to all customers. The Committee sought and received authority from
the Bankruptcy Court to file a class action claim on behalf of all account holders, asserting claims of fraud,
misrepresentation, and violation of various consumer protection statutes against each Debtor entity.

As of the date of this letter, creditors have filed more than 30,000 claims totaling over $78 billion
against the Debtors. Many of those claims seek damages for fraud, misrepresentation, and other causes of
action that are similar to the claims brought by the Committee on behalf of all account holders in its class
claim. Unless those claims are resolved prior to the Effective Date, the Debtors will be required to hold
back a significant amount of cryptocurrency and stock that otherwise could have been distributed on the
Effective Date to account for creditors holding disputed claims that may be determined to be valid. The
resolution of the over 30,000 claims would be expensive and time-consuming, resulting in less value being
returned to creditors over a longer time. Moreover, those creditors that can afford to wait and pay attorneys
to establish their claims may receive a higher recovery than those creditors who cannot.

To ensure the fair and equitable treatment of all account holders and that those account holders
receive as much value as possible on the Effective Date of the Plan, the Committee has agreed to settle its
class claim with the Debtors in exchange for a 5% increase to the scheduled amount of all Account Holder
Claims (other than Custody Claims). Any account holder can opt out of the settlement and elect to pursue
their own claim against the Debtors by electing to opt out in Item 8 of their ballot. An account holder that
opts out of the settlement (1) will not receive the 5% increase to their scheduled claim amount, (2) will have
to prove their claim and damages on account of that claim, and (3) will not receive a distribution from the
Debtors until their disputed claim is resolvedny account holder who does not timely opt out of the
settlement will not have any right to pursue any filed Proof of Claim against the Debtors, which will be
expunged by the settlement.

An Election Form to opt out of the settlement is included in this Solicitation PackBige.
Committee urges account holders to NOT opt out of the settlement.

V. The Treatment of Earn and Borrow Claims

Following the completion of the auction where the Fahrenheit Group was selected to sponsor the
Plan, the Committee proposed a mediation before the Honorable Michael Wiles regarding the relative

3 See Final Report of Shoba Pillay, Examiner [Docket No. 1956] at 3.
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treatment of the classes of Borrow and Earn creditors. That mediation occurred between July 17 and 19,
2023, and was attended by representatives of the Debtors, the Committee, the Ad Hoc Group of Borrowers,
the Ad Hoc Group of Earn Account Holders, Ignat Tuganov (a proposed class claimant), angmesein
creditors. The mediation was a success and all parties agreed to a settlement of all existing disputes with
respect to the relative entitlements of creditors with Earn and Borrow accounts. Under that settlement:

(1) All holders of Account Holder Claims (other than Custody Claims) that do not opt out of the
settlement of the Committee’s class action claim will receive a 5% increase to their scheduled
claim. This increase will result in a proportionally larger “unsecured” claim for Retall
Deposit Claims as compared to Earn creditors, as it is applied to the total Retail Deposit
Claim amount and the principal amount of the loan owed by that creditor is fixed.

(2) Borrowers are provided with the option to pay back all or a portion of their loan and receive
an equal amount of either Bitcoin or Ethereum, at their choice. That option could provide
tax benefits to electing Borrowers on that portion of their Retail Borrower Deposit Claim.
To be clearno Borrower is required to pay back their loan under the Plan. To the extent
a Borrower does not pay back their loan, the amount of that loan will be deducted from their
Retail Borrow Deposit Claim amount (sometimes referred to as “set off”).

(3) Those Holders of Retail Borrow Deposit Claims who elect to receive more liquid
cryptocurrency will have priority to have that election satisfied versus General Earn
Creditors.

(4) The Debtors will waive any obligation to pay any amount on account of interest owed on
account of the loan for the duration of the Chapter 11 Cases.

(5) The Ad Hoc Group of Borrowers and the Ad Hoc Group of Earn Account Holders will each
appoint one representative to the Litigation Oversight Committee, subject to the consent of
the Committee.

The settlement was the product of extensive good faith negotiations between the parties, is fully
supported by the Committee, the steering committee of the Ad Hoc Group of Borrowers, and the Ad Hoc
Group of Earn Creditors, and fairly resolves all disputes with respect to the relative entitlements of Earn
and Borrow account holders.

V. Why You Should Opt-In to Contributing Direct Claims

If the Plan is confirmed, all litigation claims that the Debtors hold against third parties for damages
that are not otherwise released under the Plan will be transferred to entities that the Plan refers to as the
“Post-Effective Date Debtors” and will be prosecuted and resolved by a Litigation Administrator. These
claims include those against Alex Mashinsky and other individuals in the Debtors’ prepetition management
team that were asserted in the Committee’s draft complaint. That draft complaint can be accessed at the
following https://cases.stretto.com/public/x191/11749/PLEADINGS/1174903312380000000001.pdf. The
Committee, not the Debtors, will select the individual that will serve as the Litigation Administrator. In
addition, the Litigation Administrator will be supervised by a Litigation Oversight Committee composed
of five to seven account holders of the Debtors, including a representative appointed by each of the Ad Hoc
Group of Earn Account Holders and the Ad Hoc Group of Borrowers. Recoveries on the Debtors’ litigation
claims will be distributed to creditors entitled to receive litigation proceeds under the Plan, including all
Account Holder Claims (other than Custody Claims).
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In addition to the Debtors’ litigation claims, account holders and other creditors may personally
hold litigation claims against non-Debtor third parties for losses related to the Debtors. |If the Plan is
confirmed, creditors will still be able to pursue those claims. But, it will likely be difficult, time-consuming,
and expensive for individual creditors to sue third parties for damages. There may also be advantages for
the Litigation Administrator to bring a claim on behalf of a creditor, as opposed to the Debtors.
Accordingly, the Plan includes a mechanism that allows creditors to contribute any direct litigation claims
they own to the Post-Effective Date Debtors. Those claims can then be prosecuted and resolved by the
Litigation Administrator, in its discretion. The contribution of those claims will allow the Litigation
Administrator to pursue claims against third parties in a coordinated process that may obtain higher
damages than if the same claims were brought in individual actions.

If you contribute your litigation claims, you are giving the Litigation Administrator the right to
pursue those litigation claims on your behalf. To be clear, if the Litigation Administrator prevails on the
litigation claims that you contribute, the recoveries on those claims will be distributed among all creditors
entitled to receive litigation proceeds, and will not be distributed solely to you. However, your recoveries
from the Litigation Administrator may be higher than if you pursued litigation individually, including
because of the high costs associated with pursuing individual litigation.

Accordingly, the Committee encourages you to contribute any direct claims you have against third
parties related to the Debtors for prosecution by the Litigation Administrator. If you are entitled to vote on
the Plan, your ballot will include a section permitting you to opt-in to contribute these litigation claims.

*kk

Before casting your vote, the Committee recommends that you read the enclosed Disclosure
Statement to understand in greater detail how your claims against the Debtors will be treated under the Plan.
You should review the Disclosure Statement's Executive Summary closely, which provides a
comprehensive overview of the Plan and expected recoveries for creditors. The Disclosure Statement also
contains answers to commonly asked questions that may be helpful to understand the Plan.

The Committee believes that the Plan, compared to all other alternatives, provides the highest and
best value for account holders and general unsecured creditors. The Plan incorporates the best restructuring
transactions available to the Debtors at this time, distributes as much value from the Debtors’ assets to
creditors as is reasonably possible, and will provide recoveries to creditors far faster than any other
alternative.

Accordingly, the Committee supports confirmation of the Plan and strongly encourages you
to VOTE TO ACCEPT THE PLAN pursuant to the instructions on your ballot.

Sincerely,
The Official Committee of Unsecured Creditors

Scott Duffy, Thomas DiFiore, Carolyn Warren, Andrew Yoon, Keith Noyes, Christopher Coco,
and Mark Robinson
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Exhibit 6

Confirmation Hearing Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NETWORK LLCetal.,} Case No. 220964 (MG)

Debtors. (Jointly Administered)

N N N N N N N

NOTICE OF HEARING TO CONSIDER
CONFIRMATION OF THE DEBTORS’ CHAPTER 11
PLAN AND RELATED VOTING AND OBJECTION DEADLINES

PLEASE TAKE NOTICE THAT on August [ "], 2023, the United States Bankruptcy
Court for the Southern District of New York (th€durt” HQWHUHG DQ RUGHU >'RFN
(the“Disclosure Statement Ordg(a) approving the adequacy of the Disclosure Statement for the
Joint Chapter 11 Plan of Reorganization of QatsiNetwork LLC and Its Debtor Affiliates
[DocketNo. 3333 (as modified, amended, or supplemented from time to time Diselosure
Statement™ for the purposes of solicitation, (b) authorizing the Debtors to solicit votes with
regard to the acceptanoe rejection of the Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor Affiliat§pocket No.3319](as modified, amended, or supplemented
from time to time, the Plarf), (c) approving the solicitation materials and documents to be
included in the solicitation packages (ti&oficitation Packagés, and (d)approving procedures
for soliciting, receiving, and tabulating votes on the Plan and for filing objections to the Plan.

PLEASE TAKE FURTHER NOTICE THAT the hearig at which the Court will
consider Confirmation of the Plan (th€onfirmationHearing) will commence on
October 2, 2023 at 2:00 p.nprevailing Eastern Time, or such other time as the Court determines.
Thereafterto the extent additional time is need#gk Confirmation Hearing magontinue on the
following dates: Tuesday, Octob@r2023, through Friday, October 6, 2023, at 9:00 a.m.
(prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p.m. (prevailing Eastern Time);
Tuesday, October 17, 202Byough Friday, October 20, 2023, at 9:00 a.m. (prevailing Eastern
Time); Monday, Octobe23, 2023, at 2:00 p.m. (prevailing Eastern Time); Tuesday, October 24,
2023, through Wednesday, October 25, 2023, at 9:00 a.m. (prevailing Eastern Time); Thursday,

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are:Celsius Néwork LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks
LendingLLC (3390); Celsius US Holding LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC’s principal place of business and the Debtors’
service address in these chapter 11 cases is 50 Harrison Street, Suite 209F, Hoboken, New Jersey 07030.

Capitalized terms nottberwise defined herein shall have the meaning given to thehe iRlanor Disclosure
Statement, as applicable.
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October26, 2023, at 1:00 p.m. (prevailing Eastern Time); and Friday, October 27, 2023, at
9:00 a.m. (prevailing Eastern Time). The Confirmation Hearing will take place in a hybrid fashion
both in person and via Zoom for Government. Those wishing tcipate in the Confirmation
Hearing in person may appear before the Honorable Martin Glenn, in the United States Bankruptcy
Court for the Southern District of New York, located at One Bowling Green, Courtroom 523 New
York, New York 10004. For those wishing participate remotely, in accordance with General
Order M543 dated March 20, 2020, the Confirmation Hearing will be conducted remotely using
Zoom for Government. Parties wishing to appear at the Confirmation Hearing, whether making a
“live” or “listen only” appearance before the Court, need to make an electronic appearance
(an“eCourtAppearancg through the Court's website at https://ecf.nysb.uscourts.gev/cgi
bin/nysbAppearances.pl Electronic appearances (eCourtAppearances) need to be made by
4:00 pm., prevailing Eastern Time, the business day before the Confirmation Hearing

(i.e., on September 29 2023)and each business day before the additional Confirmation
Hearing dates

PLEASE TAKE FURTHER NOTICE THAT RQ RU EHIRUH >"@ W K H
published notice of th€onfirmation Hearing in The New York Times (National Edim@)The
New York Times (International Edition) and on CoinDesk (CoinDesk.com).

Please be advised The Confirmation Hearing may be ontinued from time to time by the
Court or the Debtors without further notice other than by such adjournment being
announced in open court, by Agenda Filed with the Court, and/orby a Notice of
Adjournment Filed with the Court and served on all parties entitled to notice.

CRITICAL INFORMATION REGARDING VOTING ON THE PLAN

Voting Record Date The voting record date is July 24, 20@3e“Voting Record Dat8),
which is the date for determining which holslesf Class 2 Retail Borrowddeposit Claims,
Class4 Convenience Claims, Class 5 General Earn Claims, Classe®ralCustody Claims,
Class 7 Withhold Claims, Class 8 Unsecured Loan Claims, Class 9 General Unsecured Claims
Class 10 State Regulatory Claims, &ldss % Series B Preferred Interestie entitled to vote on
the Plan.

Voting Deadline. The deadline for voting on the Planas September22, 2023, at
4:00 p.m., prevailing Eastern Time (the “Voting Deadline’). If you received a Solicitation
Package, including a Ballot and intend to vote on the Planpymi: (a) follow the instructions
carefully; (b)completeall of the required information on the ballot; aft) execute and return
your completed Ballot according to and as set forth in detail in the voting instructions so that it is
actually received by Stretto, Inc., the claims, noticing, and solicitation agent retained by the
Debtors in these chapter 11 caébe“Claims, Noticing, and Solicitation Agentdn or before
the Voting Deadline. A failure to follow such instructions may disqualify your vote




22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 178 of 221

CRITICAL INFORMATION REGARDING OBJECTING TO THE PLAN

Article VIl of the Plan contains Release, Exculpation, and Injuncton provisions, and
Article VIII. D contains a Third-Party Release.The Third -Party Release provision, along
with the Exculpation and Injunction provisions, are appended to this notice. You are
advised to review and consider the Plan carefully because your rights might be affected

thereunder.

Plan Objection Deadline The deadline for filing objections to the Plan is
September 22, 202&t 4:00 p.m., prevailing Eastern Time (the “Plan Objection Deadlirig.
Any objection to the Plan must(a) be in writing; (b)conform to the Bankruptcy Rules, the Local
Rules, and any orders of the Court; gtgte with particularity the basis and nature of any objection
to the Plan and, if practicable, a proposed modification to the Plan that would resolve such
objection; and (dbe filed with the Court on the docket of In re Celsius Network ,LLC
No. 22-10964 (MG) by registered users of the Court’s electronic filing system and in accordance
with all General Orders applicale chapter 11 cases in the United States Bankruptcy Court for
the Southern District of New York (which are available on the Court's website at
http://www.nysb.uscourts.gov) on or before September 22, 2023 at 4:00 p.m. prevailing Eastern
Time. For pro se filers, to the extent the filed objection has not been posted on the docket prior to
the Plan Objection Deadline, they must also serve the objectionmail @n counsel to the
Debtors and the Committee prior to the Plan Objection Deadline at thevifgl@ddressesto
(@)counsel to the Debtors, Kirkland & Ellis LLP, Joshua A. Sussberg, P.C.
(joshua.sussberg@kirkland.com), Patrick J. Nash, Jr., P.C. (patrick.nash@kirkland.com), Ross M.
Kwasteniet, P.C. (ross.kwasteniet@kirkland.com), Christopher S. oenif
(chris.koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the
Committee, White & Case LLP, Gregory F. Pesce (gregory.pesce@whitecase.com), Keith H.
Wofford (kwofford@whitecase.com), Aaron E. Colodny (aaron.colodny @wadste.com), David
M. Turetsky (david.turetsky@whitecase.com), and Samuel P. Hershey
(sam.hershey@whitecase.com).

ADDITIONAL INFORMATION

Obtaining Solicitation Materials. The materials in the Solicitation Package are intended
to be selexplanatory. If you should have any questions or if you would like to obtain additional
solicitation materials (or paper copies of solicitation materials if you received the Solicitation
Package electronicallyplease feel free to contact tBéaims, Noticing, and Soliciteon Agent
by: (a)calling the Debtors restructuring hotline at(855) 4231530 (Toll Free) or
+1(949) 6695873 (International); (b@-mailing the Claims, Noticing, and Solicitation Agent at
CelsiusIinquiries@Stretto.com with a reference to “In re: Celsiaslicitation Inquiry” in the
subject line; or (cvriting to the Claims, Noticing, and Solicitation Agent at Celsius Inquiries, c/o
Stretto 410 Exchange, Suite 100 Irvine, CA 92602. You may also obtain copies of any pleadings
filed with the Cout for free by visiting the Debtors’ restructuring website,
https://cases.stretto.com/Celsius/, or for a fee via PACER at: http://pacer.psc.uscourts.gov. Please
be advised that the Claims, Noticing, and Solicitathgentis authorized to answer questions
about, and provide additional copies of, solicitation materials, but moayadvise you as to
whether you should vote to accept or reject the Plan.
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Filing the Plan Supplement The Debtors will file the Plan Supplement (as defined in the
Plan) on or befa September8, 2023and will serve notice on all known Holders of Claims and
Interests, the U.S. Trustee, and the 2002 List (regardless of whether such parties are entitled to
vote on the Plan), whiahill: (a)inform parties that the Debtors filed the fPBupplement; (d)st
the information contained in the Plan Supplement; andXjalain how parties may obtain copies
of the Plan Supplement.

Binding Nature of the Plan:

If confirmed, the Plan shall bind all holders of Claims and Interests to the maximum exten

permitted by applicable law, whether or not such blder will receive or retain any property

or interest in property under the Plan, has fled a Proof of Claim in these chapter 11 cases,
failed to vote to accept or reject the Planor voted to reject the Plan.
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KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York 10022

Telephone:  (212) 4464800

Facsimile: (212) 4464900

Email: joshuasussberg@kirkland.com

- and-

Patrick J. Nash, Jr., P.Gdmittedpro hac vicég

Ross M. Kwasteniet, P.Cadmittedpro hac vice

Christopher S. Koenig

Dan Latonaddmittedpro hac vicég

300 North LaSalle Street

Chicago, lllinois 60654

Telephone:  (312) 8622000

Facsimile: (312) 8622200

Email: patrick.nash@kirkland.com
ross.kwasteniet@kirkland.com
chris.koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtond Debtors in Possession
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IMPORTANT INFORMATION REGARDING THE THIRD- PARTY RELEASE

Article VIII.D of the Plan contains the following Thifdarty Release:

Effective as of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code,
for good and valuable considerationthe adequacy of which is hereby confirmedto the
fullest extent allowed by applicable law,each Released Party is hereby deemed conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and
all of the Debtors,their Estates, andthe PostEffective Date Debtors, in each case on behalf
of themselves and their respective successors, assigns, and repregses, and any and all
other Entities who may purport to assert any claim or Cause of Action, directly or
derivatively, by, through, for, or because of the foregoing H&tities, from any and all claims,
interests, obligations, rights, suits, damages, Causes of Actjoremedies, and liabilities
whatsoever, including any derivative claims, asserted by or assertable on behalf of any of the
Debtors, their Estates, or the PosEffective Date Debtors, as applicable, whether known or
unknown, foreseen or unforeseen, matured or unmaturediquidated or unliquidated, fixed
or contingent, accrued or unaccruedexisting or hereafter arising, in law(or any applicable
rule, statute, regulation, treaty, right, duty or requirement), equity, contract, tort, or
otherwisethat the Debtors, their Estates, or the PosEffective Date Debtors would have been
legally entitled to assert in their own right (whether individually or collectively) or on bdalf
of the Holder of any Claim against, or Interest in, a Debtor or other Entity,or that any
Holder of any Claim against, or Interest in, a Debtor or other Entity could have asserted on
behalf of the Debtors based on or relating to, or in any manner arising from, in whole or in
part, the Debtors (including the management, ownership, or operation thereof), the
purchase, sale, amendment, or rescission of any Security of the Debtors, the subject matter
of, or the transactions or events giving rise to, any I&m or Interest that is treated in the
Plan, the business or contractual arrangements between any Debtor and any Released Party,
the Debtors’ in-or out-of-court restructuring efforts, intercompany transactions, the Pause,
the Chapter 11 Cases and any related adversary proceedingse formulation, preparation,
dissemination, solicitation, negotiation, entry into, or Filing of, as applicable, the Plan
Sponsor Agreementthe PSA Definitive Documentsthe Backup Plan Sponsor Agreement,
the Definitive Documens (as defined in the Backup Plan Sponsor Agreement), the Disclosure
Statement, theNew Organizational Documents, the NewCo Transaction, the Orderly Wind
Down and Backup MiningCo transaction (if applicable), the Plan (including, for the
avoidance of doubt, the Plan Supplement), or any restructuring transaction, contract,
instrument, release, or other agreement or document created or entered into in connection
with the foregoing (including, for the avoidance of doubt, providing any legal opinion
requested by any Entity regarding any transaction, contract, instrument, document, or other
agreement contemplated by the Plan or the reliance by any Released Party on the Plan or
the Confirmation Order in lieu of such legal opinion) the filing of the Chapter 11 Cases, the
pursuit of Confirmation, the pursuit of Consummation, the administration and
implementation of the Plan, including the issuance or distribution of Securitieéincluding
the NewCo CommonStock or Backup MiningCo Common Stock, as applicableg)ursuant to
the Plan, or the distribution of property under the Plan(including the NewCo Assetsdr any
other related agreement, or upon any otherelated act, or omission, transaction, agreement,
event, or other occurrencerelated or relating to any of the foregoingtaking place on or
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before the Effective Date. Notwithstanding anything to the contrary in the foregoing, the
releases set forth above do not releasa)(@ny obligationsarising on or after the Effective
Date of any party or Entity under the Plan, the Confirmation Order, or any document,
instrument, or agreement (including those set forth in the Plan Supplement) executed to
implement the Plan, (b)any Causes of Action included in the Schedule of Retained Causes
of Action or against an Excluded Party, or(c) any Avoidance Action not released pursuant
to the Account Holder Avoidance Action Settlement

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval,
pursuant to Bankruptcy Rule 9019, of the Debtor Release, which includes by reference each
of the related provisions and definitions contained in the Plan, and further, shall constitute
the Bankruptcy Court’s finding that the Debtor Release is: (ajn exchange for the good and
valuable consideration provided by the Released Parties; (la) good faith settlement and
compromise of the taims or Causes of Action released by the Debtor Release; (c) in the best
interests of the Debtors the Estates,and all Holders of Claims and Interests; (d) fair,
equitable, and reasonable; (e) given and made after reasonable investigation by the Debtors
and after due notice and opportunity for hearing; and (f)a bar to any of the Debtorsthe
PostEffective Date Debtors or the Debtors’ Estatesasserting any taim or Cause of Action
released pursuant to the Debtor ReleaseéNotwithstanding anything contained herein to the
contrary, the foregoing release does not release any Excluded Party.

Definitions Related to the ThirBarty Release:

a. “Released Partie¢smeans, ollectively: (a) the Debtors; (b)he Special Committeand
each of its membergc) the PosEffective Date Debtors(d) the Distribution Agent;
(e)the Plan Administrator(f) the Committee and each of its membég3 any Litigation
Administrator(s); (h) the Plan Sponsor and each of its members; (i) NewCo and its
directors and officers(j) the Retail Borrower Ad Hoc Group and each of its members;
(k) the Earn Ad Hoc Group and each of its memb@jsyith respect to each of the
foregoing, eals such Entity’s currerftnancial advisors, attorneys, accountants, investment
bankers, consultants, representatives, and other professignglthe Class Claim
Representativegn) the Initial Series B Preferred Holders and their Related Paxidbg(
former directors and board observers of the Debtors designated hyitikdeSeries B
Preferred Holders and their Related Partjps Christopher Ferraro; (q) the BRIC Parties;

(r) any other Person or Entity identified in the Schedule of Released and Exculpated

Parties and (3 any Releasing Party. Notwithstanding anything to the contrary in this Plan
or the Plan Supplement, includirtgd definition of Released Parties, no Holder of a Claim

or Interest that would otherwise constitute a Released Party that opts out of, or objects to,
the releases contained in this Plan, nor any Excluded Party, shall constitute a “Released

Party” in any capacity hereunder; provigdédther, that, notwithstanding anything to the
contrary in this Plan or the Plan Supplemehipidance Actions, including Account
Holder Avoidance Actionsagainst Released Parties shall not be releasddss
(y) released pursant to the Account Holder Avoidance Action Settlementz)such
Avoidance Action concerns wages, salaries, sagnjivalents, or other compensation
received by directors, officers, managers, or employees of the Dgitoraled,further,

that Causes of Action against Released Parties listed on the Schedule of Retained Causes

of Action shall not be released against any party unless specifically provided therein.
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b. “Releasing Partidsmeans, collectively: (egach Released Par{yp) all Holders of Claims
that are presumeh accept the Plan and who do not affirmatively opt out of the releases
provided by the Plan; (@Il Holders of Claims or Interests that vote to accept the Plan;
(d) all Holders of Claims or Interests that are deemed to reject the Plan and who
affirmatively opt intothe releases provided by the Plan;di)Holders of Claims who
abstain from voting on the Plan and who do not affirmatively opt out of the releases
provided by the Plar(f) all Holders of Claims who vote to reject the Plan and who do not
affirmatively opt out of the releases provided by the Péanat(g) each Related Party of
each Entity in clause (a) through clause (f).

C. “Excluded Party’meansof the following: (a)Alexander Mashinskytb) Shlomi Daniel
Leon; (c) Roni Cohen Pavon; (d) tbhéher UCC Claims Stipulation Defendanige) any
current or former director, officer, employee, independent contractor, professional, equity
holder, or other Entitgssociated with the Debtors that is not specifically identified as a
Released Party in this Plan or the Schedule of Released and Exculpated éaeiets,
current and former managing partners, officers, directors, and employees of the Initial
ConsentingSeries B Preferred Holders, WestCap Management LLC, and Caisse de dépét
et placement du Québec, CDPQ Placements privés Québec Inc., CDPQ Placements privés
Inc., and CDPQ U.S. Inc(f) any party on the Schedule of Excluded Parties; ghdith
respect to each of the foregoing, each Related Party of such Person or Entity that is not
specifically identified in this Plan or the Schedule of Released and Exculpated Parties as a
Released Party. Notwithstanding anything to the contrary in this ®daixcluded Party
shall constitute a Released Party or an Exculpated Party in any capalgtythe plan.

Article VIII. E of the Plan contains the following Exculpation provisions:

Effective as of the Effective Date, to the fullest extent permissible under applicable
law and without affecting or limiting either the Debtor Release or the ThirdParty Release,
and except as otherwise specifically provided in the Plaor the Confirmation Order, no
Exculpated Party shall have or incurliability for , and each Exculpated Pay hereby is
exculpated from anyclaim or Cause of Action related tg any act or omission in connection
with, relating to, or arising out of the formulation, preparation, dissemination, negotiation,
entry into, termination of, or filing of, as applicable, the Chapter 11 Cases, the Plan Sponsor
Agreement, the Backup Plan Sponsor Agreement, the Definitive Documents (as defined in
the Backup Plan Sponsor Agreement), the Plaincluding, for the avoidance of doubt, the
Plan Supplement), the Disclosure Statementhe New Organizational Documents, the
NewCo Transaction (if applicable), the Orderly Wind Down and Backup MiningCo
transaction (if applicable), or any restructuring transaction, contract, instrument, release,
or other agreement or document created or entered into before or during the Chapter 11
Casesin connection with the Chapter 11 Caseqincluding the trading and sales of
Cryptocurrencies and Tokens in connection with the Chapter 11 Caseghe Plan Sponsor
Agreement, the PSA Definitive Documents,the Backup Plan Sponsor Agreement, the
Definitive Documents (as defined in the Backup Plan Sponsor Agreement), tiidan, the
Disclosure Statement, the New Organizational Documents, the NewCo Transaction, the
Orderly Wind Down and Backup MiningCo transaction (if applicable), the pursuit of
Confirmation, the pursuit of Consummation, the administration and implementation of the
Plan, including the issuance or distribution of Securitiegincluding the NewCo Common
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Stock or the Backup MiningCo Common Stock, as applicablg)ursuant to the Plan, or the
distribution of property, Cryptocurrency, or Tokens under the Plan (including the NewCo
Assets) or any other related agreement or upon any other related act or omission,
transaction, agreement, event, or other occurrence taking place on or before the Effective
Date (including, for the avoidance of doubt, providing any legal opinion requested by any
Entity regarding any transaction, contract, instrument, document, or other agreement
contemplated by the Plan or the rehnce by any Exculpated Party on the Plan or the
Confirmation Order in lieu of such legal opinion), except for claims related to any act or
omission that isdetermined in a Final Order by a court of competent jurisdiction to have
constitutedbad faith, actual fraud, willful misconduct, or gross negligence, but in all respects
such Entities shall be entitled to reasonably rely upon the advice of counsel with respect to
their duties and responsibilities pursuant to the Plan. Notwithstanding anything to the
contrary in the foregoing, an Exculpated Party shall be entitled to exculpation solely for
actions taken from the Petition Date through the Effective Dateandthe exculpationset forth
above doesot exculpate (a) any obligations arising on or after the Efective Date of any
party or Entity under the Plan, the Confirmation Order, or any document, instrument, or
agreement (including those set forth in the Plan Supplement) executed to implement the
Plan, (b) any Causes of Action included in the Schedule of dained Causes of Actionor
against an Excluded Party, or (c) any Avoidance Action not released hereunder, including
pursuant to the Account Holder Avoidance Action Settlement

The Exculpated Parties have, and upon Confirmationshall be deemed to have,
participated in good faith and in compliance with the applicable laws with regard to the
solicitation of votes and distribution of consideration pursuant to the Plan and, therefore,
are not, and on account of such distributions shall not be, liable at any tinfer the violation
of any applicable law, rule, or regulation governing the solicitation of acceptances or
rejections of the Plan or such distributions made pursuant to the Plan.

Notwithstanding anything contained herein to the contrary, the foregoing exculpation
does not exculpate any Excluded Party.

Article VIII. F of the Plan contains the following Injunction provisions:

Effective as of the Effective Date, pursuant to sectiob24(a)of the Bankruptcy Code,
to the fullest extent permissible under applicable law, and except as otherwise expressly
provided in the Plan orthe Confirmation Order or for obligations or distributions issued or
required to be paid pursuant to the Plan or the Confirmation Order, all Entities that have
held, hold, or may hold GQaims or Interests that have been released, discharged, or are
subject to exculpation are permanently enjoined, from and after the Effective Date, from
taking any of the following actions against, as applicable, the Debtors, the Pdsffective Date
Debtors, the Exculpated Parties, or the Released Parties:a) commencing or continuing in
any manner any action, suit, or other proceeding of any kind on account of or in connection
with or with respect to any such claims or interestsjp enforcing, attaching, collecting, or
recovering by any manner or means any judgment, award, decree, or order against such
Entities on account of or in connection with or with respect to any such claims or intests;
(c) creating, perfecting, or enforcing any Lien or encumbrance of any kind against such
Entities or the property or the estates of such Entities on account of or in connection with or
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with respect to any such claims or interests;d) asserting any right of setoff, subrogation, or
recoupment of any kind against any obligation due from such Entities or against the property
or the estates of such Entities on account of or in connection with or with respect to any such
claims or interests unless such Eny hasFiled a motion requesting the right to perform such
setoff on or before the Effective Date, and notwithstanding an indication of a claim or interest
or otherwise that suchEntity asserts, has, or intends to preserve any right of setoff pursuant
to applicable law or otherwise; and €) commencing or continuing in any manner any action
or other proceeding of any kind on account of or in connection with or with respect to any
such claims or interests released or settled pursuant to the Plarrurther, to the maximum
extent permitted under applicable law, the Confirmation Order shall permanently enjoin the
commencement or prosecution by any Person or Entity, whether directly, derivatively or
otherwise, of any Causes of Action released pursuant to this Plamcluding the Causes of
Action released or exculpated in this Plan.

Upon entry of the Confirmation Order, all Holders of Claims and Interests and their
respective current and former employees, agents, officers, directors, managepsincipals,
and direct and indirect Affiliates shall be enjoined from taking any actions to interfere with
the implementation or Consummation of the Plan. Except as otherwise set forth in the
Confirmation Order, each Holder of an Allowed Claim or Allowed Interest, as applicabé,
by accepting, or being eligible to accept, distributions under or Reinstatement of such Claim
or Interest, as applicable, pursuant to the Plan, shall be deemed to have consented to the
injunction provisions set forth in this Article VIII.F .

No Person or Entity may commence or pursue a Claim or Cause of Action of any kind
against the Debtors, the PosEffective Date Debtors, the Exculpated Parties, or the Released
Parties that relates to or is reasonably likely to relate to any act or omissidn connection
with, relating to, or arising out of a Claim or Cause of Action subject to_Article VIII.C,
Article VIII.D , or Article VIII.E hereof, without the Bankruptcy Court (i) first determining,
after notice and a hearing, that such Claim or Cause of Action represents a colorable Claim
of any kind, and (ii) specifically authorizing such Person or Entity to bring such Claim or
Cause of Action against any such Debtor, Posiffective Date Debtor, Exculpated Party, or
Released Party.

The Bankruptcy Court will have sole and exclusive jurisdiction to adjudicate the
underlying colorable Claim or Causes of Action.

10
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Exhibit 7

Plan Supplement Notice
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11

CELSIUS NETWORK LLGetal.,! Case N022-10964 (MG)

Debtors. (Jointly Administered)

N N N N N N N

NOTICE OF FILING OF PLAN SUPPLEMENT

PLEASE TAKE NOTICE THAT on August >" @ WKH 8QLWHG 6WDWH'
&RXUW IRU WKH 6RXWKHUQ 'Cauw)lehtergd aR lordeZREFRIBINV. WRK H>® @
(the ¥ LVFORVXUH 6W)XFay B & 5 OQRVW 2 Q G MUK H MsGasdrX Bxdtamierit for el
Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor Affitates= N H W
No. @@as modified, amended, or supplemented from time to time,3the/ FORV XUH
Statementy IRU WKH SXUSRVHV RI VROLFLWDWLRQ E DXWKRUL
UHJDUG WR WKH DFFHSW®QEHdptRrl 1 PldiMaf RaargaRigatiBn ot\Celsius
Network LLC ad Its Debtor Affiliates>' R F N HW 1@s modified, amended, or supplemented
from time to time, thePlan’ F DSSURYLQJ WKH VROLFLWDWLRQ PDW|
LQFOXGHG LQ WKH VROBRION B W B Q') Sangr (8)Bapiti® 1 YK IS BRFHG X U |
IRU VROLFLWLQJ UHFHLYLQJ DQG WDEXODWLQJ YRWHYV RQ W

PLEASE TAKE FURTHER NOTICE THAT DV FRQWHPSODWHG E\ WKH
'LVFORVXUH 6WDWHPHQW 2UGHU WKH 'theECduRodSeptembeBG WKH 3C

7KH 30DQ 6XSSGHPKKWROQRAZXG@H PDWHULDOV LQ FRQQH
HDFK DV GHILQHG LQ WKH 30DQ

(a) the Management Agreement;

(b) WKH 1HZ 2UJDQL]DWLRQDO 'RFXPHQWYV

FWKH LGHQWLWLHYV RI WKH PHPEHUV RI WKH 1HZ %YRDUG

' 7KH '"HEWRUV LQ WKHVH FKDSWHU FDVHY DORQJ ZLWK WKH ODVW IR

number, are:&HOVLXV 1HWZRUN //& (&H1O;\CelXivs Lehdjig LL& (8417); Celsius

OLQLQJ //& &HOVLXV 1HWZRUN ,QF &HOVLXV 1HWZRUN /
Lending// & &HOVLXV 86 +ROGLQJ //& * IWG * 8. /LPLW
86% //& 7KH ORFDWLRQ RI '"HEWRU &HOVLXV 1HWZRUN //&TV SULQFLS:S
VHUYLFH DGGUHVY LQ WKHVH FKDSWHU FDVHV LV +DUULVRQ 6WUH

&DSLWDOL]J]HG WHUPV QRW RWKHUZLVH GHILQHG KHUHLQ VKDOO KDYH
6WDWHPHQW DV DSSOLFDEOH
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(d WKH 6FKHGXOH RI 5HMHFWHG ([HFXWRU\ &RQWUDFWYV D
(e)the 6FKHGXOH RI $VVXPHG ([HFXWRU\ &RQWUDFWYV DQG 8
(Hh WKH 6FKHGXOH RI 5HOHDVHG DQG ([FXOSDWHG 3DUWLH
(9) WKH 6FKHGXOH RI 5GHWDLQHG &DXVHV RI $FWLRQ;

(h) WKH 6FKHGXOH RI $GGLWLRQDO 5HFRYHU\ &DXVHV RI $I
(i) WKH 6 FKHGXOH R Equitably Subordinated Claims;

MWVKH 6FKHGXOH RI ([FOXGHG 3DUWLHYV

NWKH 7UDQVDFWLRQ 6WHSYVY OHPRUDQGXP

() the Litigation Administrator Agreement(s);

(m) the identity of the Litigation Administrat(s);

N WKH LGHQWLW\ DQG SURSRVHG FRPSHQVDWLRQ LI NQI
Oversight Committee

(o) WKH 86 %LWFRLQ $JUHHPHQWYV

(P WKH 3URRI *URXS ,3 /LFHQVH LI DSSOLFDEOH

(9) the Plan Sponsor Contribution Agreement;

(r) the Custody Provider Agreements

(ssthe (PSOR\HH 7UDQVLWLRQ 6HUYLFHY $JUHHPHQW

(t) the Plan Administrator Agreement;

(uy WKH 30DQ $GPLQLVWUDWRU %XGJHW

(vythe (PHUJHQFH ,QFahd@WLYH 30DQ

ZWKH $'5 BURFHGXUHV

iDLEASE TAKE FURTHER NOTICE THAT WKH KHDULQJ DW ZKLFK WK
FRQVLGHU &RQILUPDWLR ConRrimatidhkklH D BQQBDLO W KARPPHQFH F
October 2, 2023 at2:00p. nSUHYDLOLQJ (DVWHUQ 7LPH RU VXFK RWKHU

7TKHUHDIWHU WR WKH HWHQW DGGLWLRQDO WLPH LV QHHGH
IROORZLQJ GDWHYV 7TXHVGDRURKWRBHUGD\ 2FWREHU
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SUHYDLOLQJ (DVWHUQ 7LPH ORQGD\ 2FWREHU DW

7TXHVGD\ 2FWREHU WKURXJK )ULGD\ 2FWREHU

7LPH ORQGD\ 2FWREWU S P SUHYDLOLQJ (DVWHUQ 7LPH
WKURXJK :HGQHVGD\ 2FWREHU DW Thurfdaf, SUHY|

2FWREHU DW S P SUHYDLOLQJ (DVWHUQ 7LPH DQG )

9:00 a.m. (prevailing Eastern Time). 7KH &RQILUPDWLRQ +HDULQJ ZLOO WDN
ERWK LQ SHUVRQ DQG YLD =RRP QRUWR YSHDUWQ\PLH-Q WD W/H R @ HWAL
+HDULQJ LQ SHUVRQ PD\ DSSHDU EHIRUH WKH +RQRUDEOH 0D
&RXUW IRU WKH 6RXWKHUQ 'LVWULFW RI 1HZ <RUN ORFDWHG
<RUN 1HZ <RUN JRU WKRVH ZLVKQY®FMWRJGDQWH FALS/DKNV H
Order Mt GDWHG ODUFK WKH &RQILUPDWLRQ +HDULQJ ZI
Zoom for Government3aDUWLHYV ZLVKLQJ WR DSSHDU DW WKH &RQILUP
SOLYRUJ 3OLVWHQ RQO\" DSSHDUDQFH EHIRUH WKH &RXUW Q
@n3*H&RXUWS$SSHDUDQFH™ WKURXJK WKH &RXUWY(V -ZHEVLWI
ELQ Q\WVE$SSHDUDBFM\UBQLF DSSHDUDQFHV H&RXUMWSSSHDU
4:00 p.m., prevailing Eastern Time, the business day before the Confirmation Hearing

(i.e., on September 29 2023)and each business day before the additional Confirmation

Hearing dates

PLEASE TAKE FURTHER NOTICE THAT WKH GHDGOLQH IRU ILOLQJ
FRQILUPDWLRQ RSepihiber 23,02DZ3 at M:00 p.m.prevailing Eastern Time
(the Plan2 EMHFWLRQ 'HDGOLQH" $1QUstRBE)MEHHF MWQ. Z Q LANRCAVBKUHAE3 O D
WR WKH %DQNUXSWF\ 5XOHVY WKH /RFDO bW DWW 2DLQNK DS\ URML
WKH EDVLY DQG QDWXUH RI DQ\ REMHFWLRQ WIRF DWW HR3ID /@R DK
30DQ WKDW ZRXOG UHVRO¥YH VXCKHGREMWMRWNLIRIK) SBFB8WGCRQ W
Celsius Network LLCNo. 22- 0* E\ UHJLVWHUHG XVHUV RI WKH &RX
V\VWHP DQG LQ DFFRUGDQFH ZLWK DOO *HQHUDO 2UGHUYV DS?¢
6WDWHYV %DQNUXSWF\ &RXUW IRU WKH 6RXWKHUQ 'LVWULFW F
ZHEVLWH DW KWWS ZZdh Q\beor&X $épRebe@?y 20EYat 4:00 p.m.
prevailing Eastern Time)RU SUR VH ILOHUV WR WKH H[WHQW WKH ILOH
WKH GRFNHW SULRU WR WKH 30DQ 2ZEMHFWLRQ 'HaIGOLQH W
FRXQVHO WR WKH "HEWRUY DQG WKH &RPPLWWHH SULRU WR
addressesWR D FRXQVHO WR WKH 'HEWRUV .LUNODQG (OOL
MRVKXD VXVVEHUJ#NLUNODQG FRP 3DWULFN - 1DVK -U 3
.ZDVWHQLHW 3 & URVV NZDVWHQLHW#NLUNODQG FRP
FKULY NRHQLJ#NLUNODQG FRP DQG 'DQ /DWRQD GDQ ODWR
&RPPLWWHH :KLWH &DVH //3 *UHJRU\ ) 3HVFH JUHJRU\ S
‘RITRUG NZRIIRUG#ZKLWHFDVH FRP $DURQ ( &RORGQ\ DDUI
0 7XUHWVN\ GDYLG WXUHWVN\#ZKLWHFDVH FRP DQ(
VDP KHUVKH\#ZKLWHFDVH FRP

PLEASE TAKE FURTHER NOTICE THAT LI \RX ZRXOG OLNH WR REWDL
'LVFORVXUH 6WD,VRHIPBIKOWD WHKG GRPXPHQWY \RX VKRXOG FRQ)
IRWLFLQJ DQ GgénR&dined by theVeRtQrs in these F K D Sagés! (the Glakns,
IRWLFLQJ DQ GgéRR hyfF @WHDVOIOR@J WKH 'HEWRUVY UHVWUXFW

- 7RO0O )UHH RU L QWHUQDWEPRQOOQJ WKH &ODLPV 1
DQG 6ROLFLWDWLRQ $JHQW DW &HOVLXV,QTXé: \ICelsivs#6WUHW )
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6ROLFLWDWLRQ ,QTXLU\" LAY WKLH ¥ XER AWV GIOPHPRU1IRWLFL

$IJHQW DW &HOVLXV ,QTXLULHV F R 6WUHWWR ([FKDQJH 6
REWDLQ FRSLHV RI DQ\ SOHDGLQJV ILOHG ZLWK WKH &RXUW
ZHEVLWH KWWSV FDVHV VWUHWWR FRP &HOVLXYV RU

KWWS SDFHU SVF XVFRXUWYV JRY
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KIRKLAND & ELLISLLP
KIRKLAND & ELLIS INTERNATIONAL
LLP
Joshua A. Sussberg, P.C.
/IHILQJWRQ $YHQXH
1HZ <RUN 1HZ <RUN
Telephone: (212) 4464800
)DFVLPLQEQI2) 4464900
Email: MRVKXDVEHUJ#NLUN

- and-

SDWULFN - 1DVK -ploh&\bcg |
5RVV 0 .ZDVWHQLH \po taac&ice |
Christopher S. Koenig
Dan Latona (admittedro hac vice

1RUWK /D6DOOH 6WUHHW
&KLFDJR ,00LQRLYV

Telephone: 8622000
J)DFVLPLOH -2200
Email: SDWULFN QDVK#NLU

URVV NZDVWHQLHW;
FKULV NRHQLJ#NLUT
GDQ ODWRQD#NLUN:

Counsel to the Debtors and Debtors in
Possession
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Exhibit 8

Notice of Rejectionof Executory Contracts and Unexpired Leases
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, New York10022

Telephone: (212)446-4800

Facsimile: (212)446-4900

Counsel to th®ebtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone:
Facsimile:

In re:
CELSIUS NETWORK LLG etal.,*

Debtors.

N N e e N N N

(312) 8622000
(312) 8622200

Chapter 11
Case No. 220964 (MG)

(Jointly Administered)

NOTICE OF (I) EXECUTORY CONTRACTS AND UNEXPIRED
LEASES TO BE REJECTED BY THE DEBTORS PURSUANT TO THE
PLAN AND (II) RELATED PROCEDURES IN CONNECTION THEREWITH

YOU ARE RECEIVING THIS NOTICE BECAUSE
YOU OR ONE OF YOUR AFFILIATES IS A COUNTERPARTY
TO AN EXECUTORY CONTRACT OR UNEXPIRED LEASE WITH ONE OR MORE
OF THE DEBTORS AS SET FORTH ON SCHEDULE A ATTACHED HERETO.

PLEASE TAKE NOTICE THAT on August>"@
6RXWKHUQ 'LVWU@HeWolri” 1HRDWRUNG DQ RUGHU"“Dis8dsiNHMatenfent Ofdgr@ W KH
(@ DSSURYLQJ WKH Diselblsting Sthtentemt #rkhe Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor Affiliat§Pocket No. 3332@asPRGLILHG DPHQGHG RU VXSSOHPHQWH

the“DisclosureStatementy IRU WKH SXUSRVHV Rl VROLFLWDWLRQ

WKH 8QLWHG 6WDWHYV

%D QN U X

E DXWKRUL]LQJ

WR WKH DFFHSWD Q BéintRCbapgteHIM RHI&En/¢fLRR@¥gdhizatibK f Celsius Network LLC and Its Debtor
Affiliates[Docket N0.3319@DV PRGLILHG DPHQGHG RU VXSSCOP®H @wvippevid) RP WLPH
the solicitation materials and documents to be included in the solicitation packagé&olitieation Pakages), and

1 The Debtors in these chapter 11 cases, DORQJ ZLWK WKH ODVW IRXU GLJLWV RI

HDFK 'HEWR

are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius Mining LLC (1387);

Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius Networks Lehddd3390); Celsius US Holding

LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USA LLC (9450 KH ORFDWLRQ Rl '"HEWRU &HOVI
//&TV SULQFLSDO SODFH RI EXVLQHVV DQG WKH 'HEWR UV [SvestiSitt EEDGGUHVV L

Hoboken, New Jersey 07030

2 & SLWDOL]JHG WHUPV QRW RWKHUZLVH GHILQHG KHU Ht QisclosupeCstatdfrient,isW KH P HD

applicable.
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(d DSSURYLQJ SURFHGXUHV IRU VROLFLWLQJ UHFHLYLQJ DQG WDEXODW
Plan.

PLEASE TAKE FURTHER NOTICE THAT WKH 'HEW R USthédulzH6 Ré&)éstdfixecutory
Contracts and Unexpired Leas&sL WK W K H & R X UPlah Bugplsrbadt\Beptertded 023 as contemplated
under the Plan.

PLEASE TAKE FURTHER NOTICE THAT pursuant to the Plan, RQ WKH (IIHFWLYH 'DWH H
otherwise provided in the Plan or in any contract, instrument, release, indenture, or other agreement or document
entered into in connection with the Plan, including the Employee Transition Plan, all Executory Contracts and
8QH[SLUHG /HDVHV RI WKH '"HEWRUV LQFOXGLQJ DQ\ HPSOR\HH EHQHILW
under which employee obligations arise, shall be deemed rejected by the Debtors orIROEEWLYH 'DWH '"HEWRU
applicablejncluding, IRU WKH DYRLGDQFH R G R k&SthedM&di REjEc@MNENHR MY \CottlabtsVH G R Q
and Unexpired Lease LWKRXW WKH QHHG IRU DQ\ IXUWKHU QRWLFH WR RU DFWLR
unless such Executory Contract and UnexSLUHG /HDVH D LV VSHFLILFDOO\ GHVFULEHC
FROQQHFWLRQ ZLWK FRQILUPDW L 8Qedule didsineixdzQoryRConttavts @ridimMekpGedR Q W K H
Leases(b) is subject to a pending motion to assume such UngxpiG /HDVH RU ([HFXWRU\ &RQWUDFW
Date; (c) is to be assumed by the Debtors or assumed by the Debtors and assigned to another third party, as applicable,
in connection with the NewCo Transaction or Orderly Wind Down; or (d) is a contrstctiment, release, indenture,
or other agreement or document entered into in connection with the PranSchedule of Rejectdexecutory
Contracts and Unexpired LeasessFDQ DOVR EH YLHZHG RQ WKH 'HEWRUVYT U
https://cases.stretto.com/Celsiuy KH '"HEW R UV | G kejachhd BhiexpibetLe 8565 alcRExecutory Consact
listed on_Schedule Aeretois subject to revision.

PLEASE TAKE FURTHER NOTICE THAT WKH KHDULQJ DW ZKLFK WKH &RXUW ZLO(
Rl WKH 3'@R® | MWUKPHRaVIhG RVl commence orDctober 2, 2023 at 2:00 p mprevailing Eastern Time,
RU VXFK RWKHU WLPH DV WKH &RXUW GHWHUPLQHV 7TKHUHDIWHU WR
+HDULQJ PD\ FRQWLQXH RQ WKH IR GQ623,Llipalgd Bridaid DctobeXad 208D at 9DEWREH U
am. (prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p.m. (prevailing Eastern Time); Tuesday, October
17, 2023, through Friday, October 20, 2023, at 9:00 a m. (prevailing Eastern Time); Monday, 2®t2028, at
2:00 p.m. (prevailing Eastern Time); Tuesday, October 24, 2023, through Wednesday, October 25, 2023, at 9:00 a.m.
(prevailing Eastern Time); Thursday, OctoBér 2023, at 1:00 p m. (prevailing Eastern Time); and Friday, October
27, 2023, at 9:0@ m. (prevailing Eastern Time). The QILUPDWLRQ +HDULQJ ZLOO WDNH SODFH
LQ SHUVRQ DQG YLD =RRP IRU *RYHUQPHQW 7KRVH ZLVKLQJ WR SDUWL
DSSHDU EHIRUH WKH +RQRUDEOH ODUWLQ *OHQ ®H L&R YWW K H3UQYL W& 6 MFDW
<RUN ORFDWHG DW 2QH %RZOLQJ *UHHQ &RXUWURRP 1HZ <RUN 1HZ
remotely, in accordance with General OrderM- GDWHG ODUFK WKH &RQILUPDWLRQ +HEL
remoWHO\ XVLQJ =RRP IRU *RYHUQPHQW BDUWLHV ZLVKLQJ WR DSSHDU LC
S3O0LYH” RU 3OLVWHQ RQO\" DSSHDUDQFH EHIRUH WK He@®RAgWara@dd'HG WR PD
WKURXJK WKH &RXUWSYV ZHEVLWH BEiNnyshikpieakanceblpl El€@trdnie appeaRncesW Y JRY |
(eCourtAppearances) need to be made by g:00, prevailing Eastern Time, the business day before the
Confirmation Hearing (i.e., on September 292023) and each business day g€ the additional Confirmation
Hearing dates

PLEASE TAKE FURTHER NOTICE THAT YOU ARE RECEIVING THIS NOTICE BECAUSE THE
DEBTORS’ RECORDS REFLECT THAT YOU ARE A PARTY TO AN EXECUTORY CONTRACT OR
UNEXPIRED LEASE THAT WILL BE REJECTED PURSUANT TO THE PLAN. THEREFORE, YOU

ARE ADVISED TO REVIEW CAREFULLY THE INFORMATION CONTAINED IN THIS NOTICE AND
THE RELATED PROVISIONS OF THE PLAN. 3

3 1IHLWKHU WKH HJ[FO X ViyfEgc@dRyUCdAneEI@XnNéXpRe@ LBaseD the Schedule of Rejected Executory
Contracts and Unexpired LeasesQRU DQ\WKLQJ FRQWDLQHG LQ WKH 30DQ RU HDFK '"HEWRU'
constitute an admission by the Debtors that an\lkslERQWUDFW RU OHDVH LV LQ IDFW DQhai [HFXWRU\
the Debtors, Pos{IlHFWLYH 'DVéHNewIWAR &pylicable, have any liability thereunder, or that such Executory
Contracts or Unexpired Leases are necessarily a bindh@ aH Q | R U F H D E Guither) theHDeBtdtQewpressly reserve
therightto: @UHPRYH DQ\ ([HFXWRU\ &R QWU D FW ScHedule3d) REjetetidd @ory/ D aEYs did R P W K H
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PLEASE TAKE FURTHER NOTICE THAT DOO SURRIV RI &ODLP ZLWK UHVSHFW WR §
UHMHFWLRQ RI ([HFXWRU\ &RQWUDFWYV RU 8QH[SLUHG30HepsVIHIW HIU WE&H P X
GDWH RIaHRWAHWRRI WKH &RXUW LQFOXGLQJ WKH &RQILUPDWLRQ 2UGHU
IURP WKH UHMHFWLRQ RI DQ ([HFXWRU\ &RQWUDFW RU 8QH[SLUHG /HDVH
against the Debtors, the POStIHFWLYH 'DWH '"HEWRUV W K HNeWC¢ Y W\l WRXW WWKKHHL @ FBHI®R $ R
objection by the Debtors, the Post IHFW LY H 'D WReWwEBAERWRIKWWKHU QRWLFH WR RU DFWLR
RI WKH &RXUW

PLEASE TAKE FURTHER NOTICE THAT WKH GHDGOLQH IRU ILOLQJ REFMMHFWLRQV
(“Plan_Objectioh) is September22, 2023 at 4:00 p mprevailing Eastern Time (thH&lanObjection Deadling.
Any objection to the Plamust: (a)be in writing; (b)) FRQIRUP WR WKH %DQNUXSWF\ 5XOHV WK
RUGHUV RI WYXWRWRNWWWK SDUWLFXODULW\ WKH EDVLVY DQG QDWXUH RI C
SURSRVHG PRGLILFDWLRQ WR WKH 30DQ W&DW H® ZQ® KJ M\KRHO & RIXWX\F IR @R BA
In re Celsius Network LLC, N&22- 0* E\ UHJLVWHUHG XVHUV RI WKH &RXUWT{V HO
DFFRUGDQFH ZLWK DOO *HQHUDO 2UGHUYVY DSSOLFDEOH WR FKDSWHU
6RXWKHUQ 'LVWULFW RI 1HZ <RUN ZKLFK DUH DYDLODEOH RQoWKH &RXU
E H | B Alan Objection Deadline)RU SUR VH ILOHUV WR WKH H[WHQW WKH ILOHG R
docket prior to the Plan Objection Deadline, they must also serve the objectiemaico@ counsel to the Debtors
DQG WKH &RPPLWWHH SULRU WR WKH 30DQ 2EtdhfdbunseXo 'tHeDDBlorsQH DW W
Kirkland & Ellis LLP, Joshua A. Sussberg, P.C. (joshua.sussberg@kirkland.com), Patrick J. Nash, Jr., P.C.
(patrik.nash@kirkland.com), Ross M. Kwasteniet, P.C. (ross kwasteniet@kirkland.com), Christopher S. Koenig
(chris koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the Committee, White
& Case LLP, Gregory F. Pesce (gregory.pes@Zi @ WHFDVH FRP .HLWK + :RIIRUG NZRIIRU(
Aaron E. Colodny (aaron.colodny@whitecase.com), David M. Turetsky (david.turetsky@whitecase.com), and
Samuel P. Hershegdm.hershey@whitecase.com

PLEASE TAKE FURTHER NOTICE THAT any Plan Objectionrelatedto W KH U H MaREX@¢W&Q R |
Contractor SQH[SLUHG /H Dankthd Sehd¢duiy af Rejgc®ed Executory Contracts and Unexpired bedsas
UHODWHG UHMHFWLRQ GDPDJHV SURSRVHG LQ FR QtQeHFRW©PIPRH@ ZH AWHKQWKRII 3
the ERQILUPDWLRIP G HHHUKEDUG DW WKH &RQILUPDWLRQ +HDULQJ RU VXFK

PLEASE TAKE FURTHER NOTICE THAT, QRWZLWKVWDQGLQJ DQ\WKLQJ KHUHLQ
Executory Contract or Unexpired Lease on the Schedule of Refeatedtory Contracts and Unexpired Leadess
not require or guarantee that su€kecutory Contract or Unexpired Leasdl be rejectedby the Debtorsand all
ULJKWYV RI WieHPosH ENWRWY Y H ' BsVaht NeWEWNRUrespect to such Executory Contract or
Unexpired Leasare reservedMoreover, the Debtors explicitly reserve their rights, in their reasonable discretion, to
seek to reject or assurneassume and assigachExecutory Contract or Unexpired Legagrsuant to sectioB65(a)
RI WKH %DQNUXSWF\ &RGH DQG LQ DFFRUGDQFH, PasW K HW WH Y $U RCFMIG X |
Debtors,and/orNewCq as applicable, to designate any Executory Contract or Unexpired d&ea#tber rejected or
assumed on a pestosing basis

PLEASE TAKE FURTHER NOTICE THAT, nothing herein (i)alters in any way the prepetition nature
R 1 \Exetutory Contract or Unexpired LeaseU WKH YDOLGLW\ SULRULW\ RU DPRXQW RI D
any Executory Contract or Unexpired Leasgainst the Debtors that may arise under such Executory Contract or
Unexpired Lease, (igreates a postpetition contract or agreement, oe(@yates to administrative expense priority
DQ\ FODLPV RI D FRBxecWdmCardract\bk UNeRpilz@Leamgainst the Debtors that mayise under
suchExecutory Contract or Unexpired Lease

Unexpired Leaseandassume or assume and assigohExecutory Contraatr Unexpired Leas&Ss X UV XDQW WR WKH WHUP
30DQ XS XQWLO DQG LQFOXGLQJ GD\V DIWHU WKH (IIHFWLYHrépaibhH DQG E F
R | [CERdcutory Contract ddnexpired Lease.



22-10964-mg Doc 3337-1 Filed 08/17/23 Entered 08/17/23 16:47:30 Exhibit
Pg 196 of 221

PLEASE TAKE FURTHER NOTICE THAT LI \RX ZRXOG OLNH WR REWDLQ D FRS\
Statement, the Plaor related documents, you should contact Stretto, Inc., the claims, noticing, and solicitation agent
retained by the Debtors in these chapter 11 case$Gthens, Noticing, and SolicitatioAgent), by: (a)calling the
Claims, Noticing, and Solicitation Agent at (83831530 (ToltFree) or +1 (949) 669873 (International);

(b) e-mailing the Claims, Noticing, and Solicitation Agent @elsiusinquiries@Stretto.co LWK D UHIHUHQFH
“In re: Celsius- Solicitation Inquiry” in the subject line; or (@jriting to the Claims, Noticingand Solicitation Agent

DW &HOVLXV ,QTXLULHV F R 6WUHWWR ([FKDQJH 6XLWH ,UYLQH
SOHDGLQJV ILOHG ZLWK WKH &RXUW I|IRU |UH Hhtfps:thaséd sdit® doriGeldijusH EW R U V ¢
RU IRU D IHH Y btip:/fHpac(.psdugéourts.gov

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT ANYTHING
STATED HEREIN OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION, CONTACT
THE CLAIMS, NOTICING, AND SOLICITATION AGENT.

New York, New York
'DWHG >"@ KIRKLAND & ELLIS LLP
KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.
601 Lexington Avenue
New York, New York 10022
Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshuasussberg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitjea hac vice

Ross M. Kwasteniet, P.C. (admittpb hac vicg

Christopher S. Koenig

Dan Latona (admittedro hac vicg

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312)862-2000

Facsimile: (312) 8622200

Email: patrick nash@kirkland.com
ross kwasteniet@kirkland.com
chris.koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 9

Notice of Assumption of Executory Contracts and Unexpired Leases
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Joshua A. Sussberg, P.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
601 Lexington Avenue

New York, NewYork 10022

Patrick J. Nash, Jr., P.C. (admitjea hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vicg
Christopher S. Koenig

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

Telephone: (212)446-4800
Facsimile: (212)446-4900

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Counsel to th®ebtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Inre: Chapter 11

CELSIUS NETWORK LLGetal.,* Case No. 220964 (MG)

Debtors. (Jointly Administered)

N N e e N N N

NOTICE OF (I) EXECUTORY CONTRACTS AND UNEXPIRED LEASES TO BE
POTENTIALLY ASSUMED AND ASSIGNED BY THE DEBTORS PURSUANT TO THE PLAN,
(I CURE AMOUNTS, IF ANY, AND (lll) RELATED PROCEDURES IN CONNECTION THEREWITH

YOU ARE RECEIVING THIS NOTICE BECAUSE
YOU OR ONE OF YOUR AFFILIATES IS A COUNTERPARTY
TO AN EXECUTORY CONTRACT OR UNEXPIRED LEASE WITH ONE OR MORE
OF THE DEBTORS AS SET FORTH ON SCHEDULE A ATTACHED HERETO.

PLEASE TAKE NOTICE THAT on August>"@ WKH 8QLWHG 6WDWHV %DQNUX
6RXWKHUQ 'LVWULFWo1" 1HRWRUN G WKHRUGHU Dis8dsiNHMatenfent Ofdgr@ W KH
(@ DSSURYLQJ WKH Diselblsting Sthtentemt #rkhe Joint Chapter 11 Plan of Reorganization of Celsius
Network LLC and Its Debtor Affiliatd®ocket No. 3332@DV PRGLILHG DPHQGHG RU VXSSOHPHQW
the DisclosureStatement IRU WKH SXUSRVHV RI VROLFLWDWLRQ E DXWKRUL]LQJ
WR WKH DFFHSWD Q BéintRbapteHIM Rl&nsiLRRQgahizatibK ef Celsius Network LLC and Its Debtor
Affiliates[DocketNo.3319 @s moGLILHG DPHQGHG RU VXSSOHP Ry @@ppowme WLPH WEFE
WKH VROLFLWDWLRQ PDWHULDOV DQG GRFXPH Q Bblcitétieh FadkdgsFa@XGHG LQ \
(d DSSURYLQJ SURFHGXUHV IRU VROLFLWLQJ UHFHLYLQJ DQG WDEXODW
Plan.

1 The Debtors in these chapter 11 cases, along with the last IRXU GLJLWV RI HDFK 'HEWRUfV IHGHUDDO
are: Celsius Network LLC (2148); Celsius KeyFi LLC (4414); Celsius Lending LLC (8417); Celsius Mining LLC (1387);
Celsius Network Inc. (1219); Celsius Network Limited (8554); Celsius NetwakdingLLC (3390); Celsius US Holding
LLC (7956); GK8 Ltd. (1209); GK8 UK Limited (0893); and GK8 USALLC (9450 KH ORFDWLRQ RI '"HEWRU &HOVL
/1&YTV SULQFLSDO SODFH RI EXVLQHVYVY DQG WKH 'HE BORHErNsHnStided SUit&209D GG UHV 'V L(
Hoboken, New Jersey 07030

2 &DSLWDOL]HG WHUPVY QRW RWKHUZLVH GHILQHG tkeHRlhhbt QisclosubeCSEatedfrient, sW KH P H D
applicable.
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PLEASE TAKE FURTHER NOTICE THAT WKH 'HEW R U \5chédDlél &F AssKried Executory
Contracts and Unexpired Leas&sL WK W K H & R X UPlah Bugplsrbadt\wBepteritded 023 as contemplated
under the Plan.

PLEASE TAKE FURTHER NOTICE THAT, pursuant to the Plan, the Executory Contracts and
Unexpired Leasessted on theSchedule of Assumed Executory Contracts and Unexpired Le#ides assumed by
the Debtors or assumed by the Debtors and assigned to another third party, as applicable, in connection with the
NewCo Transaction or Orderly Wind Down, RQ RU IROORZL Q R WW K H Thidsbh@dLielaf ABsuhied
Executory Contracts and Unexpired LeasésDQ DOVR EH YLHZHG reBtQctuihy WebsitEW R UV |
https://cases.stretto.com/Celsius KH "HEWR UV | G ld3AUmhE dasQrieVrndrRs3igw/tRe Unexpired Leases
and Executory Contraglistedon Schedule Aheretois subject to revision.

PLEASE TAKE FURTHER NOTICE THAT WKH KHDULQJ DW ZKLFK WKH &RXUW ZLO(
Rl WKH 3RO | MWUKPHRRVIh RVl commence orDctober 2, 2023 at 2:00 p mprevailing Eastern Time,
RU VXFK RWKHU WLPH DV WKH &RXUW GHWHUPLQHV 7TKHUHDIWHU WR
+HDULQJ PD\ FRQWLQXH RQ WKH IR GQ623,Llipalgd Bridaid DctobeXad 208D at 9DEWREH U
am. (prevailing Eastern Time); Monday, October 16, 2023, at 2:00 p.m. (prevailing Eastern Time); Tuesday, October
17, 2023, through Friday, October 20, 2023, at 9:00 a m. (prevailing Eastern Time); Monday, 2®;t2028, at
2:00 p.m. (prevailing Eastern Time); Tuesday, October 24, 2023, through Wednesday, October 25, 2023, at 9:00 a.m.
(prevailing Eastern Time); Thursday, OctoBér 2023, at 1:00 p m. (prevailing Eastern Time); and Friday, October
27, 2023, at 9:0@ m. (prevailing Eastern Time). The QILUPDWLRQ +HDULQJ ZLOO WDNH SODFH
LQ SHUVRQ DQG YLD =RRP IRU *RYHUQPHQW 7TKRVH ZLVKLQJ WR SDUWL
DSSHDU EHIRUH WKH +RQRUDEOH ODUWLQ *OHQ ®H L&R YWW K H3UQYL WG 6 MFDW
<RUN ORFDWHG DW 2QH %RZOLQJ *UHHQ &RXUWURRP 1HZ <RUN 1HZ
remotely, in accordance with General OrderM- GDWHG ODUFK WKH &RQILUPDWLRQ +HCLC
remoWHO\ XVLQJ =RRP IRU *RYHUQPHQW BDUWLHV ZLVKLQJ WR DSSHDU LC
S3O0LYH” RU 3OLVWHQ RQO\" DSSHDUDQFH EHIRUH W K He@®RAgWara@dd'HG WR PD
WKURXJK WKH &RXUWSYV ZHEVLWH BEiNnyshikpieakanceblpl El€@trdnie appeaRncesWY JRY |
(eCourtAppearances) need to be made by g:00, prevailing Eastern Time, the business day before the
Confirmation Hearing (i.e., on September 292023) and each business day g€ the additional Confirmation
Hearing dates

PLEASE TAKE FURTHER NOTICE THAT \RX DUH UHFHLYLQJ WKLV QRWLFH EHFDX)
UHIOHFW WKDW \RB«ebuiary Oo@radidnexpiredeasthat will be assumed or assumed and assigned
pursuant to the Plan7KHUHIRUH \RX DUH DGYLVHG WR UHYLHZ FDUHIXOO\ WKH LC
UHODWHG SURYLVLRQV Rdhatitetdf ASUIn@d Bxerat@yTaonti@cts whH Binexpired Leases

PLEASE TAKE FURTHER NOTICE THAT VHFWLRQ E RI WKH %DQNUXSWF\
chapter GHEWRU WR FXUH RU SURYLGH DGHTXDWH DVVXUDQFH WKDW LW
FRQWUDFWY DQG XQH[SLUHG O AddfdinglyDthé Daolrs hee RdhdRcte DathorxoBdgh VéidvQ
RI WKHLU ERRNVY DQG UHFRUGY DQG KDYH GHWHUPLQHG WKH DPRXQWYV |
Contract(s) and Unexpired Lease(s), which amounts are listed in the table on Schedtigchfed heret
(the CureCosts). 3SOHDVH QRWH WKDW LI QR DPRXQW LV VWDWHG IRU D SDUWL|
WKH '"HEWRUVY EHOLHYH WKDW WKHUH LV QR FXUH DPRXQW RXWVWDQGLQ.

3 IHLWKHU WKH H[FO XV L Exgc@QdryLCon oD UhexdpReQ Leaken hé Schedule of Assumed Executory
Contracts and Unexpired LeasesQRU DQ\WKLQJ FRQWDLQHG LQ WKH 30DQ RU HDFK '"HEWRU
constitute an admission by the Debtors that any such contract orlease LV LQ IDFW DQ H[HFXWRU\ FRQWU
FDSDEOH RI DVWWXPebtard, Ra3{ | MKMW Y H ' D,\of MleWCh &% RoglMablehaveany liability thereunder,
or that such Executory Contracts or Unexpired Leasesecessarily a bindind QG HQIRUFH D E Eushdd, ShéeHHPHQ W
Debtors expressly reserve the right to:réajove anfxecutory Contracts or Unexpired Leases | U Bdhebll€ bf Assumed
Executory Contracts and Unexpired Leaaesd reject sucEkxecutory Contract ddnexpired leaseSXUVXDQW WR WKH WHL
the Plan, up until and includidp GD\V DIWHU WKH (IIHFWLYH 'DWH DQG E FRQWHVW DQ\ &
FRQQHFWLRQ ZL W KERe¢WoyFCOWacRInaRdirdal Qaase.
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PLEASE TAKE FURTHER NOTICE THAT LI \RX GLVDJUHH ZLWK WKH SURSRVHG &
proposedassignment to NewCd the Executory Contract or Unexpired LeassRU REMHFW VWBw@s&H DELOLW
thePost (I IHFWLYH 'DWH '"HEWRWRVS DRYLDSHODEBHE R BEMW 5 HDW/IRXIPDQ@FH R LWKWXHYV
any Executory Contract or Unexpired Leageur objectionto the Plan Plan Objectiof) must: (a)e in writing;

(b) FRQIRUP WR WKH %DQNUXSWF\ 5XOHV WKH /R Bt@t®©with)partitMarith@ G DQ\ RU

EDVLY DQG QDWXUH RI DQ\ REMHFWLRQ WR WKH 30DQ DQG LI SUDFWLFDE

such objection; and (dEH ILOHG ZLWK WKH &IR ¥ C¥5IR QetWokkH.LG, RIB. RIBYE4 BMG) by

UHJLVWHUHG XVHUV RI WKH &RXUWIV HOHFWURQLF ILOLQJ VA\VWHP DQG L

FDVHV LQ WKH 8QLWHG 6WDWHV %DQNUXSWF\ &RXUW IRU WKH 6RXWKF

&RXUWTV atthEWinhibiuseourts.gdvR Q R U SdpteRberP2 2023 at 4:00 p mprevailing Eastern

Time (the PlanObjection Deadlind. )RU SUR VH ILOHUV WR WKH H[WHQW WKH ILOHG R

docket prior to the Plan Objection Deadline, they must also serve the objectiemaiba: counsel to the Debtors

DQG WKH &RPPLWWHH SULRU WR WKH 30DQ 2EfdhFabunselXo theDDBiodrsQH DW W

Kirkland & Ellis LLP, Joshua A. Sussberg, P.C. (joshua.sussberg@kirkland.com), Patrick J. Nash, Jr., P.C.

(patrick.nash@kirkland.com), Ross M. Kwasteniet, P.C. (ross kwasteniet@kirkland.com), Christopher S. Koenig

(chris koenig@kirkland.com), and Dan Latona (dan.latona@kirkland.com); and (b) counsel to the Committee, White
&DVH //3 *UHJRU\ ) 3HVFH JUHJRU\ SHVFH#ZKLWHFDVH FRP .HLWK +

Aaron E. Colodny (aaron.colodny@whitecase.com), David M. Turetsky (david.turetskye@agi@itcom), and

Samuel P. Hershegdm.hershey@whitecase.com

PLEASE TAKE FURTHER NOTICE THAT Lyou do not objecto (a)the Cure Costs, (lihe proposed
DVVLIQPHQW DQG ExetvuxoRyEontrdRi@r Rriexpi@ed Lease () DGHTXDWH DINéWCOUY REH R
the Post(IIHFWLYH 'DWIBDEHEBWRWUWR Hath Objection DEadIMeKtken (iyou will be deemed to
have stipulated that the Cure Costs as determined by the Debtors are corfeRtX(ii¥ L O QreEhdrré® Estbpped,

DQG HQMRLQHG IURP DVVHUWLQJ D Q\BExXeciGri WdnRa@Q OUrfexpuad LBdRAX QW X QG
(i) \RX ZzLOO EH IRUHYHU EDUUHG HVWRSSHG DQG HQMREeW&@GBtH&JRP REMH
Post (ITHFWLYH 'DWHtheHpw&sUhAt NewCar the Post(ITHFWLYH 'DWH nét pMwRiedY KDY H
DGHTXDWH DVVXUDQFH RI IXWXUH SHUIRUPDQFH.

PLEASE TAKE FURTHER NOTICE THAT any Plan Objectionrelatedto WKH DVVXRSWLRQ RI
Executory Contracdr Unexpired Lease L G H Q Whedcht@uldR@ Assumed Executory Contracts and Unexpired
Leasesand/or Cure Costs proposed in connection with the Plan that otherwise complies with these procedures yet
UHPDLQV XQUHVROYHG DV RE&REIH UFREahH @ HhEnegydat Re SVRKGHI LHERMDAV L R Q
RU VXFK RWKHU GDWH DV IL[HG E\ WKH &RXUW

PLEASE TAKE FURTHER NOTICE THAT, notwithstandingan\WKLQJ KHUHLQ WKH PHUH O
Executory Contract or Unexpired Lease on the Schedule of Assumed Executory Contracts and Unexpidmbseases
not require or guarantee that such Executory Contract or Unexpiredwidldse assumed or assumed andigsed
by the Debtors DQG DOO ULJKW,\theRAost/IK H F'\M EYWHR UD/\Vetl NevEdWiRhUrespect to such
Executory Contract or Unexpired Leam® reserved. Moreover, the Debtors explicitly reserve their rights, in their
reasonableliscretion, to seek to reject or assumne@ssume and assigachExecutory Contract or Unexpired Lease
pursuant to section D Rl WKH %DQNUXSWF\ &RGH DQG LQ DFFRUGDQFH ZLWK
Post (ITHFWLYH 'D \ahd/orNeliv@bRat) applicable, to designate any Executory Contract or Unexpired Lease
as either rejected or assumed on a-plusting basis

PLEASE TAKE FURTHER NOTICE THAT, nothing herein (i)alters in any way the prepetition nature
R \@tetitory Contract or UnexpildeaseRU WKH YDOLGLW\ SULRULW\ RU DPRXQW RI D
any Executory Contract or Unexpired Leaagainst the Debtors that may arise under such Executory Contract or
Unexpired Lease, (igreates a postpetition contract or agreeman(iii) elevates to administrative expense priority
DQ\ FODLPV RI D FRBxecWdmCaridract\bk UheRpiz@Leasgainst the Debtors that may arise under
suchExecutory Contract or Unexpired Lease
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PLEASE TAKE FURTHER NOTICE THAT LI \RX ZRXOG OLNH WR REWDLQ D FRS\
Statement, the Plan, or related documents, you should contact Stretto, Inc., the claims, noticing, and solicitation agent
retained by the Debtors in these chapter 11 casesGthens, Noticing, and Sigitation Agent), by: (a)calling the
Claims, Noticing, and Solicitation Agent at (83831530 (ToltFree) or +1 (949) 669873 (International);
(b)e-PDLOLQJ WKH &ODLPV 1RWLFLQJ DQG 6ROLFLWDWLRQ $&2HQW DW &H
3 @Qe: Celsius- Solicitation Inquiry” in the subject line; or (@riting to the Claims, Noticing, and Solicitation Agent
DW &HOVLXV ,QTXLULHV F R 6WUHWWR ([FKDQJH 6XLWH ,UYLQH

SOHDGLQJV ILOHG ZLWK WKH &RXUW IRU |UH Hhtips:Ntasés. aveit® dodeldiusH EW R U V ¢
RU IRU D IHH Y hth:/$dc(.psdugtourts.gov

THIS NOTICE IS BEING SENT TO YOU FOR INFORMATIONAL PURPOSES ONLY. IF YOU HAVE
QUESTIONS WITH RESPECT TO YOUR RIGHTS UNDER THE PLAN OR ABOUT ANYTHING
STATED HEREIN OR IF YOU WOULD LIKE TO OBTAIN ADDITIONAL INFORMATION, CONTACT
THE CLAIMS, NOTICING , AND SOLICITATION AGENT.
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KIRKLAND & ELLISLLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. Sussberg, P.C.

601 Lexington Avenue

New York, New York 10022

Telephone: (212) 4464800

Facsimile: (212) 4464900
Email: joshuasussberg@kirkland.com
- and-

Patrick J. Nash, Jr., P.C. (admitfga hac vice

Ross M. Kwasteniet, P.C. (admittpcb hac vicg

Christopher S. Koenig

Dan Latona (admittedro hac vicég

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 8622000

Facsimile: (312) 8622200

Email: patrick nash@kirkland.com
ross kwasteniet@kirkland.com
chris.koenig@kirkland.com
dan.latona@kirkland.com

Counsel to the Debtors and Debtors in Possession
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Exhibit 10

Notice of Claims Settlement
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Joshua A. SusshgrP.C.

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS IN TERNATIONAL LLP
601 Lexirgton Avenue

New York, New York 10022

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Counsel to the Debtors and Debtors in Possession

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

Patrick J. Nash, Jr., P.C. (admitjga hac vicg
Ross M. Kwasteniet, P.C. (admittprb hac vicg
Christopher S. Koegi

Dan Latona (admittedro hac vicég

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Stree

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Inre:
CELSIUS NEWORK LLC, et al.,*

Debbrs.

Chapter 11
Case No. 22-10964 (MG)

(Jointly Administered)

N N N N N N

NOTICE OF CLASS CLAIM SETTLEMENT
AND OPPORTUNITY TO OPT OUT OF CLASS CLAIM SETTLEMENT

PLEASE TAKE NOTICE THAT on August 14, 2023, the United States Bankruptcy Court for the
Southern District of New York (the_“Court”) entered @nder (I) Approving the Settlement By and Among the
Debtors and the Committee with Respect to the Committee Class Claim and (Il) Granting Related Relief
[Docket No. 3288] (the “Class Claim Settlement Orjileapproving the settlememeached by and among the

aboveraptioned debtors and debtors in possession (collectively,_the “Debtors”) and the Official Committee of
Unsecured Creditors, which settlement resolved thesGldaim and Class Certification Motion (such settlement,
the “Class Claim Settlement”). A copy of the settlement agreement memorializing the terms of the Class Claim

Settlement is attached heretoEagibit A (the “Class Claim Settlement Agreement”).

PLEASE TAKE FURTHER NOTICE THAT on August [], 2023, the Court also entered an order
[Docket No. ["]] (the “Disclosure Statement Ordgi(a) approving the adequacy of thesclosure Statement for the
Joint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor Affijteket No. 3332]
(as modified, amended, or supplemented from timdirtee, the “Disclosure Statesnt”) for the purposes of
solicitation, (b) authorizing the Debtors to solicit votegh regard to the acceptee or rejection of thdoint
Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor AffilBmsket No. 3319] (as
modified, amended, or supplemented from time to tithe,“Plan”), (c) approving the solicitation materials and

1 The Debtors in these chapter 11 caakm)g with the last four digits ofaeh Debtor’s federal tax identification
number, are: Celsius Network LLC (2148); CelsiuyKd.LC (4414); Celsius Lending LLC (8417); Celsius
Mining LLC (1387); Celsius Network Inc. (1219); IBieis Network Limited (8554); Celsius Networks
Lending LLC (3390); Celsius US Holding LLC (79563K8 Ltd. (1209); GK8 UK Limited (0893); and GK8
USA LLC (9450). The location of Debtor Celsius Network LLC'’s principal place of business and the Debtors’
service address in these chapter 11 cases is 53étaBtreet, Suite 209F, Hoboken, New Jersey 07030.

2 Capitalized terms used by not defined herein shall have the meaning ascribed to them in the Class Claim
Settlement Order, the Class Claim Settlement Agreemenklém, or the Disclosure Statement, as applicable.
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documents to be included in thelisitation packages, and (d) approvingppedures for soliciting, receiving, and
tabulating votes on the Plan and for filing objections to the Plan.

PLEASE TAKE FURTHER NOTICE THAT because you are the Holderasf Account Holder Claim,
you are a party to the Class Claim Settlement unless you affirmatively opt out of the Class Claim Settlement on
your Account Holder Ballot as further explained herein (other than with respect any Custody Claim that you may
hold).

PLEASE TAKE FURTHER NOTICE THAT all Holders of Account Holder Claims who do not opt out
of the Class Claim Settlement pursuemthe procedures explained hereinl @et forth on their Ballot shall receive
a Claim equal to 105% of such Account Holder's scheduled Claim in the same type of Account Holder Claim
(e.g, a scheduled General Earn Claim for $10,000 shallwveaeischeduled General Earn Claim in an amount of
$10,500 or a Retail Borrower Deposit Claim for $10,000 shall receive a Beteawer Deposit Claim for $10,500)
(any such claim, a “Settlement Claim”)), which shalpetsede the applicable Account Holder's Scheduled Claim
and any Proof of Claim filed by the@plicable Account Holder. The SettlemieClaim shall be against each Debtor
entity. Account Holders shall not be entitled to participate in the Class Claim Settlement with respect to any
Custody Claims, which are instead eligible to participate in the Custody Settlement pursuant to the Plan.
Furthermore, any Account Holder of a Filed Proof of Claim that does not also have a corresponding scheduled claim
is not eligible to participate in the Class Claim Settlement.

PLEASE TAKE FURTHER NOTICE THAT all Holders of Account Holder Claims (other than with
respect to Custody Claims) may opt out of the Class Claim Settlement on their Account Holder Ballot, which shall
be served on eligible Account Holdeénsconnection with soliciting votes to aqteor reject the Plan in accordance
with the terms of the Disclosure Statement Ordene Class Claim Settlement oput is located in_Item 8 of the
Account Holder Ballot The deadline for opting out of the Class Claim Settlemefegember 22, 2023 at
4:00 p.m. prevailing Eastern Time (the “Class Claim Settlemeni@ptDeadline”).

PLEASE TAKE FURTHE R NOTICE THAT, upon the expiration of the Class Claim Settlement
OptPut Deadline (the “Opt-Out Period”), any claims and/or causes of action set forth in a scheduled claim, Proof of
Claim, and/or the Class Claim held by any Account Holder that does not opt out of the Class Claim Settlement shall
be expunged and superseded by such Holder's Settlement Claim (other than Custody Claims, which shall not be
expunged). For the avoidance of any doubt, (i) Holders of Account Holder Claims that do not opt out of the Class
Claim Settlement shall (x) no longer be entitled to the antsoset forth on any filed Proof of Claim, (y) no longer
be entitled to prosecute any allegations against the Debtors set forth in any such Proof of Claim or the Class Claim,
and (z) be limited to receiving a recoydrom the Debtors with respect to a Settlement Claim pursuant to the
treatment provided in the Plan, and (ii) Custody Clainadl stot be eligible for the Class Claim Settlement and not
opting out of the Class Claim Settlementlishave no effect on any Custody Claim.

PLEASE TAKE FURTHER NOTICE THAT each applicable scheduled claim or filed Proof of Claim
(other than scheduled claims or filed Proofs of Claim asserting Custody Claims) relating to any Account Holder who
does not timely opt out of the Class Claim Settlement bleatleemed amended consistent with the foregoing upon
the expiration of the Opt-Out Period.

PLEASE TAKE FURTHER NOTICE THAT Excluded Parties are nofigible for the Class Claim
Settlement and shall not receive the benefit of the Class Claim Settlement even draBxduded Party does not
opt out of the Class Claim Settlement. For the avoidance of any doubt, nothing contained in the Class Claim
Settlement Agreement shall alter any claim(s) the @sband/or any other third party may hold against the
Excluded Parties, and the Excluded Parties shalbh@aeemed “Releasing Parties” under the Plan.

PLEASE TAKE FURTHER NOTICE THAT Holders of Account Holder Claims that opt out of the
Class Claim Settlement shall have their Account Holdeaidis (other than Custody Claims) treated as Disputed
Claims under the Plan and shall not receive a distribution on the Effective Dafestead of receiving any
distribution on the Effective Date, sutholders shall only receive a distrifian (if any) on the date any such
Holder’s Disputed Claim is resolved in the claims reconciliation process. The distribution that any such Holder that
elects to opt out of the ClmClaim Settlement ultimately may receive Iskdapend on the outcome of the claims
reconciliation process and/or related litigationjehhtmay ultimately take years to conclude.
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PLEASE TAKE FURTHER NOTICE THAT each Account Holer shall be entitled to vote the
scheduled amount of such Holder’s claim as authorized by the {Boaccordance with thierms of the Disclosure
Statement Order. For the avoidance of any doubt,nwpiih the Class Claim Settlement, the Class Certification
Motion, or the Class Claim shall affect voting on the Plan or provide the Committee with a right to vote on the Plan.
Committee members shall retain all rights to vote Clainkg imetheir individual capacity and opt out of the Class
Claim Settlement in such capacity.

PLEASE TAKE FURTHER NOTICE THAT, for the avoidance of any doubt, the Debtors (a) reserve all
rights to object to and dispute the amounts set forth in any filed Proofs of Claim and the allegations set forth in the
Class Claim with respect to any Account Holder tb@tnmences litigation against the Debtors related to such
Holder’s Proof of Claim and/or any allegations in thad<sl Claim, and (b) shall hauatil the Effective Date to
object to any Settlement Claim based on discrepancies between any Settlement Claim and the Debtors’ books and
records.

PLEASE TAKE FURTHER NOTICE that copies of the Class Claim Settlement Agreement, the Class
Claim Settlement Order, the Plan, the Disclosure Staterten Disclosure Statement Order, and other pleadings
filed in the above-captioned chapter 11 cases may benelithiee of charge by visiting the website of Stretto at
http://www.cases.stretto.com/celsius. uyimay also obtain copies of anyeptlings by visiting the Court’s website
at http://www.nysb.uscourts.gov in accordance with procedures and fees set forth therein.

[Remainder of page intentionally left bldnk
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KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
Joshua A. SusshgrP.C.

601 Lexirgton Avenue

New York, New York 10022

Telephore: (212) 446-800

Facsimile: (212) 446-900

Email: joshua.sussbg@kirkland.com
-and -

Patrick J. Nash, Jr., P.C. (admitiga hac vice
Ross M. Kwasteniet, P.C. (admittpb hac vice
Christopher S. Koegi

DanLatona(admittedpro hac vicég

300 North LaSalle Stree

Chicago, lllinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862200
Email: patrick.nask@kirkland.can

rosskwastenie@kirkland.com
chris.koeng@kirkland.can
danlatona@kirkland.cam

Counsel to the Debtors and Debtors in Possession
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Exhibit A

Class Claim Settlement Agreement
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SETTLEMENT AGREEMENT

This SETTLEMENT AGREEMENT (as may be amended, supplemented, or otherwise
modified from time to time, thi$SettlementAgreement) is made and entered into as of
August 2, 2023, by and among the following parties (each of the following described in
sub-clauses (i) through jiiof this preamble, collectively, théartie$ and each, dParty):*

0] Celsius Network LLC and its debtor affiliates (collectivehe “Debtors”)? and

(i) the official committee of unsecured creditors of the Debtors, appointed by
the US.Trustee pursuant to section 1102 of the Bankruptcy Code
(the “Committeé and, together with the Debtors, thedrties).

RECITALS

A. WHEREAS, on July 13, 2022 (thePetition Dat®), certain of the Debtors
(the “Initial Debtors) 3 filed voluntary petitiongor relief under chapter 11 of title 11 of the United
States Code (theBankruptcy Code”) in the United States Bankruptcy Court for the Southern
District of New York (the “Bankruptcy Couijt, CaseNo. 22-10964 (MG);

B. WHEREAS, on July 27, 2022, the .B. Trustee for Region 2 appointed the
Committee

C. WHEREAS, on November 16, 2022, the Bankruptcy Caamtered the Order
(I) Setting Bar Dates for Submitting Proofs of Claim, (II) Approving Procedures for Submitting
Proofs of Claim, (lll) Approving Notice Thereof, and (IV) Granting Related Relief
[Docket No.1368], which, among other things, establish@]):5:00 p.m. prevailing Eastern Time
on January 3, 2023, as the deadline for all persons and entities that assert a “claim” (as defined in
section 101(5) of the Bankruptcy Code) against the Initial Debtors that arose before the Petition
Date, including any claim pursuant to section 503(b)(9) of the Bankruptcy Code, to submit a
written proof of such claim so that it is actually received by Stretto, Inc. Ktbgce and Claims
Agent’); and (b) 5:00 p.m. prevailing Eastern Time on January 10, 2023, as the deadline for all
governmental units that assert a Claim against the Initial Debtors that arose before the Petition

1 Capitalized terms used but not otherwise defined in this Settlement Agreement shall have the meanings ascribed
to them in theJoint Chapter 11 Plan of Reorganization of Celsius Network LLC and Its Debtor Affiliates
[Docket No. 3116] dated July 29, 2023 (t3ely 29 Plah) or the Claims Settlement Motiotas defined herein)
as applicable. Fahe avoidance of any doubt, to the extent that any of the defined terms in the July 29 Plan are
revised, modified, or amended in an amended, supplemented, or otherwise modified joint chapter 11 plan of
reorganization of the Debtors filed after the date of this Settlement Agreement (§,“Plamefined terms in
the July 29 Plan shall govern with respect to this Settlement Agreement.

2 TheDebtorsare: Celsius Netwdk LLC; Celsius KeyFi LLC; Celsius Lending LLC; Celsius Mining LLC; Celsius
Network Inc.; Celsius Network Limited; Celsius Networks Lending LLC; Celsius US Holding QK3 Ltd.;
GK8 UK Limited; and GK8 USA LLC.

3 Debtors GK8 Ltd., GK8 USA LLC, and GK8 UKimited filed voluntary petitions for relief under chapter 11
of the Bankruptcy Code on December 7, 2022.
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Date to submit a written proof of such Claim so that it was tacheally received by the Notice
and Claims Agent;

D. WHEREAS, on January 4, 2023, the Bankruptcy Court entered the Memorandum
Opinion and Order Regarding Ownership of Earn Account A$Beisket No. 1822], which held
that cryptocurrency assets deposited in the Debtors’ earn accounts were property of the Debtors’
estates (theEarn Ruling”);

E. WHEREAS, following the entry of the Earn Ruling, the Bankruptcy Court entered
the Order (I) Extending e Bar Datesdr Submitting Proofs of Claim, (II) Approving Notice
Thereof, and (Ill) Granting Related Relief [Docket No. 1846], which extended the date by which
all persons and entities, including governmental units, were required to submit prolafisnof c
against the Initial Debtofsom January 3, 2023, until February 9, 2023, at 5:00 p.m. prevailing
Eastern ime;

F. WHEREAS, on March 9, 2023, the Bankrupt§ourt issued its Memorandum
Opinion Regarding Which Debtor Entities Have Liability for Customer Claims Under the Terms
of Use[Docket No. 2205], which held that only Debtelsius Network LLC, and not any other
Debtor or non-Debtor affiliates, are liableAocount Holders on contract claims under tiegris
of Use

G. WHEREAS, on April 10, 2023, the Committee filed the Motion of the Official
Committee of Unsecured Creditorsf@)y Authority to File a Class Claim Asserting Non-Contract
Claims on Behalf of Account Holders or (II) to Appoint a Third-Party Fiduciary to Assert a Class
Claim on Behalf of Account HoldefBocket No. 2399] (the Class Claim Motiot) seeking
authority to file a class claiwr other collective action on behalf of all Account Holders and assert
fraud, misrepresentation, and other statutory claims against each Debtor entity to solve the
“unprecedented collective action problem” of “hundreds of thousandsiedDebtors’ creditors
asserting individual non-contract claims against the Debtors;

H. WHEREAS, on April 18, 2023, the Bankruptcy Court entered the Order Granting
the Motion ofthe Official Committee foUnsecured Creditors (I)of Authority b File a Class
Claim Asserting Non-Contract Claims on Behaff Account Holders or [J to Appoint a
Third Party Fiduciary ¢ Assert NofContract Claims on Behalf of Account Holders
[Docket No.2496] (the Class Claim Ordé&), which granted the relief request in the Class Claim
Motion;

l. WHEREAS, on April 28, 2023, in accordance with the Class Claim Order, the
Committee filed a class proof of claim (Claim No. 29046) (tBkss Clairf) on behalf of Thomas
DiFiore, Ignat Tuganov, and Rebecca Gallagher, in their individual capacities and as proposed
ClassRepresentative@s defined hereinyhich asserted damages against each of the Debtors in
an amount not less than $5,217,524,781.00 in U.S. Dollars arising out of non )cdrtiaiotsa
including: (a) violation of the New York Deceptive Practices Act; (b) violation of the New York
False Advertising Act; (c) violation of the New Jersey Consumer Fraud Act; (d) fraudulent
misrepresentation; (e) negligent misrepresentation; (@direent concealment; (g) unjust
enrichment; (h) breach of the implied duty of good faith and fair dealing; and (i) violation of
Section 2 of the Misrepresentation Act 1967 under English law;
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J. WHEREAS, on May 17, 2023, the Committee filed the Motion of ttigcfal
Committee of Unsecured Creditors to (I) Certify the Class of Account Holders Asserting
Non Contract Claims Against the Debtors, (II) Appoint Thomas DiFiore, Rebecca Gallagher, and
Ignat Tuganov as the Class Representatives, and (lll) Appoint White & Case LLP as Class
Counsel, in Each Case Pursuant to Bankruptcy Rule 7028ket No. 2670] (the Class
Certification Motion™) which sought entry of an order (i) certifying the proposed class of all
Account Holders (theClas$), (ii) appointing Thomas DiFiore, Rebecca Gallagher, and Ignat
Tuganov as the class representatiiesllectively, the “Class Representatiles and
(iif) appointing White & Case LLP as Class counsel

K. WHEREAS, on June 12, 2023, the Bankruptourt entered the Order
Establishing Schedule for Litigation of the Motion of the Official Committee of Unsecured
Creditors to (1) Certify the Class of Account Holders Asserting Non-Contract Claims Against the
Debtors, (II) Appoint Thomas DiFiore, Rebecca Gallagher, and Igneganov as the Class
Representatives, and (Ill) Appoint White & Case LLP as Class Coundedch Case Pursuant
to Bankruptcy Rule 70Z®ocket No. 2795], which established a litigation schedule for the months
of June, July, August, and September with a hearing on the Class Certification Motion scheduled
for the week of September 25, 2023,

L. WHEREAS, following good-faith and arm:ength negotiations, the Parties
reached agreement on a settlement resolving all of the disputes between the Parties regarding t
Class Claim and the Class Certification Motion, on the tegh®rthin this Settlement Agreement
and in the applicable provisions of the Plan Treatni@min Sheet (the “Plan Treatmergrm
Sheet”) attached as Exhibit B to the Class Claim Settlement Motion (as defined herein); and

M. WHEREAS, on July 20, 2023, the Debtoiketl theJoint Motion for Entry of an
Order (1) Approving the Settlement by and Among the Debtors and the Committee with Respect to
the Committee’s Class Claim and (ll) Granting Related R@Dettket No. 3064] (the Class
Claim Settlement Motidi), requesting that the Bankruptcy Court approve the settlement reached
among the Parties resolving the Class Claim and Class Certification Motion (such settlement,
the “Class Claim Settlement”)

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth
herein, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Partiesreby agree as follows:

AGREEMENT

1. For Settlement Purposes Only This Settlement Agreement is for settlement
purposes only. Except as explicitly set forth in this Settlement Agreement, the fact of this
Settlement Agreement or any provision herein, the negotiations or proceedings related hereto, and
anyactions taken hereunder shall not constitute or be construed as (a) any admission of the validity
of any claim or any fact alleged by any of the Parties, (b) any admission of any wrongdoing, fault,
violation of law, breach of contract, or liability of any kind on the part of any of the Parties, (c) any
admission as to any claim or allegation made in any demand of, action against, or proceeding
againstany of the Partiegnd/or (d) a waiver of any applicable defebgany of the PartiesThis
Settlement reement shall not be offered or admissible as evidence against anynRPamty
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action or proceeding in any forum for any purpose whatsoever, except as evidence of its existence
or terms or in any action or proceeding brought to enforce its terms.

2. Approval. This Settlement Agreement shall be effective on the date the
Bankruptcy Court enters an order approving the Class Claim Settlement Mdtich order shall
be substantially in the form attached as ExhibittoAthe Class Claim Settlement Motion
(the “Settlement Approval Order”). Although the Parties shall sign this Settlement Agreement
prior to the entry of the Settlement Approval Ordbg Parties agree and acknowledge that this
Settlement Agreement shall not be effective or binding on the Parties if the Settlement Approval
Order is not entered by the Bankruptcy Court.

3. The Class Claim Settlement In full and final satisfactioof the Class Claim and
resolution of the Class Certification Motion:

(@)  All Holders of Account Holder Claintkat do not opt out of th€lass Claim
Settlement pursuant to the procedures set for8ection4 of this Settlement Agreement
shall receive, instead of any scheduled claim and/or filed Proof of @Géatng to such
Holder, a Claim equal to 105% of the scheduled amount of such Claim in the same type of
Account Holder Claimd.g., a scheduled General Earn Claim for $10,000 shall receive a
scheduled General Earn Claim in an amount of $10,500 or a Retail Borrower Deposit Claim
for $10,000 shall receive a Retail Borrower Deposit Claim for $10,500) (any such claim,
a “Settlement Claim”) against each Debtor entiovided thatAccount Holders shall not
be entitled to participate in the Class Claim Settlenvatit respect to such Holders’
Custody Claims, whiclare instead eligible to participate in the Custody Settlement
pursuant to the Plamrovided furthertha Holders ofFiled Proofsof Claim where the
Holder of such claim does not also have a corresponding schedaiedate not eligible
to participate in the Class Claim Settlemgmbvidedfurther that any Settlement Claims
(other than Claims based on CEL Token) shall not be subject to subordination pursuant to
section 510(b) of the Bankruptcy Code;

(b) Upon the expiration of the Of@ut Period (as defined in Sectidrof this
Settlement Agreement), any claims and/or causes of action set forth in a scheduled claim,
Proof of Claim and/or the Class Claim held by any Account Holder that does notibpt
of the Class Claim Settlement shall be expunged and superseded by such Holder’s
Settlement Claim (other than Custody Claimvkich shall not be expundg For the
avoidance of any doubt, (i) Holders of Account Holder Claims that do not opt out of the
Settlement shallx) no longer be entitled to the amounts set forth on any filed Proof of
Claim, y) no longer be entitled to prosecute any allegations against the Debtors set forth
in any such Proof of Claim or the Class Claim, ar)dbé limited to receiving a recovery
from the Debtors with respect to a Settlement Claim pursuant to the treatment provided in
the Planand (ii)as set forth in SectioB(a) of this Settlement Agreeme@ustody Claims
shall not be eligible for the Class Claim Settlement and not optihgf the Class Claim
Settlement shall have no effect on any Custody Claim; and

(© Each applicable scheduled claim or filed Proof of Claim (other than
scheduled claims or filed Proofs of Claim asserting Custody Claims) relating to any
AccountHolder who does not timely opt out of the Class Claim Settlement shall be deemed
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amended consistent with the foregoing upon entry of the Settlement Approvala@dder
expiration of the OpOut Period (as such term is defined belopipvidedthat each
Account Holder shall only be entitled to vote in the amousuch Account Holder’s pre-
Class Claim Settlement scheduled claim(s) as further explainedDetiters’ Motion for

Entry of an Order (1) Approving the Adequacy of the Debtors’ Disclosure Statement, (11)
Approving the Solicitation and Voting Procedures with Respect to Confirmation of the
Debtors’ Joint Plan of Reorganization, (lll) Approving the Form of Ballots and Notices in
Connection Therewith, (IV) Scheduling Certain Dates with Respect Thereto,
(V) Authorizing and Approving Reimbursement of Certain of the Plan Sponsor’'s Fees and
Expenses, and (VI) Granting Related Riglimcket No. 2970] (the Disclosure Statement
Motion™); providedfurther that Excluded Parties are not eligible for the Class Claim
Settlement and shalbt receivelie benefit of the Class Claim Settlement even if any such
Excluded Party does not opt out of the Class Claim Settlement. For the avoidance of any
doubt, nothing contained in this Settlement Agreement shall alted@nys) the Debtors
and/or any other third party may hold against the Excluded Raatelsthe Excluded
Parties shall not be deemed “Releasing Parties” under the Plan.

4, Participation Process and the Class Claim Settlement ElectiorAs a part of the
Solicitation Package, the Debtors sipativide all eligible Account Holders with a notice &fins
settlement, substantially in the form attached hereto_as Exhibit(the “Notice of Claims
Settlemeri?), which shall be approved pursuaatthe Settlemerpproval Order. All Holders of
Account Holder Claims (other than Custody Claims) shall have the opportunity to opt out of the
Class Claim Settlement on their Account Holder Ballots, which shall be substantially in the form
attached heretas_Exhibit B.

(@)  Any Holder of an Account Holder Claim that does not affirmativelyonyt
of theClass Claim Settlement prior to the conclusion of the time period to vote on the Plan
(the “Opt)Out Period”shallbe bound by the terms of the Class Claim Settlement upon the
expiration of the OpfOut Period.Proofs of Claim filed by Holders of Account Holder
Claims (other than Custody Claims) that do not opt out of the Class Claim Settlgment
the expiration of the Opbut Period shall b&) expunged from the Claims Regist@n), of
no further force and effect, and (iii) superseded by such Holder’'s Settlement Claim.

(b) Holders of Account Holder Claims that oput of the Class Claim
Settlement shall have their Account Holder Claims (other than Custody Claims) treated as
Disputed Claims under the Plan and shall not receive a distribution on the Effective Date.
Rather, such Holders shall receive a distribution (if any) on the date any such Holder’s
Disputed Claim igesolved in the claims reconciliation process. The distribution that any
such Holder that elects to optit of the Class Claim Settlement ultimately may receive
shall depend on the outcome of suclim’s reconciliation process and/or litigation.
Holders of Account Holder Claims may vote in favor of the Plan andutpsf the Class
Claim Settlementprovidedthat Holders of Account Holder Claims that vote in favor of
the Plan shall bbound by the releases set forth in the Plan and shigiretain their rights
with respect to their filed Proofs of Claim.

(© For the avoidance of ardoubt, the Debtors (a) reserve all rights to object
to and dispute the amounts setttian any filed Proofs of Claim and the allegations set
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forth in the Class Claim with respect to any Account Holder that commences litigation
against the Debtors related to such Holder’s Proof of Claim and/or any allegations in the
Class Claim, and (b) shdiave until the Effective Date to object to any Settlement Claim
based on discrepancies between any Settlement Claim and the Debtors’ books and records.

5. Voting on the Plan Each Holder shall be entitled to vote the scheduled amount
of such Holder’s claim as authorized by the Bankruptcy Coatdordance with the terms of the
Disclosure Statement Order (as defined in the Disclosure Statement Motion). For the avoidance
of anydoubt, nothing in the Class Claim Settlement, the Class Certification Motitme @lass
Claim shall affect voting on the Plan or provide the Committee with a right to vote on the Plan.
Committee members shall retain all rights to vote Claims held in their individual capacity and opt
out of the Class Claim Settlement in such capacity.

6. Resolution of Class Claim and Class Certification Motion The Debtors hereby
agree to the certification of the Claamsd to the appointment of the Class Representativébe
extent applicable and necessary. Granbhghe Settlement Claims astderth herein shall
constitute a full and final resolution of the Class Claim on behalf of all Acdéalders that do
not opt out of the Class Claim Settlemeiftor the avoidance of any doubtpon entry of the
Settlement Approval Order, the Committee shall not prosecute the Class Claim on behalf of any
or all Account Holders.

7. Termination. Any of the Parties may serve written notice of the termination of
this Settlement Agreement to each other Party, in accordance with Section 8 hereof, solely upon
the occurrence of any of the following events:

@ the entry of an order by the Bankruptcy Court denying approval of the Class
Claims Settlement Motion; or

(b) the entry of an order by the Bankruptcy Court purporting to modify the
terms of Class Claime®tlement or ordering modifications to the Plan that alteteéimas
contemplated by th Settlement Agreement or otherwise materialhangethe terms of
this Settlement Agreemeiatr the applicable terms of the PlareatmenTerm Sheet.

8. Notice. All notices, demands, instructions, and other communications required or
permitted under the Settlement Agreement to any PartM@ace’) must be in writing, shalbe
effective upon receipt, and must be delivered by hand delivery, overnight courier, or e-mail.

If to the Company

Celsius Network LLC

50 Harrison Street

Suite 209F

Hoboken, NJ 07030

Attn: Ron Deutsch, General Counsel
E-mail: ron.deutsch@celsius.network
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with a copy to:

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

Attn: Joshua A. Sussberg, P.C.
Telephone: (212) 446-4800

Facsimile: (212) 446-4900

E-mail: joshua.sussberg@kirkland.com

and

Kirkland & Ellis LLP

300 N. LaSalle Street

Chicago, lllinois 60654

Attn: Patrick J. Nash, Jr. P.C., Ross M. Kwasteniet, P.C., Christopher S. Koenig,
Dan Latona

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

E-mail: patrick.nash@kirkland.cgmoss.kwasteniet@kirkland.com,
chris.koenig@kirkland.com, dan.latona@kirkland.com

If to the Committee:

White & Case LLP

555 South Flower Street

Suite 2700

Los Angeles, California 90012

Attn: Aaron E. Colodny

Telephone: (213) 620-7700

Facsimile: (213) 452-2329

E-mail: aaron.colodny@whitecase.com

9. Retained Jurisdiction. The Parties agree that the Bankruptcy Court shall retain
jurisdiction to interpret and enforce the terms of this Settlement Agreement.

10.  Conflict with Orders. To the extent there is any conflict between the terms of this
Settlement Agreement and the terms of the Settlefqgmoval Order, the terms of the Settlement
Approval Order shall control.

11. Governing Law. This Settlement Agreement, and any disputes related thereto,
shall be governed by and construed in accordance with (a) applicable federal law, or (b) to the
extent federal law does not apply, the laws of the state of New York without regard to the rules of
conflict of laws of the state of New York or any other jurisdiction that would require the application
of the law of another jurisdiction. The Parties hereto submit to the jurisdiction of the Bankruptcy
Court for any litigation relating to this Settlement Agreement and agree not to commence any
litigation relating to this Settlement Agreement except in the Bankruptcy.Gearthe avoidance
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of any doubt, during the pendency of the Chapter 11 Cases, all proceedings shall be brought in the
Bankruptcy Court.

12.  Authority. Each of the Parties hereto represems warrants that (a) it has full
power, right, and authority to enter into this Settlement Agreement and to take all steps necessary
to implement its terms and conditions and take the actions contemplated hereby, (b) this Settlement
Agreement has been duly and validly executed and delivered by it and constitutes the legal, valid,
and binding obligation of such Party enforceable against such Party in accordance with its terms,
and (9 other than from the Bankruptcy Court, no consent of any person or entity not a party to this
Settlement Agreement is necessary for this Settlement Agreement to be fully and completely
binding upon each of the Parties.

13.  Successors and Assigns; Third PartiesThe rights and obligations of each of the
Parties under this Settlement Agreement shall be binding upon, and inure to the benefit of, any
successor or assign of each such Party, including, for the avoidance of doubt, the Litigation
Administrator contemplated under the Plan. Any purported assignment that doesplyt with
the foregoing sentence shall be void ab initio

14.  Non-Severability. Each of the terms of this Settlement Agreement is a material
and integral part hereof. Except as otherwise provided herein, should any provision of this
Settlement Agreement be held to be unenforceable or contrary to law, the entire Settlement
Agreement shall be deemed null and void.

15. Entire Understanding. This Settlement Agreement constitutes the entire
understanding of the Parties hereto in connection with the matters covered herein, and may not be
amended, modified, or altered except by an agreement in writing signed by each of the Parties.

16. No Party Deemed Drafter The signatories to this Settlement Agreement are
competent persons, each of whom is experienced in business and represented by counsel.
Therefore, any ambiguous language in this Settlement Agreemenhshb# construed against
any particular Party as the drafter of such language.

17.  Failure to Enforce; Waiver. The failure of any Party to enforce a provision of
this Settlement Agreement shalbt constitute a waiver of such Party’s right to enforce that
provision. No provision of this Settlement Agreement may be waived except by a writing signed
by the Partiethat expressly refers to tHsgctionl7 of this Settlement Agreement and makes such
waiver, and such waiver shall be limited to the terms of such writvigiver of any one breach
shall not be deemed to be a waiver of any other breach of the same or of any other provision hereof,
nor shall any such waiver by any Party be deemed to be a continuing vidoveelay or omission
by any Party in exercising any right hereunder, at law, in equity, or otherwise, shall impair any
such right or be construed as a waiver thereof or any acquiescence therein, nor shall any single or
partial exercise of any right preclude other or further exercise of such right or the exercise of any
other right.

18. Counterparts. This Settlement Agreement may be executed in any number of
counterparts and by the Parties hereto in separate counterparts, each of which shall be deemed to
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be an original, but all of which taken together shall constitute one and the same document.
Delivery of an executed counterpart of this Settlement Agreement by electronic mail to the
contacts listed in Sectiond this Settlement Agreement shall be equally effective as delivery of
an original executed counterpart.

[Signature pages follow]
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IN WITNESS WHEREOF, the Paiits heretdhave execwd ths Agreemat on tre day
and year first aboveritten.

CELSIUS NETWORK LLC
(on behalf of itself ands D | | L OhdbtdrH G
and Debtors in Possession)

By:

Name:Christopher Ferraro

Title: Chief Financial Oficer, Interim Chief
Executive Officer, Chief Restructuring
Officer, and/or Authorized Signatory
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