
Official Form 410 
Proof of Claim 04/22 

Read the instructions before filling out this form. This form is for making a claim for payment in a bankruptcy case. Do not use this form to 
make a request for payment of an administrative expense. Make such a request according to 11 U.S.C. § 503. 

Filers must leave out or redact information that is entitled to privacy on this form or on any attached documents. Attach redacted copies or any 
documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of running accounts, contracts, judgments, 
mortgages, and security agreements. Do not send original documents; they may be destroyed after scanning. If the documents are not available, 
explain in an attachment. 

A person who files a fraudulent claim could be fined up to $500,000, imprisoned for up to 5 years, or both. 18 U.S.C. §§ 152, 157, and 3571. 

Fill in all the information about the claim as of the date the case was filed. That date is on the notice of bankruptcy (Form 309) that you received. 

Part 1: Identify the Claim 

1. Who is the current
creditor? 

Name of the current creditor (the person or entity to be paid for this claim) 

Other names the creditor used with the debtor      

2. Has this claim been
acquired from
someone else?

No 

Yes.     From whom?   

3. Where should 
notices and
payments to the
creditor be sent?

Federal Rule of 
Bankruptcy Procedure 
(FRBP) 2002(g) 

Where should notices to the creditor be sent? Where should payments to the creditor be sent? (if 
different) 

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Name 

Number    Street 

City       State       ZIP Code 

Contact phone  

Contact email    

Uniform claim identifier for electronic payments in chapter 13 (if you use one): 

___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ ___ 

4. Does this claim
amend one already 
filed?

No 

Yes.     Claim number on court claims registry (if known)  Filed on   
MM     /     DD     /     YYYY 

5. Do you know if
anyone else has filed
a proof of claim for
this claim? 

 No 

Yes. Who made the earlier filing?     

Fill in this information to identify the case: 

Debtor

United States Bankruptcy Court for the:  District of 
(State) 

Case number
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Texas

Christopher Blackerby
401 Hamilton Crescent
Clearwater, FL 33756

 Rhodium Enterprises, Inc.

Southern

Christopher Blackerby

24-90454

chris0771980@gmail.com
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Part 2: Give Information About the Claim as of the Date the Case Was Filed 

6. Do you have any number
you use to identify the
debtor? 

No 

Yes. Last 4 digits of the debtor’s account or any number you use to identify the debtor:  ___  ___  ___  ___ 

7. How much is the claim? $ . Does this amount include interest or other charges? 

No 

Yes. Attach statement itemizing interest, fees, expenses, or other 
  charges required by Bankruptcy Rule 3001(c)(2)(A). 

8. What is the basis of the
claim? 

Examples: Goods sold, money loaned, lease, services performed, personal injury or wrongful death, or credit card. 

Attach redacted copies of any documents supporting the claim required by Bankruptcy Rule 3001(c). 

Limit disclosing information that is entitled to privacy, such as health care information. 

9. Is all or part of the claim
secured?

No 

Yes.   The claim is secured by a lien on property. 

Nature or property: 

Real estate: If the claim is secured by the debtor’s principle residence, file a Mortgage Proof of  
 Claim Attachment (Official Form 410-A) with this Proof of Claim. 

 Motor vehicle 

 Other. Describe:

Basis for perfection:

Attach redacted copies of documents, if any, that show evidence of perfection of a security interest (for  
example, a mortgage, lien, certificate of title, financing statement, or other document that shows the lien 
has been filed or recorded.) 

Value of property: $

Amount of the claim that is secured: $ 

Amount of the claim that is unsecured: $  (The sum of the secured and unsecured 
 amount should match the amount in line 7.) 

Amount necessary to cure any default as of the date of the petition: $ 

Annual Interest Rate (when case was filed) % 

 Fixed 

 Variable 

10. Is this claim based on a
lease?

 No 

 Yes. Amount necessary to cure any default as of the date of the petition. $  

11. Is this claim subject to a
right of setoff?

 No 

 Yes. Identify the property:

Official Form 410 Proof of Claim
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12. Is all or part of the claim
entitled to priority under
11 U.S.C. § 507(a)?

A claim may be partly
priority and partly
nonpriority. For example,
in some categories, the
law limits the amount
entitled to priority.

 No 

 Yes. Check all that apply: 

Domestic support obligations (including alimony and child support) under 
11 U.S.C. § 507(a)(1)(A) or (a)(1)(B). 

Up to $3,350* of deposits toward purchase, lease, or rental of property 
or services for personal, family, or household use. 11 U.S.C. § 507(a)(7). 

Wages, salaries, or commissions (up to $15,150*) earned within 180  
days before the bankruptcy petition is filed or the debtor’s business ends, 
whichever is earlier. 11 U.S.C. § 507(a)(4). 

Taxes or penalties owed to governmental units. 11 U.S.C. § 507(a)(8). 

Contributions to an employee benefit plan. 11 U.S.C. § 507(a)(5). 

Other. Specify subsection of 11 U.S.C. § 507(a)(__) that applies. 

Amount entitled to priority 

$ 

$ 

$ 

$ 

$ 

$ 

* A m ounts are subject to adjustment on 4/01/25 and every 3 years after that for cases begun on or after the date of adjustment.

13. Is all or part of the claim 
entitled to administrative 
priority pursuant to 11 
U.S.C. 503(b)(9)?

 No 

Yes. Indicate the amount of your claim arising from the value of any goods received by the debtor within 20 
days before the date of commencement of the above case, in which the goods have been sold to the Debtor in 
the ordinary course of such Debtor’s business. Attach documentation supporting such claim. 

 $ 

Part 3: Sign Below 

The person completing 
this proof of claim must 
sign and date it. 
FRBP 9011(b).  

If you file this claim 
electronically, FRBP 
5005(a)(2) authorizes courts 
to establish local rules 
specifying what a signature 
is. 

A person who files a 
fraudulent claim could be 
fined up to $500,000, 
imprisoned for up to 5 
years, or both. 
18 U.S.C. §§ 152, 157, and 
3571. 

Check the appropriate box: 

I am the creditor. 

I am the creditor’s attorney or authorized agent. 

I am the trustee, or the debtor, or their authorized agent. Bankruptcy Rule 3004. 

I am a guarantor, surety, endorser, or other codebtor. Bankruptcy Rule 3005. 

I understand that an authorized signature on this Proof of Claim serves as an acknowledgement that when calculating 
the amount of the claim, the creditor gave the debtor credit for any payments received toward the debt. 

I have examined the information in this Proof of Claim and have reasonable belief that the information is true and correct. 

I declare under penalty of perjury that the foregoing is true and correct. 

Executed on date     
MM   /   DD   /   YYYY 

Signature 

Print the name of the person who is completing and signing this claim: 

Name
First name Middle name Last name 

Title  

Company  
Identify the corporate servicer as the company if the authorized agent is a servicer. 

Address
Number Street 

City State ZIP Code 

Contact phone Email
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Debtor:

24-90454 - Rhodium Enterprises, Inc.
District:

Southern District of Texas, Houston Division
Creditor:

Christopher Blackerby

401 Hamilton Crescent

Clearwater, FL , 33756

Phone:

Phone 2:

Fax:

Email:

chris0771980@gmail.com

Has Supporting Documentation:

Yes, supporting documentation successfully uploaded
Related Document Statement:

Has Related Claim:

No
Related Claim Filed By:

Filing Party:

Creditor

Other Names Used with Debtor: Amends Claim:

No
Acquired Claim:

No
Basis of Claim:

debt and equity investment
Last 4 Digits:

No
Uniform Claim Identifier:

Total Amount of Claim:

3,720,785.88
Includes Interest or Charges:

No
Has Priority Claim:

No
Priority Under:

Has Secured Claim:

No
Amount of 503(b)(9):

No
Based on Lease:

No
Subject to Right of Setoff:

No

Nature of Secured Amount:

Value of Property:

Annual Interest Rate:

Arrearage Amount:

Basis for Perfection:

Amount Unsecured:

Submitted By:

Christopher Blackerby on 22-Nov-2024 6:47:12 p.m. Eastern Time
Title:

Company:

Verita (KCC) ePOC Electronic Claim Filing Summary

For phone assistance: Domestic (888) 733-1541 | International 001-310-823-9000

VN: F01FFF5CFADD83DC6AF412EA5176B0DA
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ADDENDUM TO PROOF OF CLAIM 

FILED BY CHRISTOPHER BLACKERBY 

 

Claimant Christopher Blackerby ("Blackerby") hereby submits this Addendum in 

support of its proof of claim. In or around January 2021, Blackerby invested $750,000.00 

into Rhodium 2.0 in exchange for equity in Rhodium 2.0 and a secured note for $525,000. 

Its equity in Rhodium 2.0 was converted into equity in Rhodium Enterprises Inc. during a 

rollup transaction.  

Blackerby gives notice of potential claims against Rhodium 2.0, Rhodium JV LLC 

(as manager and post-rollup sole member of Rhodium 2.0), Rhodium Enterprises, LLC, 

and Rhodium Technologies LLC (as sole member of Rhodium JV)(in addition to non-

debtor parties and potentially other Rhodium debtor entities (herein altogether generally, 

“Rhodium”) related to his investment in Rhodium 2.0. These claims include but are not 

limited to: [1] payment of his secured debt, [2] unliquidated damages under contract and 

tort, as well as equitable relief, arising out of misrepresentations and omissions made 

during the procurement of the investment in Rhodium 2.0, [3] unliquidated damages due 

to gross mismanagement of the business before and after the consolidation and “rollup 

transaction”, corporate waste, diversion of corporate opportunities, self-dealing, and 

related breaches of fiduciary duties in conducting the operations of Rhodium 2.0 and the 

operation(s) of its successor(s), and [4] unliquidated damages due to misrepresentations 

and self-dealing in the combination of Rhodium 2.0 with other Rhodium entities and 

thereafter. 

Blackerby is owed $525,000 plus continuing interest for its secured debt secured by 

a promissory note and Texas UCC-1 filing (attached to POC which is wholly incorporated 

herein by reference) and which is past the 36-month maturity date of January 25, 2024.   

The misrepresentations and omissions at issue include, but are not necessarily 

limited to: 

● Misrepresentations and omissions made to Blackerby that were designed to 

induce hisinvestment in Rhodium 2.0 and mislead himas to the relationship 
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between Whinstone US Inc. (“Whinstone”) and Rhodium JV, the status of 

Building D, the intent to repay the debt portion of Rhodium 2.0 within 

months as an inducement to accept a below-market interest rate, the business 

plan to simply mine bitcoin and sell it on the market as opposed to holding it 

for investment or purchasing bitcoin for investment, among others; and 

● Continuing misrepresentations about the above factors, the rights of various 

parties, and misrepresentations about the Rhodium business and its 

relationship with Whinstone, and managements’ intentions in order to induce 

Blackerby to sign the Exchange Agreement as part of the Rollup transaction. 

The mismanagement and breaches of fiduciary duties include, but are not 

necessarily limited to: 

● After the rollup transaction, Rhodium represented that Blackerby’s shares 

were worth $3,195,785.88, whereas the value of the entire business was north 

of $2.5 billion. The Teknos valuation attached to the Rollup PPM (Rollup 

PPM at pdf.57) implies cash revenues for Rhodium 2.0 of approximately 

$143 million, and EBITDA of approximately $114 million for the prior 

twelve months. Rhodium 2.0 is suggested in its current filings to have 

generated $60 million in cash revenues since the beginning of 2022. Most, if 

not all, of the entire value has been destroyed due to Rhodium’s negligence, 

gross mismanagement, self-dealing, misrepresentations and omissions, and 

wasting corporate assets, among other malfeasance.   

DISCLOSED CLAIMS 

Blackerby believes it has, among other things, claims for breach of contract, fraud, 

conversion, equitable restitution, disgorgement, breaches of fiduciary duty, negligence, 

gross negligence, unjust enrichment, and other claims arising from Rhodium’s malfeasance 

and wrongful conduct. Blackerby may have additional unliquidated claims or remedies 

against other debtors or non-debtor entities or persons whose role or culpability is not yet 

known to Blackerby, and Blackerby does not waive or release any such claims, rights, or 

remedies. 
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RESERVATION 

 Blackerby reserves the right to further amend and/or supplement this disclosure. 

 Nothing herein should be construed as an agreement to submit any claim that is not 

currently within the jurisdiction of the bankruptcy court, to the jurisdiction of the 

bankruptcy court or to waive trial by jury over any claim. Nor should this claim be 

construed as consent to the jurisdiction of the bankruptcy court for any purpose other than 

the limited purpose of giving notice. Nothing herein should be construed as an intentional 

or knowing release of any claim or any right against any person whether arising out of law 

or contract.  

 



RHODIUM 2.0 LLC JOINDER AGREEMENT 

This Joinder Agreement (this “Joinder Agreement”) to that certain Operating Agreement 
for Rhodium 2.0 LLC, a Delaware limited liability company (the “Company”) dated and effective 
as of December 22, 2020, by and among Rhodium JV LLC, a Delaware limited liability company 
(as the “Member”) and Rhodium JV LLC, a Delaware limited liability company (as the 
“Manager”)(the “Operating Agreement”) is made and entered into as of ___________________ 
(the “Effective Date”) by and between the Company and Christopher Blackerby, an individual 
(the “Holder” and “Blackerby”).  Capitalized terms used but not otherwise defined herein shall 
have the meanings set forth in the Operating Agreement.

RECITALS

WHEREAS, Holder has acquired from the Company 2,250,000 Class B Non-Voting Units 
in the Company (the “Units”) pursuant to the Subscription Agreement, attached hereto as Exhibit 
“A”, dated _____________ by and among Blackerby and the Company (the “Subscription 
Agreement”); and

WHEREAS, pursuant to the terms of the Subscription Agreement, Blackerby’s 2,250,000 
Class B Non-Voting Units represent a 0.583333333333327% Percentage Interest in the Company; 
and

WHEREAS, pursuant to the terms of the Subscription Agreement and the Operating 
Agreement, Holder is required, as a holder of such Units, to become a party to the Operating 
Agreement, and Holder agrees to do so in accordance with the terms hereof and the Operating 
Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and other 
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
Holder hereby agrees as follows:

1. Joinder to LLC Agreement.  Holder hereby agrees that, upon execution of this Joinder, 
Blackerby shall become a party to the Operating Agreement and shall be fully bound by, 
and subject to, all of the covenants, terms and conditions of the Operating Agreement as 
though an original party thereto and shall be deemed a Class B Non-Voting Unit Member 
for all purposes thereof.

2. Governing Law.  This Joinder Agreement shall be governed by and construed in 
accordance with the laws of the State of Texas.

3. Counterparts. This Joinder Agreement may be executed in one or more counterparts, 
including electronically signed counterparts, each of which shall be deemed to be an 
original and all of which, taken together, shall be deemed to constitute one and the same 
instrument.

01 / 21 / 2021

01 / 21 / 2021
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4. Notices.  All notices, demands or other communications as set forth in the Operating 
Agreement, shall be directed to Holder at:

______________________________

______________________________

______________________________

Email: ________________________

5. Descriptive Headings.  The headings used in this Joinder are for administrative 
convenience only and do not constitute substantive manner to be considered in construing 
this Joinder.

The parties have executed this Joinder Agreement as of the date set forth above.

The Company:

RHODIUM 2.0 LLC
A Delaware limited liability company
By: Rhodium JV LLC
Its: Manager

By: Cameron Blackmon
Its: Authorized Representative

The Holder:

CHRISTOPHER BLACKERBY
An individual

Christopher Blackerby

Christopher Blackerby

401 Hamilton Crescent

Clearwater, FL 33756

chris0771980@gmail.com

Doc ID: 0d1c40dfdd7e6de577a36ccc92fe1ec4befa5190Doc ID:  000d0829fe0729d43650a2fe3d7c5d2e765a6a70



RHODIUM 2.0 PROMISSORY NOTE                                                                     21.01.15 FINAL EXECUTABLE

1

PRINCIPAL AMOUNT: $525,000.00 LOAN DATE: _____________, 2021
MATURITY DATE: JULY 30, 2024

SECURED PROMISSORY NOTE

FOR VALUE RECEIVED, RHODIUM 2.0 LLC, a Delaware limited liability company 
(hereinafter, the “Borrower”), promises to pay to the order of CHRISTOPHER BLACKERBY, 
an individual (hereinafter, the “Creditor”) the principal sum of FIVE HUNDRED TWENTY-
FIVE THOUSAND AND 00/100S DOLLARS ($525,000.00) (the “Principal Amount), which 
Principal Amount and Accrued Interest (as hereinafter defined) shall be due and payable upon the
terms and conditions set forth in this Secured Promissory Note (hereinafter, this “Note”).

The amounts owing hereunder are secured as set forth in that certain Security Agreement 
of even date herewith (the “Security Agreement”) executed by Borrower in favor of Creditor.

So long as the Principal Amount remains outstanding, simple interest in the amount of 
0.20% shall accrue on the outstanding balance of the Principal Amount (hereinafter, “Accrued 
Interest”).  Accrued interest shall be paid annually on the anniversary of the Loan Date appearing 
above. A final balloon payment of the total outstanding Principal Amount and all Accrued Interest
shall be due and payable on July 30, 2024 (hereinafter, the “Maturity Date”).

The Borrower shall have the right to prepay this Note, in whole or in part, at any time prior 
to the Maturity Date without penalty or premium; provided, however, that any prepayment shall 
be first applied Accrued Interest, and then to the Principal Amount.

An “Event of Default” hereunder shall mean the occurrence of any of the following events: 
(a) the failure of Borrower to pay the outstanding balance of the Principal Amount and all Accrued 
Interest in full by the Maturity Date; (b) the failure of Borrower to keep, perform or observe any 
covenant, condition or agreement contained or expressed herein or in any other written agreement 
between Borrower and Creditor, including, but not limited to, the Security Agreement; (c) 
Borrower becoming insolvent; (d) Borrower making a general assignment for the benefit of 
creditors; (e) Borrower initiating or defending any case, proceeding or other action which seeks to 
have an order for relief entered, adjudicating Borrower as bankrupt or insolvent, or which seeks a 
reorganization or relief from creditors of Borrower, or which seeks the appointment of a receiver, 
trustee, custodian or other similar official for Borrower or for at least a substantial part of such 
Borrower’s property; and/or (f) Borrower dissolving or liquidating.

Upon the occurrence of an Event of Default hereunder that remains uncured for thirty (30) 
days following written notice thereof: (a) the outstanding balance of the Principal Amount and all 
Accrued Interest shall be immediately due and payable; (b) the outstanding balance of the Principal 
Amount shall bear interest at a combined rate of Accrued Interest plus 2% per annum, compounded 
daily on a basis of 360 days per year, for a total of 2.20% per annum (the “Default Rate”); and (c) 
the Creditor may exercise any and all rights or remedies that the Creditor has under this Note 
and/or the Security Agreement, along with any and all other or additional rights or remedies to 
which the Creditor may be entitled at law or in equity.

01 / 21 / 2021
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No modification or waiver of any of the terms of this Note shall be allowed unless by 
written agreement signed by Borrower and Creditor. No waiver of any breach or default hereunder 
shall be deemed a waiver of any subsequent breach or default of the same or similar nature.

Any notices required under this Note shall be in writing and delivered to the recipients and 
addresses specified below, or such other addresses as Borrower or Creditor may specify from time 
to time in writing.

IF TO BORROWER:

RHODIUM 2.0 LLC
4412 Summercrest Court
Fort Worth, TX 76109

With a copy via same means to:

FORNARO LAW
1022 S. La Grange Rd.                               
La Grange, IL 60525
Attn: Charles Topping

Heather Cavanaugh
charles@fornarolaw.com  
heather@fornarolaw.com 

IF TO CREDITOR:

_______________________ 
_______________________ 
_______________________ 
_______________________ 

With a copy via same means to:
_______________________ 
_______________________ 
_______________________ 
_______________________ 

All questions concerning the construction, validity and interpretation of this Note shall be 
governed by, and construed in accordance with, the laws of the State of Delaware, without giving 
effect to any choice of law or conflict of law rules or provisions (whether of the State of Delaware 
or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than 
the State of Delaware. Each party hereto irrevocably submits to the exclusive jurisdiction of the 
state courts of the State of Texas located in the City of Fort Worth, Texas, for the purposes of any 
suit, action or other proceeding arising out of this Note or the transactions contemplated hereby. 
Each party irrevocably and unconditionally waives any objection to the laying of venue of any 
action, suit or proceeding arising out of this Note or the transactions contemplated hereby in the 

Christopher Blackerby
401 Hamilton Crecent
Clearwater, FL 33756
chris0771980@gmail.com

Christopher Blackerby
401 Hamilton Crescent
Clearwater, FL 33756
chris0771980@gmail.com
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state courts of the State of Texas, located in the City of Fort Worth, Texas, and hereby irrevocably 
and unconditionally waives and agrees not to plead or claim in any such court that any such action, 
suit or proceeding brought in such court has been brought in an inconvenient forum.

EACH PARTY HERETO UNCONDITIONALLY AND IRREVOCABLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR 
INDIRECTLY ARISING OUT OF OR RELATING TO THIS NOTE OR THE 
TRANSACTIONS CONTEMPLATED HEREBY, WHETHER BASED ON CONTRACT, 
TORT OR ANY OTHER THEORY.

Neither party may assign, sell or otherwise transfer this Note or Borrower’s rights under 
this Note without prior written consent of the other party, which consent shall not be unreasonably 
withheld.

The terms and conditions of this Note shall inure to the benefit of and shall be binding upon 
the heirs, administrators, executors, successors, and/or assigns of the Borrower and Creditor.

In the event that any provision, clause, sentence, section or other part of this Note is held 
to be invalid, illegal, inapplicable, unconstitutional, contrary to public policy, void or 
unenforceable in law to any person or circumstance, Borrower and Creditor intend that the balance
of this Note shall nevertheless remain in full force and effect so long as the purpose of this Note is 
not affected in any manner adverse to either party.

This Note may be executed in one or more counterparts, each of which, when executed and 
delivered in accordance with the terms of this provision, shall be an original, and all of which, 
when executed and delivered, shall constitute one and the same instrument. This Note and any 
amendments thereto may be executed and delivered using Electronic Delivery (hereinafter 
defined). A party’s signature and execution of this Note and any amendments hereto received 
through facsimile transmission or other electronic means (including files in Adobe .pdf or similar 
format sent via e-mail, and/or use of electronic signature services such as DocuSign, Adobe Sign, 
HelloSign, or similar electronic signature services (hereinafter, “E-Signature”)) shall bind a party 
to the terms of this Note, and shall be considered for all purposes as if such party’s signature is/was 
placed and delivered via E-Signature were an original. This Note, and any amendments thereto, to 
the extent delivered by electronic mail or E-Signature (any such delivery, an “Electronic 
Delivery”) shall be treated in all manner and respects as an original signed and executed version 
delivered in person. At the request of a party, the party upon which the request is made shall re-
execute a “wet-ink” original of this Note, and any amendments thereto, and deliver the same to 
requesting party. No party shall not raise the use of Electronic Delivery to deliver a signature or 
the fact that any signature or instrument was transmitted or communicated through the use of 
Electronic Delivery as a defense to validify of the this Note or terms hereof, and all of the parties 
hereby forever waives any such defense.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE(S) FOLLOWS]
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 [SIGNATURE PAGE TO SECURED PROMISSORY NOTE FROM RHODIUM 2.0 LLC]

BORROWER: RHODIUM 2.0 LLC,
A Delaware limited liability company

By: Rhodium JV LLC,
Its: Manager

By: Cameron Blackmon
Its: Authorized Representative

DATE: ___________________, 2021

CREDITOR: CHRISTOPHER BLACKERBY
An individual

Christopher Blackerby

DATE: _______________________01 / 21 / 2021
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SECURITY AGREEMENT

THIS SECURITY AGREEMENT (this “Security Agreement”) is made and entered 
into on ___________________ 2021, by RHODIUM 2.0 LLC, a Delaware limited liability 
company (hereinafter, the “Grantor” or “Borrower”), in favor of CHRISTOPHER 
BLACKERBY, an individual (hereinafter, the “Creditor”), in consideration of Creditor extending 
credit to the Grantor pursuant to and subject to the terms and conditions set forth in that certain 
Secured Promissory Note of even date herewith in the original principal amount of FIVE 
HUNDRED TWENTY-FIVE THOUSAND AND 00/100S DOLLARS ($525,000.00) executed 
by the Borrower and delivered to the Creditor, together with any modifications, extensions, 
renewals, additions, substitutions, or replacements thereof (collectively, the “Note”). In 
consideration therefor, the Grantor grants the Creditor as security for the indebtedness evidenced 
by the Note and any other obligations of the Grantor to the Creditor thereunder (collectively, the 
“Indebtedness”) a security interest in and a lien upon all property of Grantor’s property described 
in Exhibit A attached hereto, whether now existing or owned or hereafter arising or acquired 
(collectively, the “Collateral”). All capitalized terms not defined in this Security Agreement shall 
have their respective meanings ascribed to them in the Note.

Grantor represents and warrants to the Creditor that it is the owner of each of the items 
comprising the Collateral, and that the security interests granted therein to the Creditor constitute 
valid and enforceable liens thereupon. Except for those certain liens on Collateral specified in 
Exhibit B attached hereto (but excluding the lien created by this Security Agreement, which is 
also listed on Exhibit B attached hereto) (collectively, and exclusive of the lien created by this 
Security Agreement, the “Existing Liens”), no other or additional security interests in the 
Collateral or any portion thereof exist, nor shall any security interests in the Collateral be sold, 
assigned, or granted for so long as any Indebtedness is owed. The lien created by this Security 
Agreement is pari passu with, and not subordinate or senior to, the Existing Liens. The Creditor 
has a pro rata interest in the Collateral in an amount determined by dividing the Indebtedness by 
the sum of the Indebtedness and the total amount of the Company’s indebtedness secured by the 
Existing Liens. The Grantor shall, at its sole cost and expense, perform all steps requested by the 
Creditor to create, perfect or maintain the security interest herein granted, including the filing of a 
UCC-1 Financing Statement covering the lien created by this Agreement and all Existing Liens, 
evidencing such liens’ pari passu and pro rata nature, and the execution and filing of any other 
financing statements or documents.

If an “Event of Default” (as defined in the Note) shall occur or be continuing for a period 
of thirty (30) days after Creditor’s provision of written notice to Grantor, the Creditor shall have, 
in addition to any other rights and remedies provided for herein or under the Note, the rights and 
remedies of a secured party under the State of Delaware Uniform Commercial Code, and any other 
rights or remedies afforded to Creditor at law or in equity.

This Security Agreement cannot be changed, modified or terminated except in writing 
signed by the parties hereto.

01 / 21 / 2021
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Any notices pursuant to this Security Agreement shall be in writing and delivered to the 
recipients and addresses specified below, or such other addresses as Grantor or Creditor may 
specify from time to time in writing.

IF TO GRANTOR:

RHODIUM 2.0 LLC
4412 Summercrest Ct. 
Fort Worth, TX 76109 

With a copy via same means to:

FORNARO LAW
1022 S. La Grange Rd.                               
La Grange, IL 60525
Attn: Charles Topping

Heather Cavanaugh
charles@fornarolaw.com  
heather@fornarolaw.com 

IF TO CREDITOR:

_______________________ 
_______________________ 
_______________________ 
_______________________ 

With a copy via same means to:
_______________________ 
_______________________ 
_______________________ 
_______________________

The terms and conditions of this Security Agreement shall inure to the benefit of and shall 
be binding and severally upon the successors, assigns of the Grantor and Creditor.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGE FOLLOWS]

Christopher Blackerby
401 Hamilton Crescent
Clearwater, FL 33756
chris0771980@gmail.com

Christopher Blackerby
401 Hamilton Crescent
Clearwater, FL 33756
chris0771980@gmail.com
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[SIGNATURE PAGE TO SECURITY AGREEMENT FROM RHODIUM 2.0 LLC]

IN WITNESS WHEREOF, the Grantor and Creditor, with intent to be bound by the terms 
of this Security Agreement, have executed this Security Agreement as of the day and year first 
written above.

GRANTOR: RHODIUM 2.0 LLC,
A Delaware limited liability company

By: Rhodium JV LLC,
Its:  Manager

By: Cameron Blackmon,
Its: Authorized Signatory

DATE: ___________________, 2021

CREDITOR: CHRISTOPHER BLACKERBY
An individual

Christopher Blackerby

DATE: _______________________01 / 21 / 2021
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EXHIBIT A
COLLATERAL

The Collateral shall consist of:

(A) “Inventory” which means and includes all of Grantor’s now owned or 
hereafter acquired goods, merchandise and other personal property, wherever located, to be 
furnished under any contract of service or held for sale or lease, all raw materials, work in process, 
finished goods and materials and supplies of any kind, nature or description which are or might be 
used or consumed in Grantor’s business or used in selling or furnishing such goods, merchandise 
and other personal property, and all documents of title or other documents representing them;

(B) “Equipment” which means and includes all of Grantor’s now owned or 
hereafter acquired equipment, machinery, and goods (excluding Inventory), whether or not 
constituting fixtures, including, without limitation: all office equipment, tools, dies, parts, data 
processing equipment, furniture and trade fixtures, and vehicles, and all replacements and 
substitutions therefore and all accessions thereto;

(C) “General Intangibles” which means and includes all of Grantor’s now 
owned or hereafter acquired general intangibles as said term is defined in the Uniform Commercial 
Code including, without limitation, trademarks, tradenames, tradestyles, trade secrets, equipment 
formulation, manufacturing procedures, quality control procedures, product specifications, 
patents, patent applications, copyrights, registrations, contract rights, choses in action, causes of 
action, corporate or other business records, inventions, designs, goodwill, claims under guarantees, 
licenses, franchises, tax refunds, tax refund claims, computer program flow diagrams, source 
codes, object codes and all other intangible property of every kind and nature;

(D) “Receivables” which means and includes all of Grantor’s now owned or 
hereafter acquired accounts and contract rights, instruments, insurance proceeds, documents, 
chattel paper, letters of credit and Grantor’s rights to receive payment thereunder, any and all rights 
to the payment or receipt of money or other forms of consideration of any kind at any time now or 
hereafter owing or to be owing to Grantor, all proceeds thereof and all files in which Grantor has 
any interest whatsoever containing information identifying or pertaining  to any of Grantor’s 
Receivables, together with all of Grantor’s rights to any merchandise which is represented thereby, 
and all Grantor’s right, title, security and guaranties with respect to each Receivable, including, 
without limitation, all rights of stoppage in transit, replevin and reclamation and all rights as an 
unpaid vendor; 

(E) All books, records, ledger cards, files, correspondence, computer programs, 
tapes, disks and related data processing software (owned by Grantor or in which it has an interest) 
which at any time evidence or contain information relating to (A), (B), (C) and (D) above or are 
otherwise necessary or helpful in the collection thereof or realization thereupon;

(F) All of Grantor’s right, title and interest in and to all goods and other 
property, whether or not delivered;
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(G) Documents of title, policies and certificates of insurance, securities, chattel 
paper, instruments and other documents or instruments evidencing or pertaining to (A), (B), (C), 
(D), (E) and (F) above or otherwise;

(H) Intentionally Omitted.

(I) (i) all cash held as cash collateral to the extent not otherwise constituting 
collateral, all other cash or property at any time on deposit with or held by Creditor for the account
of Grantor (whether for safekeeping, custody, pledge, transmission or otherwise), (ii) all present 
or future deposit accounts (whether time or demand or interest or non-interest bearing) of Grantor 
with Creditor or any other person including those to which any such cash may at any time and 
from time to time be credited, (iii) all investments and reinvestment (however evidenced) of 
amounts from time to time credited to such accounts, and (iv) all interest, dividends, distributions 
and other proceeds payable on or with respect to (x) such investments and reinvestment and (y) 
such accounts; and

(J) All products and proceeds of (A), (B), (C), (D), (E), (F), (G), (H) and (I) 
above (including, but not limited to, all claims to items referred to in (A), (B), (C), (D), (E), (F), 
(G), (H) and (I) above) and all claims of Grantor against third parties for (i) loss of, damage to, or 
destruction of, (ii) payments due or to become due under leases, rentals and hires of any or all of 
(A), (B), (C), (D), (E), (F), (G), (H) and (I) above and (iii) proceeds payable under, or unearned 
premiums with respect to policies of insurance in whatever form.
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EXHIBIT B
EXISTING LIENS

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________ to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________ to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________ to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________ to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________, to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________, to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________, to 
the Grantor, and which loan is secured by Collateral.

 That certain loan in the amount of $_______ (excluding interest, fines, penalties, attorney’s 
costs and fees, and/or other amounts that may be assessed or due under pursuant to the 
note(s) or loan documents evidencing the loan, if any) made by ___________________, to 
the Grantor, and which loan is secured by Collateral.
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SUBSCRIPTION AGREEMENT FOR
RHODIUM 2.0 LLC

This Subscription Agreement (this “Subscription Agreement”) is entered into by and 
between the undersigned subscriber (the “Subscriber”) and RHODIUM 2.0 LLC, a Delaware 
limited liability company (the “Company”) as of the date accepted by the Company as set forth 
on the signature page hereto. 

1. Subscription. The Subscriber hereby offers to loan to the Company in bona fide
debt evidenced by a Secured Promissory Note in the form attached to the Confidential Private 
Placement Memorandum (the “Memorandum”) provided to the Subscriber and secured by 
collateral described in a Security Agreement in the form attached to the Memorandum provided to 
the Subscriber the sum of $525,000.00. The Subscriber hereby offers to purchase from the 
Company Class B Non-Voting Units in the Company (the “B-Units”) at a purchase price of $0.10 
per B-Unit for a total purchase price of $225,000.00. In fulfillment of the obligation to make such 
a purchase, the Subscriber hereby tenders the full loan amount and full subscription amount of 
$750,000.00 in the form of a check, draft, or money order payable to the Company or by wire 
transfer of federal funds pursuant to the wire instructions attached to the Confidential Private 
Placement Memorandum provided to the undersigned Subscriber.  If the undersigned Subscriber 
has transmitted funds to the Company by wire, the Subscriber has attached to this Subscription 
Agreement as Exhibit “2” hereto a true and correct copy of the wire confirmation for such wire.

2. Representations and Warranties.  The Subscriber hereby represents and warrants to 
the Company as follows:

(a) The Subscriber, if signing as an individual, is a citizen of the United States 
and is at least 21 years of age.

(b) If the Subscriber is signing as an individual, then the residence address of 
the Subscriber set forth on the Investor Questionnaire attached hereto as Exhibit “1” (the 
“Questionnaire”) is the true and correct residence of the Subscriber and he or she has no 
present intention of becoming a resident or domiciliary of any other state, country, or 
jurisdiction.

(c) The Subscriber has received and has had sufficient time to review the 
Memorandum, all of its accompanying exhibits, and receive advice concerning the same 
from the Subscriber’s attorney and accountant/tax advisor.

(d) The Securities (as that term is defined in the Memorandum) for which the 
Subscriber hereby subscribes will be acquired by the Subscriber for investment only, for 
the Subscriber’s own account, and not with a view to, or for sale in connection with, any 
distribution of the Securities in violation of the Securities Act, or any rule or regulation 
promulgated thereunder. The Securities are not being purchased for subdivision or 
fractionalization thereof, and the Subscriber has no contract, undertaking, agreement or 
arrangement with any person or entity to sell, hypothecate, pledge, donate or otherwise 
transfer (with or without consideration) to any such person or entity any of the Securities 
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for which the Subscriber hereby subscribes, and the Subscriber has no present plans or 
intention to enter into any such contract, undertaking, agreement or arrangement.

(e) The Subscriber has sufficient experience in business, financial and 
investment matters to be able to evaluate the risk involved in the purchases of the Securities 
subscribed for hereby and to make an informative investment decision with respect to such 
purchases.

(f) The present financial condition of the Subscriber is such that he, she or it is 
under no present or contemplated future need to dispose of any portion of the Securities 
for which the Subscriber hereby subscribes to satisfy any existing or contemplated 
undertaking, need or indebtedness.

(g) The Subscriber has completed the Questionnaire and the information 
provided by the Subscriber in the Questionnaire is true, complete and correct in all respects.

(h) The Subscriber understands that all documents, records and books which 
the Subscriber has requested pertaining to this investment have been made available for 
inspection by the Subscriber and the Subscriber’s attorney and/or accountant/tax advisor. 
The Subscriber has had a reasonable opportunity to ask questions of and receive 
information and answers from a person or persons acting on behalf of the Company 
concerning the offering of the Securities and all such questions have been answered and all 
such information has been provided to the full satisfaction of the Subscriber.

(i) The Subscriber has been advised to consult with his, her or its
accountant/tax advisor with respect to the personal tax consequences to the Subscriber of 
an investment in the Company and with his, her or its legal counsel with respect to the legal 
consequences of an investment in the Securities.

(j) The Subscriber is not subscribing for Securities as a result of or subsequent 
to any advertisement, article, notice or other communication published in any newspaper, 
magazine or similar media or broadcast over television or radio, or presented at any seminar 
or meeting, or any solicitation of a subscription by a person not previously known to the 
Subscriber in connection with investments in securities generally (other than authorized 
agents of the Company).

(k) The subscription and investment by the Subscriber contemplated by this 
Agreement, and the manner in which such subscription and investment were offered to the 
Subscriber, do not violate any laws, regulations or rules of the jurisdiction in which the 
Subscriber resides, if the Subscriber is a natural person, or the jurisdiction in which the 
Subscriber is organized or deemed to reside, if the Subscriber is a partnership, corporation, 
trust, estate or other entity.

(l) The foregoing representations, warranties and agreements, together with all 
other representations and warranties made or given by the Subscriber to the Company in 

Doc ID: 0d1c40dfdd7e6de577a36ccc92fe1ec4befa5190Doc ID: f5de4713f7c3410bfd2054bcbb6f14289e7339cd



RHODIUM 2.0 SUBSCRIPTION AGREEMENT                                                                     

3

any other written statement or document delivered in connection with the transactions 
contemplated hereby, shall be true and correct in all respects on and as of the date of the 
closing of the offering as if made on and as of such date and shall survive such date.

3. Risk Factors; Investment Considerations. The Subscriber is aware of and 
acknowledges the following:

(a) This Subscription Agreement may be rejected in whole or in part by the 
Company in its sole and absolute discretion.

(b) The purchase of the Securities is a speculative investment which involves a 
high risk of loss by the Subscriber of his, her or its entire investment.

(c) No federal or state agency has made any finding or determination as to the 
fairness for public investment, nor any recommendation or endorsement of the Securities.

(d) There are restrictions on the transferability of the Securities subscribed for 
hereby; there will be no market for the Securities subscribed for and, accordingly, it may 
not be possible for the Subscriber to liquidate readily, or at all, his, her or its investment in 
the Company in case of an emergency or otherwise.

(e) The Securities have not been registered under either the Securities Act or 
applicable state securities laws (the “State Acts”) and, therefore, cannot be resold unless 
they are registered under the Securities Act and the State Acts or unless an exemption from 
such registration is available, in which event the Subscriber might be limited as to the 
amount of the Securities that may be sold.

(f) The Company does not file, and does not in the foreseeable future 
contemplate filing, periodic reports with the Securities and Exchange Commission 
(“SEC”) pursuant to the provisions of the Securities Exchange Act of 1934, as amended. 
The Company has not agreed to register any of the Subscriber’s Securities for distribution 
in accordance with the provisions of the Securities Act or the State Acts, and the Company 
has not agreed to comply with any exemption from registration under the Securities Act or 
the State Acts for the resale of the Subscriber’s Securities. Hence, it is the understanding 
of the Subscriber that by virtue of the provisions of certain rules respecting “restricted 
securities” promulgated by the SEC, the Securities for which the Subscriber is subscribing 
hereby may be required to be held indefinitely, unless and until registered under the 
Securities Act and the State Acts, unless an exemption from such registration is available, 
in which case the Subscriber may still be limited as to the amount of the Securities that may 
be sold.

(g) The Company may generate losses from time to time and/or have negative 
cash flow from time to time.  Should the Company fail to achieve its objectives in a timely 
manner, the Subscriber should expect to lose his, her or its entire investment in the 
Company.
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(h) None of the Securities include any voting rights or any other rights to 
participate in the management or administration of the Company.

(i) The Company is a start-up with no history of operations and there can be 
no assurance that the Company can operate its business successfully.

(j) The Subscriber may experience immediate and substantial dilution of the 
value of the B-Units and, with respect to the loan evidenced by the Secured Promissory 
Note, the Subscriber may experience subordination of the priority of Subscriber’s security 
in the collateral to the Company’s future lenders.

(k) The amounts allocated to the repayment of the loan evidenced by the 
Secured Promissory Note may be recharacterized by the IRS or any other taxing authority 
resulting in a potentially adverse tax consequence.

(l) The Bitcoin mining industry is highly competitive, and the Company will 
encounter competition from other similar entities, which may have greater financial, 
technical, product development, and other resources.

(m) In addition to the risk factors set forth in this Section 3, any investment in 
the Securities is subject to the circumstances, events and risks described in the 
Memorandum under “Risk Factors”.  The Subscriber has read this portion of the 
Memorandum in its entirety and understands all of the Risk Factors discussed therein.

4. Indemnification. The Subscriber agrees to indemnify and hold harmless the 
Company, and the directors, officers, agents, attorneys and affiliates thereof and each other 
person, if any, who controls any such person, within the meaning of Section 15 of the Securities 
Act, against any and all loss, liability, claim, damage and expense whatsoever (including, but not 
limited to, any and all expenses reasonably incurred in investigating, preparing or defending 
against any litigation commenced or threatened or any claim whatsoever) arising out of or based 
upon any false representations or warranty or breach or failure by the Subscriber to comply with 
any covenant or agreement made by the Subscriber herein or in any other document furnished by 
the Subscriber to any of the foregoing in connection with this transaction.

5. Operating Agreement. The Subscriber acknowledges and agrees that his, her, or its 
respective rights are subject to the terms and provisions set forth in the Company’s Operating 
Agreement attached as an exhibit to the Memorandum.  The Subscriber has read the Operating 
Agreement, understands its terms, and has had the opportunity to obtain advice from the 
Subscriber’s attorney and accountant/tax advisor concerning the same.

6. Irrevocability; Binding Effect. The Subscriber hereby acknowledges and agrees 
that the subscription hereunder is irrevocable, that the Subscriber is not entitled to cancel, terminate 
or revoke this Subscription Agreement or any agreements of the Subscriber hereunder and that this 
Subscription Agreement and such other agreements shall survive the death or disability of the 
Subscriber and shall be binding upon and inure to the benefit of the parties and their heirs, 
executors, administrators, successors, legal representatives and assigns.
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7. Modification. Neither this Subscription Agreement nor any provisions hereof shall 
be waived, modified, discharged or terminated except by an instrument in writing signed by the 
party against whom any such waiver, modification, discharge or termination is sought.

8. Counterparts. This Subscription Agreement may be executed through the use of 
separate signature pages or in any number of counterparts, and each of such counterparts shall, 
for all purposes, constitute one agreement binding on all parties, notwithstanding that all parties 
are not signatories to the same counterpart.

9. Entire Agreement. This Subscription Agreement, the Joinder Agreement, 
Operating Agreement, Secured Promissory Note and Security Agreement contain the entire 
agreement of the parties with respect to the subject matter hereof and there are no representations, 
covenants or other agreements except as stated or referred to herein.

10. Severability. Each provision of this Subscription Agreement is intended to be 
severable from every other provision, and the invalidity or illegality of any portion hereof shall 
not affect the validity or legality of the remainder hereof.

11. Assignability. This Subscription Agreement is not transferable or assignable by the 
Subscriber.

12. Applicable Law. This Subscription Agreement shall be governed by and construed 
in accordance with the laws of the State of Texas as applicable to residents of that state executing 
contracts wholly to be performed in that state.

13. Choice of Jurisdiction. The Subscriber agrees that any action or proceeding arising, 
directly, indirectly, or otherwise, in connection with, out of, or from this Subscription Agreement, 
any breach hereof, or any transaction covered hereby shall be resolved within Tarrant County, 
Texas. Accordingly, the parties consent and submit to the jurisdiction of the United States federal 
and state courts located in Tarrant County, Texas.

[The remainder of this page is intentionally left blank]

Doc ID: 0d1c40dfdd7e6de577a36ccc92fe1ec4befa5190Doc ID: f5de4713f7c3410bfd2054bcbb6f14289e7339cd



RHODIUM 2.0 SUBSCRIPTION AGREEMENT                                                                     

6

IN WITNESS WHEREOF, the Subscriber has executed, sealed and delivered this 
Subscription Agreement as of the date written below.

Name of Subscriber:  Christopher Blackerby

Signature of Subscriber
or authorized signatory:  

Date of Subscription Agreement:  

Subscription Amount: $750,000.00

SUBSCRIPTION 
ACKNOWLEDGED AND 
ACCEPTED AS OF THE DATE 
WRITTEN BELOW

RHODIUM 2.0 LLC
By: Rhodium JV LLC
Its: Manager

By: Cameron Blackmon Date
Its: Authorized Representative

01 / 21 / 2021
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