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STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements” with respect to the financial conditions, results of operations, plans,

objectives, future performance and business of Grayscale Bitcoin Trust (BTC) (the “Trust”). Statements preceded by, followed by or that include words

such as “may,” “might,” “will,” “should,” “expect,” “plan,” “anticipate,” “believe,” “estimate,” “predict,” “potential” or “continue,” the negative of

these terms and other similar expressions are intended to identify some of the forward-looking statements. All statements (other than statements of

historical fact) included in this Quarterly Report that address activities, events or developments that will or may occur in the future, including such

matters as changes in market prices and conditions, the Trust’s operations, the plans of Grayscale Investments, LLC (the “Sponsor”) and references to

the Trust’s future success and other similar matters are forward-looking statements. These statements are only predictions. Actual events or results may

differ materially from such statements. These statements are based upon certain assumptions and analyses the Sponsor made based on its perception of

historical trends, current conditions and expected future developments, as well as other factors appropriate in the circumstances. Whether or not actual

results and developments will conform to the Sponsor’s expectations and predictions, however, is subject to a number of risks and uncertainties,

including, but not limited to, those described in Part II, Item 1A. Risk Factors. Forward-looking statements are made based on the Sponsor’s beliefs,

estimates and opinions on the date the statements are made and neither the Trust nor the Sponsor is under a duty or undertakes an obligation to update

forward-looking statements if these beliefs, estimates and opinions or other circumstances should change, other than as required by applicable laws.

Investors are therefore cautioned against relying on forward-looking statements.

Unless otherwise stated or the context otherwise requires, the terms “we,” “our” and “us” in this Quarterly Report refer to the Sponsor acting on

behalf of the Trust.

A glossary of industry and other defined terms is included in this Quarterly Report, beginning on Page 21.

This Quarterly Report supplements and where applicable amends the Memorandum, as defined in the Trust’s Fifth Amended and Restated

Declaration of Trust and Trust Agreement, for general purposes.

INDUSTRY AND MARKET DATA

Although we are responsible for all disclosure contained in this Quarterly Report on Form 10-Q, in some cases we have relied on certain market

and industry data obtained from third-party sources that we believe to be reliable. Market estimates are calculated by using independent industry

publications in conjunction with our assumptions regarding the Bitcoin industry and market. While we are not aware of any misstatements regarding any

market, industry or similar data presented herein, such data involves risks and uncertainties and is subject to change based on various factors, including

those discussed under the headings “Forward-Looking Statements” and Part I, Item 1A. Risk Factors in the Annual Report on Form 10-K for the year

ended December 31, 2021, filed with the Securities and Exchange Commission (the “SEC”) on February 25, 2022 (the “Annual Report”).
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PART I – FINANCIAL INFORMATION:

Item 1. Financial Statements (Unaudited)

GRAYSCALE BITCOIN TRUST (BTC)
STATEMENTS OF ASSETS AND LIABILITIES (UNAUDITED)

(Amounts in thousands, except Share and per Share amounts)
 
   June 30, 2022   December 31, 2021 

Assets:    

Investment in Bitcoin, at fair value (cost $7,231,203 and $7,303,280 as of June 30, 2022 and

December 31, 2021, respectively)   $ 12,063,449  $ 29,576,053 
    

 
   

 

Total assets   $ 12,063,449  $ 29,576,053 
    

 
   

 

Liabilities:    

Sponsor’s Fee payable, related party   $ —    $ —   
    

 
   

 

Total liabilities    —     —   
    

 
   

 

Net Assets   $ 12,063,449  $ 29,576,053 
    

 

   

 

Net Assets consist of:    

Paid-in-capital   $ 7,513,961  $ 7,513,961 

Accumulated net investment loss    (1,024,453)   (789,760) 

Accumulated net realized gain on investment in Bitcoin    741,695   579,079 

Accumulated net change in unrealized appreciation on investment in Bitcoin    4,832,246   22,272,773 
    

 
   

 

  $ 12,063,449  $ 29,576,053 
    

 

   

 

Shares issued and outstanding, no par value (unlimited Shares authorized)    692,370,100   692,370,100 
    

 

   

 

Net asset value per Share   $ 17.42  $ 42.72 
    

 

   

 

See accompanying notes to the unaudited financial statements.
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GRAYSCALE BITCOIN TRUST (BTC)
SCHEDULES OF INVESTMENT (UNAUDITED)

(Amounts in thousands, except quantity of Bitcoin and percentages)
 
June 30, 2022   Quantity of Bitcoin    Cost    Fair Value    % of Net Assets 

Investment in Bitcoin    638,446.30166100   $7,231,203   $12,063,449    100% 
      

 
    

 
    

 

Net Assets     $7,231,203   $12,063,449    100% 
      

 

    

 

    

 

 
December 31, 2021   Quantity of Bitcoin    Cost    Fair Value    % of Net Assets 

Investment in Bitcoin    644,809.96863835   $7,303,280   $29,576,053    100% 
      

 
    

 
    

 

Net Assets     $7,303,280   $29,576,053    100% 
      

 

    

 

    

 

See accompanying notes to the unaudited financial statements.
 

3



GRAYSCALE BITCOIN TRUST (BTC)
STATEMENTS OF OPERATIONS (UNAUDITED)

(Amounts in thousands)
 

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2022   2021   2022   2021  

Investment income:      

Investment income   $ —    $ —    $ —    $ —   

Expenses:      

Sponsor’s Fee, related party    103,668   151,474   234,693   295,774 
    

 
   

 
   

 
   

 

Net investment loss    (103,668)   (151,474)   (234,693)   (295,774) 
    

 

   

 

   

 

   

 

Net realized and unrealized gain (loss) from:      

Net realized gain on investment in Bitcoin    67,520   114,595   162,616   224,529 

Net change in unrealized appreciation (depreciation) on investment in Bitcoin    (17,156,233)   (15,679,665)   (17,440,527)   3,093,395 
    

 
   

 
   

 
   

 

Net realized and unrealized gain (loss) on investment    (17,088,713)   (15,565,070)   (17,277,911)   3,317,924 
    

 
   

 
   

 
   

 

Net increase (decrease) in net assets resulting from operations   $(17,192,381)  $(15,716,544)  $(17,512,604)  $3,022,150 
    

 

   

 

   

 

   

 

See accompanying notes to the unaudited financial statements.
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GRAYSCALE BITCOIN TRUST (BTC)
STATEMENTS OF CHANGES IN NET ASSETS (UNAUDITED)

(Amounts in thousands, except change in Shares outstanding)
 

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2022   2021   2022   2021  

Increase (decrease) in net assets from operations:      

Net investment loss   $ (103,668)  $ (151,474)  $ (234,693)  $ (295,774) 

Net realized gain on investment in Bitcoin    67,520   114,595   162,616   224,529 

Net change in unrealized appreciation (depreciation) on investment in

Bitcoin    (17,156,233)   (15,679,665)   (17,440,527)   3,093,395 
    

 
   

 
   

 
   

 

Net increase (decrease) in net assets resulting from operations    (17,192,381)   (15,716,544)   (17,512,604)   3,022,150 
    

 
   

 
   

 
   

 

Increase in net assets from capital share transactions:      

Shares issued    —     —     —     1,905,227 
    

 
   

 
   

 
   

 

Net increase in net assets resulting from capital share transactions    —     —     —     1,905,227 
    

 
   

 
   

 
   

 

Total increase (decrease) in net assets from operations and capital

share transactions    (17,192,381)   (15,716,544)   (17,512,604)   4,927,377 
    

 
   

 
   

 
   

 

Net assets:      

Beginning of period    29,255,830   38,360,399   29,576,053   17,716,478 
    

 
   

 
   

 
   

 

End of period   $ 12,063,449  $ 22,643,855  $ 12,063,449  $ 22,643,855 
    

 

   

 

   

 

   

 

Changes in Shares outstanding      

Shares outstanding at beginning of period    692,370,100   692,370,100   692,370,100   638,906,600 
    

 
   

 
   

 
   

 

Shares issued    —     —     —     53,463,500 
    

 
   

 
   

 
   

 

Net increase in Shares    —     —     —     53,463,500 
    

 
   

 
   

 
   

 

Shares outstanding at end of period    692,370,100   692,370,100   692,370,100   692,370,100 
    

 

   

 

   

 

   

 

See accompanying notes to the unaudited financial statements.
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GRAYSCALE BITCOIN TRUST (BTC)
NOTES TO THE UNAUDITED FINANCIAL STATEMENTS

1. Organization

Grayscale Bitcoin Trust (BTC) (the “Trust”) is a Delaware Statutory Trust that was formed on September 13, 2013 and commenced operations on

September 25, 2013. In general, the Trust holds Bitcoin (“BTC”) and, from time to time, issues common units of fractional undivided beneficial interest

(“Shares”) (in minimum baskets of 100 Shares, referred to as “Baskets”) in exchange for Bitcoin. The redemption of Shares is not currently

contemplated and the Trust does not currently operate a redemption program. Subject to receipt of regulatory approval and approval by the Sponsor in

its sole discretion, the Trust may in the future operate a redemption program. The Trust has not sought such relief as of the date of this Quarterly Report.

The Trust’s investment objective is for the value of the Shares (based on Bitcoin per Share) to reflect the value of Bitcoin held by the Trust, less the

Trust’s expenses and other liabilities. The Trust may also receive Incidental Rights and/or IR Virtual Currency as a result of the Trust’s investment in

Bitcoin, in accordance with the terms of the Trust Agreement.

Incidental Rights are rights to claim, or otherwise establish dominion and control over, any virtual currency or other asset or right, which rights are

incident to the Trust’s ownership of Bitcoin and arise without any action of the Trust, or of the Sponsor or Trustee on behalf of the Trust; IR Virtual

Currency is any virtual currency tokens, or other asset or right, received by the Trust through the exercise (subject to the applicable provisions of the

Trust Agreement) of any Incidental Right.

Grayscale Investments LLC (“Grayscale” or the “Sponsor”) acts as the Sponsor of the Trust and is a wholly owned subsidiary of Digital Currency

Group, Inc. (“DCG”). The Sponsor is responsible for the day-to-day administration of the Trust pursuant to the provisions of the Trust Agreement.

Grayscale is responsible for preparing and providing annual and quarterly reports on behalf of the Trust to investors and is also responsible for selecting

and monitoring the Trust’s service providers. As partial consideration for the Sponsor’s services, the Trust pays Grayscale a Sponsor’s Fee as discussed

in Note 6. The Sponsor also acts as the sponsor and manager of other investment products including Grayscale Basic Attention Token Trust (BAT)

(OTCQB: GBAT), Grayscale Bitcoin Cash Trust (BCH) (OTCQX: BCHG), Grayscale Chainlink Trust (LINK) (OTCQB: GLNK), Grayscale

Decentraland Trust (MANA) (OTCQX: MANA), Grayscale Ethereum Trust (ETH) (OTCQX: ETHE), Grayscale Ethereum Classic Trust (ETC)

(OTCQX: ETCG), Grayscale Filecoin Trust (FIL) (OTCQB: FILG), Grayscale Horizen Trust (ZEN) (OTCQX: HZEN), Grayscale Litecoin Trust (LTC)

(OTCQX: LTCN), Grayscale Livepeer Trust (LPT) (OTCQB: GLIV), Grayscale Solana Trust (SOL), Grayscale Stellar Lumens Trust (XLM) (OTCQX:

GXLM), Grayscale Zcash Trust (ZEC) (OTCQX: ZCSH), Grayscale Decentralized Finance (DeFi) Fund LLC, Grayscale Digital Large Cap Fund LLC

(OTCQX: GDLC), and Grayscale Smart Contract Platform Ex Ethereum (ETH) Fund LLC, each of which is an affiliate of the Trust. The following

investment products sponsored or managed by the Sponsor are also SEC reporting companies with their shares registered pursuant to Section 12(g) of

the Securities Exchange Act of 1934, as amended (the “Exchange Act”): Grayscale Bitcoin Cash Trust (BCH), Grayscale Ethereum Trust (ETH),

Grayscale Ethereum Classic Trust (ETC), Grayscale Horizen Trust (ZEN), Grayscale Litecoin Trust (LTC), Grayscale Stellar Lumens Trust (XLM),

Grayscale Zcash Trust (ZEC), and Grayscale Digital Large Cap Fund LLC. Grayscale Advisors, LLC, a Registered Investment Advisor and an affiliate

of the Sponsor, is the advisor to the Grayscale Future of Finance (NYSE: GFOF) product.

Authorized Participants of the Trust are the only entities who may place orders to create or, if permitted, redeem Baskets. Genesis Global Trading, Inc.

(“Genesis” or the “Authorized Participant”), a registered broker-dealer and wholly owned subsidiary of DCG, is the only Authorized Participant and is

party to a participant agreement with the Sponsor and the Trust. Additional Authorized Participants may be added at any time, subject to the discretion of

the Sponsor.

The custodian of the Trust is Coinbase Custody Trust Company, LLC (the “Custodian”), a third-party service provider. The Custodian is responsible for

safeguarding the Bitcoin, Incidental Rights, and IR Virtual Currency held by the Trust, and holding the private key(s) that provide access to the Trust’s

digital wallets and vaults.

The transfer agent for the Trust (the “Transfer Agent”) is Continental Stock Transfer & Trust Company. The responsibilities of the Transfer Agent are to

maintain creations, redemptions, transfers, and distributions of the Trust’s Shares which are primarily held in book-entry form.

The administrator for the Trust (the “Administrator”) is BNY Mellon Asset Servicing, a division of The Bank of New York Mellon. BNY Mellon Asset

Servicing provides administration and accounting services to the Trust. The Administrator’s fees are paid on behalf of the Trust by the Sponsor.

On March 25, 2015, the Trust received notice that its Shares were qualified for public trading on the OTCQX U.S. Marketplace of the OTC Markets

Group Inc. (“OTCQX”). The Trust’s trading symbol on OTCQX is “GBTC” and the CUSIP number for its Shares is 389637109.

2. Summary of Significant Accounting Policies

In the opinion of management of the Sponsor of the Trust, all adjustments (which include normal recurring adjustments) necessary to present fairly the

financial position as of June 30, 2022 and December 31, 2021 and results of operations for the three and six months ended June 30, 2022 and 2021 have

been made. The results of operations for the periods presented are not necessarily indicative of the results of
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operations expected for the full year. These unaudited financial statements should be read in conjunction with the audited financial statements for the

year ended December 31, 2021 included in the Company’s Annual Report on Form 10-K.

The following is a summary of significant accounting policies followed by the Trust:

The financial statements have been prepared in accordance with generally accepted accounting principles in the United States (“GAAP”). The Trust

qualifies as an investment company for accounting purposes pursuant to the accounting and reporting guidance under Financial Accounting Standards

Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 946, Financial Services – Investment Companies. The Trust uses fair value as its

method of accounting for Bitcoin in accordance with its classification as an investment company for accounting purposes. The Trust is not a registered

investment company under the Investment Company Act of 1940. GAAP requires management to make estimates and assumptions that affect the

reported amounts in the financial statements and accompanying notes. Actual results could differ from those estimates and these differences could be

material.

The Trust conducts its transactions in Bitcoin, including receiving Bitcoin for the creation of Shares and delivering Bitcoin for the redemption of Shares

and for the payment of the Sponsor’s Fee. At this time, the Trust is not accepting redemption requests from shareholders. Since its inception, the Trust

has not held cash or cash equivalents.

Principal Market and Fair Value Determination

To determine which market is the Trust’s principal market (or in the absence of a principal market, the most advantageous market) for purposes of

calculating the Trust’s net asset value (“NAV”), the Trust follows ASC 820-10, which outlines the application of fair value accounting. ASC 820-10

determines fair value to be the price that would be received for Bitcoin in a current sale, which assumes an orderly transaction between market

participants on the measurement date. ASC 820-10 requires the Trust to assume that Bitcoin is sold in its principal market to market participants or, in

the absence of a principal market, the most advantageous market. Market participants are defined as buyers and sellers in the principal or most

advantageous market that are independent, knowledgeable, and willing and able to transact.

The Trust only receives Bitcoin from the Authorized Participant and does not itself transact on any Digital Asset Markets. Therefore, the Trust looks to

the Authorized Participant when assessing entity-specific and market-based volume and level of activity for Digital Asset Markets. The Authorized

Participant transacts in a Brokered Market, a Dealer Market, Principal-to-Principal Markets and Exchange Markets, each as defined in the FASB ASC

Master Glossary (collectively, “Digital Asset Markets”). The Authorized Participant, as a related party of the Sponsor, provides information about the

Digital Asset Markets on which it transacts to the Trust.

In determining which of the eligible Digital Asset Markets is the Trust’s principal market, the Trust reviews these criteria in the following order:

First, the Trust reviews a list of Digital Asset Markets and excludes any Digital Asset Markets that are non-accessible to the Trust and the Authorized

Participant. The Trust or the Authorized Participant does not have access to Digital Asset Exchange Markets that do not have a BitLicense and has

access only to non-Digital Asset Exchange Markets that the Authorized Participant reasonably believes are operating in compliance with applicable law,

including federal and state licensing requirements, based upon information and assurances provided to it by each market.

Second, the Trust sorts the remaining Digital Asset Markets from high to low by entity-specific and market-based volume and level of activity of Bitcoin

traded on each Digital Asset Market in the trailing twelve months.

Third, the Trust then reviews intra-day pricing fluctuations and the degree of variances in price on Digital Asset Markets to identify any material notable

variances that may impact the volume or price information of a particular Digital Asset Market.

Fourth, the Trust then selects a Digital Asset Market as its principal market based on the highest market-based volume, level of activity and price

stability in comparison to the other Digital Asset Markets on the list. Based on information reasonably available to the Trust, Exchange Markets have the

greatest volume and level of activity for the asset. The Trust therefore looks to accessible Exchange Markets as opposed to the Brokered Market, Dealer

Market and Principal-to-Principal Markets to determine its principal market. As a result of the analysis, an Exchange Market has been selected as the

Trust’s principal market.

The Trust determines its principal market (or in the absence of a principal market the most advantageous market) annually and conducts a quarterly

analysis to determine (i) if there have been recent changes to each Digital Asset Market’s trading volume and level of activity in the trailing twelve

months, (ii) if any Digital Asset Markets have developed that the Trust has access to, or (iii) if recent changes to each Digital Asset Market’s price

stability have occurred that would materially impact the selection of the principal market and necessitate a change in the Trust’s determination of its

principal market.

The cost basis of the investment in Bitcoin recorded by the Trust for financial reporting purposes is the fair value of Bitcoin at the time of transfer. The

cost basis recorded by the Trust may differ from proceeds collected by the Authorized Participant from the sale of the corresponding Shares to investors.
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Investment Transactions and Revenue Recognition

The Trust considers investment transactions to be the receipt of Bitcoin for Share creations and the delivery of Bitcoin for Share redemptions or for

payment of expenses in Bitcoin. At this time, the Trust is not accepting redemption requests from shareholders. The Trust records its investment

transactions on a trade date basis and changes in fair value are reflected as net change in unrealized appreciation or depreciation on investments.

Realized gains and losses are calculated using the specific identification method. Realized gains and losses are recognized in connection with

transactions including settling obligations for the Sponsor’s Fee in Bitcoin.

Fair Value Measurement

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability (i.e., the ‘exit price’) in an orderly transaction

between market participants at the measurement date.

GAAP utilizes a fair value hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use of

unobservable inputs by requiring that the most observable inputs be used when available. Observable inputs are those that market participants would use

in pricing the asset or liability based on market data obtained from sources independent of the Trust. Unobservable inputs reflect the Trust’s assumptions

about the inputs market participants would use in pricing the asset or liability developed based on the best information available in the circumstances.

The fair value hierarchy is categorized into three levels based on the inputs as follows:
 

 

•  Level 1 – Valuations based on unadjusted quoted prices in active markets for identical assets or liabilities that the Trust has the ability to

access. Since valuations are based on quoted prices that are readily and regularly available in an active market, these valuations do not

entail a significant degree of judgment.
 

 
•  Level 2 – Valuations based on quoted prices in markets that are not active or for which significant inputs are observable, either directly or

indirectly.
 

 •  Level 3 – Valuations based on inputs that are unobservable and significant to the overall fair value measurement.

The availability of valuation techniques and observable inputs can vary by investment. To the extent that valuations are based on sources that are less

observable or unobservable in the market, the determination of fair value requires more judgment. Fair value estimates do not necessarily represent the

amounts that may be ultimately realized by the Trust.

 
       Fair Value Measurement Using  

(Amounts in thousands)   
Amount at Fair

Value    Level 1    Level 2    Level 3 

June 30, 2022         

Assets         

Investment in Bitcoin   $ 12,063,449   $12,063,449   $ —     $ —   
    

 

    

 

    

 

    

 

       Fair Value Measurement Using  

(Amounts in thousands)   
Amount at Fair

Value    Level 1    Level 2    Level 3 

December 31, 2021         

Assets         

Investment in Bitcoin   $ 29,576,053   $ —     $29,576,053   $ —   
    

 

    

 

    

 

    

 

3. Fair Value of Bitcoin

Bitcoin is held by the Custodian on behalf of the Trust and is carried at fair value. As of June 30, 2022 and December 31, 2021 the Trust held

638,446.30166100 and 644,809.96863835 Bitcoin, respectively.

The Trust determined the fair value per Bitcoin to be $18,895.01 and $45,867.86 on June 30, 2022 and December 31, 2021, respectively, using the price

provided at 4:00 p.m., New York time, by the Digital Asset Exchange Market considered to be the Trust’s principal market (Coinbase Pro).
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The following represents the changes in quantity of Bitcoin and the respective fair value:

 
(Amounts in thousands, except Bitcoin amounts)   Bitcoin    Fair Value  

Beginning balance as of January 1, 2021    607,039.48515191   $ 17,716,478 
    

 
    

 

Bitcoin contributed    50,738.88950472    1,905,227 

Bitcoin distributed for Sponsor’s Fee, related party    (12,968.40601828)    (615,420) 

Net change in unrealized appreciation on investment in Bitcoin    —      10,099,600 

Net realized gain on investment in Bitcoin    —      470,168 
    

 
    

 

Ending balance as of December 31, 2021    644,809.96863835   $ 29,576,053 
    

 

    

 

(Amounts in thousands, except Bitcoin amounts)   Bitcoin    Fair Value  

Beginning balance as of January 1, 2022    644,809.96863835   $ 29,576,053 
    

 
    

 

Bitcoin contributed    —      —   

Bitcoin distributed for Sponsor’s Fee, related party    (6,363.66697735)    (234,693) 

Net change in unrealized depreciation on investment in Bitcoin    —      (17,440,527) 

Net realized gain on investment in Bitcoin    —      162,616 
    

 
    

 

Ending balance as of June 30, 2022    638,446.30166100   $ 12,063,449 
    

 

    

 

4. Creations and Redemptions of Shares

At June 30, 2022 and December 31, 2021, there were an unlimited number of Shares authorized by the Trust. The Trust creates (and, should the Trust

commence a redemption program, redeems) Shares from time to time, but only in one or more Baskets. The creation and redemption of Baskets on

behalf of investors are made by the Authorized Participant in exchange for the delivery of Bitcoin to the Trust or the distribution of Bitcoin by the Trust.

The number of Bitcoin required for each creation Basket or redemption Basket is determined by dividing (x) the number of Bitcoin owned by the Trust

at 4:00 p.m., New York time, on such trade date of a creation or redemption order, after deducting the number of Bitcoin representing the U.S. dollar

value of accrued but unpaid fees and expenses of the Trust, by (y) the number of Shares outstanding at such time and multiplying the quotient obtained

by 100. Each Share represented approximately 0.0009 of one Bitcoin at both June 30, 2022 and December 31, 2021. The decrease in the number of

Bitcoin represented by each Share is primarily a result of the periodic withdrawal of Bitcoin to pay the Sponsor’s Fee.

The cost basis of investments in Bitcoin recorded by the Trust is the fair value of Bitcoin, as determined by the Trust, at 4:00 p.m., New York time, on

the date of transfer to the Trust by the Authorized Participant based on the creation Baskets. The cost basis recorded by the Trust may differ from

proceeds collected by the Authorized Participant from the sale of each Share to investors. The Authorized Participant may realize significant profits

buying, selling, creating, and, if permitted, redeeming Shares as a result of changes in the value of Shares or Bitcoin.

Effective October 28, 2014, the Trust suspended its redemption program, in which shareholders were permitted to request the redemption of their Shares

through Genesis, the sole Authorized Participant at the time out of concern that the redemption program was in violation of Regulation M under the

Exchange Act, resulting in a settlement reached with the Securities Exchange Commission (“SEC”). At this time, the Trust is not operating a redemption

program and is not accepting redemption requests. Subject to receipt of regulatory approval and approval by the Sponsor in its sole discretion, the Trust

may in the future operate a redemption program. On October 19, 2021, NYSE Arca, Inc. (“NYSE Arca”) filed an application with the SEC pursuant to

Rule 19b-4 under the Exchange Act to list the Shares of the Trust on NYSE Arca. On June 29, 2022, the SEC denied NYSE Arca’s 19b-4 application and

the Sponsor subsequently petitioned the United States Court of Appeals for the District of Columbia for review of the SEC’s June 29, 2022 final order

denying approval to list shares of the Trust on NYSE Arca as an exchange-traded product.

5. Income Taxes

As of January 1, 2016, an amendment to the Trust Agreement was made to ensure that the Trust Agreement was consistent with the treatment of the

Trust as a grantor trust. On February 9, 2017, the Court of Chancery of the State of Delaware ordered that the Original Trust Agreement be reformed so

that the amendments made are retroactive to the original date of execution of the Trust Agreement. On September 11, 2017, the Trust received a private

letter ruling from the IRS in which the IRS concluded, based on the facts at that time, that the Trust qualified as a grantor trust for U.S. federal income

tax purposes as of the date of the private letter ruling. Furthermore, as of October 24, 2017, amendments to the Trust Agreement were made to permit the

Trust to hold rights to acquire, or otherwise establish, dominion and control over, Incidental Rights and IR Virtual Currency in a manner consistent with

the Trust’s continued treatment as a grantor trust for U.S. federal income tax purposes.

Accordingly, the Sponsor takes the position that the Trust is properly treated as a grantor trust for U.S. federal income tax purposes. Assuming that the

Trust is a grantor trust, the Trust will not be subject to U.S. federal income tax. Rather, if the Trust is a grantor trust, each beneficial owner of Shares will

be treated as directly owning its pro rata Share of the Trust’s assets and a pro rata portion of the Trust’s income, gain, losses and deductions will “flow

through” to each beneficial owner of Shares.
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If the Trust were not properly classified as a grantor trust, the Trust might be classified as a partnership for U.S. federal income tax purposes. However,

due to the uncertain treatment of digital assets, including forks, airdrops and similar occurrences for U.S. federal income tax purposes, there can be no

assurance in this regard. If the Trust were classified as a partnership for U.S. federal income tax purposes, the tax consequences of owning Shares

generally would not be materially different from the tax consequences described herein, although there might be certain differences, including with

respect to timing. In addition, tax information reports provided to beneficial owners of Shares would be made in a different form. If the Trust were not

classified as either a grantor trust or a partnership for U.S. federal income tax purposes, it would be classified as a corporation for such purposes. In that

event, the Trust would be subject to entity-level U.S. federal income tax (currently at the rate of 21%) on its net taxable income and certain distributions

made by the Trust to shareholders would be treated as taxable dividends to the extent of the Trust’s current and accumulated earnings and profits.

In accordance with GAAP, the Trust has defined the threshold for recognizing the benefits of tax return positions in the financial statements as

“more-likely-than-not” to be sustained by the applicable taxing authority and requires measurement of a tax position meeting the “more-likely-than-not”

threshold, based on the largest benefit that is more than 50% likely to be realized. Tax positions not deemed to meet the “more-likely-than-not” threshold

are recorded as a tax benefit or expense in the current period. As of, and during the periods ended June 30, 2022 and December 31, 2021, the Trust did

not have a liability for any unrecognized tax amounts. However, the Sponsor’s conclusions concerning its determination of “more-likely-than-not” tax

positions may be subject to review and adjustment at a later date based on factors including, but not limited to, further implementation guidance, and

on-going analyses of and changes to tax laws, regulations and interpretations thereof.

The Sponsor of the Trust has evaluated whether or not there are uncertain tax positions that require financial statement recognition and has determined

that no reserves for uncertain tax positions related to federal, state and local income taxes existed as of June 30, 2022 or December 31, 2021.

6. Related Parties

The Trust considers the following entities, their directors, and employees to be related parties of the Trust: DCG, Genesis, Grayscale and CoinDesk

Indices, Inc. As of June 30, 2022 and December 31, 2021, 66,977,631 and 25,327,433 Shares of the Trust were held by related parties of the Trust,

respectively.

The Sponsor’s parent, an affiliate of the Trust, holds a minority interest in Coinbase, Inc., the parent company of the Custodian, that represents less than

1.0% of Coinbase Inc.’s ownership.

In accordance with the Trust Agreement governing the Trust, the Trust pays a fee to the Sponsor, calculated as 2.0% of the aggregate value of the Trust’s

assets, less its liabilities (which include any accrued but unpaid expenses up to, but excluding, the date of calculation), as calculated and published by

the Sponsor or its delegates in the manner set forth in the Trust Agreement (the “Sponsor’s Fee”). The Sponsor’s Fee accrues daily in U.S. dollars and is

payable in Bitcoin, monthly in arrears. The amount of Bitcoin payable in respect of each daily U.S. dollar accrual will be determined by reference to the

same U.S. dollar value of Bitcoin used to determine such accrual. For purposes of these financial statements, the U.S. dollar value of Bitcoin is

determined by reference to the Digital Asset Exchange Market that the Trust considers its principal market as of 4:00 p.m., New York time, on each

valuation date. The Trust held no Incidental Rights or IR Virtual Currency as of June 30, 2022 and December 31, 2021. No Incidental Rights or IR

Virtual Currencies have been distributed in payment of the Sponsor’s Fee during the three and six months ended June 30, 2022 and 2021.

As partial consideration for receipt of the Sponsor’s Fee, the Sponsor is obligated under the Trust Agreement to assume and pay all fees and other

expenses incurred by the Trust in the ordinary course of its affairs, excluding taxes, but including marketing fees; administrator fees, if any; custodian

fees; transfer agent fees; trustee fees; the fees and expenses related to the listing, quotation or trading of the Shares on any secondary market (including

customary legal, marketing and audit fees and expenses) in an amount up to $600,000 in any given fiscal year; ordinary course legal fees and expenses;

audit fees; regulatory fees, including, if applicable, any fees relating to the registration of the Shares under the Securities Act or the Exchange Act;

printing and mailing costs; the costs of maintaining the Trust’s website and applicable license fees (the “Sponsor-paid Expenses”), provided that any

expense that qualifies as an Additional Trust Expense will be deemed to be an Additional Trust Expense and not a Sponsor-paid Expense.

The Trust may incur certain extraordinary, non-recurring expenses that are not Sponsor-paid Expenses, including, but not limited to, taxes and

governmental charges, expenses and costs of any extraordinary services performed by the Sponsor (or any other service provider) on behalf of the Trust

to protect the Trust or the interests of shareholders (including in connection with any Incidental Rights and any IR Virtual Currency), any

indemnification of the Custodian or other agents, service providers or counterparties of the Trust, the fees and expenses related to the listing, quotation

or trading of the Shares on any secondary market (including legal, marketing and audit fees and expenses) to the extent exceeding $600,000 in any given

fiscal year and extraordinary legal fees and expenses, including any legal fees and expenses incurred in connection with litigation, regulatory

enforcement or investigation matters (collectively “Additional Trust Expenses”). In such circumstances, the Sponsor or its delegate (i) will instruct the

Custodian to withdraw from the Digital Asset Account Bitcoins, Incidental Rights and/or IR Virtual Currency in such quantity as may be necessary to

permit payment of such Additional Trust Expenses and (ii) may either (x) cause the Trust (or its delegate) to convert such Bitcoins, Incidental Rights

and/or IR Virtual Currency into U.S. dollars or other fiat currencies at the Actual Exchange Rate or (y) cause the Trust (or its delegate) to deliver such

Bitcoins, Incidental Rights and/or IR Virtual Currency in kind in satisfaction of such Additional Trust Expenses.
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For the three months ended June 30, 2022 and June 30, 2021, the Trust incurred Sponsor’s Fees of $103,668,521 and $151,473,648, respectively. For the

six months ended June 30, 2022 and 2021, the Trust incurred Sponsor’s Fees of $234,693,141 and $295,773,443, respectively. As of June 30, 2022 and

December 31, 2021, there were no accrued and unpaid Sponsor’s Fees. In addition, the Sponsor may pay Additional Trust Expenses on behalf of the

Trust, which are reimbursable by the Trust to the Sponsor. For the three and six months ended June 30, 2022 and 2021 the Sponsor did not pay any

Additional Trust Expenses on behalf of the Trust.

On March 10, 2021, the Board of the Sponsor (the “Board”) approved the purchase by DCG, the parent company of the Sponsor, of up to $250 million

worth of Shares of the Trust. Subsequently, DCG authorized such purchase. On April 30, 2021, the Board approved the purchase by DCG of up to

$750 million worth of Shares of the Trust. This increased DCG’s prior authorization to purchase up to $250 million worth of Shares by $500 million. On

October 20, 2021, the Board of the Sponsor approved the purchase by DCG, the parent company of the Sponsor, of up to $1 billion worth of Shares of

the Trust. Subsequently, DCG authorized such purchase. This increased DCG’s prior authorization to purchase up to $750 million worth of Shares by

$250 million. On March 2, 2022, the Board approved the purchase by DCG of up to an aggregate total of $200 million worth of Shares of the Trust and

shares of any of the following five investment products the Sponsor also acts as the sponsor and manager of, including Grayscale Bitcoin Cash Trust

(BCH) (OTCQX: BCHG), Grayscale Digital Large Cap Fund LLC (OTCQX: GDLC), Grayscale Ethereum Trust (ETH) (OTCQX: ETHE), Grayscale

Ethereum Classic Trust (ETC) (OTCQX: ETCG), and Grayscale Stellar Lumens Trust (XLM) (OTCQX: GXLM). This increased DCG’s prior

authorization to purchase up to $1 billion worth of Shares by up to a maximum of $200 million. The Share purchase authorization does not obligate

DCG to acquire any specific number of Shares in any period, and may be expanded, extended, modified, or discontinued at any time. From March 10,

2021 through June 30, 2022, DCG has purchased a total of $771.8 million worth of Shares of the Trust.

During the three months ended June 30, 2022, approximately 35 million Shares were pledged as collateral under a loan agreement for which the

counterparty defaulted and were subsequently assumed by Genesis Global Holdco, LLC and subsidiaries, which are wholly owned subsidiaries of DCG.

These amounts do not impact the remaining amount of Shares that can be repurchased under the publicly announced program.

7. Risks and Uncertainties

The Trust is subject to various risks including market risk, liquidity risk, and other risks related to its concentration in a single asset, Bitcoin. Investing in

Bitcoin is currently highly speculative and volatile.

The net asset value of the Trust relates primarily to the value of Bitcoin held by the Trust, and fluctuations in the price of Bitcoin could materially and

adversely affect an investment in the Shares of the Trust. The price of Bitcoin has a limited history. During such history, Bitcoin prices have been

volatile and subject to influence by many factors, including the levels of liquidity. If Digital Asset Markets continue to experience significant price

fluctuations, the Trust may experience losses. Several factors may affect the price of Bitcoin, including, but not limited to, global Bitcoin supply and

demand, theft of Bitcoin from global exchanges or vaults, competition from other forms of digital currency or payment services, global or regional

political, economic or financial conditions, and other unforeseen events and situations.

The Bitcoin held by the Trust are commingled and the Trust’s shareholders have no specific rights to any specific Bitcoin. In the event of the insolvency

of the Trust, its assets may be inadequate to satisfy a claim by its shareholders.

There is currently no clearing house for Bitcoin, nor is there a central or major depository for the custody of Bitcoin. There is a risk that some or all of

the Trust’s Bitcoin could be lost or stolen. There can be no assurance that the Custodian will maintain adequate insurance or that such coverage will

cover losses with respect to the Trust’s Bitcoin. Further, transactions in Bitcoin are irrevocable. Stolen or incorrectly transferred Bitcoin may be

irretrievable. As a result, any incorrectly executed Bitcoin transactions could adversely affect an investment in the Shares.

The SEC has stated that certain digital assets may be considered “securities” under the federal securities laws. The test for determining whether a

particular digital asset is a “security” is complex and difficult to apply, and the outcome is difficult to predict. Public, though non-binding, statements by

senior officials at the SEC have indicated that the SEC did not consider Bitcoin or Ethereum to be securities, and does not currently consider Bitcoin to

be a security. The SEC staff also provided informal assurances to a handful of promoters that their digital assets are not securities. On the other hand, the

SEC has brought enforcement actions against the issuers and promoters of several other digital assets on the basis that the digital assets in question are

securities.

If Bitcoin is determined to be a “security” under federal or state securities laws by the SEC or any other agency, or in a proceeding in a court of law or

otherwise, it may have material adverse consequences for Bitcoin. For example, it may become more difficult for Bitcoin to be traded, cleared and

custodied as compared to other digital assets that are not considered to be securities, which could, in turn, negatively affect the liquidity and general

acceptance of Bitcoin and cause users to migrate to other digital assets. As such, any determination that Bitcoin is a security under federal or state

securities laws may adversely affect the value of Bitcoin and, as a result, an investment in the Shares.

To the extent that Bitcoin is determined to be a security, the Trust and the Sponsor may also be subject to additional regulatory requirements, including

those under the Investment Company Act of 1940, and the Sponsor may be required to register as an investment adviser under the Investment Advisers

Act of 1940. If the Sponsor determines not to comply with such additional regulatory and registration requirements, the Sponsor will terminate the Trust.

Any such termination could result in the liquidation of the Trust’s Bitcoin at a time that is disadvantageous to shareholders.
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To the extent a private key required to access a Bitcoin address is lost, destroyed or otherwise compromised and no backup of the private keys are

accessible, the Trust may be unable to access the Bitcoin controlled by the private key and the private key will not be capable of being restored by the

Bitcoin Network. The processes by which Bitcoin transactions are settled are dependent on the peer-to-peer network, and as such, the Trust is subject to

operational risk. A risk also exists with respect to previously unknown technical vulnerabilities, which may adversely affect the value of Bitcoin.

The Trust relies on third party service providers to perform certain functions essential to its operations. Any disruptions to the Trust’s or the Trust’s

service providers’ business operations resulting from business restrictions, quarantines or restrictions on the ability of personnel to perform their jobs as

a result of the COVID-19 pandemic could have an adverse impact on the Trust’s ability to access critical services and would be disruptive to the

operation of the Trust.

8. Financial Highlights Per Share Performance
 

 
  Three Months Ended June 30,   Six Months Ended June 30,  
  2022   2021   2022   2021  

Per Share Data:      

Net asset value, beginning of period   $ 42.25  $ 55.40  $ 42.72  $ 27.73 

Net increase (decrease) in net assets from investment operations:      

Net investment loss    (0.15)   (0.22)   (0.34)   (0.43) 

Net realized and unrealized gain (loss)    (24.68)   (22.48)   (24.96)   5.40 
    

 
   

 
   

 
   

 

Net (decrease) increase in net assets resulting from

operations    (24.83)   (22.70)   (25.30)   4.97 
    

 
   

 
   

 
   

 

Net asset value, end of period   $ 17.42  $ 32.70  $ 17.42  $ 32.70 
    

 

   

 

   

 

   

 

Total return    (58.77)%   (40.97)%   (59.22)%   17.92% 

Ratios to average net assets:      

Net investment loss    (2.00)%   (2.00)%   (2.00)%   (2.00)% 
    

 
   

 
   

 
   

 

Expenses    (2.00)%   (2.00)%   (2.00)%   (2.00)% 
    

 
   

 
   

 
   

 

Ratios of net investment loss and expenses to average net assets have been annualized.

An individual shareholder’s return, ratios, and per Share performance may vary from those presented above based on the timing of Share transactions.

The amount shown for a Share outstanding throughout the period may not correlate with the Statement of Operations for the period due to the number of

Shares issued in Creations occurring at an operational value derived from an operating metric as defined in the Trust Agreement.

Total return is calculated assuming an initial investment made at the net asset value at the beginning of the period and assuming redemption on the last

day of the period.

9. Indemnifications

In the normal course of business, the Trust enters into certain contracts that provide a variety of indemnities, including contracts with the Sponsor and

affiliates of the Sponsor, DCG and its officers, directors, employees, subsidiaries and affiliates, and the Custodian as well as others relating to services

provided to the Trust. The Trust’s maximum exposure under these and its other indemnities is unknown. However, no liabilities have arisen under these

indemnities in the past and, while there can be no assurances in this regard, there is no expectation that any will occur in the future. Therefore, the

Sponsor does not consider it necessary to record a liability in this regard.

10. Subsequent Events

As of the close of business on August 1, 2022, the fair value of Bitcoin determined in accordance with the Trust’s accounting policy was $22,966.37 per

Bitcoin.

There are no known events that have occurred that require disclosure other than that which has already been disclosed in these notes to the financial

statements.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of our financial condition and results of operations should be read together with, and is qualified in its
entirety by reference to, our unaudited financial statements and related notes included elsewhere in this Quarterly Report, which have been prepared in
accordance with generally accepted accounting principles in the United States (“U.S. GAAP”). The following discussion may contain forward-looking
statements based on assumptions we believe to be reasonable. Our actual results could differ materially from those discussed in these forward-looking
statements. Factors that could cause or contribute to these differences include, but are not limited to, those set forth under “Part II, Item 1A. Risk
Factors” in this Quarterly Report or in “Part I, Item 1A. Risk Factors” and “Forward-Looking Statements” or other sections of our Annual Report on
Form 10-K for the year ended December 31, 2021.

Trust Overview

The Trust is a passive entity that is managed and administered by the Sponsor and does not have any officers, directors or employees. The Trust

holds Bitcoins and, from time to time on a periodic basis, issues Creation Baskets in exchange for deposits of Bitcoins. As a passive investment vehicle,

the Trust’s investment objective is for the value of the Shares (based on Bitcoin per Share) to reflect the value of Bitcoins held by the Trust, determined

by reference to the Index Price, less the Trust’s expenses and other liabilities. To date, the Trust has not met its investment objective and the Shares

quoted on OTCQX have not reflected the value of Bitcoins held by the Trust, less the Trust’s expenses and other liabilities, but instead have traded at

both premiums and discounts to such value, which at times have been substantial. The Trust is not managed like a business corporation or an active

investment vehicle.

Critical Accounting Policies and Estimates

Investment Transactions and Revenue Recognition

The Trust considers investment transactions to be the receipt of Bitcoin for Share creations and the delivery of Bitcoin for Share redemptions or

for payment of expenses in Bitcoin. At this time, the Trust is not accepting redemption requests from shareholders. The Trust records its investment

transactions on a trade date basis and changes in fair value are reflected as net change in unrealized appreciation or depreciation on investments.

Realized gains and losses are calculated using the specific identification method. Realized gains and losses are recognized in connection with

transactions including settling obligations for the Sponsor’s Fee in Bitcoin.

Principal Market and Fair Value Determination

To determine which market is the Trust’s principal market (or in the absence of a principal market, the most advantageous market) for purposes of

calculating the Trust’s NAV, the Trust follows Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 820-10,

which outlines the application of fair value accounting. ASC 820-10 determines fair value to be the price that would be received for Bitcoin in a current

sale, which assumes an orderly transaction between market participants on the measurement date. ASC 820-10 requires the Trust to assume that Bitcoin

is sold in its principal market to market participants or, in the absence of a principal market, the most advantageous market. Market participants are

defined as buyers and sellers in the principal or most advantageous market that are independent, knowledgeable, and willing and able to transact.

The Trust only receives Bitcoin from the Authorized Participant and does not itself transact on any Digital Asset Markets. Therefore, the Trust

looks to the Authorized Participant when assessing entity-specific and market-based volume and level of activity for Digital Asset Markets. The

Authorized Participant transacts in a Brokered Market, a Dealer Market, Principal-to-Principal Markets and Exchange Markets, each as defined in the

FASB ASC Master Glossary. The Authorized Participant, as a related party of the Sponsor, provides information about the Digital Asset Markets on

which it transacts to the Trust. In determining which of the eligible Digital Asset Markets is the Trust’s principal market, the Trust reviews these criteria

in the following order:
 

 

•  First, the Trust reviews a list of Digital Asset Markets and excludes any Digital Asset Markets that are non-accessible to the Trust and the

Authorized Participant(s). The Trust or the Authorized Participant does not have access to Digital Asset Exchanges that do not have a

BitLicense and has access only to non-Digital Asset Exchange Markets that the Authorized Participant reasonably believes are operating in

compliance with applicable law, including federal and state licensing requirements, based upon information and assurances provided to it

by each market.
 

 
•  Second, the Trust sorts the remaining Digital Asset Markets from high to low by entity-specific and market-based volume and activity of

Bitcoin traded on each Digital Asset Market in the trailing twelve months.
 

 
•  Third, the Trust then reviews intra-day pricing fluctuations and the degree of variances in price on Digital Asset Markets to identify any

material notable variances that may impact the volume or price information of a particular Digital Asset Market.
 

 

•  Fourth, the Trust then selects a Digital Asset Market as its principal market based on the highest market volume, activity and price stability

in comparison to the other Digital Asset Markets on the list. Based on information reasonably available to the Trust, Exchange Markets

have the greatest volume and level of activity for the asset. The Trust therefore looks to accessible Exchange Markets as opposed to the

Brokered Market, Dealer Market and Principal-to-Principal Markets to determine its principal market. As a result of the aforementioned

analysis, an Exchange Market has been selected as the Trust’s principal market.
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The Trust determines its principal market (or in the absence of a principal market the most advantageous market) annually and conducts a

quarterly analysis to determine (i) if there have been recent changes to each Digital Asset Market’s trading volume and level of activity in the trailing

twelve months, (ii) if any Digital Asset Markets have developed that the Trust has access to, or (iii) if recent changes to each Digital Asset Market’s

price stability have occurred that would materially impact the selection of the principal market and necessitate a change in the Trust’s determination of

its principal market.

The cost basis of the investment in Bitcoin recorded by the Trust for financial reporting purposes is the fair value of Bitcoin at the time of transfer.

The cost basis recorded by the Trust may differ from proceeds collected by the Authorized Participant from the sale of the corresponding Shares to

investors.

Investment Company Considerations

The Trust is an investment company for GAAP purposes and follows accounting and reporting guidance in accordance with the FASB ASC Topic

946, Financial Services – Investment Companies. The Trust uses fair value as its method of accounting for Bitcoin in accordance with its classification

as an investment company for accounting purposes. The Trust is not a registered investment company under the Investment Company Act of 1940.

GAAP requires management to make estimates and assumptions that affect the reported amounts in the financial statements and accompanying notes.

Actual results could differ from those estimates and these differences could be material.

Review of Financial Results (unaudited)

Financial Highlights for the Three and Six Months Ended June 30, 2022 and June 30, 2021

(All amounts in the following table and the subsequent paragraphs, except Share, per Share, Bitcoin and price of Bitcoin amounts, are in
thousands)
 

 
  Three Months Ended June 30,    Six Months Ended June 30,  
  2022    2021    2022    2021  

Net realized and unrealized gain (loss) on investment in Bitcoin   $(17,088,713)   $(15,565,070)   $(17,277,911)   $ 3,317,924 
    

 

    

 

    

 

    

 

Net increase (decrease) in net assets resulting from operations   $(17,192,381)   $(15,716,544)   $(17,512,604)   $ 3,022,150 
    

 

    

 

    

 

    

 

Net assets   $ 12,063,449   $ 22,643,855   $ 12,063,449   $22,643,855 
    

 

    

 

    

 

    

 

Net realized and unrealized loss on investment in Bitcoin for the three months ended June 30, 2022 was $(17,088,713) which includes a realized

gain of $67,520 on the transfer of Bitcoins to pay the Sponsor’s Fee and net change in unrealized depreciation on investment in Bitcoin

of $(17,156,233). Net realized and unrealized loss on investment in Bitcoin for the period was driven by Bitcoin price depreciation from $45,595.55 per

Bitcoin as of March 31, 2022 to $18,895.01 per Bitcoin as of June 30, 2022. Net decrease in net assets resulting from operations was $(17,192,381) for

the three months ended June 30, 2022, which consisted of the net realized and unrealized loss on investment in Bitcoin, plus the Sponsor’s Fee

of $103,668. Net assets decreased to $12,063,449 at June 30, 2022, a 59% decrease for the period. The decrease in net assets resulted from the

aforementioned Bitcoin price depreciation and by the withdrawal of approximately 3,192 Bitcoin to pay the foregoing Sponsor’s Fee.

Net realized and unrealized loss on investment in Bitcoin for the three months ended June 30, 2021 was $(15,565,070) which includes a realized

gain of $114,595 on the transfer of Bitcoins to pay the Sponsor’s Fee and net change in unrealized depreciation on investment in Bitcoin of

$(15,679,665). Net realized and unrealized loss on investment in Bitcoin for the period was driven by Bitcoin price depreciation from $58,601.27 per

Bitcoin as of March 31, 2021 to $34,764.81 per Bitcoin as of June 30, 2021. Net decrease in net assets resulting from operations was $(15,716,544) for

the three months ended June 30, 2021, which consisted of the net realized and unrealized loss on investment in Bitcoin, plus the Sponsor’s Fee of

$151,474. Net assets decreased to $22,643,855 at June 30, 2021, a 41% decrease for the period. The decrease in net assets resulted from the

aforementioned Bitcoin price depreciation and the withdrawal of approximately 3,256 Bitcoin to pay the foregoing Sponsor’s Fee.

Net realized and unrealized loss on investment in Bitcoin for the six months ended June 30, 2022 was $(17,277,911) which includes a realized

gain of $162,616 on the transfer of Bitcoins to pay the Sponsor’s Fee and net change in unrealized depreciation on investment in Bitcoin

of $(17,440,527). Net realized and unrealized loss on investment in Bitcoin for the period was driven by Bitcoin price depreciation from $45,867.86 per

Bitcoin as of December 31, 2021 to $18,895.01 per Bitcoin as of June 30, 2022. Net decrease in net assets resulting from operations

was $(17,512,604) for the six months ended June 30, 2022, which consisted of the net realized and unrealized loss on
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investment in Bitcoin, plus the Sponsor’s Fee of $234,693. Net assets decreased to $12,063,449 at June 30, 2022, a 59% decrease for the period. The

decrease in net assets resulted from the aforementioned Bitcoin price depreciation and by the withdrawal of approximately 6,364 Bitcoin to pay the

foregoing Sponsor’s Fee.

Net realized and unrealized gain on investment in Bitcoin for the six months ended June 30, 2021 was $3,317,924 which includes a realized gain

of $224,529 on the transfer of Bitcoins to pay the Sponsor’s Fee and net change in unrealized appreciation on investment in Bitcoin of $3,093,395. Net

realized and unrealized gain on investment in Bitcoin for the period was driven by Bitcoin price appreciation from $29,185.05 per Bitcoin as of

December 31, 2020 to $34,764.81 per Bitcoin as of June 30, 2021. Net increase in net assets resulting from operations was $3,022,150 for the six

months ended June 30, 2021, which consisted of the net realized and unrealized gain on investment in Bitcoin, less the Sponsor’s Fee of $295,774. Net

assets increased to $22,643,855 at June 30, 2021, a 28% increase for the period. The increase in net assets resulted from the aforementioned Bitcoin

price appreciation and the contribution of approximately 50,739 Bitcoin with a value of $1,905,227 to the Trust in connection with Share creations

during the period, partially offset by the withdrawal of approximately 6,434 Bitcoin to pay the foregoing Sponsor’s Fee.

Cash Resources and Liquidity

The Trust has not had a cash balance at any time since inception. When selling Bitcoins, Incidental Rights and/or IR Virtual Currency in the

Digital Asset Market to pay Additional Trust Expenses, the Sponsor endeavors to sell the exact number of Bitcoins, Incidental Rights and/or IR Virtual

Currency needed to pay expenses in order to minimize the Trust’s holdings of assets other than Bitcoin. As a consequence, the Sponsor expects that the

Trust will not record any cash flow from its operations and that its cash balance will be zero at the end of each reporting period. Furthermore, the Trust

is not a party to any off-balance sheet arrangements.

In exchange for the Sponsor’s Fee, the Sponsor has agreed to assume most of the expenses incurred by the Trust. As a result, the only ordinary

expense of the Trust during the periods covered by this Quarterly Report was the Sponsor’s Fee. The Trust is not aware of any trends, demands,

conditions or events that are reasonably likely to result in material changes to its liquidity needs.

Selected Operating Data
 

 
  Three Months Ended June 30,    Six Months Ended June 30,  
  2022    2021    2022    2021  

(All Bitcoin balances are rounded to the nearest whole Bitcoin)
Bitcoins:         

Opening Balance    641,638    654,600    644,810    607,039 

Creations    —      —      —      50,739 

Sponsor’s Fee, related party    (3,192)    (3,256)    (6,364)    (6,434) 
    

 
    

 
    

 
    

 

Closing balance    638,446    651,344    638,446    651,344 

Accrued but unpaid Sponsor’s Fee, related party    —      —      —      —   
    

 
    

 
    

 
    

 

Net closing balance    638,446    651,344    638,446    651,344 
    

 

    

 

    

 

    

 

Number of Shares:         

Opening balance    692,370,100    692,370,100    692,370,100    638,906,600 

Creations    —      —      —      53,463,500 
    

 
    

 
    

 
    

 

Closing Balance    692,370,100    692,370,100    692,370,100    692,370,100 
    

 

    

 

    

 

    

 

 

 
  As of June 30,  
  2022    2021  

Price of Bitcoin on principal market (1)   $18,895.01   $34,764.81 
    

 

    

 

NAV per Share (2)   $ 17.42   $ 32.70 
    

 

    

 

Index Price (3)   $18,883.90   $34,759.99 
    

 

    

 

Digital Asset Holdings per Share (3)   $ 17.41   $ 32.70 
    

 
    

 

 
(1) The Trust performed an assessment of the principal market at June 30, 2022 and 2021, and identified the principal market as Coinbase Pro.

(2) As of June 30, 2022 and 2021, the NAV per Share was calculated using the fair value of Bitcoin based on the price provided by Coinbase Pro, the

Digital Asset Exchange that the Trust currently considers its principal market, as of 4:00 p.m., New York time, on the valuation date.

(3) The Trust’s Digital Asset Holdings per Share is derived from the Index Price as represented by the Index as of 4:00 p.m., New York time, on the

valuation date. The Trust’s Digital Asset Holdings per Share is calculated using a non-GAAP methodology where the price is derived from

multiple Digital Asset Exchanges. See “Item 1. Business—Overview of the Bitcoin Industry and Market—Bitcoin Value—The Index and the

Index Price” in the Trust’s Annual Report on Form 10-K for a description of the Index and the Index Price. The Digital Asset Exchanges used to

calculate the Index Price as of June 30, 2022 and 2021 were Coinbase Pro, Bitstamp, Kraken, and LMAX Digital. See “Item 1. Business—

Valuation of Bitcoin and Determination of Digital Asset Holdings” in the Trust’s Annual Report on Form 10-K for a description of the Trust’s

Digital Asset Holdings per Share.
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For accounting purposes, the Trust reflects creations and the Bitcoins receivable with respect to such creations on the date of receipt of a

notification of a creation but does not issue Shares until the requisite number of Bitcoins is received. At this time, the Trust is not accepting redemption

requests from shareholders. Subject to receipt of regulatory approval from the SEC and approval by the Sponsor in its sole discretion, the Trust may in

the future operate a redemption program. The Trust has not sought such relief as of the date of this Quarterly Report.

As of June 30, 2022, the Trust had a net closing balance with a value of $12,056,356,116 based on the Index Price (non-GAAP methodology). As

of June 30, 2022, the Trust had a total market value of $12,063,449,254, based on the principal market (Coinbase Pro).

As of June 30, 2021, the Trust had a net closing balance with a total value of $22,640,715,425, based on the Index Price (non- GAAP

methodology). As of June 30, 2021, the Trust had a total market value of $22,643,854,903, based on the principal market (Coinbase Pro).

Historical Digital Asset Holdings and Bitcoin Prices

As movements in the price of Bitcoin will directly affect the price of the Shares, investors should understand recent movements in the price of

Bitcoin. Investors, however, should also be aware that past movements in the Bitcoin price are not indicators of future movements. Movements may be

influenced by various factors, including, but not limited to, government regulation, security breaches experienced by service providers, as well as

political and economic uncertainties around the world.

The following chart illustrates the movement in the Trust’s Digital Asset Holdings per Share (as adjusted for the Share Split for periods prior to

January 26, 2018) versus the Index Price and the Trust’s NAV per Share (as adjusted for the Share Split for periods prior to January 26, 2018) from

September 25, 2013 to June 30, 2022:

 

 

16



The following table illustrates the movements in the Index Price from the beginning of the Trust’s operations on September 25, 2013 to June 30, 2022.

Since the beginning of the Trust’s operations, the Index Price has ranged from $117.03 to $67,352.59, with the straight average being $11,080.70

through June 30, 2022. The Sponsor has not observed a material difference between the Index Price and the average prices from the constituent Digital

Asset Exchanges individually or as a group.

 
       High    Low          

Period   Average    Index Price    Date    
Index
Price    Date    

End of
period    

Last
business day  

Twelve months ended June 30, 2018   $ 7,750.46   $19,209.14    12/16/2017   $ 1,866.02    7/16/2017   $ 6,326.34   $ 5,879.92 

Twelve months ended June 30, 2019   $ 5,746.57   $13,838.57    6/26/2019   $ 3,164.99    12/14/2018   $11,226.21   $12,314.29 

Twelve months ended June 30, 2020   $ 8,812.42   $12,501.68    7/9/2019   $ 4,941.00    3/16/2020   $ 9,137.70   $ 9,137.70 

Twelve months ended June 30, 2021   $29,666.38   $63,472.70    4/15/2021   $ 9,032.59    7/5/2020   $34,759.99   $34,759.99 

Twelve months ended June 30, 2022   $42,951.63   $67,352.59    11/9/2021   $18,034.01    6/18/2022   $18,883.90   $18,883.90 
    

 
    

 
    

 
    

 
    

 
    

 
    

 

September 25, 2013 (the first Creation Basket

of the Trust) to June 30, 2022   $11,080.70   $67,352.59    11/9/2021   $ 117.03    10/3/2013   $18,883.90   $18,883.90 

The following table illustrates the movements in the Digital Asset Market price of Bitcoin, as reported on the Trust’s principal market, from the

beginning of the Trust’s operations on September 25, 2013 to June 30, 2022. Since the beginning of the Trust’s operations, the price of Bitcoin has

ranged from $110.83 to $67,371.70, with the straight average being $11,082.11 through June 30, 2022.

 
       High    Low          

Period   Average    
Digital Asset
Market Price   Date    

Digital
Asset

Market
Price    Date    

End of
period    

Last
business

day  

Twelve months ended June 30, 2018   $ 7,762.62   $19,433.21    12/16/2017   $ 1,854.27    7/16/2017   $ 6,323.24   $ 5,879.99 

Twelve months ended June 30, 2019   $ 5,746.81   $13,849.81    6/26/2019   $ 3,164.61    12/14/2018   $11,237.68   $12,323.00 

Twelve months ended June 30, 2020   $ 8,812.73   $12,514.00    7/9/2019   $ 4,950.39    3/16/2020   $ 9,134.09   $ 9,134.09 

Twelve months ended June 30, 2021   $29,667.40   $63,466.92    4/15/2021   $ 9,031.09    7/5/2020   $34,764.81   $34,764.81 

Twelve months ended June 30, 2022   $42,950.57   $67,371.70    11/9/2021   $18,026.58    6/18/2022   $18,895.01   $18,895.01 
    

 
    

 
    

 
    

 
    

 
    

 
    

 

September 25, 2013 (the first Creation Basket

of the Trust) to June 30, 2022   $ 11,082.11   $67,371.70    11/9/2021   $ 110.83    10/2/2013   $18,895.01   $18,895.01 

The following chart sets out the historical closing prices for the Shares as reported by OTCQX and the Trust’s Digital Asset Holdings per Share.

GBTC Premium/(Discount): GBTC Share Price vs. Digital Asset Holdings per Share ($)
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The following chart sets out the historical premium and discount for the Shares as reported by OTCQX and the Trust’s Digital Asset Holdings per

Share.

GBTC Premium/(Discount): GBTC Share Price vs. Digital Asset Holdings per Share (%)
 

Item 3. Quantitative and Qualitative Disclosures about Market Risk

The Trust Agreement does not authorize the Trustee to borrow for payment of the Trust’s ordinary expenses. The Trust does not engage in

transactions in foreign currencies which could expose the Trust or holders of Shares to any foreign currency related market risk. The Trust does not

invest in derivative financial instruments and has no foreign operations or long-term debt instruments.

Item 4. Controls and Procedures

The Trust maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed in its Exchange Act

reports is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is

accumulated and communicated to the Principal Executive Officer and Principal Financial and Accounting Officer of the Sponsor, and to the audit

committee of the Board of Directors of the Sponsor, as appropriate, to allow timely decisions regarding required disclosure.

Under the supervision and with the participation of the Principal Executive Officer and the Principal Financial and Accounting Officer of the

Sponsor, the Sponsor conducted an evaluation of the Trusts disclosure controls and procedures, as defined under Exchange Act Rule 13a-15(e). Based

on this evaluation, the Principal Executive Officer and the Principal Financial and Accounting Officer of the Sponsor concluded that the Trust’s

disclosure controls and procedures were effective as of the end of the period covered by this report.

Changes in Internal Control Over Financial Reporting

There was no change in the Trust’s internal controls over financial reporting that occurred during the Trust’s most recently completed fiscal

quarter that has materially affected, or is reasonably likely to materially affect, these internal controls.
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PART II – OTHER INFORMATION:

Item 1. Legal Proceedings

None.

Item 1A. Risk Factors

There have been no material changes to the Risk Factors last reported under “Item 1A. Risk Factors” of the registrant’s Annual Report on Form 10-K.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Purchases of equity securities by the issuer and affiliated purchasers —The following table summarizes the Share purchase activity for the three months

ended June 30, 2022:

 

Period   

(a) Total
Number of
Shares of

GBTC
Purchased    

(b) Average
Price Paid per

Share of
GBTC    

(c) Total
Number of

Shares
Purchased as

Part of
Publicly

Announced
Plans or

Programs1    

(d)
Approximate
Dollar Value

of Shares
that May Yet

Be
Purchased
Under the
Plans or

Programs1  
               (in millions)  

April 1, 2022 – April 30, 2022    —     $ —      —     $ 449.9 

May 1, 2022 – May 31, 2022    1,155,158    18.82    1,155,158    428.2 

June 1, 2022 – June 30, 20222    35,585,040    14.98    —      428.2 
    

 
    

 
    

 
    

 

Total    36,740,198   $ 15.13    1,155,158   $ 428.2 

 
(1) On March 10, 2021, the Board approved the purchase by DCG, the parent company of the Sponsor, of up to $250 million worth of Shares of the

Trust. Subsequently, DCG authorized such purchase. On April 30, 2021, the Board approved the purchase by DCG of up to $750 million worth of

Shares of the Trust. This increased DCG’s prior authorization to purchase up to $250 million worth of Shares by $500 million. On October 20,

2021, the Board approved the purchase by DCG of up to $1 billion worth of Shares of the Trust. Subsequently, DCG authorized such purchase.

This increased DCG’s prior authorization to purchase up to $750 million worth of Shares by $250 million. On March 2, 2022, the Board approved

the purchase by DCG, the parent company of the Sponsor, of up to an aggregate total of $200 million worth of Shares of the Trust and shares of

any of the following five investment products the Sponsor also acts as the sponsor and manager of, including Grayscale Bitcoin Cash Trust (BCH)

(OTCQX: BCHG), Grayscale Digital Large Cap Fund LLC (OTCQX: GDLC), Grayscale Ethereum Trust (ETH) (OTCQX: ETHE), Grayscale

Ethereum Classic Trust (ETC) (OTCQX: ETCG), and Grayscale Stellar Lumens Trust (XLM) (OTCQX: GXLM). This increased DCG’s prior

authorization to purchase up to $1 billion worth of Shares by up to a maximum of $200 million. Subsequently, DCG authorized such purchase.

The Share purchase authorization does not obligate DCG to acquire any specific number of Shares in any period, and may be expanded, extended,

modified, or discontinued at any time. From March 10, 2021 through August 1, 2022, DCG has purchased a total of $771.8 million worth of

Shares of the Trust.

(2) Shares received which were pledged as collateral under a loan agreement for which the counterparty defaulted and were subsequently assumed by

Genesis Global Holdco, LLC and subsidiaries, which are wholly owned subsidiaries of DCG. The price ascribed to the Shares represents the value

attributed to the collateral at the time of default and does not reflect the value of the Shares when determining the open claim against the

counterparty, which has yet to be finalized under bankruptcy proceedings. These amounts do not impact the remaining amount of Shares that can

be repurchased under the publicly announced program.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None.
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Item 6. Exhibits
 
Exhibit
Number   Exhibit Description

10.1†   Custodian Agreement, dated June 29, 2022, between the Sponsor and the Custodian.

31.1

  

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

amended, with respect to the Trust’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022.

31.2

  

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as

amended, with respect to the Trust’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2022.

32.1

  

Certification of Principal Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, with respect to the Trust’s

Quarterly Report on Form 10-Q for the quarter ended June 30, 2022.

32.2

  

Certification of Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, with respect to the Trust’s

Quarterly Report on Form 10-Q for the quarter ended June 30, 2022.

101.INS*

  

Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because its XBRL tags are

embedded within the Inline XBRL document.

101.SCH*   Inline XBRL Taxonomy Extension Schema Document

101.CAL*  Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB*  Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document

104

  

Cover Page Interactive Data File—The cover page interactive data file does not appear in the interactive data file because its XBRL tags

are embedded within the inline XBRL document.
 
* Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for

purposes of Sections 11 or 12 of the Securities Act of 1933, as amended, are deemed not filed for the purposes of Section 18 of the Securities and

Exchange Act of 1934, as amended, and otherwise are not subject to liability under those sections.

† Portions of this exhibit (indicated by asterisks) have been omitted as the Registrant has determined that (i) the omitted information is not material and

(ii) is the type that the registrant treats as private or confidential.
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GLOSSARY OF DEFINED TERMS

“Actual Exchange Rate”—With respect to any particular asset, at any time, the price per single unit of such asset (determined net of any

associated fees) at which the Trust is able to sell such asset for U.S. dollars (or other applicable fiat currency) at such time to enable the Trust to timely

pay any Additional Trust Expenses, through use of the Sponsor’s commercially reasonable efforts to obtain the highest such price.

“Additional Trust Expenses”—Together, any expenses incurred by the Trust in addition to the Sponsor’s Fee that are not Sponsor-paid Expenses,

including, but not limited to, (i) taxes and governmental charges, (ii) expenses and costs of any extraordinary services performed by the Sponsor (or any

other service provider) on behalf of the Trust to protect the Trust or the interests of shareholders (including in connection with any Incidental Rights and

any IR Virtual Currency), (iii) any indemnification of the Custodian or other agents, service providers or counterparties of the Trust, (iv) the fees and

expenses related to the listing, quotation or trading of the Shares on any Secondary Market (including legal, marketing and audit fees and expenses) to

the extent exceeding $600,000 in any given fiscal year and (v) extraordinary legal fees and expenses, including any legal fees and expenses incurred in

connection with litigation, regulatory enforcement or investigation matters.

“Administrator”—The Bank of New York Mellon, a New York corporation authorized to do a banking business.

“Administrator Fee”—The fee payable to any administrator of the Trust for services it provides to the Trust, which the Sponsor will pay such

administrator as a Sponsor-paid Expense.

“Agent”—A Person appointed by the Trust to act on behalf of the shareholders in connection with any distribution of Incidental Rights and/or IR

Virtual Currency.

“Authorized Participant”—Certain eligible financial institutions that have entered into an agreement with the Trust and the Sponsor concerning

the creation of Shares. Each Authorized Participant (i) is a registered broker-dealer, (ii) has entered into a Participant Agreement with the Sponsor and

(iii) owns a digital wallet address that is known to the Custodian as belonging to the Authorized Participant.

“Basket”—A block of 100 Shares.

“Basket Amount”— On any trade date, the number of Bitcoins required as of such trade date for each Creation Basket, as determined by dividing

(x) the number of Bitcoins owned by the Trust at 4:00 p.m., New York time, on such trade date, after deducting the number of Bitcoins representing the

U.S. dollar value of accrued but unpaid fees and expenses of the Trust (converted using the Index Price at such time, and carried to the eighth decimal

place), by (y) the number of Shares outstanding at such time (with the quotient so obtained calculated to one one-hundred-millionth of one Bitcoin (i.e.,

carried to the eighth decimal place)), and multiplying such quotient by 100.

“Bitcoin” or “BTC”—A type of digital asset based on an open-source cryptographic protocol existing on the Bitcoin Network, comprising units

that constitute the assets underlying the Trust’s Shares.

“Bitcoin Network”—The online, end-user-to-end-user network hosting the public transaction ledger, known as the Blockchain, and the source

code comprising the basis for the cryptographic and algorithmic protocols governing the Bitcoin Network. See “Item 1. Business—Overview of the

BTC Industry and Market” in our Annual Report.

“Blockchain” or “Bitcoin Blockchain”—The public transaction ledger of the Bitcoin Network on which transactions in Bitcoin are recorded.

“Creation Basket”—Basket of Shares issued by the Trust in exchange for deposits of the Basket Amount required for each such Creation Basket.

“Custodial Services”—The Custodian’s services that (i) allow Bitcoins to be deposited from a public blockchain address to the Trust’s Digital

Asset Account and (ii) allow the Trust and the Sponsor to withdraw Bitcoin from the Trust’s Digital Asset Account to a public blockchain address the

Trust or the Sponsor controls pursuant to instructions the Trust or the Sponsor provides to the Custodian.

“Custodian”—Coinbase Custody Trust Company, LLC.

“Custodian Agreement”—The Amended and Restated Custodial Services Agreement, dated as of June 29, 2022, by and between the Trust and

the Sponsor and Custodian that governs the Trust’s and the Sponsor’s use of the Custodial Services provided by the Custodian as a fiduciary with respect

to the Trust’s assets.
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“Custodian Fee”—Fee payable to the Custodian for services it provides to the Trust, which the Sponsor shall pay to the Custodian as a Sponsor-

paid Expense.

“DCG”—Digital Currency Group, Inc.

“Digital Asset Account”—A segregated custody account controlled and secured by the Custodian to store private keys, which allow for the

transfer of ownership or control of the Trust’s Bitcoins on the Trust’s behalf.

“Digital Asset Exchange”—An electronic marketplace where exchange participants may trade, buy and sell Bitcoins based on bid-ask trading.

The largest Digital Asset Exchanges are online and typically trade on a 24-hour basis, publishing transaction price and volume data.

“Digital Asset Exchange Market”—The global exchange market for the trading of Bitcoins, which consists of transactions on electronic Digital

Asset Exchanges.

“Digital Asset Holdings”— The aggregate value, expressed in U.S. dollars, of the Trust’s assets (other than U.S. dollars or other fiat currency),

less its liabilities (which include estimated accrued but unpaid fees and expenses) calculated in the manner set forth under “Item 1. Business—Valuation

of Bitcoin and Determination of Digital Asset Holdings” in our Annual Report. See also “Item 1. Business—Investment Objective” in our Annual

Report for a description of the Trust’s NAV, as calculated in accordance with GAAP.

“Digital Asset Holdings Fee Basis Amount”— The amount on which the Sponsor’s Fee for the Trust is based, as calculated in the manner set

forth under “Item 1. Business—Valuation of Bitcoin and Determination of Digital Asset Holdings” in our Annual Report.

“Digital Asset Market”—A “Brokered Market,” “Dealer Market,” “Principal-to-Principal Market” or “Exchange Market,” as each such term is

defined in the Financial Accounting Standards Board Accounting Standards Codification Master Glossary.

“DSTA”—The Delaware Statutory Trust Act, as amended.

“DTC”—The Depository Trust Company. DTC is a limited purpose trust company organized under New York law, a member of the U.S. Federal

Reserve System and a clearing agency registered with the SEC. DTC will act as the securities depository for the Shares.

“Exchange Act”—The Securities Exchange Act of 1934, as amended.

“GAAP”—United States generally accepted accounting principles.

“Genesis”— Genesis Global Trading, Inc., a wholly owned subsidiary of Digital Currency Group, Inc., which as of the date of this Quarterly

Report, is the only acting Authorized Participant.

“Genesis Global Holdco, LLC and subsidiaries”—Affiliates of Genesis Global Trading, Inc. and wholly owned subsidiaries of Digital Currency

Group, Inc.

“Incidental Rights”—Rights to acquire, or otherwise establish dominion and control over, any virtual currency or other asset or right, which

rights are incident to the Trust’s ownership of Bitcoins and arise without any action of the Trust, or of the Sponsor or Trustee on behalf of the Trust.

“Index”—The CoinDesk Bitcoin Price Index (XBX).

“Index License Agreement”—The license agreement, dated as of February 1, 2022, between the Index Provider and the Sponsor governing the

Sponsor’s use of the Index for calculation of the Index Price.

“Index Price” — The U.S. dollar value of a Bitcoin derived from the Digital Asset Exchanges that are reflected in the Index, calculated at 4:00

p.m., New York time, on each business day. See “Item 1. Business—Overview of the Bitcoin Industry and Market—Bitcoin Value—The Index and the

Index Price” in our Annual Report for a description of how the Index Price is calculated. For purposes of the Trust Agreement, the term Bitcoin Index

Price shall mean the Index Price as defined herein.

“Index Provider”—CoinDesk Indices, Inc., a Delaware corporation that publishes the Index. DCG is the indirect parent company of CoinDesk

Indices, Inc. As a result, CoinDesk Indices, Inc. is an affiliate of the Sponsor and the Trust and is considered a related party of the Trust.

“Investment Advisers Act”—Investment Advisers Act of 1940, as amended.

“Investment Company Act”—Investment Company Act of 1940, as amended.
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“Investor”—Any investor that has entered into a subscription agreement with an Authorized Participant, pursuant to which such Authorized

Participant will act as agent for the investor.

“IR Virtual Currency”—Any virtual currency tokens, or other asset or right, acquired by the Trust through the exercise (subject to the applicable

provisions of the Trust Agreement) of any Incidental Right.

“IRS” —The U.S. Internal Revenue Service, a bureau of the U.S. Department of the Treasury.

“Marketing Fee”—Fee payable to the marketer for services it provides to the Trust, which the Sponsor will pay to the marketer as a Sponsor-paid

Expense.

“NAV”—The net asset value of the Trust determined on a GAAP basis.

“OTCQX”—The OTCQX tier of OTC Markets Group Inc.

“Participant Agreement”—An agreement entered into by an Authorized Participant with the Sponsor that provides the procedures for the

creation of Baskets and for the delivery of Bitcoins required for Creation Baskets.

“SEC”—The U.S. Securities and Exchange Commission.

“Secondary Market”—Any marketplace or other alternative trading system, as determined by the Sponsor, on which the Shares may then be

listed, quoted or traded, including but not limited to, the OTCQX tier of OTC Markets Group Inc.

“Securities Act”—The Securities Act of 1933, as amended.

“Shares”—Common units of fractional undivided beneficial interest in, and ownership of, the Trust.

“Share Split”— A 91-for-1 Share split of the Trust’s issued and outstanding Shares, which was effected on January 26, 2018 to shareholders of

record as of the close of business on January 22, 2018.

“Sponsor”—Grayscale Investments, LLC.

“Sponsor-paid Expenses”—The fees and expenses incurred by the Trust in the ordinary course of its affairs that the Sponsor is obligated to

assume and pay, excluding taxes, but including: (i) the Marketing Fee, (ii) the Administrator Fee, (iii) the Custodian Fee and fees for any other security

vendor engaged by the Trust, (iv) the Transfer Agent fee, (v) the Trustee fee, (vi) the fees and expenses related to the listing, quotation or trading of the

Shares on any Secondary Market (including customary legal, marketing and audit fees and expenses) in an amount up to $600,000 in any given fiscal

year, (vii) ordinary course, legal fees and expenses, (viii) audit fees, (ix) regulatory fees, including, if applicable, any fees relating to the registration of

the Shares under the Securities Act or the Exchange Act, (x) printing and mailing costs, (xi) costs of maintaining the Trust’s website and (xii) applicable

license fees, provided that any expense that qualifies as an Additional Trust Expense will be deemed to be an Additional Trust Expense and not a

Sponsor-paid Expense.

“Sponsor’s Fee”—A fee, payable in Bitcoins, which accrues daily in U.S. dollars at an annual rate of 2.0% of the Digital Asset Holdings Fee

Basis Amount of the Trust as of 4:00 p.m., New York time, on each day; provided that for a day that is not a business day, the calculation of the

Sponsor’s Fee will be based on the Digital Asset Holdings Fee Basis Amount from the most recent business day, reduced by the accrued and unpaid

Sponsor’s Fee for such most recent business day and for each day after such most recent business day and prior to the relevant calculation date.

“Transfer Agent”—Continental Stock Transfer & Trust Company, a Delaware corporation.

“Transfer Agent Fee”—Fee payable to the Transfer Agent for services it provides to the Trust, which the Sponsor will pay to the Transfer Agent

as a Sponsor-paid Expense.

“Trust”—Grayscale Bitcoin Trust (BTC), a Delaware statutory trust, formed on September 13, 2013 under the DSTA and pursuant to the Trust

Agreement.

“Trust Agreement”—The Fifth Amended and Restated Declaration of Trust and Trust Agreement between the Trustee and the Sponsor

establishing and governing the operations of the Trust, as amended by Amendment No. 1 thereto and as the same may be amended from time to time.
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“Trustee”—Delaware Trust Company (formerly known as CSC Trust Company of Delaware), a Delaware trust company, is the Delaware trustee

of the Trust.

“U.S.”—United States.

“U.S. dollar” or “$”—United States dollar or dollars.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed

on its behalf by the undersigned in the capacities* indicated, thereunto duly authorized.

 
Grayscale Investments, LLC
as Sponsor of Grayscale Bitcoin Trust (BTC)

By:  /s/ Michael Sonnenshein

 Name: Michael Sonnenshein

 

    Member of the Board of Directors and

    Chief Executive Officer

 Title:   (Principal Executive Officer)*

By:  /s/ Edward McGee

 Name: Edward McGee

     Chief Financial Officer

 

Title:   (Principal Financial Officer and Principal

            Accounting Officer)*

Date: August 5, 2022

 
* The Registrant is a trust and the persons are signing in their capacities as officers or directors of Grayscale Investments, LLC, the Sponsor of the

Registrant.
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Exhibit 10.1

Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined that the
information (i) is not material and (ii) is the type that the registrant treats as private or confidential.

Execution Version

AMENDED AND RESTATED MASTER
COINBASE CUSTODY TRUST COMPANY

CUSTODIAL SERVICES AGREEMENT

This Amended and Restated Master Coinbase Custodial Services Agreement (the “Agreement”) is made by and between each of the Grayscale

Investment Funds listed in Schedule C (the “Grayscale Investment Product”), Grayscale Investments, LLC, sponsor of the Grayscale Investment

Product (the “Sponsor” and together with the Grayscale Investment Product, (the “Client”) and Coinbase Custody Trust Company, LLC, with an

address at 200 Park Avenue South, Suite 1208, New York, NY 10003 (“Trust Company”). This Agreement governs Client’s use of the Custodial

Services (as defined herein) provided by Trust Company as a fiduciary to its clients’ assets.

WHEREAS, Trust Company and Client executed those certain Coinbase Custodial Services Agreements listed on Schedule C (the “Original
Agreements”);

WHEREAS, the parties desire to renew and modify the Original Agreements to reflect the consolidated terms specified herein;

NOW, THEREFORE, Trust Company and Client hereby amend and restate each of the Original Agreements in their entirety as follows:

1. CUSTODIAL SERVICES.

1.1. Custodial Services. Client hereby appoints Trust Company as its majority (“majority” meaning here at least [***] of Sponsor’s total Digital

Asset holdings are held with Trust Company, subject to the provisions set forth herein)1 provider of Custodial Services (the “Majority Obligation”) for

a term of two (2) years from July 29, 2022 (the “Renewal Term”), subject to earlier termination in accordance with Section 4.5. Trust Company shall

establish Client’s “Custodial Account” as a segregated custody account controlled and secured by Trust Company to store certain supported digital

currencies and utility tokens (“Digital Assets”), on Client’s behalf (the “Custodial Services”). Trust Company is a fiduciary under § 100 of the New

York Banking Law and a qualified custodian for purposes of Rule 206(4)-2(d)(6) under the Investment Advisers Act of 1940, as amended, and is

licensed to custody Client’s Digital Assets in trust on Client’s behalf. Digital Assets in Client’s Custodial Account are not treated as general assets of

Trust Company. Rather, Trust Company serves as a fiduciary and custodian on Client’s behalf, and the Digital Assets in Client’s Custodial Account are

considered fiduciary assets that remain Client’s property at all times.

1.2. Opt-in to Article 8 of the Uniform Commercial Code of the State of New York. Trust Company is a “securities intermediary” as that term

is defined in Article 8 of the Uniform Commercial Code of the State of New York (“Article 8”). Although it holds only Digital Assets, solely for

purposes of this Agreement, Client’s Custodial Account is considered a “securities account” under Article 8, and Client is the “entitlement holder” of the

securities account under Article 8. Solely for purposes of this Agreement, Digital Assets in Client’s Custodial Account are treated as “financial assets”

under Article 8. Trust Company is obligated by Article 8 to maintain sufficient Digital Assets to satisfy all entitlements of customers of Trust Company

to the same Digital Assets. Trust Company may not grant a security interest in the Digital Assets in Client’s Custodial Account. Digital Assets in Client’s

Custodial Account are custodial assets. Under Article 8, the Digital Assets in Client’s Custodial Account are not general assets of Trust Company and are

not available to satisfy claims of creditors of Trust Company. The treatment of Digital Assets in Client’s Custodial Account as financial assets under

Article 8 does not determine the characterization or treatment of the Digital Assets under any other law or rule.

 
(1) To the extent Client transfers a portion of its Digital Assets to another custodian, Client hereby agrees to represent in all public-facing

documentation in which Trust Company is referenced, that Trust Company is Client’s primary digital asset custodian.



1.3. Custodial Services Fees. The fees associated with the Custodial Services set forth herein shall be calculated in accordance with Schedule A

(“Fee Schedule”).

1.4. No Investment Advice or Brokerage. Trust Company does not provide investment, tax, or legal advice, nor does Trust Company broker

transactions on Client’s behalf. Client acknowledges that Trust Company has not provided any advice or guidance or made any recommendations to

Client with regard to the suitability or value of any Digital Assets, and that Trust Company has no liability regarding any selection of a Digital Asset that

is held by Client through Client’s Custodial Account and the Custodial Services. All deposit and withdrawal transactions are executed based on Client’s

instructions and in accordance with posted deposit and withdrawal execution procedures, and Client is solely responsible for determining whether any

investment, investment strategy, or related transaction involving Digital Assets is appropriate for Client based on Client’s personal investment

objectives, financial circumstances, and risk tolerance. Client should consult its legal or tax professional regarding Client’s specific situation.

1.5. Acknowledgement of Risks. Client acknowledges that the Custodial Accounts not covered by the Federal Deposit Insurance Corporation or

the Securities Investor Protection Corporation.

2. CREATING A CUSTODIAL ACCOUNT.

2.1. Registration of Custodial Account. The Custodial Services are provided through https://custody.coinbase.com/ or any associated websites or

application programming interfaces (“APIs”) (collectively, the “Trust Company Site”). To use the Custodial Services, Client must create a Custodial

Account by providing Trust Company with all information requested.

2.2. Authorized Representatives. Client shall provide the names of “Authorized Representatives” of Client on Schedule B hereto, each of whom

shall be an employee or officer of Client. Each Authorized Representative shall be authorized to access the Trust Company Site and issue instructions to

the Trust Company on behalf of Client. Each Authorized Person will continue to be an Authorized Representative of Client until such time as Trust

Company receives instructions from Client that its Authorized Representatives have changed. Client shall promptly notify the Trust Company in the

event that the Authorized Representatives have changed.

3. CUSTODIAL ACCOUNT.

3.1. In General. The Custodial Services (i) allow supported Digital Assets to be deposited from a public blockchain address to Client’s Custodial

Account and (ii) allow Client to withdraw supported Digital Assets from Client’s Custodial Account to a public blockchain address Client controls

pursuant to instructions Client provides through the Trust Company Site (each such transaction is a “Custody Transaction”). The Digital Assets stored

in Client’s Custodial Account are not commingled with Digital Assets that Trust Company custodies for its other clients or Digital Assets of Trust

Company and are custodied pursuant to the terms of this Agreement and any addenda thereto. Trust Company reserves the right to refuse to process
or to cancel any pending Custody Transaction as required by law or in response to a subpoena, court order, or other binding government order
or to enforce transaction, threshold, and condition limits, in each case as communicated to Client as soon as reasonably practicable where Trust
Company is permitted to do so, or if Trust Company reasonably believes that the Custody Transaction may violate or facilitate the violation of
an applicable law, regulation or applicable rule of a governmental authority or self-regulatory organization. Trust Company cannot reverse a
Custody Transaction which has been broadcast to a Digital Asset network.
 

2

Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined
that the information (i) is not material and (ii) is the type that the registrant treats as private or confidential.



3.2. Instructions. Trust Company may act upon instructions (“Instructions”) from Client’s Authorized Representatives (or otherwise given on

Client’s behalf) in such manner as is currently utilized by Trust Company, or otherwise as notified to Client by Trust Company, provided that

(i) Instructions shall continue in full force and effect until cancelled or superseded (except in respect of Instructions executed by Trust Company, which

can no longer be cancelled), (ii) if Trust Company becomes aware of any Instructions that are illegible, unclear or ambiguous, Trust Company shall

promptly notify Client and may refuse to execute such Instructions until any ambiguity or conflict has been resolved to its satisfaction, (iii) Trust

Company may further refuse to execute Instructions if in Trust Company’s reasonable opinion such Instructions are outside the scope of Trust

Company’s duties under this Agreement or are contrary to any applicable law, rule or other regulatory requirement (whether arising from any

governmental authority or self-regulatory organization), and Trust Company will promptly notify Client of such refusal, and (iv) Trust Company may

rely in the performance of its duties under this Agreement and without liability on its part, upon any Instructions given by Client’s Authorized

Representatives and upon any notice, request, consent, certificate or other instrument believed by it in good faith and in a commercially reasonable

manner to be genuine and to be signed or furnished by the proper party or parties thereto, including (without limitation) Client or any of Client’s

Authorized Representatives. Client is responsible for losses resulting from inaccurate Instructions provided by Client (e.g., if Client provides the wrong

destination address to Trust Company for executing a withdrawal transaction). Trust Company is responsible for losses resulting from its errors in

executing a transaction (e.g., if Client provides the correct destination address for executing a withdrawal transaction, but Trust Company erroneously

sends Client’s Digital Assets to another destination address). Except as set forth in Section 3.17 herein, Trust Company shall not take any action with

respect to an Incidental Asset (as defined in Section 3.17) that has not previously been abandoned by Grayscale Investment Product unless an

Affirmative Action (as defined in Section 3.17) is taken with respect to such Incidental Asset and the Trust Company has specifically announced on the

Trust Company website or through some other official public statement of Trust Company that Trust Company will support such Incidental Asset.

3.3. Digital Asset Deposits and Withdrawals. Trust Company processes supported Digital Asset deposits and withdrawals according to the

Instructions received from Authorized Representatives, and Trust Company does not guarantee the identity of any Authorized Representative. Client

should verify all transaction information prior to submitting Instructions to Trust Company. Client should manage and keep secure any and all

information or devices associated with deposit and withdrawal verification procedures, including YubiKeys and passphrases or other security or

confirmation information. Trust Company reserves the right to charge network fees (miner fees) to process a Digital Asset transaction on Client’s behalf.

Trust Company will calculate the network fee, if any, in its discretion, although Trust Company will always notify Client of the network fee at or before

the time Client authorizes the transaction. Trust Company reserves the right to delay any Custody Transaction if it perceives a risk of fraud or illegal

activity.

3.4. Processing of Custody Transactions; Availability of Custodial Account and Custodial Services. From the time Trust Company has

verified the authorization of a complete set of Instructions to withdraw Digital Assets from Client’s Custodial Account, Trust Company will have up to

forty-eight (48) hours to process and complete such Instruction to withdraw Digital Assets from Client’s Custodial Account and send those Digital

Assets to the applicable Digital Asset network. An Instruction to withdraw Digital Assets will be considered to be received by Trust Company at the time

of transmission of the Instruction from Client’s Custodial Account.
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Trust Company will ensure that Client initiated Instructions to deposit are processed in a timely manner but Trust Company makes no

representations or warranties regarding the amount of time needed to complete processing which is dependent upon many factors outside of Trust

Company’s control.

Trust Company makes no other representations or warranties with respect to the availability and/or accessibility of the Digital Assets or the

availability and/or accessibility of the Custodial Account or Custodial Services.

3.5. Safekeeping of Digital Assets. Trust Company shall use best efforts to keep in safe custody on behalf of Client all Digital Assets received by

Trust Company. All Digital Assets credited to the Custodial Account shall:

(i) be held in the Custodial Account at all times, and the Custodial Account shall be controlled by Trust Company;

(ii) be labeled or otherwise appropriately identified as being held for Client;

(iii) be held in the Custodial Account on a non-fungible basis;

(iv) not be commingled with other Digital Assets held by Trust Company, whether held for Trust Company’s own account or the account

of other clients other than Client;

(v) not without the prior written consent of Client be deposited or held with any third-party depositary, custodian, clearance system or

wallet;

(vi) for any Custodial Accounts maintained by Trust Company on behalf of Client, Trust Company will use best efforts to keep the private

key or keys secure, and will not disclose such keys to Client or to any other individual or entity except to the extent that any keys are

disclosed consistent with a standard of best efforts and as part of a multiple signature solution that would not result in the Grayscale

Investment Product or Sponsor “storing, holding, or maintaining custody or control of” the Digital Assets “on behalf of others” within the

meaning of the New York BitLicense Rule (23 NYCRR Part 200) as in effect as of June 24, 2015 such that it would require the Grayscale

Investment Product or Sponsor to become licensed under such law.

3.6. Supported Digital Asset. The Custodial Services are available only in connection with those Digital Assets that Trust Company, in its
sole discretion, decides to support. The Digital Assets that Trust Company supports may change from time to time. Prior to initiating a deposit
of Digital Asset to Trust Company, Client must confirm that Trust Company offers Custodial Services for that specific Digital Asset. By
initiating a deposit of Digital Asset to a Custodial Account, Client attests that Client has confirmed that the Digital Asset being transferred is a
supported Digital Asset offered by Trust Company. Under no circumstances should Client attempt to use the Custodial Services to deposit or
store Digital Assets in any forms that are not supported by Trust Company. Depositing or attempting to deposit Digital Assets that are not
supported by Trust Company will result in such Digital Asset being unretrievable by Client and Trust Company. Trust Company assumes no
obligation or liability whatsoever regarding any unsupported Digital Asset sent or attempted to be sent to it, or regarding any attempt to use the
Custodial Services for Digital Assets that Trust Company does not support. To confirm which Digital Assets are supported by Trust Company,
Client should login at https://custody.coinbase.com and carefully review the list of supported Digital Assets. Trust Company recommends that
Client deposit a small amount of supported Digital Asset as a test prior to initiating a deposit of a significant amount of supported Digital Asset.
Trust Company may from time to time determine types of Digital Asset that will be supported or cease to be supported by the Custodial Services. Trust

Company shall provide Client with thirty (30) days’ written notice before ceasing to support a Digital Asset, unless Trust Company is required to cease

such support by court order, statute, law, rule (including a self-regulatory organization rule), regulation, code, or other similar requirement, in which case

written notice shall be provided as soon as reasonably practicable.
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3.7. Advanced Protocols; No Staking Rewards or Voting. Unless specifically announced on the Trust Company website or through some other

official public statement of Trust Company, Trust Company does not support airdrops, metacoins, colored coins, side chains, or other derivative,

enhanced, or forked protocols, tokens, or coins which supplement or interact with a Digital Asset supported by Trust Company (collectively, “Advanced
Protocols”). Client shall not use its Custodial Account to attempt to receive, request, send, store, or engage in any other type of transaction involving an

Advanced Protocol. The Trust Company platform is not configured to detect and/or secure Advanced Protocol transactions, neither Client nor Trust

Company will be able to retrieve any unsupported Advanced Protocol, and Trust Company assumes absolutely no liability, obligation or responsibility

whatsoever in respect to Advanced Protocols.

Notwithstanding any agreement, addendum, functionality or services offered by Trust Company to the contrary, Client acknowledges and agrees

that for purposes of the entire relationship between Trust Company and the Client, the Custodial Services provided by Trust Company to Client shall, in

no way, include any services related to staking, participating in, and/or exercising any governance rights and/or powers with respect to any Digital Asset,

including but not limited to voting, staking, validating, generating or approving blocks of transactions to be added to a particular blockchain, helping to

secure a blockchain network or otherwise engaging with or participating on a particular blockchain network. Trust Company hereby disclaims (for itself,

its affiliates, representatives, licensors and its suppliers) all responsibility for any participatory (governance or staking) rewards resulting from any act or

omission by Trust Company. Except as expressly provided herein, Trust Company is not responsible or liable for any Digital Assets, tokens, rewards,

keys, wallets or other assets that Client attempts to stake, transfer, receive, access or otherwise uses or misuses in connection with or related to Client’s

use of the Custodial Services, including without limitation any losses or damages resulting from slashing penalties. Client acknowledges and agrees that

any participatory (governance or staking) rewards from a particular blockchain network are not available by using the Custodial Services and that Client

will not receive any participatory or staking rewards in connection with the Custodial Services.

3.8. Operation of Digital Asset Protocols. Trust Company does not own or control the underlying software protocols which govern the operation

of Digital Assets supported on the Trust Company platform. In general, the underlying protocols are open source and anyone can use, copy, modify, and

distribute them. By using the Custodial Services, Client acknowledges and agrees (i) that Trust Company is not responsible for operation of the

underlying protocols and that Trust Company makes no guarantee of their functionality, security, or availability; (ii) that some underlying protocols are

subject to consensus-based proof of stake validation methods which may allow, by virtue of their governance systems, changes to the associated

blockchain or digital ledger (“Governance Modifiable Blockchains”), and that any Custody Transactions made by Client validated on such

Governance Modifiable Blockchains may be affected accordingly; and (iii) that the underlying protocols are subject to sudden changes in operating rules

(a/k/a “forks”), and that such forks may materially affect the value, function, and/or even the name of the Digital Asset Client stores in Client’s

Custodial Account. In the event of a fork, Client agrees that Trust Company may temporarily suspend Trust Company operations; provided that Trust

Company shall (where practical) provide advance written notice to Client promptly upon becoming aware of such a potential suspension, and that Trust

Company may, in its sole discretion, decide whether or not to support (or cease supporting) either branch of the forked protocol. Client acknowledges

and agrees that Trust Company assumes absolutely no liability, obligation or responsibility whatsoever in respect to the operation of underlying software

protocols, transactions affected by Governance Modifiable Blockchains, or an unsupported branch of a forked protocol, and, accordingly, Client

acknowledges and assumes the risk of the same.
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3.9. Use of the Custodial Services. Client acknowledges and agrees that Trust Company may monitor use of the Custodial Account and the

Custodial Services and the resulting information may only be utilized, reviewed, retained and or disclosed by Trust Company as is necessary for its

internal purposes or in accordance with the rules of any applicable legal, regulatory or self-regulatory organization or as otherwise may be required to

comply with relevant law, sanctions programs, legal process or government request.

3.10. Privacy and Security. Trust Company shall only use Client’s non-personal information in order to provide Services to the Client as outlined

in this Agreement, to comply with its legal obligations, and for research and development. Trust Company may only disclose Client information

externally in an anonymized or aggregated form that does not identify Client and is stripped of any persistent identifiers (such as device identifiers, IP

addresses, and cookie IDs). Coinbase, Inc.’s Privacy Policy, available at https://www.coinbase.com/legal/privacy, sets out Trust Company’s use of any

personal data collected by Trust Company relating to any natural persons, which may include representatives of the Client.

Trust Company has implemented and will maintain a reasonable information security program that includes policies and procedures that are

reasonably designed to safeguard Trust Company’s electronic systems and Client’s Confidential Information from, among other things, unauthorized

access or misuse. In the event of a Data Security Event (defined below), Trust Company shall promptly (subject to any legal or regulatory requirements)

notify Client in writing at the email addresses listed opposite each Authorized Representative’s name on Schedule B and such notice shall include the

following information: (i) the timing and nature of the Data Security Event, (ii) the information related to Client that was compromised, including the

names of any individuals’ acting on Client’s behalf in his or her corporate capacity whose personal information was compromised, (iii) when the Data

Security Event was discovered, and (iv) remedial actions that have been taken and that Trust Company plans to take. “Data Security Event” is defined

as any event whereby (a) an unauthorized person (whether within Trust Company or a third party) acquired or accessed Client’s information, (b) Client’s

information is otherwise lost, stolen or compromised or (c) Trust Company’s Chief Information Security Officer, or other senior security officer of a

similar title, is no longer employed by Trust Company.

3.11. Confidentiality. The parties agree that the recipient of any non-public, confidential or proprietary information of the other party (including

without limitation, information concerning any purchaser of any securities issued by the Grayscale Investment Product (each a “Beneficiary”)

(including, without limitation, the identity of such Beneficiary, the fact that such Beneficiary is the beneficial owner of any Digital Assets, any

information concerning its securities or cash positions, any banking or other relationships between Trust Company and such Beneficiary or any

information from which any such information could be derived by a third party)), the contents of any document or other information (including, without

limitation, any information relating to, or transactions involving, Digital Assets, trade secrets or other confidential commercial information), and

information with respect to profit margins, and profit and loss information) and information relating to the other party’s business operations or business

relationships or pursuant to this Agreement, including without limitation the pricing schedule (“Confidential Information”) will not disclose such

Confidential Information to any third party except to such party’s officers, directors, agents, employees, consultants, contractors and professional

advisors who needs to know the Confidential Information for the purpose of assisting in the performance of the Agreement and who are informed of,

and agree to be bound by obligations of confidentiality no less restrictive than those set forth herein, and will protect such Confidential Information from

unauthorized use and disclosure. Each party shall use any Confidential Information that it receives pursuant to or in connection with this Agreement

solely for performance of this Agreement, and no other purpose.
 

6

Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined
that the information (i) is not material and (ii) is the type that the registrant treats as private or confidential.



Confidential Information shall not include any (i) information that is or becomes generally publicly available through no fault of the recipient,

(ii) information that the recipient obtains from a third party (other than in connection with this Agreement) that, to recipient’s best knowledge, is not

bound by a confidentiality agreement prohibiting such disclosure; (iii) information that is independently developed or acquired by the recipient without

the use of Confidential Information provided by the disclosing party; (iv) disclosure with the prior written consent of the disclosing party; or

(v) disclosures which are required by applicable law, rule or regulation, provided that the disclosing party comply with the notification procedures set

forth in this Section 3.11. For the avoidance of doubt, the parties acknowledge that the terms of this Agreement are Confidential Information.

Notwithstanding the foregoing, each party may disclose Confidential Information of the other party to the extent required by a court of competent

jurisdiction or governmental authority or otherwise required by law; provided, however, the party making such required disclosure shall first notify the

other party (to the extent legally permissible) and shall afford the other party a reasonable opportunity to seek confidential treatment if it wishes to do so.

For the purposes of this Agreement, no affiliate of either party shall be considered a third party; provided that such party causes such affiliate to

undertake the obligations in this section. All documents and other tangible objects containing or representing Confidential Information and all copies or

extracts thereof or notes derived therefrom that are in the possession or control of recipient shall be and remain the property of the disclosing party and

shall be promptly returned to the disclosing party or destroyed, each upon the disclosing party’s request; provided, however, notwithstanding the

foregoing, the recipient may retain one (1) copy of Confidential Information if (a) required by law or regulation, or (b) retained pursuant to a bona fide

and consistently applied document retention policy or regular backup of data storage systems; provided, further, that in either case, any Confidential

Information so retained shall remain subject to the confidentiality obligations of this Agreement. For the avoidance of doubt, disclosures to the extent

permitted under this Section 3.11 are subject to the requirements and limitations set forth in Section 4.1.2.

Trust Company shall not contact or communicate with any Beneficiary concerning the services provided under this Agreement without the prior

written consent of Client, except as required by law, legal process or regulation.

3.12. Account Statements. Trust Company will provide Client with an electronic account statement: (1) every calendar quarter, at a minimum; or

(2) for any month in which Client deposited or withdrew Digital Assets. Each account statement will identify the amount of each Digital Asset in

Client’s Custodial Account at the end of the period and set forth all transactions in Client’s account during that period. Trust Company will send a notice

to the email of record given to Trust Company when a new account statement is made available.

3.13. Independent Verification. If Client is subject to Rule 206(4)-2 under the Investment Advisers Act of 1940, Trust Company shall, upon

written request, provide Client authorized independent public accountant confirmation of or access to information sufficient to confirm (i) Client’s

Digital Assets as of the date of an examination conducted pursuant to Rule 206(4)-2(a)(4), and (ii) Client’s Digital Assets are held either in a separate

account under Client’s name or in accounts under Client’s name as agent or trustee for Client’s clients.

3.14. Third-Party Payments. The Custodial Services are not intended to facilitate third-party payments of any kind. As such, Trust Company has

no control over, or liability for, the delivery, quality, safety, legality or any other aspect of any goods or services that Client may purchase or sell to or

from a third party (including other users of Custodial Services) involving Digital Assets that Client intends to store, or have stored, in Client’s Custodial

Account.
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3.15. Authorized Participants. Subject to any legal and regulatory requirements, in order to support Client’s ordinary course of deposits and

withdrawals, which involves, or will in the future involve, deposits from and withdrawals to Digital Asset accounts owned by a person that is an

“Authorized Participant” of the Grayscale Investment Product within the meaning of an authorized participant agreement between such person and the

Grayscale Investment Product (each a “Client Authorized Participant”), Trust Company will use commercially reasonable efforts to cooperate with

Client to design and put in place via the Custodial Services a secure procedure to allow Client Authorized Participants to receive a Digital Asset address

for deposits by such Client Authorized Participants, and to initiate withdrawals to Digital Asset addresses controlled by such Client Authorized

Participants.

3.16. Location of Digital Assets. The Location of the Digital Assets shall be the United States. Trust Company shall acquire written approval of

Client prior to changing the Location of the Digital Assets outside of the United States, except in the event of a security or disaster recovery event

necessitating immediate remediation, in which case Trust Company will provide notice to Client as soon as reasonably practicable. “Location” means,

with respect to any Digital Assets, the jurisdiction in which Trust Company deems such Digital Assets to be present.

3.17. Prospective Abandonment Grayscale Investment Product will abandon irrevocably for no direct or indirect consideration (each such

abandonment, a “Prospective Abandonment”), effective immediately prior to any time at which Grayscale Investment Product creates shares or units

(each such time, a “Creation Time”), all Incidental Assets of Grayscale Investment Product, provided that a Prospective Abandonment immediately

prior to any Creation Time will not apply to any Incidental Asset if (i) Grayscale Investment Product has taken an Affirmative Action to acquire or

abandon such Incidental Asset at any time prior to such Creation Time or (ii) such Incidental Asset has been subject to a previous Prospective

Abandonment. Trust Company acknowledges that, as a consequence of a Prospective Abandonment, Grayscale Investment Product will have no right to

receive any Incidental Asset that is subject to such Prospective Abandonment, and Trust Company will have no authority, pursuant to this Agreement or

otherwise, to exercise, obtain or hold, as the case may be, any such Incidental Asset on behalf of Grayscale Investment Product. Grayscale Investment

Product represents that it will take no action at any time that is inconsistent with a Prospective Abandonment and, without limiting the generality of the

foregoing, that it will not accept any future delivery of any abandoned Incidental Asset, that it will not accept any payment from any person in respect of

any abandoned Incidental Asset and that it will not represent to any person or in any context that it has any remaining rights with respect to any

abandoned Incidental Asset.

“Affirmative Action” is defined as the Sponsor’s written notification to Trust Company of Grayscale Investment Product’s intention (i) to acquire

and/or retain an Incidental Asset or (ii) to abandon, with effect prior to the relevant Creation Time, an Incidental Asset.

“Incidental Asset” is defined as any digital asset or other asset, and any right of Grayscale Investment Product to acquire any digital asset or other

asset, that has arisen out of Grayscale Investment Product’s ownership of Digital Assets, whether through a fork, airdrop or similar occurrence, without

any action on the part of Grayscale Investment Product or its trustee or the Sponsor on its behalf.
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4. GENERAL USE, PROHIBITED USE, AND TERMINATION.

4.1.1 Trust Company Site and Content. Trust Company hereby grants Client a limited, nonexclusive, nontransferable, non-sublicensable,

revocable, royalty-free license, subject to the terms of this Agreement, to access and use the Trust Company Site and related content, materials,

information (collectively, the “Content”) solely for approved purposes as permitted by Trust Company from time to time. Any other use of the Trust

Company Site or Content is expressly prohibited and all other right, title, and interest in the Trust Company Site or Content is and will remain

exclusively the property of Trust Company and its licensors. Client shall not copy, transmit, distribute, sell, license, reverse engineer, modify, publish, or

participate in the transfer or sale of, create derivative works from, or in any other way exploit any of the Content, in whole or in part.

“custody.coinbase.com,” “Coinbase,” “Coinbase Custody,” “Trust Company” and all logos related to the Custodial Services or displayed on the Trust

Company Site are either trademarks or registered marks of Trust Company or its licensors. Client may not copy, imitate or use them without Trust

Company’s prior written consent.

4.1.2 Limited License of Trust Company Brand. Notwithstanding Section 6.1 of this Agreement, during the term of this Agreement Trust

Company hereby grants to Client a nonexclusive, non-transferable, non-sublicensable, revocable, and royalty-free right, subject to the terms of this

Agreement, to display, in accordance with Trust Company’s brand guidelines, Trust Company’s trademark and logo as set forth on Exhibit A hereto, or

otherwise refer to its name (the “Trust Company Brand”), for the sole and limited purpose of identifying Trust Company as a provider of Custodial

Services to Client on Client’s website or to investors or the public, as required by its investment activities. Client may also use the Trust Company Brand

in published form, including but not limited to investor or related marketing materials using only the content pre-approved by Trust Company

(“Pre-Approved Marketing Content”) as set forth in Exhibit A hereto. Client (1) shall not deviate from nor modify the Pre-Approved Marketing Content,

except as provided in Exhibit A, and (2) shall not make any representations or warranties regarding the Custodial Services provided by Trust Company

(other than factually accurate statements that Trust Company is a provider of Custodial Services). Client acknowledges that it shall not acquire any right

of ownership to any Trust Company copyrights, patents, trade secrets, trademarks, trade dresses, service marks, or other intellectual property rights, and

further agrees that it will cease using any materials that bear the Trust Company Brand upon termination of this Agreement. All uses of the Trust

Company Brand hereunder shall inure to the benefit of Trust Company and Client shall not do or cause to be done any act or thing that may in any way

adversely affect any rights of Trust Company in and to the Trust Company Brand or otherwise challenge the validity of the Trust Company Brand or any

application for registration thereof, or any trademark registration thereof, or any rights therein. Notwithstanding the foregoing, Trust Company shall

retain the right to request that Client modify or terminate its use of the Trust Company Brand if Trust Company, in its sole and absolute discretion,

disapproves of Client’s use of the Trust Company Brand.

4.2. Website Accuracy. Although Trust Company intends to provide accurate and timely information on the Trust Company Site, the Trust

Company Site (including, without limitation, the Content) may not always be entirely accurate, complete, or current and may also include technical

inaccuracies or typographical errors. In an effort to continue to provide Client with as complete and accurate information as possible, information may

be changed or updated from time to time without notice, including without limitation information regarding Trust Company policies, products and

services. Accordingly, Client should verify all information before relying on it, and all decisions based on information contained on the Trust Company

Site are Client’s sole responsibility and Trust Company shall have no liability for such decisions. Links to third-party materials (including without

limitation websites) may be provided as a convenience but are not controlled by Trust Company. Trust Company is not responsible for any aspect of the

information, content, or services contained in any third-party materials or on any third-party sites accessible from or linked to the Trust Company Site.
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4.3. Third-Party or Non-Permissioned Use. Except for fund administrators, Client shall not grant permission to a third party or

non-permissioned user to access or connect to Client’s Custodial Account, either through the third party’s product or service or through the Trust

Company Site. Client acknowledges that granting permission to a third party or non-permissioned user to take specific actions on Client’s behalf does

not relieve Client of any of Client’s responsibilities under this Agreement and may violate the terms of this Agreement. Client is fully responsible for all

acts or omissions of any third party or non-permissioned user with access to Client’s Custodial Account, other than Trust Company. Further, Client

acknowledges and agrees that Client will not hold Trust Company responsible for, and will indemnify Trust Company from, any liability arising out of

or related to any act or omission of any third party or non-permissioned user with access to Client’s Custodial Account, except to the extent of Trust

Company’s fraud, gross negligence or willful misconduct. Client must notify Trust Company immediately after becoming aware of a third party or

non-permissioned user accessing or connecting to Client’s Custodial Account by contacting Client’s Custodial Account representative or by emailing

custody@coinbase.com from the email address associated with Client’s Custodial Account.

4.4. Prohibited Use. Client represents and warrants that Client will not use the Custodial Services or Custodial Account for any Prohibited Use as

set forth on Appendix 1 hereto.

4.5.1 Termination During the Renewal Term. During the Renewal Term, either party may terminate this Agreement for Cause (as defined

below) at any time by written notice to the other party, effective immediately, or on such later date as may be specified in the notice.

“Cause” is defined as if:
 

(i) such other party commits any material breach of any of its obligations under this Agreement;
 

(ii) such other party is adjudged bankrupt or insolvent, or there is commenced against such party a case under any applicable bankruptcy, insolvency

or other similar law now or hereafter in effect, or such party files an application for an arrangement with its creditors, seeks or consents to the

appointment of a receiver, administrator or other similar official for all or any substantial part of its property, admits in writing its inability to pay

its debts as they mature, or takes any corporate action in furtherance of any of the foregoing, or fails to meet applicable legal minimum capital

requirements; or
 

(iii) with respect to Client’s right to terminate, any applicable law, rule or regulation or any change therein or in the interpretation or administration

thereof has or may have a material adverse effect on Client or the rights of Client or any Beneficiary with respect to any services covered by this

Agreement.

Additionally, in the event that Client forms the view, acting reasonably and based on material and objective facts and circumstances, that an event or

cumulative effect of a series of events has occurred at Trust Company (or at Trust Company’s sister company Coinbase Inc.) that Client reasonably

believes represents substantial risk to Client (whether reputationally or otherwise), Client’s senior executives shall escalate the matter to Trust

Company’s senior executives and the Parties will promptly meet to discuss a resolution to the matter in good faith. Following such discussion, Trust

Company shall have thirty (30) days to cure such event to the reasonable resolution of Client, provided such cure is possible. If Trust Company is unable

to cure within this time period, or if Client reasonably holds the position that no practical solution exists to prevent material injury to its business

(reputationally or otherwise) in light of such an adverse
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event, Client may provide written notice to Trust Company to remove the Majority Obligation and the Client Usage Profile requirements herein, upon

written notice by Client to Trust Company, with the termination of the Majority Obligation and the Client Usage Profile becoming effective on the date

provided in such notice. For the avoidance of doubt, changes that generally impact the digital assets markets at large shall not apply to the foregoing,

except to the extent directly related to Trust Company. In the event of the termination of the Majority Obligation and the Client Usage Profile, Client

shall have a right to terminate this Agreement upon thirty (30) days’ notice and Trust Company shall have a right to terminate this Agreement upon

ninety (90) days’ notice.

4.5.2 Termination After the Renewal Term. After the Renewal Term, either party may terminate this Agreement (i) upon ninety (90) days’ prior

written notice to the other party and (ii) for Cause at any time by written notice to the other party, effective immediately, or on such later date as may be

specified in the notice.

4.5.3 Renewal. Upon the expiry of the Renewal Term, this Agreement shall automatically renew for successive terms of one (1) year (each a

“Follow-On Renewal Term”), unless either party elects not to renew, by providing no less than thirty (30) days’ written notice to the other party prior to

the expiration of the Renewal Term or the then-current Follow-On Renewal Term, or unless terminated earlier as provided herein.

Notwithstanding the foregoing, Client may cancel Client’s Custodial Account at any time by withdrawing all balances and contacting Trust Company at

custody@coinbase.com. Client will not be charged for canceling Client’s Custodial Account, although Client will be required to pay any outstanding

amounts owed to Trust Company for the remaining months of the Renewal Term at a rate equivalent to the average Fee paid for the months prior to

Client’s cancellation. Client authorizes Trust Company to cancel or suspend any pending deposits or withdrawals at the time of cancellation. Upon

termination of this Agreement, Trust Company shall promptly upon Client’s order deliver or cause to be delivered to Client all Digital Assets held or

controlled by Trust Company as of the effective date of termination, together with such copies of the records maintained pursuant to Section 9.1 and as

Client requests in writing.

4.6. Suspension, Termination, and Cancellation. Trust Company may: (a) suspend or restrict Client’s access to the Custodial Services, and/or

(b) deactivate, terminate or cancel Client’s Custodial Account if:
 

 • Trust Company is so required by a facially valid subpoena, court order, or binding order of a government authority;
 

 • Client uses Client’s Custodial Account in connection with a Prohibited Use or Prohibited Business, as set forth in Appendix 1 hereto;
 

 
• Client’s Custodial Account activity results in a heightened risk of legal or regulatory non-compliance associated with Client’s Custodial

Account;
 

 
• Client circumvents Trust Company’s controls, including, but not limited to, abusing promotions which Trust Company may offer from time

to time, or otherwise making a material misrepresentation of Client’s Custodial Account; or
 

 • Client materially breaches the terms of this Agreement.

Except as set forth above, Trust Company shall not suspend Client’s access to the Custodial Account, and any suspension of Client’s access to the

Custodial Account shall constitute a breach of this Agreement.
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Notwithstanding the foregoing, in the event that Client fails to maintain its “Client Usage Profile”2 (as defined below) (and, specifically for (ii) of

the Client Usage Profile, for 60 or more consecutive calendar days), Trust Company shall have the option to (a) suspend or restrict Client’s access to the

Custodial Services, and/or (b) deactivate, terminate or cancel Client’s Custodial Account. In the event that Trust Company elects to exercise the right set

forth in this paragraph, Trust Company shall provide Client with at least thirty (30) days’ prior written notice. In the event Trust Company provides such

notice, Trust Company agrees to work in good faith with Client to first attempt to negotiate and amend the terms of this Agreement to reflect an updated

Client Usage Profile. For the avoidance of doubt, the Client Usage Profile as set forth in this paragraph represents a fundamental term of the Agreement

on which other terms of the Agreement are based.

If Trust Company suspends or closes Client’s Custodial Account, or terminates Client’s use of the Custodial Services for the reasons listed above,

Trust Company will provide Client with notice of Trust Company’s actions unless a court order or other legal or regulatory process prohibits Trust

Company from providing Client with such notice. Client acknowledges that Trust Company’s decision to take certain actions described in this

Section 4.6 may be based on confidential criteria that are essential to Trust Company’s risk management and security protocols. Client agrees that Trust

Company is under no obligation to disclose the details of its risk management and security procedures to Client.

Client will be permitted to withdraw Digital Assets associated with Client’s Custodial Account for ninety (90) days after Custodial Account

deactivation or cancellation unless such withdrawal is otherwise prohibited (i) under the law, including but not limited to applicable sanctions programs,

or (ii) by a facially valid subpoena, court order, or binding order of a government authority.

4.7. Relationship of the Parties. Nothing in this Agreement shall be deemed or is intended to be deemed, nor shall it cause, Client and Trust

Company to be treated as partners, joint ventures, or otherwise as joint associates for profit, or either Client or Trust Company to be treated as the agent

of the other.

 
(2) For purposes of this Agreement, the parties hereto agree that the term “Client Usage Profile” shall mean a client of Trust Company that: (i) holds

Digital Assets with Trust Company primarily in dedicated cold storage custody, (ii) holds Digital Assets with Trust Company whose total USD

value at all times is not less than USD [***] (unless the broader Digital Asset market is impacted by a significant drawdown of over fifty percent

(50%) or more (as measured on coinmarketcap.com) from the total market cap of the Digital Asset market as of the date of this Agreement, in

which case the [***] threshold set forth above will be automatically lowered to USD [***] until the total Digital Asset market cap goes back

above the total market cap as of the date of this Agreement); similarly, should the broader Digital Asset market increase over fifty percent (50%)

or more (as measured on coinmarketcap.com) from the total market cap of the Digital Asset market as of the date of this Agreement, the [***]

threshold set forth above will be automatically raised to USD [***], and (iii) effects withdrawals of Digital Assets generally for the limited

purposes of the payment of its management fees.
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4.8. Password Security; Contact Information. Client is responsible for maintaining adequate security and control of any and all IDs, passwords,

hints, personal identification numbers (PINs), API keys or any other codes that Client uses to access the Custodial Services. Any loss or compromise of

the foregoing information and/or Client’s personal information may result in unauthorized access to Client’s Custodial Account by third-parties and the

loss or theft of any Digital Assets held in Client’s Custodial Account. Client is responsible for keeping Client’s email address and telephone number up

to date in Client’s Custodial Account profile in order to receive any notices or alerts that Trust Company may send Client. Trust Company assumes no
responsibility for any loss that Client may sustain due to compromise of Custodial Account login credentials due to no fault of Trust Company
and/or failure to reasonably follow or act on any notices or alerts that Trust Company may send to Client in accordance with this Agreement. In
the event Client believes Client’s Custodial Account information has been compromised, Client must contact Trust Company Support immediately at

custody@coinbase.com.

4.9. Taxes. It is Client’s sole responsibility to determine whether, and to what extent, any taxes apply to any deposits or withdrawals Client

conducts through the Custodial Services, and to withhold, collect, report and remit the correct amounts of taxes to the appropriate tax authorities.

Client’s deposit and withdrawal history is available by accessing Client’s Custodial Account through the Trust Company Site or by contacting Client’s

account representative.

4.10. Additional Matters. Client acknowledges and agrees that the Custodial Services may be provided from time to time by, through or with the

assistance of affiliates of or vendors to Trust Company. Client shall receive notice of any material change in the entities that provide the Custodial

Services. Unless Client terminates this Agreement as permitted herein, any new agreements or amended terms and conditions, associated with such

change shall be governed by Sections 8.2 and 8.3 herein.

5. TRUST COMPANY CONTACT INFORMATION AND DISPUTE RESOLUTION.

5.1. Contact Trust Company; Complaints. If Client has any feedback, questions, or complaints, Client may contact Trust Company Customer

Support, located at 200 Park Avenue South, Suite 1208, New York, NY 10003, via email at custody@coinbase.com or by telephone to Trust Company at

+1 (646) 760-6195.

If Client is a customer of Trust Company in the United States, Client may also direct a complaint to the attention of: New York State Department

of Financial Services, One State Street, New York, NY 10004-1511; +1 (212) 480-6400. Please visit www.dfs.ny.gov for additional information.

5.2. Arbitration. THE PARTIES AGREE AS FOLLOWS:
 

 

• ALL PARTIES TO THIS AGREEMENT ARE GIVING UP THE RIGHT TO SUE EACH OTHER IN COURT, INCLUDING THE

RIGHT TO A TRIAL BY JURY, EXCEPT AS PROVIDED BY THE RULES OF THE ARBITRATION FORUM IN WHICH A CLAIM IS

FILED.
 

 
• ARBITRATION AWARDS ARE GENERALLY FINAL AND BINDING; A PARTY’S ABILITY TO HAVE A COURT REVERSE OR

MODIFY AN ARBITRATION AWARD IS VERY LIMITED.
 

 
• THE ABILITY OF THE PARTIES TO OBTAIN DOCUMENTS, WITNESS STATEMENTS AND OTHER DISCOVERY IS

GENERALLY MORE LIMITED IN ARBITRATION THAN IN COURT PROCEEDINGS.
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• THE ARBITRATORS DO NOT HAVE TO EXPLAIN THE REASON(S) FOR THEIR AWARD UNLESS, IN AN ELIGIBLE CASE, A

REQUEST FOR AN EXPLAINED DECISION HAS BEEN SUBMITTED BY EITHER PARTY TO THE PANEL AT LEAST TWENTY

(20) DAYS PRIOR TO THE FIRST SCHEDULED HEARING DATE.
 

 
• THE PANEL OF ARBITRATORS MAY INCLUDE A MINORITY OF ARBITRATORS WHO WERE OR ARE AFFILIATED WITH

THE SECURITIES INDUSTRY.
 

 
• THE RULES OF THE ARBITRATION FORUM IN WHICH THE CLAIM IS FILED, AND ANY AMENDMENTS THERETO, SHALL

BE INCORPORATED INTO THIS AGREEMENT.

THE PARTIES AGREE THAT ALL CONTROVERSIES ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE USE OF THE

CUSTODIAL SERVICES, WHETHER ARISING PRIOR, ON, OR SUBSEQUENT TO THE DATE HEREOF, SHALL BE ARBITRATED. ANY

ARBITRATION UNDER THIS AGREEMENT SHALL BE IN ACCORDANCE WITH THE AMERICAN ARBITRATION ASSOCIATION’S RULES

FOR ARBITRATION OF COMMERCIAL RELATED DISPUTES (ACCESSIBLE AT

HTTPS://WWW.ADR.ORG/SITES/DEFAULT/FILES/COMMERCIAL%20RULES.PDF), AND THAT SUCH CONTROVERSIES ARE

OTHERWISE SUBJECT TO SECTION 5.2 OF THIS AGREEMENT.

6. REPRESENTATIONS AND WARRANTIES.

6.1. Client’s Representations and Warranties. In addition to the obligations arising under this Agreement and as a condition of and in

consideration of Client accessing the Custodial Services, Client represents and warrants the following:
 

 

(i) Client operates, to Client’s best knowledge, in material compliance with all applicable laws, rules, and regulations in each jurisdiction in

which Client operates, including U.S. securities laws and regulations, as well as any applicable state and federal laws, including, but not

limited to, U.S. efforts to fight the funding of terrorism and money laundering, and USA PATRIOT Act and Bank Secrecy Act

requirements. Client further understands that any fines or penalties imposed on Trust Company as a result of a violation by Client of any

applicable securities regulation or law may, at Trust Company’s discretion, be passed on to Client and Client acknowledges and represents

that Client will be responsible for payment to Trust Company of such fines;
 

 

(ii) To its best knowledge, Client is currently in good standing with all relevant government agencies, departments, regulatory or supervisory

bodies in all relevant jurisdictions in which Client does business and Client will immediately notify Trust Company if Client ceases to be

in good standing with any regulatory authority;
 

 

(iii) Client will reasonably cooperate with Trust Company to provide information as Trust Company may reasonably request from time to time

regarding (a) Client’s policies, procedures, and activities which relate to the Custodial Services in any manner, as determined by Trust

Company in its reasonable discretion, and (b) any transaction which involves the use of the Custodial Services, to the extent reasonably

necessary to comply with applicable law, or the guidance or direction of, or request from, any regulatory authority or financial institution,

provided that such information may be redacted to remove confidential commercial information not relevant to the requirements of this

Agreement;
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 (iv) Client will not deposit to a Custodial Account any Digital Asset that is not supported by the Custodial Services;
 

 (v) Client either owns or possesses lawful authorization to transact with all Digital Assets involved in the Custody Transactions;
 

 

(vi) Subject to Section 4.1.2, Client will not make any public statement, including any press release, media release, or blog post which

mentions or refers to Trust Company or a partnership between Client and Trust Company, without the prior written consent of Trust

Company;
 

 (vii) Client will not create or use more than one Custodial Account;
 

 
(viii) Client has the full capacity and authority to enter into and be bound by this Agreement and the person executing or otherwise accepting this

Agreement for Client has full legal capacity and authorization to do so; and
 

 

(ix) All information provided by Client to Trust Company in the course of negotiating this Agreement and the onboarding of Client as Trust

Company’s customer and user of the Custodial Services is complete, true, and accurate in all material respects, and no material information

has been excluded.

6.2. Trust Company Representations and Warranties. In addition to the obligations arising under this Agreement and as a condition of and in

consideration of Client’s obligations under this Agreement, Trust Company represents and warrants the following:
 

 

(i) Trust Company operates, to Trust Company’s best knowledge, in material compliance with all applicable laws, rules, and regulations in

each jurisdiction in which Trust Company operates, including U.S. securities laws and regulations, as well as any applicable state and

federal laws, including, but not limited to, U.S. efforts to fight the funding of terrorism and money laundering, and USA PATRIOT Act and

Bank Secrecy Act requirements. Trust Company further understands that any fines or penalties imposed on Client directly as a result of

Trust Company’s breach of the representations and warranties in this Agreement may, at Client’s discretion, be passed on to Trust

Company and Trust Company acknowledges and represents that Trust Company will be responsible for payment to Client of such fines;
 

 

(ii) To its best knowledge, Trust Company is currently in good standing with all relevant government agencies, departments, regulatory or

supervisory bodies in all relevant jurisdictions in which Trust Company does business, and Trust Company will immediately notify Client

if Trust Company ceases to be in good standing with any regulatory authority;
 

 
(iii) Trust Company will safekeep the Digital Assets and segregate all Digital Assets from both the (a) property of Trust Company, and

(b) assets of other customers of Trust Company;
 

 
(iv) Trust Company is a custodian of the Digital Assets stored by Client in the Custodial Account, has no right, interest, or title in such Digital

Assets, and will not reflect such Digital Assets as an asset on the balance sheet of the Trust Company;
 

 (v) Trust Company will not, directly or indirectly, lend, pledge, hypothecate or re-hypothecate any Digital Assets;
 

 

(vi) Except as directed by Client, Trust Company does not engage in any fractional reserve banking in connection with Client’s Custodial

Account, and, as such, none of the Digital Assets in Client’s Custodial Account will be used by Trust Company in connection with any

loan, hypothecation, lien (including, but not limited to, any mortgage, deed of trust, pledge, charge, security interest, attachment,

encumbrance or other adverse claim of any kind in respect of such Digital Assets) or claim of (or by) Trust Company or otherwise

transferred or pledged to any third party, without the written agreement of Client;
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 (vii) Trust Company will maintain adequate capital and reserves to the extent required by applicable law;
 

 

(viii) Trust Company possess, and will maintain, all consents, permits, licenses, registrations, authorizations, approvals and exemptions required

by any governmental agency, regulatory authority or other party necessary for it to operate its business and engage in the business relating

to its provision of the Custodial Services;
 

 
(ix) Trust Company has the full capacity and authority to enter into and be bound by this Agreement and the person executing or otherwise

accepting this Agreement for Trust Company has full legal capacity and authorization to do so; and
 

 

(x) All written information provided by Trust Company to Client in the course of negotiating this Agreement and the onboarding of Client as

Trust Company’s customer and user of the Custodial Services is complete, true, and accurate in all material respects, and no material

information has been excluded.

6.3. Notification of Adverse Change. Trust Company shall immediately notify Client if, at any time after the date of this Agreement, any of the

representations, warranties under Section 6.2 and covenants made by Trust Company under this Agreement materially fail to be true and correct as if

made at and as of such time. Trust Company shall describe in reasonable detail such representation, warranty or covenant affected, the circumstances

giving rise to such failure and the steps Trust Company has taken or proposes to take to rectify such failure.

7. DISCLAIMERS; INDEMNIFICATION; LIMITATION OF LIABILITY.

7.1. Computer Viruses. Trust Company shall not bear any liability, whatsoever, for any damage or interruptions caused by any computer viruses,

spyware, scareware, Trojan horses, worms or other malware that may affect Client’s computer or other equipment, or any phishing, spoofing or other

attack, unless such damage or interruption originated from Trust Company due to its gross negligence, fraud, willful misconduct or breach of this

Agreement. Client should always log into Client’s Custodial Account through the Trust Company Site to review any deposits or withdrawals or required

actions if Client has any uncertainty regarding the authenticity of any communication or notice.

7.2. [Reserved.]

7.3. Indemnification.

Client agrees to indemnify and hold Trust Company, its affiliates and service providers, and each of its or their respective officers, directors,

agents, joint venturers, employees and representatives, harmless from any third-party claim or third-party demand (including reasonable and

documented attorneys’ fees and any fines, fees or penalties imposed by any regulatory authority) arising out of (i) Client’s breach of this Agreement,

(ii) inaccuracy in any of Client’s representations or warranties in this Agreement, (iii) Client’s violation of any law, rule or regulation, or the rights of

any third party, or (iv) with respect to Section 3.17, (a) the transfer of Incidental Assets as part of a Prospective Abandonment, (b) any tax liability

relating to or arising from Incidental Assets from a Prospective Abandonment and (c) Trust Company’s obligations to escheat Incidental Assets

abandoned by Grayscale Investment Product pursuant to a Prospective Abandonment or otherwise under the State of New York’s Abandoned Property

law, except where such claim directly results from the gross negligence, fraud or willful misconduct of Trust Company.
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Trust Company agrees to indemnify and hold Client, its affiliates and service providers, and each of its or their respective officers, directors,

agents, joint venturers, employees and representatives, harmless from any third-party claim or third-party demand (including reasonable and

documented attorneys’ fees and any fines, fees or penalties imposed by any regulatory authority) arising out of (i) Trust Company’s breach of this

Agreement, (ii) inaccuracy in any of Trust Company’s representations or warranties in this Agreement, or (iii) Trust Company’s knowing violation of

any law, rule or regulation, or the rights of any third party, except where such claim directly results from the gross negligence, fraud or willful

misconduct of Client.

7.4. Limitation of Liability; No Warranty. IN NO EVENT SHALL EITHER PARTY, ITS AFFILIATES AND SERVICE PROVIDERS, OR

ANY OF THEIR RESPECTIVE OFFICERS, DIRECTORS, AGENTS, JOINT VENTURERS, EMPLOYEES OR REPRESENTATIVES, BE LIABLE

(A) FOR ANY AMOUNT GREATER THAN THE VALUE OF THE SUPPORTED DIGITAL ASSETS ON DEPOSIT IN CLIENT’S TRUST

COMPANY CUSTODIAL ACCOUNT AT THE TIME OF, AND DIRECTLY RELATING TO, THE EVENTS GIVING RISE TO THE LIABILITY

OCCURRED, THE VALUE OF WHICH SHALL BE DETERMINED IN ACCORDANCE WITH THE TERMS SET FORTH IN THE FEE

SCHEDULE GOVERNING VALUATION OF THE SUPPORTED DIGITAL ASSET(S), (B) FOR ANY LOST PROFITS OR ANY SPECIAL,

INCIDENTAL, INDIRECT, INTANGIBLE, OR CONSEQUENTIAL DAMAGES, WHETHER BASED IN CONTRACT, TORT, NEGLIGENCE,

STRICT LIABILITY, OR OTHERWISE, ARISING OUT OF OR IN CONNECTION WITH AUTHORIZED OR UNAUTHORIZED USE OF THE

TRUST COMPANY SITE OR THE TRUST COMPANY CUSTODIAL SERVICES, OR THIS AGREEMENT, EVEN IF AN AUTHORIZED

REPRESENTATIVE OF TRUST COMPANY HAS BEEN ADVISED OF OR KNEW OR SHOULD HAVE KNOWN OF THE POSSIBILITY OF

SUCH DAMAGES. THIS MEANS, BY WAY OF EXAMPLE ONLY (AND WITHOUT LIMITING THE SCOPE OF THE PRECEDING

SENTENCE), THAT IF CLIENT CLAIMS THAT TRUST COMPANY FAILED TO PROCESS A DEPOSIT OR WITHDRAWAL PROPERLY,

CLIENT’S DAMAGES ARE LIMITED TO NO MORE THAN THE VALUE OF THE SUPPORTED DIGITAL ASSETS AT ISSUE IN THE DEPOSIT

OR WITHDRAWAL, AND THAT CLIENT MAY NOT RECOVER FOR LOST PROFITS, LOST BUSINESS OPPORTUNITIES, OR OTHER TYPES

OF SPECIAL, INCIDENTAL, INDIRECT, INTANGIBLE, OR CONSEQUENTIAL DAMAGES IN EXCESS OF THE VALUE OF THE

SUPPORTED DIGITAL ASSETS AT ISSUE IN THE DEPOSIT OR WITHDRAWAL. SOME JURISDICTIONS DO NOT ALLOW THE

EXCLUSION OR LIMITATION OF INCIDENTAL OR CONSEQUENTIAL DAMAGES SO THE ABOVE LIMITATION MAY NOT APPLY TO

CLIENT.

NOTWITHSTANDING ANYTHING TO THE CONTRARY IN SECTION (A) OF THE FOREGOING PARAGRAPH, TRUST COMPANY

SHALL BE LIABLE TO CLIENT FOR THE LOSS OF ANY DIGITAL ASSETS ON DEPOSIT IN CLIENT’S TRUST COMPANY CUSTODIAL

ACCOUNT TO THE EXTENT THAT TRUST COMPANY CAUSED SUCH LOSS THROUGH ITS BREACH OF THIS AGREEMENT, AND

TRUST COMPANY SHALL BE REQUIRED TO RETURN TO CLIENT A QUANTITY EQUAL TO THE QUANTITY OF ANY SUCH LOST

DIGITAL ASSETS.
 

17

Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined
that the information (i) is not material and (ii) is the type that the registrant treats as private or confidential.



TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE TRUST COMPANY CUSTODIAL SERVICES ARE PROVIDED

ON AN “AS IS” AND “AS AVAILABLE” BASIS WITHOUT ANY REPRESENTATION OR WARRANTY, WHETHER EXPRESS, IMPLIED OR

STATUTORY. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, TRUST COMPANY SPECIFICALLY DISCLAIMS ANY

IMPLIED WARRANTIES OF TITLE, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE AND/OR NON-INFRINGEMENT.

EXCEPT AS PROVIDED HEREIN, TRUST COMPANY DOES NOT MAKE ANY REPRESENTATIONS OR WARRANTIES THAT ACCESS TO

THE SITE, ANY PART OF THE TRUST COMPANY CUSTODIAL SERVICES, OR ANY OF THE MATERIALS CONTAINED THEREIN, WILL

BE CONTINUOUS, UNINTERRUPTED, OR TIMELY; OR BE COMPATIBLE OR WORK WITH ANY SOFTWARE, SYSTEM OR OTHER

SERVICES; OR BE SECURE, COMPLETE, FREE OF HARMFUL CODE, OR ERROR-FREE.

THE PROVISIONS OF THE PRIOR TWO PARAGRAPHS NOTWITHSTANDING, IN THE EVENT CLIENT IS UNABLE TO “TIMELY”3

(AS DEFINED BELOW) WITHDRAW DIGITAL ASSETS FROM ONE OR MORE OF ITS ACCOUNTS DUE TO THE TRUST COMPANY

CUSTODIAL SYSTEM BEING OFFLINE OR OTHERWISE UNAVAILABLE FOR A PERIOD OF TIME DESCRIBED IN FOOTNOTE 3 BELOW,

TRUST COMPANY WILL USE BEST EFFORTS TO FURNISH CLIENT WITH THE AMOUNT OF DIGITAL ASSETS THAT IS EQUIVALENT TO

THE PENDING WITHDRAWAL AMOUNT(S) IN ORDER TO PERMIT CLIENT TO CARRY ON WITH THE PROCESSING OF SUCH

WITHDRAWAL(S), AND WHEN TRUST COMPANY’S CUSTODIAL SYSTEM BECOMES AVAILABLE AGAIN, CLIENT AND TRUST

COMPANY WILL WORK TOGETHER TO REPAY TO TRUST COMPANY THE AMOUNT OF DIGITAL ASSETS THAT TRUST COMPANY

FURNISHED TO CLIENT DURING THE CUSTODIAL SYSTEM’S PERIOD OF UNAVAILABILITY.

IN ADDITION TO THE LIMITATIONS SPECIFIED ABOVE, FOR SO LONG THAT A COLD STORAGE ADDRESS HOLDS AN EXCESS

OF ONE HUNDRED MILLION US DOLLARS (US$100,000,000) (THE “COLD STORAGE THRESHOLD”) FOR A PERIOD OF FIVE

(5) CONSECUTIVE BUSINESS DAYS OR MORE WITHOUT BEING REDUCED TO THE COLD STORAGE THRESHOLD OR LOWER, TRUST

COMPANY’S MAXIMUM LIABILITY FOR SUCH COLD STORAGE ADDRESS SHALL BE LIMITED TO THE COLD STORAGE

THRESHOLD. AS A BEST PRACTICE, TRUST COMPANY RECOMMENDS LIMITING THE VALUE OF DIGITAL ASSETS DEPOSITED IN

EACH COLD STORAGE ADDRESS TO LESS THAN EIGHTY MILLION US DOLLARS (US$80,000,000). IF ELECTED BY CLIENT, AT NO

ADDITIONAL COST TO CLIENT, TRUST COMPANY WILL PROVIDE CLIENT WITH ALL NECESSARY ASSISTANCE TO IMPLEMENT

SUCH LIMITATIONS, INCLUDING NOTIFYING CLIENT IN WRITING IF THE VALUE OF DIGITAL ASSETS DEPOSITED IN A COLD

STORAGE ADDRESS EXCEEDS THE COLD STORAGE THRESHOLD.

 
(3) For purposes of this Agreement, the parties hereto agree that the term “Timely” in this provision shall mean a period of 48 hours or more.
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7.5 Liability of the Sponsor. It is expressly understood and agreed by the parties hereto that:
 

 
(i) this Agreement is executed and delivered on behalf of the Grayscale Investment Product by the Sponsor, not individually or personally, but

solely as Sponsor of the Grayscale Investment Product in the exercise of the powers and authority conferred and vested in it;
 

 

(ii) the representations, covenants, undertakings and agreements herein made on the part of the Grayscale Investment Product are made and

intended not as personal representations, undertakings and agreements by the Sponsor but are made and intended for the purpose of

binding only the Grayscale Investment Product;
 

 

(iii) nothing herein contained shall be construed as creating any liability on the Sponsor, individually or personally, to perform any covenant of

the Grayscale Investment Product either expressed or implied contained herein, all such liability, if any, being expressly waived by the

parties hereto and by any person claiming by, through or under the parties hereto; and
 

 

(iv) under no circumstances shall the Sponsor be personally liable for the payment of any indebtedness or expenses of the Grayscale

Investment Product or be liable for the breach or failure of any obligation, duty, representation warranty or covenant made or undertaken

by the Grayscale Investment Product under this Agreement or any other related document.

8. MISCELLANEOUS.

8.1. Entire Agreement. This Agreement and any addendum or attachments thereto, the Trust Company Privacy Policy, and all disclosures, notices

or policies available on the Trust Company Site, comprise the entire understanding and agreement between Client and Trust Company as to the

Custodial Services, and supersedes any and all prior discussions, agreements and understandings of any kind (including without limitation any prior

versions of this Agreement), and every nature between and among Client and Trust Company. Section headings in this Agreement are for convenience

only and shall not govern the meaning or interpretation of any provision of this Agreement.

8.2. Amendments. Any modification or addition to this Agreement must be in a writing signed by a duly authorized representative of each of

party. Client agrees that Trust Company shall not be liable to Client or any third party for any modification or termination of the Custodial Services, or

suspension or termination of Client’s access to the Custodial Services, except to the extent otherwise expressly set forth herein.

8.3. Assignment. Client may not assign any rights and/or licenses granted under this Agreement without the prior written consent of Trust

Company. Trust Company reserves the right to assign its rights without restriction except notice to Client, including without limitation to any Trust

Company affiliates or subsidiaries, or to any successor in interest of any business associated with the Custodial Services. Any attempted transfer or

assignment in violation hereof shall be null and void. Subject to the foregoing, this Agreement will bind and inure to the benefit of the parties, their

successors and permitted assigns.

8.4. Severability. If any provision of this Agreement shall be determined to be invalid or unenforceable under any rule, law, or regulation or any

governmental agency (local, state, or federal), such provision will be changed and interpreted to accomplish the objectives of the provision to the

greatest extent possible under any applicable law and the validity or enforceability of any other provision of this Agreement shall not be affected.
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8.5. Survival. All provisions of this Agreement which by their nature extend beyond the expiration or termination of this Agreement, including,

without limitation, sections pertaining to suspension or termination, Custodial Account cancellation, debts owed to Trust Company, general use of the

Trust Company Site, disputes with Trust Company, and general provisions, shall survive the termination or expiration of this Agreement.

8.6. Governing Law. Client agrees that the laws of the State of New York, without regard to principles of conflict of laws, will govern this

Agreement and any claim or dispute that has arisen or may arise between Client and Trust Company, except to the extent governed by federal law.

8.7. Force Majeure. Trust Company shall not be liable for delays, suspension of operations, whether temporary or permanent, failure in

performance, or interruption of service which result directly or indirectly from any cause or condition beyond the reasonable control of Trust Company,

including but not limited to, any delay or failure due to any act of God, natural disasters, act of civil or military authorities, act of terrorists, including but

not limited to cyber-related terrorist acts, hacking, government restrictions, exchange or market rulings, civil disturbance, war, strike or other labor

dispute, fire, interruption in telecommunications or Internet services or network provider services, failure of equipment and/or software, other

catastrophe or any other occurrence which is beyond the reasonable control of Trust Company and shall not affect the validity and enforceability of any

remaining provisions. For the avoidance of doubt, a cybersecurity attack, hack or other intrusion by a third party or by someone associated with Trust

Company is not a circumstance that is beyond Trust Company’s reasonable control, to the extent due to Trust Company’s failure to comply with its

obligations under this Agreement.

8.8. Non-Waiver of Rights. This agreement shall not be construed to waive rights that cannot be waived under applicable laws in the jurisdiction

where Client is located.

8.9. Notices. All notices, requests and other communications to any party hereunder not covered by the Communications described in Appendix 2

hereto shall be in writing (including facsimile transmission and electronic mail (“email”) transmission, so long as a receipt of such e-mail is requested

and received) and shall be given,

if to Client, to:

Grayscale Investments, LLC

290 Harbor Drive, 4th Floor

Stamford, CT 06902

Attention: Michael Sonnenshein

E-mail: michael@grayscale.com

to the extent notice must be given to Grayscale Investment Product and Sponsor separately,

if to the Grayscale Investment Product, to:

[insert name(s) of relevant Grayscale Fund(s)]

290 Harbor Drive, 4th Floor

Stamford, CT 06902

Attention: CEO of Grayscale Investments, LLC

E-mail: michael@grayscale.com
 

20

Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined
that the information (i) is not material and (ii) is the type that the registrant treats as private or confidential.



if to Sponsor, to:

Grayscale Investments, LLC

290 Harbor Drive, 4th Floor

Stamford, CT 06902

Attention: CEO of Grayscale Investments, LLC

E-mail: michael@grayscale.com

if to Trust Company, to:

Coinbase Custody Trust Company, LLC

200 Park Avenue South, Suite 1208

New York, NY 10003

E-mail: legal@coinbase.com

With a copy to

Coinbase Custody Trust Company, LLC

c/o Coinbase, Inc.

548 Market Street, #23008,

San Francisco, CA 94104

or such other address as such party may hereafter specify for the purpose by notice to the other parties hereto. Each of the foregoing addresses shall be

effective unless and until notice of a new address is given by the applicable party to the other parties in writing. Notice will not be deemed to be given

unless it has been received.

9. TRUST COMPANY OBLIGATIONS.

9.1. Bookkeeping. Trust Company will keep timely and accurate records as to the deposit, disbursement, investment, and reinvestment of the

Digital Assets. Trust Company will maintain accurate records and bookkeeping of the Custodial Services as required by applicable law and in

accordance with Trust Company’s internal document retention policies, but in no event for less than seven years.

9.2. Annual Certificate and Report. For year 2021, and thereafter, no more than once per calendar year, Client shall be entitled to request that

Trust Company provide a copy of its most recent Services Organization Controls (“SOC”) 1 report and SOC 2 report (together, the “SOC Reports”), and

promptly deliver to Client a copy thereof by December 31 of each year. The SOC 1 and SOC 2 reports shall not be dated more than one year prior to

such request. Trust Company reserves the right to combine the SOC 1 and SOC 2 reports into a comprehensive report. In the event that Trust Company

does not deliver a SOC 1 Report or SOC 2 Report, as applicable, Client shall be entitled to terminate this Agreement.

Upon request of Client, which request shall occur no more than once per calendar year, Trust Company shall deliver to Client a certificate signed

by a duly authorized officer, which certificate shall certify that the representations and warranties of Trust Company contained in Section 6.2 of this

Agreement are true and correct on and as of the date of such certificate and have been true and correct throughout the preceding year, but only to the

extent that the representations and warranties of Trust Company contained in Section 6.2 are not expressly addressed in the SOC Reports.
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9.3. Inspection and Auditing.

(i) Inspection and Auditing of Trust Company. To the extent Trust Company may legally do so, it shall permit Client’s auditors or third-party

accountants, upon thirty (30) days’ advance written notice, to inspect, take extracts from and audit the records maintained pursuant to Section 9.1, and

take such steps as necessary to verify that satisfactory internal control system and procedures are in place, as Client may reasonably request.

Client shall reimburse Trust Company (A) for all reasonable expenses incurred in connection with this Section 9.3, and (B) for reasonable time

spent by Trust Company’s employees or consultant in connection with this Section 9.3 at reasonable hourly rates to be agreed upon by Client and Trust

Company. Any such audit will be conducted during normal business hours and in a manner designed to cause minimal disruption to Trust Company’s

ordinary business activities. The scope of any such audit will be jointly agreed to by Client and Trust Company in advance of any audit, provided that

neither party shall be unreasonable with respect to the scope of such audit, and shall not include items other than those relevant to the Custodial Services

Trust Company provides to Client. Nothing in this section shall be interpreted to require Trust Company to disclose trade secrets, information related to

other clients, provide access to secure facilities or services (such as “Vault” locations), or otherwise impair the security or availability of services Trust

Company offers to other clients, provided that Trust Company will use reasonable efforts to provide Client with such information or substantially

equivalent information in a manner that does not violate the foregoing.

(ii) Trust Company Audit Reports. Trust Company shall, as soon as reasonably practicable after receipt of any audit report prepared by its internal

or independent auditors pursuant to Trust Company’s annual audit or otherwise, provide Client notification if such audit report reveals any material

deficiencies or makes any material objections, furnish to Client a report stating the nature of such deficiencies or such objections, and describing the

steps taken or to be taken to remedy the same. Such audit report will be deemed Confidential Information of Trust Company.

9.4 Reserved.

9.5. Material Adverse Effect. Trust Company shall give Client prompt notice of any event, occurrence, development or state of circumstances or

facts that has a Material Adverse Effect. Such notice shall reasonably describe such change in business conduct, event, occurrence, development, or state

of circumstances or facts.

“Material Adverse Effect” means a material adverse effect on:
 

(i) the financial condition, business, or results of operations of Trust Company;
 

(ii) Trust Company’s safekeeping of the Digital Assets; or
 

(iii) Trust Company’s ability to provide the services contemplated by this Agreement.

provided, however, that none of the following, either alone or in combination, will constitute, or be considered in determining whether there has been, a

Material Adverse Effect: any event, change, circumstance, effect or other matter resulting from or related to (i) any outbreak or escalation of war or

major hostilities or any act of terrorism, (ii) changes in any laws, GAAP or enforcement or interpretation thereof, (iii) changes that generally affect the

industries and markets in which Trust Company operates, (iv) changes in financial markets, general economic conditions (including prevailing interest

rates, exchange rates, commodity prices and fuel costs) or political conditions, (v) any failure, in and of itself, of Trust Company to meet any published

or internally prepared projections, budgets, plans or forecasts of revenues, earnings or other financial performance measures or operating statistics (it

being understood that the facts and circumstances underlying any such failure that are not otherwise excluded from the definition of a “Material Adverse

Effect” may be considered in determining whether there has been a Material Adverse Effect), or (vi) any action taken in accordance with this Agreement

or at the written request of, or consented in writing to by, Client.
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Any such notice of notice of a Material Adverse Effect (including the existence thereof) shall constitute the Confidential Information of Trust Company

and shall be subject to the Confidentiality provisions of this Agreement.

9.6. Insurance. Trust Company will obtain and maintain, at its sole expense, insurance coverage in such types and amounts as are commercially

reasonable for the Custodial Services provided hereunder.

9.7. Business Continuity Plan. Trust Company has established a business continuity plan that will support its ability to conduct business in the

event of a significant business disruption (“SBD”). This plan is reviewed and updated annually, and can be updated more frequently, if deemed

necessary by Trust Company in its sole discretion. Should Trust Company be impacted by an SBD, Trust Company aims to minimize business

interruption as quickly and efficiently as possible. To receive more information about Trust Company’s business continuity plan, please send a written

request to security@coinbase.com.
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Certain confidential information contained in this document, marked by [***], has been omitted because the registrant has determined that the
information (i) is not material and (ii) is the type that the registrant treats as private or confidential.

IN WITNESS WHEREOF, this Agreement is executed as of June 29, 2022.

 
COINBASE CUSTODY TRUST COMPANY, LLC

BY:  /S/ Lauren Abendschein

NAME: Lauren Abendschein

TITLE: DIRECTOR – INSTITUTIONAL SALES

GRAYSCALE INVESTMENTS, LLC

BY:  /S/ Michael Sonnenshein

NAME: MICHAEL SONNENSHEIN

TITLE: CEO

GRAYSCALE FUNDS LISTED IN SCHEDULE C

        BY:  GRAYSCALE INVESTMENTS, LLC,

   THE SPONSOR

BY:  /S/ Michael Sonnenshein

NAME: MICHAEL SONNENSHEIN

TITLE: CEO

[Signature Page to Custodial Services Agreement]



APPENDIX 1: PROHIBITED USE, PROHIBITED BUSINESSES AND CONDITIONAL USE

This policy sets forth the limitations concerning Client’s use of Client’s Custodial Account. Trust Company may amend this policy at any time by

providing a revised version on Trust Company Site. The revised version will be effective at the time Trust Company posts it. Trust Company will

provide Client with prior notice of any material changes via Trust Company Site.

Prohibited Use

Client may not use Client’s Custodial Account to engage in the following categories of activity (“Prohibited Uses”). The Prohibited Uses extend to any

third party that gains access to the Custodial Services through Client’s account or otherwise, regardless of whether such third party was authorized or

unauthorized by Client to use the Custodial Services associated with the Custodial Account. The specific types of use listed below are representative, but

not exhaustive. If Client is uncertain as to whether or not Client’s use of Custodial Services involves a Prohibited Use, or have questions about how

these requirements applies to Client, please contact Trust Company at custody@coinbase.com. By opening a Custodial Account, Client confirms that

Client will not use Client’s Custodial Account to do any of the following:
 

 

• Unlawful Activity: Activity which would violate, or assist in violation of, any law, statute, ordinance, or regulation, sanctions programs

administered in the countries where Trust Company conducts business, including, but not limited to, the U.S. Department of Treasury’s

Office of Foreign Assets Control (“OFAC”), or which would involve proceeds of any unlawful activity; publish, distribute or disseminate

any unlawful material or information or money laundering, fraud, blackmail, extortion, ransoming data, the financing of terrorism, other

violent activities or any prohibited market practices.
 

 

• Abusive Activity: Actions which impose an unreasonable or disproportionately large load on Trust Company’s infrastructure, or

detrimentally interfere with, intercept, or expropriate any system, data, or information; transmit or upload any material to the Site that

contains viruses, Trojan horses, worms, or any other harmful or deleterious programs; attempt to gain unauthorized access to the Site, other

Custodial Accounts, computer systems or networks connected to the Site, through password mining or any other means; use Custodial

Account information of another party to access or use the Site; or transfer Client’s Custodial Account access or rights to Client’s Custodial

Account to a third party, unless by operation of law or with the express permission of Trust Company.
 

 

• Abuse Other Users: Interfere with another Trust Company user’s access to or use of any Custodial Services; defame, abuse, extort, harass,

stalk, threaten or otherwise violate or infringe the legal rights (such as, but not limited to, rights of privacy, publicity and intellectual

property) of others; incite, threaten, facilitate, promote, or encourage hate, racial intolerance, or violent acts against others; harvest or

otherwise collect information from the Site about others, including, without limitation, email addresses, without proper consent.
 

 
• Fraud: Activity which operates to defraud Trust Company, Trust Company users, or any other person; provide any false, inaccurate, or

misleading information to Trust Company.
 

 
• Gambling: Lotteries; bidding fee auctions; sports forecasting or odds making; fantasy sports leagues with cash prizes; Internet gaming;

contests; sweepstakes; games of chance.
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• Intellectual Property Infringement: Engage in transactions involving items that infringe or violate any copyright, trademark, right of

publicity or privacy or any other proprietary right under the law, including but not limited to sales, distribution, or access to counterfeit

music, movies, software, or other licensed materials without the appropriate authorization from the rights holder; use of Trust Company

intellectual property, name, or logo, including use of Trust Company trade or service marks, without express consent from Trust Company

or in a manner that otherwise harms Trust Company, or Trust Company’s brand; any action that implies an untrue endorsement by or

affiliation with Trust Company.
 

 
• Written Policies: Client may not use the Custodial Account or the Custodial Services in a manner that violates, or is otherwise

inconsistent with, any operating instructions promulgated by Trust Company.

Prohibited Businesses

Although Trust Company may offer a Custodial Account to any entity that can successfully create an account in accordance with the terms of the

Agreement, the following categories of businesses, business practices, and sale items are barred from the Custodial Services (“Prohibited Businesses”).

The specific types of use listed below are representative, but not exhaustive. If Client is uncertain as to whether or not Client’s use of the Custodial

Services involves a Prohibited Business, or have questions about how these requirements apply to Client, please contact us at custody@coinbase.com.

By opening a Custodial Account, Client confirm that Client will not use the Custodial Services in connection with any of following businesses,

activities, practices, or items:
 

 • Restricted Financial Services: Check cashing, bail bonds, collections agencies.
 

 
• Intellectual Property or Proprietary Rights Infringement: Sales, distribution, or access to counterfeit music, movies, software, or other

licensed materials without the appropriate authorization from the rights holder.
 

 
• Counterfeit or Unauthorized Goods: Unauthorized sale or resale of brand name or designer products or services; sale of goods or

services that are illegally imported or exported or which are stolen.
 

 

• Regulated Products and Services: Marijuana dispensaries and related businesses; sale of tobacco, e-cigarettes, and e-liquid; online

prescription or pharmaceutical services; age-restricted goods or services; weapons and munitions; gunpowder and other explosives;

fireworks and related goods; toxic, flammable, and radioactive materials; products and services with varying legal status on a state-by-state

basis.
 

 
• Drugs and Drug Paraphernalia: Sale of narcotics, controlled substances, and any equipment designed for making or using drugs, such as

bongs, vaporizers, and hookahs.
 

 
• Pseudo-Pharmaceuticals: Pharmaceuticals and other products that make health claims that have not been approved or verified by the

applicable local and/or national regulatory body.
 

 
• Substances designed to mimic illegal drugs: Sale of a legal substance that provides the same effect as an illegal drug (e.g., salvia,

kratom).
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• Adult Content and Services: Pornography and other obscene materials (including literature, imagery and other media); sites offering any

sexually-related services such as prostitution, escorts, pay-per view, adult live chat features.
 

 • Multi-level Marketing: Pyramid schemes, network marketing, and referral marketing programs.
 

 

• Unfair, Predatory or Deceptive Practices: Investment opportunities or other services that promise high rewards; sale or resale of a

service without added benefit to the buyer; resale of government offerings without authorization or added value; sites that we determine in

our sole discretion to be unfair, deceptive, or predatory towards consumers.
 

 • Gambling Services.
 

 • Weapons Manufacturers/Vendors.
 

 • Hate Groups.
 

 
• Money Services: Gift cards; prepaid cards; sale of in-game currency unless the merchant is the operator of the virtual world; act as a

payment intermediary or aggregator or otherwise resell any of the Custodial Services.
 

 • Crowdfunding.
 

 • High-risk Businesses: any businesses that we believe pose elevated financial risk or legal liability.

Conditional Use

Express written consent and approval from Trust Company must be obtained prior to using Custodial Services for the following categories of business

and/or use (“Conditional Uses”). Consent may be requested by contacting us at custody@coinbase.com. Trust Company may also require Client to

agree to additional conditions, make supplemental representations and warranties, complete enhanced on-boarding procedures, and operate subject to

restrictions if Client uses the Custodial Services in connection with any of following businesses, activities, or practices:
 

 • Charities: Acceptance of donations for nonprofit enterprise.
 

 
• Games of Skill: Games which are not defined as gambling under this Agreement or by law, but which require an entry fee and award a

prize.
 

 • Religious/Spiritual Organizations: Operation of a for-profit religious or spiritual organization.
 

 
• Digital Currency Services: Operation of a Bitcoin (“BTC”) ATM, BTC mining, BTC exchange, or other high-risk Digital Currency

service.
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APPENDIX 2: E-SIGN DISCLOSURE AND CONSENT

This policy describes how Trust Company delivers communications to Client electronically. Trust Company may amend this policy at any time by

providing a notice.

Electronic Delivery of Communications

Client agrees and consents to receive electronically all communications, agreements, documents, notices and disclosures (collectively,

“Communications”) that Trust Company provides in connection with Client’s Custodial Account and Client’s use of Custodial Services.

Communications include:
 

 
• Terms of use and policies Client agrees to (e.g., the Agreement and any addendum thereto), including updates to these agreements or

policies;
 

 
• Custodial Account details, history, transaction receipts, confirmations, and any other Custodial Account, deposit, withdrawal or transfer

information;
 

 • Legal, regulatory, and tax disclosures or statements we may be required to make available to Client; and
 

 • Responses to claims or customer support inquiries filed in connection with Client’s Custodial Account.

We will provide these Communications to Client by posting them on the Site, emailing them to Client at the primary email address on file with Trust

Company, communicating to Client via instant chat, and/or through other electronic communication.

Hardware and Software Requirements

In order to access and retain electronic Communications, Client will need the following computer hardware and software:
 

 • A device with an Internet connection;
 

 
• A current web browser that includes 128-bit encryption (e.g., Internet Explorer version 9.0 and above, Firefox version 3.6 and above,

Chrome version 31.0 and above, or Safari 7.0 and above) with cookies enabled;
 

 • A valid email address (Client’s primary email address on file with Trust Company); and
 

 • Sufficient storage space to save past Communications or an installed printer to print them.

How to Withdraw Client’s Consent

Client may withdraw Client’s consent to receive Communications electronically by contacting Trust Company at custody@coinbase.com. If Client fails

to provide or if Client withdraws Client’s consent to receive Communications electronically, Trust Company reserves the right to immediately close

Client’s Custodial Account or charge Client additional fees for paper copies.
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Updating Client’s Information

It is Client’s responsibility to provide Trust Company with a true, accurate, and complete e-mail address and Client’s contact information, and to keep

such information up to date. Client understands and agrees that if Trust Company sends Client an electronic Communication but Client does not receive

it because Client’s primary email address on file is incorrect, out of date, blocked by Client’s service provider, or Client is otherwise unable to receive

electronic Communications, Trust Company will be deemed to have provided the Communication to Client.

Client may update Client’s information by logging into Client’s Custodial Account and visiting settings or by contacting the Custody support team at

custody@coinbase.com.
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Exhibit A

Trust Company Trademark and Logo

Trademark: Coinbase Custody

Logo: [To be provided]

Pre-Approved Marketing Content

“Coinbase Custody Trust Company, LLC is a fiduciary under § 100 of the New York Banking Law and a qualified custodian for purposes of Rule

206(4)-2(d)(6) under the Investment Advisers Act of 1940, as amended.”

Client may make factually accurate statements (in accordance with Section 4.1.2 of the Agreement) limited to describing the Custodial Services

provided by Trust Company to Client, which contain the information in the statement above; provided, however, that Client may not make any

statements (A) implying that Trust Company is listing, buying, trading, issuing, selling, offering for sale, distributing or promoting any investment

products (including without limitation, Digital Assets, fiat currency, securities, commodities, trading products, derivatives, structured products,

investment funds, investment portfolios, commodity pools, swaps, securitizations or synthetic products), including where the price, return, outcome,

and/or performance of the investment product is based on, derived from, or related to Trust Company, or (B) implying any indorsement or assessment by

Trust Company of the quality of Client’s Digital Assets or Client’s business, without Trust Company’s written agreement.

Additionally, Trust Company and Client will jointly work on all public relations, communications, marketing and advertising, including, without

limitation, press releases, events, blogs posts, dinners and conferences (the “Public Communications”), and no Public Communications shall be made by

either party without the other party’s prior written approval, to be provided in such other party’s sole discretion.
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO RULE 13a-14(a)
AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AS ADOPTED PURSUANT TO SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Michael Sonnenshein, certify that:
 

1. I have reviewed this quarterly report of Grayscale Bitcoin Trust (BTC) (“Trust”);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this

report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:
 

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within

those entities, particularly during the period in which this report is being prepared;
 

 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for

external purposes in accordance with generally accepted accounting principles;
 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely

to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

auditors of the Registrant and the audit committee of the board of directors of Grayscale Investments, LLC (or persons performing the equivalent

functions):
 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: August 5, 2022

 
/s/ Michael Sonnenshein

Michael Sonnenshein *

Chief Executive Officer

(Principal Executive Officer)
 

* The Registrant is a trust and Mr. Sonnenshein is signing in his capacity as Principal Executive Officer of Grayscale Investments, LLC, the Sponsor of

the Registrant.

 



Exhibit 31.2

CERTIFICATION OF PRINCIPAL FINANCIAL AND ACCOUNTING OFFICER PURSUANT TO RULE 13a-14(a)
AND 15d-14(a) UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED, AS ADOPTED PURSUANT TO SECTION 302 OF

THE SARBANES-OXLEY ACT OF 2002

I, Edward McGee, certify that:
 

1. I have reviewed this quarterly report of Grayscale Bitcoin Trust (BTC) (“Trust”);
 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the

statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this

report;
 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the

financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
 

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in

Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and

15d-15(f)) for the registrant and have:
 

 

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,

to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within

those entities, particularly during the period in which this report is being prepared;
 

 

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our

supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for

external purposes in accordance with generally accepted accounting principles;
 

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the

effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
 

 

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most

recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely

to materially affect, the registrant’s internal control over financial reporting; and
 

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the

auditors of the Registrant and the audit committee of the board of directors of Grayscale Investments, LLC (or persons performing the equivalent

functions):
 

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are

reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
 

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal

control over financial reporting.

Date: August 5, 2022

 
/s/ Edward McGee

Edward McGee *

Chief Financial Officer

(Principal Financial and Accounting Officer)
 

* The Registrant is a trust and Mr. McGee is signing in his capacity as Principal Financial and Accounting Officer of Grayscale Investments, LLC, the

Sponsor of the Registrant.

 



Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Grayscale Bitcoin Trust (BTC) (the “Trust”) on Form 10-Q for the period ending June 30, 2022 as filed

with the Securities and Exchange Commission on the date hereof (the “Report”), I, Michael Sonnenshein, Principal Executive Officer of Grayscale

Investments, LLC, the Sponsor of the Trust, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Trust.

 
/s/ Michael Sonnenshein

Michael Sonnenshein *

Chief Executive Officer

(Principal Executive Officer)

August 5, 2022
 

* The Registrant is a trust and Mr. Sonnenshein is signing in his capacity as Principal Executive Officer of Grayscale Investments, LLC, the Sponsor of

the Trust.

 



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Grayscale Bitcoin Trust (BTC) (the “Trust”) on Form 10-Q for the period ending June 30, 2022 as filed

with the Securities and Exchange Commission on the date hereof (the “Report”), I, Edward McGee, Principal Financial and Accounting Officer of

Grayscale Investments, LLC, the sponsor of the Trust, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of

2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Trust.

 
/s/ Edward McGee

Edward McGee *

Chief Financial Officer

(Principal Financial and Accounting Officer)

August 5, 2022
 

* The Registrant is a trust and Mr. McGee is signing in his capacity as Principal Financial and Accounting Officer of Grayscale Investments, LLC, the

Sponsor of the Trust.
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