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The development and operation of the Company’ s validator nodes for non- custodial staking, as well as the development of
StakeSeeker the-Digital-AssetPlatforatr, 1s-Builder , and ChainQ, are hosted on cloud computing by Amazon Web Services
(“ AWS 7). The consolidation of our proprietary technology on AWS subjects the Company to cyber security and other risks
that face AWS. We have limited control over AWS, the services it provides us and the safety and security measures related
thereto. If AWS fails to maintain the continuous functionality or security of its networks and related hardware on which we rely
for our operations, we may be unable to generate revenue we otherwise would, and could suffer substantial losses. For example,
some PoS networks implement the slashing penalties described above, wherein the crypto assets that were staked to allow us to
participate in the validation process are taken away from us, if a validator node on which the crypto asset is staked is offline for
a certain amount of time. Additionally, if our Delegators crypto assets become subject to slashing, we could experience
significant losses, from resulting claims against us by them, as well as reputational harm and lost customer relationships. If any
of the foregoing or other adverse developments occur as a result of our reliance on a single service provider for our PoS
validating operations, it could have a material adverse effect on our business, financial condition and results of operations.
Crypto assets staked on Proof - of - Stake blockchains are locked in smart contracts and may not be accessible and liquid.
Crypto assets which utilize PoS consensus mechanisms are locked in smart contracts while staked which limits liquidity of the
underlying crypto asset. This is because under PoS network protocols, in order to participate in the staking process validators
such as us are required to enter into smart contracts which, among other things, require the validator to continue to keep a
specified number of the crypto assets owned by the validator ““ locked- up ” in the network for a specified period of time before
they can again be transferred by such validator. This lock- up period often extends beyond the time at which the transaction is
validated. We currently stake certain of our crypto assets and operate nodes on blockchain networks through our blockchain
infrastructure services business. During times of high volatility or downturns, which are common among crypto assets for many
reasons including those descrlbed elsewhere in these Rlsk Factors, we may be unable to llqu1date certain crypto assets to the
extent desned W 0 : b

as—eﬂffent—assets-eﬁ-eu%ba-la-nee-sheet—As such we may experience large losses when and 1f we are able to llqu1date our crypto
assets as a result of continued volatility ;. further-Further if we are unable to liquidate our crypto assets we could suffer
material financial losses, which would adversely impact our business. Because our current staking- as- a- service business plan
and operations depend on consumers investing in crypto assets and staking to our noedes and monitoring them using our non-
custodial platform, economic downturns will materially adversely affect us. Our non- custodial staking- as- a- service platform
strategy depends on consumers purchasing Crypto assets from exchanges and he-l-d-mgs» holdlng them long term, and staking
them usfng—to our valldator nodes pte pratte

den&a-nd—fer—delegatlon traffic to our plat—fefm—nods by causing consumers to reduce spending on investments or non- essential
items such as crypto assets. Similarly, a decline in the popularity or public perception of such crypto assets would yield a similar
result. In 2022, the U. S. capital markets in general, and crypto assets prices in particular, saw significant declines as the Federal
Reserve heightened interest rates to combat inflation. This followed initial declines earlier in 2022 in response to the Ukraine
war and worsening supply chain issues and supply shortages. While As-ef-the date-ofthisReportthe- U—S—eapital-markets
remairrsubjeethave appeared to recover as of February 2024 crypto and stock prlces have nonetheless experlenced
SubStal’ltlal uneertainty-volatility in recent years , and in w

eﬂh&ﬂeed—hkel-l-heed—of adverse a—reeessmﬁ-as—a—fesu-lt—@ﬁe—ﬂaese—eﬂffent—market Cond1t10ns consumers may elect to sell their
crypto assets, or decline to increase their holdings, rather than hold and stake them wsing-to our platferm-nodes . Because we and
our industry depend on consumers holding and staking the-crypto assets long- term, this-such a trend has the potential to
materially adversely harm us and our prospects. Particularly in the event of prolonged or recurring recessionary or turbulent
market conditions. Our obligations to comply with the laws, rules, regulations, and policies of a variety of jurisdictions is
uncertain and untested, and we are subject to uncertainty with respect to our petential-Ethereum block building and non-
custodial staking- as- a- service business-businesses and we may be subject to investigations and enforcement actions by U. S.
and non- U. S. regulators and governmental authorities. In addition to the securities laws and regulations discussed elsewhere in
these Risk Factors, laws regulating financial services, the internet, mobile technologies, digital, and related technologies inside
and outside of the U. S. may impose obligations on us, as well as broader liability. For example, we are required to comply with
laws and regulations related to sanctions and export controls enforced by U. S. Department of Treasury’ s Office of Foreign
Assets Control, or OFAC, and U. S. anti- money laundering and counter- terrorist financing laws and regulations, enforced by
FinCEN and certain state financial services regulators. U. S. sanctions laws and regulations generally restrict dealings by persons
subject to U. S. jurisdiction with certain governments, countries, or territories that are the target of comprehensive sanctions,
currently the Crimea Region of Ukraine , Russian Federation , Cuba, Iran, North Korea, Syria, and Venezuela as well as with
persons identified on certain prohibited lists. In May 2019, FinCEN issued guidance on the application of FinCEN regulations to
certain business models. While the guidance directly addressed Bitcoin mining, it did not address securing PoS blockchains



which while similar to Bitcoin mining has technical nuanced differences which could potentially alter the analysis. As such,
there can be no guarantee that securing ( minintg-staking ) on PoS blockchain networks will be viewed as compliant,
notwithstanding the May 2019 FinCEN guidance. In particular, the nature of blockchains make it technically impossible in all
circumstances to prevent or identify transactions with particular persons or addresses. Qur ¥Whie-eurplatform, StakeSeeker,
utilizes geo- blocking in an effort to prevent its use by persons located in sanctioned jurisdictions by employing third- party
software . i#-Cloudflare, to automatically identify and restrict log- in attempts to the StakeSeeker platform from specific
countries and jurisdictions These restricted areas include Cuba, Iran, North Korea, the Russian Federation, Syria, and
Venezuela. Any StakeSeeker users detected from these regions will be redirected to a page informing them that their
access has been restricted. In addition, our Builder block builder software is equipped with a filtering mechanism that
screens transactions initiated by wallet addresses listed on OFAC’ s Specially Designated Nationals And Blocked Persons
(SDN) list, ensuring transactions from identified wallets are not included in the blocks we propose to validators. We
actively monitor sanctioned jurisdictions to ensure that appropriate restrictions are maintained. If, notwithstanding these
efforts , our current or planned activities are found to constitute “ facilitating ” or assisting the actions of non- U. S. persons that
would be prohibited for U. S. persons to perform directly due to U. S. sanctions, despite the fact we don’ t take custody of
staked crypto assets nor pay delegator crypto rewards, it could result in material negative consequences for us, including costs
related to government investigations, harsh financial penalties, and harm to our reputation. The impact on us related to these
matters could be substantial. We * ve sought and are seeking additional legal guidance on what, if any, controls and procedures
need to be put in place and whether our activities could constitute facilitation of any illicit activities under the current regulatory
framework. Regulators worldwide frequently study each other’ s approaches to the regulation of the digital economy.
Consequently, developments in any jurisdiction may influence other jurisdictions. New developments in one jurisdiction may be
extended to additional services and other jurisdictions. In addition, digital economies themselves are subject to rapid and
unpredictable change that regulators could decide warrants updates or additions to existing regulatory regimes. As a result, the
risks created by any new law or regulation in one jurisdiction are magnified by the potential that they may be replicated,
affecting our business in another place. Conversely, if regulations diverge worldwide, we may face difficulty adjusting aspects
of our business. The complexity of U. S. federal and state and international regulatory and enforcement regimes, coupled with
the evolving global regulatory environment, could result in a single event prompting a large number of overlapping
investigations and legal and regulatory proceedings by multiple government authorities in different jurisdictions. Any of the
foregoing could, individually or in the aggregate, harm our reputation, damage our brands and business, and adversely affect our
operating results and financial condition. Due to the uncertain application of existing laws and regulations, it may be that,
despite our planned regulatory and legal analysis that certain products and services are currently unregulated, such products or
services may indeed be subject to financial regulation, licensing, or authorization obligations that we have not obtained or with
which we have not complied. As a result, we are at a heightened risk of enforcement action, litigation, regulatory, and legal
scrutiny which could lead to sanctions, cease, and desist orders, or other penalties and censures which could significantly and
adversely affect our continued operations and financial condition. Security Risks Related to Our Crypto Asset Holdings Our
crypto assets may be subject to loss, damage, theft or restriction on access. There is a risk that part or all of our crypto assets
could be lost, stolen, destroyed or become inaccessible. We believe that our crypto assets will be an appealing target to hackers
or malware distributors seeking to destroy, damage , or steal our crypto assets. To minimize the risk of loss, damage and theft,
security breaches, and unauthorized access we primarily hold our crypto assets in various cryptocurrency digital wallets and
hold minimal amounts at exchanges. Nevertheless, the digital wallets and exchanges we utilize may not be impenetrable and
may not be free from defect or immune to acts of God, and any loss due to a security breach, software defect or act of God will
be borne by us. Any of these events may adversely affect our operations and, consequently, an investment in us. To the extent
that any of our crypto assets are held by crypto exchanges, we may face heightened risks from cybersecurity attacks and the
financial stability of the exchanges. All crypto assets not held in a Company’ s controlled digital wallet are held at crypto
exchanges and subject to the risks encountered by those exehange-exchanges including BPBeS-DdoS Attacks, other malicious
hacking, a sale of the exchange, loss of the crypto assets by the exchange, security breaches, and unauthorized access of our
account by hackers. The Company may not maintain a custodian agreement with the exchanges with which it holds its crypto
assets at—, and such exchanges do not provide insurance and may lack the resources to protect against hacking and theft. Less
than 0. 1 % of the Company’ s crypto assets are typically stored at exchanges ;-3 however, this may increase at or around the
sales or purchase of crypto assets. We may be materially and adversely affected if the exchanges suffer cyberattacks or incur
financial problems. The loss or destruction of a private key required to access a crypto asset may be irreversible. Our loss of
access to our private keys could adversely affect an investment in our Company. Crypto assets are controllable only by the
possessor of both the unique public key and private key relating to the local or online digital wallet in which the crypto assets
are held. We are required by the operation of the crypto asset network to publish the public key relating to a digital wallet in use
by us when it first verifies a spending transaction from that digital wallet and disseminates such information into the network.
We safeguard and keep private the private keys relating to our crypto assets not held at exchanges by utilizing key sharing and
multi- signature storage techniques; to the extent a private key is lost, destroyed or otherwise compromised and no backup of the
private key is accessible, we will be unable to access the crypto assets held by it and the private key will not be capable of being
restored by the network. Any loss of private keys relating to digital wallets used to store our crypto assets could adversely affect
an investment in us. Security threats to us could result in a loss of Company’ s crypto assets. Any security breach caused by
hacking, which involves efforts to gain unauthorized access to information or systems, or to cause intentional malfunctions or
loss or corruption of data, software, hardware or other computer equipment, and the inadvertent transmission of computer
viruses, could harm our business operations or result in loss of our Ethereum and other crypto assets. Any breach of our
infrastructure could result in damage to our reputation which could adversely affect an investment in us. Furthermore, we



believe that, as our assets continue to grow, it may become a more appealing target for security threats such as hackers and
malware. The security system and operational infrastructure may be breached due to the actions of outside parties, error or
malfeasance of an employee of ours, or otherwise, and, as a result, an unauthorized party may obtain access to our, private keys,
data , or Ethereum. Additionally, outside parties may attempt to fraudulently induce employees of ours to disclose sensitive
information in order to gain access to our infrastructure. As the techniques used to obtain unauthorized access, disable or
degrade service, or sabotage systems change frequently, or may be designed to remain dormant until a predetermined event and
often are not recognized until launched against a target, we may be unable to anticipate these techniques or implement adequate
preventative measures. If an actual or perceived breach of our security system occurs, the market perception of the effectiveness
of our security system could be harmed, which could adversely affect an investment in us. In the event of a security breach, we
may be forced to cease operations, or suffer a reduction in assets, the occurrence of each of which could adversely affect an
investment in us. Incorrect or fraudulent crypto asset transactions may be irreversible. Crypto asset transactions are not, from an
administrative perspective, reversible without the consent and active participation of the recipient of the transaction. Once a
transaction has been verified and recorded in a block that is added to a blockchain, an incorrect transfer of crypto assets or a theft
of crypto assets generally will not be reversible, and we may not be capable of seeking compensation for any such transfer or
theft. It is possible that, through computer or human error, or through theft or criminal action, our crypto assets could be
transferred from us in incorrect amounts or to unauthorized third parties. To the extent that we are unable to seek a corrective
transaction with such third party or are incapable of identifying the third party which has received our crypto assets through error
or theft, we will be unable to revert or otherwise recover incorrectly transferred crypto assets. To the extent that we are unable to
seek redress for such error or theft, such loss could adversely affect an investment in us. The limited rights of legal recourse
against us, and our lack of insurance protection expose us and our shareholders to the risk of loss of our crypto assets for which
no person is liable. The crypto assets held by us are not insured. Therefore, a loss may be suffered with respect to our crypto
assets which are not covered by insurance and for which no person is liable in damages which could adversely affect our
operations and, consequently, an investment in us. Crypto assets held by us are not subject to FDIC or SIPC protections. We do
not and will not hold our Ethereum and other crypto assets with a banking institution or a member of the FDIC or the Securities
Investor Protection Corporation (“ SIPC ”) and, therefore, our crypto assets are not subject to the protections enjoyed by
depositors with FDIC or SIPC member institutions. Risks Related to Our Pigital-AssetPlatform{(StakeSeeker)-Development
Efforts There is substantial doubt that we will be able to fully develop or commercialize our StakeSeeker Digital-Asset
Platfornrplatform as intended . We are continuing to develop our StakeSeeker Digital-AssetPlatferm-platform with the
ultimate goal of consolidating users’ information so that it can be more easily accessed and reviewed by users. We may not
successfully fully develop this platform as planned, in a cost- efficient manner, to the extent sought or at all. If we fail to
develop a Digital-AssetPlatform-comprehensive dashboard for StakeSeeker as intended, it could have a material adverse
effect on our business, especially to the extent that we allocate significant capital, labor and other resources to this endeavor
rather than focusing on other business opportunities which may prove to have been more lucrative in hindsight. Even if we do
successfully develop our platform and bring it to the marketplace, there is no guarantee that we will attract enough users to
generate revenue or become profitable. Our competitors, most of whom have greater capital and human resources than we do,
may develop technologies that are superior to our platform or commercialize comparable technologies before us, in which case
our ability to attract users and generate revenue therefrom could be rendered unlikely or even impossible. If we fail to obtain
users for our platform or find an alternative means of commercializing our platform to recoup our investment therein, it will
have a material adverse effect on our financial condition. Finally, even if we do fully develop the platform and attract users,
events outside of our control such as regulatory actions against us or crypto assets on which our platform depend, or economic
downturns, could force us to cease operating our platform or render it obsolete. If we fail to fully develop and commercialize our
platform in a timely and effective manner, your investment in us could lose some or all of its value. Even if we develop and
commercialize our StakeSeeker Dtg&a-l—Asset—P-}a-t-feﬁﬁplatform we may not be able to generate material revenues. The
continued DBig v developing-development of StakeSeeker will require significant time
and capital. Even if we do develop thls platform and acquire a sufficient number of users to generate revenue, we cannot
guarantee the revenue would be material or sufficient to justify the costs we anticipate incurring to develop the platform . While
we are pursuing the development of additional features to make our platform more useful and attractive to consumers
involved in crypto assets, we may fail to develop these features effectively in an efficient manner, or within a timeframe
that enables us to be or remain competitive . Our ability to capitalize on any platform we do develop will depend on a variety
of factors and uncertainties beyond our control, including the competition we face and similar or superior services that may
already exist by the time we begin marketing our platform, the volatile nature of the blockchain industry generally and the
unknown demand for the services we plan to offer through our platform as it is currently envisioned, regulatory developments
that have arisen or may arise in the future, and the advancement of new technologies which could arise in the future and render
our platform partially or completely obsolete. If any of these or other risks come to fruition to prevent our platform from
generating material revenue to justify its costs of production, it would have a material adverse effect on our business. We may
experience loss of revenues resulting from excessive removal of delegated crypto assets from our validator nodes. To the
extent the Company successfully executes on its business plan and earns material revenue from customers who delegate
their crypto assets to the Company’ s validator nodes and subsequently experiences excessive removal of customer staked
crypto assets from its validator nodes (i. e. a loss of customers) the Company would lose the related revenue which may
have a material adverse impact on the Company. Shifts in the Ethereum block building landscape and market could
increase the difficulty of remaining competitive and increase costs. Our Ethereum block builder, Builder , faces
competition from existing and potential entrants in the expanding market. New and existing competitors may emerge
with superior algorithms or strategies, potentially eroding our current market share, potential growth, and revenue




generation potential. Moreover, changes in the Ethereum ecosystem, including network upgrades or shifts to alternative
networks, may impact the demand for our services. Staying competitive requires continuous innovation and adaptation
to market dynamics, which may necessitate additional investments and resources. We may experience losses resulting
from technical failures, bugs, or vulnerabilities in our block builder software. The risk of technical failures, bugs, or
vulnerabilities in our block builder software could lead to operational disruptions and potential financial losses. Our
Ethereum block- building process heavily relies on advanced algorithms and technology. The risk of technical failures,
bugs, or vulnerabilities in our block builder software could lead to operational disruptions and potential financial losses.
Furthermore, the security of our operation is paramount, as vulnerabilities in smart contracts, blockchain
infrastructure, or the Ethereum network could result in security breaches, data breaches, and financial harm to our
clients and us. Ensuring the ongoing scalability and efficiency of our algorithms requires continuous investment in
research and development. The development of our Bigital-Asset-StakeSeeker and ChainQ Platfernrplatforms will depend
on the successful efforts of our employees. Our platform development effert-efforts is-are completely dependent on our
infrastructure. We use internally developed systems for the platferm-platforms . Any future difficulties in developing aspects of
ur platfermrplatforms may cause delays in bringing our platferm-platforms to market. If our data stored on AWS and the
backups thereof are compromised, our platform and prospects scould be harmed. Despite our implementation of network
security measures, our servers are vulnerable to computer viruses, physical or electronic break- ins , and similar disruptions, the
occurrence of any of which could lead to interruptions, delays, loss of critical data , or the inability to launch our platform. The
occurrence of any of the foregoing risks could materially harm our business. We are subject to cyber security risks and may
incur delays in platform development in an effort to minimize those risks and to respond to cyber incidents. StakeSeeker Our
DBigital-Asset Platform-is and will continue to be dependent on the secure operation of our website and systems as well as the
operation of the Internet generally. The platform involves reading user data, and storage of user data, and security breaches
could expose us to a risk of loss or misuse of this information, litigation, and potential liability. A number of large Internet
companies have suffered security breaches, some of which have involved intentional attacks. From time to time, we and many
other internet businesses also may be subject to a denial - of - service attacks wherein attackers attempt to block customers’
access to our website. If we are unable to avert a denial - of - service attack for any significant period, we could sustain delays in
the development of the platform and when launched risk losing future users and have user dissatisfaction. We may not have the
resources or technical sophistication to anticipate or prevent rapidly evolving types of cyber- attacks. Cyber- attacks may target
us, our users, or exchanges we read data from in general or the communication infrastructure on which we depend. If an actual
or perceived attack or breach of our security occurs, user perception of the effectiveness of our security measures could be
harmed and we could lose our future user. Actual or anticipated attacks and risks may cause us to incur increasing costs, and
delay development. A person who is able to circumvent our security measures might be able to misappropriate our or our users’
proprietary information, cause interruption in our operations, damage our computers or those of our users, or otherwise damage
our reputation and platform. Any compromise of our security could result in a violation of applicable privacy and other laws,
significant legal and financial exposure, damage to our reputation, and a loss of confidence in our security measures, which
could harm our business. We may become subject to data privacy and data security laws and regulations by virtue of our
StakeSeeker Digital-AssetPlatform-platform , which could force us to incur significant compliance costs and expose us to
liabilities. By virtue of our platform, including planned additional functions, we may become subject to the various local, state,
federal, and international laws and regulations that apply to the collection, use, retention, protection, disclosure, transfer, and
processing of personal data. These data protection and privacy laws and regulations and their applicability to our current and
future operations and offerings are subject to uncertainty and continue to evolve in ways that could adversely impact our
business. These laws could have a substantial impact on our operations, depending in large part on the location of our
operations, users, employees and other stakeholders with which we are or become involved. In the United States, state and
federal lawmakers and regulatory authorities have increased their attention on the collection and use of user data. For example,
California enacted the California Consumer Privacy Act, or CCPA, which became effective in 2020. The CCPA requires
covered companies to, among other things, provide new disclosures to California users, and affords such users new privacy
rights such as the ability to opt- out of certain sales of personal information and expanded rights to access and require deletion of
their personal information, opt out of certain personal information sharing, and receive detailed information about how their
personal information is collected, used, and shared. The CCPA provides for civil penalties for violations, as well as a private
right of action for security breaches that may increase security breach litigation. Potential uncertainty surrounding the CCPA
may increase our compliance costs and potential liability, particularly in the event of a data breach, and could have a material
adverse effect on our business, including how we use personal information, our ﬁnanc1a1 condition, the results of our operatlons
or prospects. Since the CCPA was enacted, ether-a growing number of states 1 : aca;vatn aco-an R4
have enacted similar legislation designed to protect the personal information of consumers and penahze companles that fall to
comply, and other states have also proposed similar legislation. The costs of compliance with, and other burdens imposed by,
the CCPA, and similar laws may limit our prospective customer base or the use and adoption of our products and services and /
or require us to incur substantial compliance costs, which could have an adverse impact on our business. Additionally, many
foreign countries and governmental bodies in which our users may reside, have laws and regulations concerning the collection,
use, processing, storage, and deletion of personal information obtained from their residents or by businesses operating within
their jurisdiction. These laws and regulations are often more restrictive than those in the United States. Such laws and
regulations may require companies to implement new privacy and security policies, permit individuals to access, correct, and
delete personal information stored or maintained by such companies, inform individuals of security breaches that affect their
personal information, require that certain types of data be retained on local servers within these jurisdictions, and, in some cases,
obtain individuals’ affirmative opt- in consent to collect and use personal information for certain purposes. There is a risk that as




we develop and offer our platform and other services, we may become subject to one or more of these data privacy and security
laws. Despite our efforts to comply with applicable laws, regulations and other obligations relating to privacy, data protection,
and information security, including by deploying geo- blocking features to limit the jurisdictions from which our platform can
be accessed, it is possible that our practices, offerings, or platform, or third parties on which we rely, could fail. For instance, the
overall regulatory framework governing the application of privacy laws to blockchain technology is still highly undeveloped and
likely to evolve. Further, given the pseudonymous nature of activities involving crypto assets, we may encounter enhanced
difficulties in our compliance efforts that are not present to the same degree in other business types. Our failure, or the
failure by our third- party providers or partners, to comply with applicable laws or regulations and to prevent unauthorized
access to, or use or release of personal data, or the perception that any of the foregoing types of failure has occurred, even if
unfounded, could subject us to audits, inquiries, whistleblower complaints, adverse media coverage, investigations, potential
severe criminal or civil sanctions, fines or damages, reputational harm, or expensive and time- consuming proceedings by
governmental agencies and private claims and litigation, any of which could materially adversely affect our business, operating
results, and financial condition. We may infringe the intellectual property rights of others, which may prevent or delay our
product development efforts and stop us from commercializing or increase the costs of commercializing the StakeSeeker
DBigital-Asset Platferm-platform . Our commercial success depends significantly on our ability to operate without infringing the
patents and other intellectual property rights of third parties however, we may not always be able to determine that we are using
or accessing protected information or software. For example, there could be issued patents of which we are not aware that our
products infringe. There also could be patents that we believe we do not infringe, but that we may ultimately be found to
infringe. Moreover, patent applications are in some cases maintained in secrecy until patents are issued. The publication of
discoveries in scientific or patent literature frequently occurs substantially later than the date on which the underlying
discoveries were made and patent applications were filed. Because patents can take many years to issue, there may be currently
pending applications of which we are unaware that may later result in issued patents that our products infringe. Because of the
foregoing, we may be subject to legal claims of alleged infringement of the intellectual property rights of third parties. We
expect this risk to increase as we continue to develop and roll- out additional functions for the StakeSeeker in-ourDigital-Asset
Platformr-platform and potential StaaS operations in the future. The ready availability of damages, royalties and the potential for
injunctive relief has increased the defense litigation costs of patent infringement claims, especially those asserted by third
parties whose sole or primary business is to assert such claims. Such claims, even if not meritorious, may result in significant
expenditure of financial and managerial resources, and the payment of damages or settlement amounts. Accordingly, we could
expend significant resources defending against patent infringement and other intellectual property right claims 4+, which could
require us to divert resources away from operations. Any damages we are required to pay or injunctions against our continued
use of such intellectual property in resolution of such claims may cause a material adverse effect to our business and operations,
which could adversely affect the trading price of our securities and harm our investors. Additionally, we may become subject to
injunctions prohibiting us from using software or business processes we currently use or may need to use in the future or
requiring us to obtain licenses from third parties when such licenses may not be available on financially feasible terms or terms
acceptable to us or at all. In addition, we may not be able to obtain on favorable terms, or at all, licenses or other rights with
respect to intellectual property we do not own in providing ecommerce services to other businesses and individuals under
commercial agreements. Risks Related to Our Public Company Reporting Requirements and Accounting Matters We may need
to implement additional finance and accounting systems, procedures and controls as we grow our business and organization and
to satisfy new reporting requirements. We are required to comply with a variety of reporting, accounting , and other rules and
regulations. Compliance with existing requirements is expensive. We may need to implement additional finance and accounting
systems, procedures , and controls to satisfy our reporting requirements and such further requirements may increase our costs
and require additional management time and resources. For example, many crypto assets, including those on PoS blockchain
networks with which we are or may become involved, demonstrate novel and unique accounting challenges, including due to
smart contracts affecting the underlying crypto assets. Any deficiencies in our internal control over financial reporting, should
they arise, could cause investors to lose confidence in our reported financial information, negatively affect the market price of
our Common Stock, subject us to regulatory investigations and penalties, and adversely impact our business and financial
condition. Changes in accounting standards and subjective assumptions, estimates and judgments by management related to
complex accounting matters could significantly affect our financial results. Generally accepted accounting principles and related
accounting pronouncements, implementation guidelines and interpretations with regard to a wide range of matters that are
relevant to our business, including but not limited to revenue recognition, estimating valuation allowances and accrued liabilities
(including allowances for returns, credit card chargebacks, doubtful accounts and obsolete and damaged inventory), internal use
software and website development (acquired and developed internally), accounting for income taxes, valuation of long- lived
and intangible assets and goodwill, stock- based compensation and loss contingencies, are highly complex and involve many
subjective assumptions, estimates and judgments by our management. Additional complexities can arise with respect to crypto
asset operations. Changes in these rules or their interpretation or changes in underlying assumptions, estimates or judgments by
our management could significantly change our reported or expected financial performance. Sinee-there-has-beenrtimited
preeedenee-set-Further, in January 2024 we adopted a new accounting treatment (ASU No. 2023- 08) for our finanetat
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operation-this new accounting method for crypto assets . [f our estimates or judgment relating to our critical accounting
policies prove to be incorrect, our operating results could be adversely affected. The preparation of financial statements in
conformity with generally accepted accounting principles, or GAAP, requires management to make estimates and assumptions
that affect the amounts reported in the financial statements and accompanying notes. We base our estimates on historical
experience and on various other assumptions that we believe to be reasonable under the circumstances, as provided in the
section titled “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Critical
Accounting Policies and Estimates ” in Part II, Item 7 of this Annual Report on Form 10- K. The results of these estimates form
the basis for making judgments about the carrying values of assets, liabilities, and equity, and the amount of revenue and
expenses that are not readily apparent from other sources. Significant estimates and judgments involve the identification of
performance obligations in revenue recognition, evaluation of tax positions, and the valuation of stock- based awards and crypto
assets we hold, among others. Our operating results may be adversely affected if our assumptions change or if actual
circumstances differ from those in our assumptions, which could cause our operating results to fall below the expectations of
analysts and investors, resulting in a decline in the trading price of our Common Stock. We are subject to the information and
reporting requirements of the Exchange Act), and other federal securities laws, including compliance with the Sarbanes- Oxley
Act 0of 2002 (the “ Sarbanes- Oxley Act ). The costs of preparing and filing annual and quarterly reports and other information
with the SEC and furnishing audited reports to shareholders will cause our expenses to be higher than they would have been if
we were privately held. It may be time- consuming, difficult and costly for us to develop, implement and maintain the internal
controls and reporting procedures required by the Sarbanes- Oxley Act. We may need to hire additional financial reporting,
internal controls and other finance personnel in order to develop and implement appropriate internal controls and reporting
procedures. Public company compliance may make it more difficult to attract and retain officers and directors. The Sarbanes-
Oxley Act and rules implemented by the SEC have required changes in corporate governance practices of public companies. As
a public company, we expect these rules and regulations to increase our compliance costs and make certain activities more time-
consuming and costly. The impact of the SEC” s July 25, 2017 report on Digital Securities (the “ DAO Report ) as well as
enforcement actions and speeches made by the SEC’ s Chairman will increase our compliance and legal costs. As a public
company, we also expect that these rules and regulations will make it more difficult and expensive for us to obtain director and
officer liability insurance in the future and we may be required to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and retain
qualified persons to serve on our Board or as executive officers, and to maintain insurance at reasonable rates, or at all. Risks
Related to our Common Stock Our stock price may be volatile. The market price of our Common Stock is likely to be highly
volatile and could fluctuate widely in price in response to various factors, many of which are beyond our control, including the
following: @ changes in our industry including changes which adversely affect crypto assets; ® adverse regulatory developments
such as the recent actions brought by securities regulators on crypto assets activities; ® public announcements and corporate
events; ® continued volatility in the price of crypto assets; ® our ability to obtain working capital financing; e sales of our
securities or those of other companies, or of crypto assets, due to external forces such as geopolitical turmoil, inflation, federal
interest rate adjustments or other events; ® additions or departures of key personnel including our executive officers; ® sales of
our Common Stock; e exercise of our warrants and the subsequent sale of the underlying Common Stock; e conversion of our
convertible notes and the subsequent sale of the underlying Common Stock; e our ability to execute our business plan; @
operating results that fall below expectations; @ loss of any strategic relationship; and ® economic and other external factors. In
addition, the securities markets have from time- to- time experienced significant price and volume fluctuations that are unrelated
to the operating performance of particular companies. These market fluctuations may also materially and adversely affect the
market price of our Common Stock. As a result, you may be unable to resell your shares at a desired price. While we paid a cash
dividend in 2022, and declared a Series V €envertible-Preferred stock (“ Series V ) dividend in 2023, we do not expect to pay
regular or recurring dividends in the future. Any return on investment may be limited to the value of our Common Stock. While
we declared and paid a cash dividend (which came with the option to be paid in Bitcoin if elected by the shareholder) payable to
holders of our Common Stock as of March 17, 2022, and distributed reeently-deelared-aplanned-Scries V dividend distribution
to shareholders of our Common Stock of record as of Ma-reh%q—May 12,2023 —wlﬂeh—has—stnee—been—de%*ed—due—to—aﬁﬁetpated

, we do not antrcrpate payrng drvrdends ona regular or recurrrng

rforma he end-nehadingbatn 55 he-payten h es Anyfuturepaymentof
drvrdends on our Common Stock W111 depend on earnings, ﬁnancral condition and other bus1ness and economic factors affecting
us at such time as our board of directors may consider relevant. If we do not pay dividends, our Common Stock may be less
valuable because a return on your investment will only occur if our stock price appreciates. Our articles of incorporation allow
for our Board to create new series of preferred stock without further approval by our shareholders, which could adversely affect
the rights of the holders of our Common Stock. Our Board has the authority to fix and determine the relative rights and
preferences of preferred stock. Our Board also has the authorrty to issue preferred stock without further shareholder approval.
ard-approved-the-Sertes—V—-th 3 —As a result, our Board could authorize the issuance of
a series of preferred stock that Would grant to holders the preferred right to our assets upon liquidation, provide holders of the
preferred anti- dilution protection, the right to receive dividend payments before dividends are distributed to the holders of
Common Stock and the right to the redemption of the shares, together with a premium, prior to the redemption of our Common
Stock . For example, we issued a total of 14, 542, 803 shares of Series V Preferred Stock in June 2023, which preferred
stock comes with a 20 % liquidation preference over our Common Stock and also has certain rights to dividend and
distributions at the discretion of the Board . In addition, our Board could authorize the issuance of a series of preferred stock




that has greater voting power than our Common Stock or that is convertible into our Common Stock, which could decrease the
relative voting power of our Common Stock or result in dilution to our existing shareholders. Substantial future sales of our
Common Stock by us or by our existing shareholders could cause our stock price to fall. Additional equity financings (in
addition to the shares issued under the ATM Agreement) or other share issuances by us, including shares issued in connection
with strategic alliances and corporate partnering transactions, could adversely affect the market price of our Common Stock.
Sales by existing shareholders of a large number of shares of our Common Stock in the public market or the perception that
additional sales could occur could cause the market price of our Common Stock to drop. ITEM 7A. QUANTITATIVE AND
QUALITATIVE DISCLOSURES ABOUT MARKET RISK We are a smaller reporting company as defined by Rule 12b- 2 of
the Exchange Act and are not required to provide the information under this item. ITEM 8. FINANCIAL STATEMENTS AND
SUPPLEMENTARY DATA See Item 15 (a) (1) ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS
ON ACCOUNTING AND FINANCIAL DISCLOSURE None ITEM 9A. CONTROLS AND PROCEDURES Disclosure
Controls and Procedures Our management, with the participation of our Chief Executive Officer and our Chief Financial
Officer, have evaluated the effectiveness of the Company’ s disclosure controls and procedures (as defined in Rules 13a- 15 (e)
and 15d- 15 (e) under the Exchange Act) as of December 31, 2822-2023 . Our disclosure controls and procedures are designed
to provide reasonable assurance that information required to be disclosed by us in the reports that we file or submit under the
Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the rules and forms of the
SEC. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated
and communicated to the company’ s management, including its principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure. Based on this evaluation, management concluded that our
disclosure controls and procedures were effective as of December 31, 2622-2023 . Management’ s Annual Report on Internal
Control Over Financial Reporting Our management is responsible for establishing and maintaining adequate internal control
over financial reporting, as such term is defined in Rules 13a- 15 (e) and 15d- 15 (e) under the Exchange Act. Our internal
control over financial reporting is a process designed 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. All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems
determined effective could provide only reasonable assurance with respect to financial statement preparation and presentation.
Our management conducted an evaluation of the effectiveness of our internal control over financial reporting as of December
31,2622-2023 , based on the framework in the Internal Control- Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (the “ 2013 Internal Control- Integrated Framework ™). Based on our
evaluation under the 2013 Internal Control- Integrated Framework, our management concluded that our internal control over
financial reporting was effective as of December 31, 2622-2023 . Changes in Internal Control Over Financial Reporting There
were no changes in our internal control over financial reporting as defined in Rule 13a- 15 (f) or 15d- 15 (f) under the Exchange
Act that occurred during the period covered by this report that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting. ITEM 9B. OTHER INFORMATION On November 14, 2023, our Chief
Executive Officer, adopted a Rule 10b5- 1 trading plan, which is intended to satisfy the affirmative defense in Rule 10bS-
1 (c). The trading plan provides for the potential sale of up to an aggregate of 1. 25 million shares of our common stock.
The duration of the plan is through October 15, 2024. On December S, 2023, our Chief Operating Officer, adopted a
Rule 10bS- 1 trading plan, which is intended to satisfy the affirmative defense in Rule 10b5- 1 (c). The trading plan
provides for the potential sale of up to an aggregate of 750, 000 shares of our common stock. The duration of the plan is
through October 15, 2024. No other officers, as defined in Rule 16a- 1 (f), or directors adopted or terminated a “ Rule
10bS- 1 trading arrangement ” or a “ non- Rule 10b5- 1 trading arrangement, ” as defined in Regulation S- K Item 408,
during the last fiscal quarter. [TEM 9C. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT
INSPECTIONS Not Applicable. PART III ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE
GOVERNANCE The information required by this item is incorporated by reference to our Proxy Statement for the 2623-2024
Annual Meeting of Stockholders to be filed with the SEC within 120 days of the year ended December 31, 2622-2023 . Our
Board has adopted a Code of Ethics applicable to all officers, directors and employees, which is available on our website (http: /
/ www. btcs. com) under ““ Corporate Governance. ” We intend to satisfy the disclosure requirement under Item 5. 05 of Form 8-
K regarding amendment to, or waiver from, a provision of our Code of Ethics and by posting such information on our website at
the address and location specified above. ITEM 11. EXECUTIVE COMPENSATION The information required by this item
is incorporated by reference to our Proxy Statement for the 2024 Annual Meeting of Stockholders to be filed with the
SEC within 120 days of the year ended December 31, 2023. I[TEM 12. SECURITY OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS ITEM 13. CERTAIN
RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE ITEM 14. PRINCIPAL
ACCOUNTING FEES AND SERVICES PART IV ITEM 15. EXHIBITS (a) Documents filed as part of the report. (1)
Financial Statements. See Index to Financial Statements, which appears on page F- 1 hereof. The financial statements listed in
the accompanying Index to Financial Statements are filed herewith in response to this Item. (2) Financial Statements Schedules.
All schedules are omitted because they are not applicable or because the required information is contained in the financial
statements or notes included in this report. (3) Exhibits. See the Exhibit Index. EXHIBIT INDEX Filed / Incorporated by
Reference Exhibit No. Description Fited-+Furnished Herewith Form Exhibit No. Filing Date 1. 1 At- The- Market Offering
Agreement, dated September 14, 2021, 2020, by and between BTCS Inc. and H. C. Wainwright & Co., LLC8-K1.19/
14 /21 2. 1 Articles of Merger 8- K /A 3.17/31/152.2 Agreement and Plan of Merger 8- K /A 3.27/31/15 3. 1 Articles
of Incorporation 10- K 3. 13/31/11 3. 1 (a) Amendment No. 1 To Articles of Incorporation 8- K 3. 13/25/13 3.1 (b)



Amendment No. 2 To Articles of Incorporation 8- K 3. 12/5/14 3. 1 (¢) Certificate of Amendment filed February 13, 2017 8-
K3.12/16/173.1(d) Amendment No. 3 To Articles of Incorporation 8- K 3. 14/9/19 3. 1 (e) Certificate of Change —
Reverse Split 8- K 3. 18 /17 /21 3. 1 (f) Certificate of Designation — Series V 8- K 3.1 1/31/23 3. 1 (g) Certificate of
Amendment to the Series V Certificate of Designation 8- K3.14/19/23 3.1 (h) Amendment No. 4 to Articles of
Incorporation — Increase Authorized Capital 8- K3.17/13/23 3. 2 Bylaws of TouchlT Technologies, Inc. S-13.25/29/

08 3.2 (a) Amendment No 1 to the Bylawq 8-K3.14 / 12 /22 4.1 BTCS Inceeﬁveft-rb-}e—Nete-dated-as-e%SeptembeHw%

Geﬁveﬁfb}e%}etedate&%ﬁ%}&ﬁuaﬂ%%&—&%&ZOZl Equ1ty Incentlve Plan as amended (2) 10- Q BEEF
HAAnexA4 . 18/2511/22-23 4. &éa)ﬁmeﬂdﬁmﬁ%Hte—the—B?GS—Hw—Eeﬁ—Equﬁy—}neeﬂM*e—H&&GZ
AnnexB-4-+25-+22-4—FDescription of Securities (1) 10. 1 Employment Agreement- Charles Allen (2) 10-K 10.8 6/23 /17
10. 1 (a) Amendment to Employment Agreement- Charles Allen (2) 10- K 10. 15 (a) 3/23/20 10. 2 Employment Agreement-
Michael Handerhan (2) 10- K 10.9 6 /23 /17 10. 2 (a) Amendment to Employment Agreement — Michal Handerhan (2) 10- K
10. 16 (a) 3/23 /20 10 3 Offel Letterf Mlchael Prevoznlk (2) 10- K 10 43/11/2210. 4 Offer Letterf Manlih Paranjape (

Geﬁi-paﬂy—aﬂd—t-he—Pﬁehasefs—S——I%l—@%—/—%Zl 1 qut of Subsldlane% (1) 23.1 Consent ofRBSM LLP (1) 31.1

Certification of the Principal Executive Officer pursuant to Rules 13a- 14 (a) and 15d- 14 (a), as adopted pursuant to Section 302
of the Sarbanes- Oxley Act of 2002 (1) 31. 2 Certification of the Principal Financial Officer pursuant to Rules 13a- 14 (a) and
15d- 14 (a), as adopted pursuant to Section 302 of the Sarbanes- Oxley Act of 2002 (1) Certification of the Principal Executive
Officer and Principal Financial Officer pursuant to 18 U. S. C Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act 0f 2002. (3) 97. 1 Clawback Policy (1) 101. INS Inline XBRL Instance Document (1) 101. SCH Inline XBRL
Taxonomy Extension Schema (1) 101. CAL Inline XBRL Taxonomy Extension Calculation Linkbase (1) 101. DEF Inline
XBRL Taxonomy Extension Definition Linkbase (1) 101. LAB Inline XBRL Taxonomy Extension Label Linkbase (1) 101.
PRE Inline XBRL Taxonomy Extension Presentation Linkbase (1) Cover Page Interactive Data File (formatted as inline XBRL
and contained in Exhibit 101). (1) * Exhibits and / or Schedules have been omitted. The Company hereby agrees to furnish to the
SEC upon request any omitted information. (1) Filed herein (2) Indicates a management contract or compensatory plan. (3)
Furnished hereinlTEM 16. FORM 10- K SUMMARY . Not applicable. 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, thereunto duly authorized on March 3421 , 2623-2024 . BTCS INC. Date: March 3421 , 2623-2024 / s / Charles
Allen Charles W. Allen Chief Executive Officer (Principal Executive Officer) Pursuant to the requirements of the Securities
Exchange Act of 1934, this report has been signed below by the following persons on behalf of BTCS Inc. and in the capacities
and on the dates indicated. Signature Title Date / s / Charles Allen Chief Executive Officer March 3421 , 2623-2024 Charles W.
Allen (Principal Executive Officer) and Chairman of the Board of Directors / s / Michael Prevoznik Chief Financial Officer
March 3421 , 2623-2024 Michael Prevoznik (Principal Financial Officer and Principal Accounting Officer) /s / Michal
Handerhan Director March 3421 , 2023-2024 Michal Handerhan / s / Melanie Pump Director March 3421 , 2623-2024 Melanie
Pump #%G&fel—\‘&rk@leeﬂBﬁeefer—M&feh%&—Z@%—G&fel—Va&Gleef—/ s/ Charlie Lee Director March 3421 , 2623-2024
Charlie Lee REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM To the Board of Directors and
Stockholders of Opinion on the Financial Statements We have audited the accompanying balance sheets of BTCS Inc. (The “
Company ) as of December 31, 2023 and 2022 ard-20824+-and the related statements of operations, stockholders’ equity, and
cash flows for each of the years in the two- year period ended December 31, 2622-2023 , and the related notes (collectively
referred to as the financial statements). In our opinion, the financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2023 and 2022 and-2624-, and the results of its operations and its cash
flows for each of the years in the two- year period ended December 31, 2022-2023 , in conformity with accounting principles
generally accepted in the United States of America . Change in Accounting Principle As discussed in Note 3 to the financial
statements, the Company has changed its method of accounting for digital assets (crypto currencies) to fair value, with
changes in fair value recognized in net income, effective as of January 1, 2023 due to the adoption of Accounting
Standards Update (“ ASU ”) No. 2023- 08, Intangibles- Goodwill and Other- Crypto Assets (Subtopic 350- 60):
Accounting for and Disclosure of Crypto Assets (“ ASU 2023- 08 ) . Basis for Opinion These financial statements are the
responsibility of the Company’ s management. Our responsibility is to express an opinion on the Company’ s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight
Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U. S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB. We
conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to
error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over



financial reporting. As part of our audits, we are required to obtain an understanding of internal control over financial reporting,
but not for the purpose of expressing an opinion on the effectiveness of the Company’ s internal control over financial reporting.
Accordingly, we express no such opinion. Our audits included performing procedures to assess the risks of material
misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.
Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our
opinion. Critical Audit Matters The critical audit matters communicated below are matters arising from the current period audit
of the financial statements that were communicated or required to be communicated to the audit committee and that: (1) relate to
accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on
the critical audit matters or on the accounts or disclosures to which they relate. Going-Coneern-Evaluation of audit evidence
pertalnlng to the ex1stence and control of the digital assets As discussed desertbed—furt-heﬁn Nete—Notes 9—3 to the

aﬂ—estabhshed—seuree—e%reveﬂues—sufﬁeteﬁﬁe-eeve%&H—e-ﬁlts eperaﬁﬂg—eests—dlgltal assets as 1ndeﬁn1te— hved 1ntang1ble
assets measured at fair value pursuant to ASU No 2023- 08 . The dlgltal assets are recorded at fair value abrl-x-ty—e%t-he
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identified the evaluation of audit evidence pertaining to the existence of the digital assets and whether the Company

controls the had—&ppfe*uﬁately%—l—s—mﬂhefreﬂlqmd—Btg—rta-l-dlgltal Assets-assets fl—e—neﬂ—stakeda—aﬂd—$—2—l—mrH-teﬂ—e-ﬁeash—

crmcal audit matter d-ue—te— Especlally sub]ectlve audltor Judgment was 1nvolved in determlnlng the esﬁmaﬁeﬁ—nature and
extent of evidence required to assess the existence of the digital assets and whether the Company controls the digital
assets, as control over the digital assets is provided through stored private cryptographic keys. In addition, information
technology (IT) professional with specialized skills and knowledge in IT controls was needed to assist in the evaluation of
the sufficiency of uneertainty—--- certain regarding-controls over digital assets. The following are the primary procedures
we performed to address this critical audit matter. We evaluated the deslgn of certain internal controls over the digital
assets process, 1nclud1ng a control over the comparlson of the ( Ompdny s records available-eapital-and-therisk-of digital
assets held to btas-in ; - the determinatiorr-information on the
representative blockchaln via blockchaln explorers . eur&ud-rt—preeeéufes—Thls included assessing the controls to prevent
unauthorized users from access to the private keys and to prevent the misuse or misappropriation of crypto assets. We
involved IT professional with specialized skills and knowledge in IT controls, who assisted in evaluating certain internal
controls over the digital assets process, rclated specifically to the control of the private cryptographic keys, the storing of
these keys, and the reconclllatlon of dlgltal assets per the C ompany S assert—reﬁ—ledgers to the pubhc blockchaln We also
compared on test basis of its-a A A € € € WL g d
wwhether-the Company’ s deternﬂﬂaﬁeﬁ—record of dlgltal asset transactions to the records on the pubhc blockchaln using at
least two different blockchain explorers. We performed procedures to establish that their-- the Company aHeviattorrof
deubt—abeut—rts—&brl-rty—te—eeﬂ%mue—as—has controls over the crypto assets a—geﬁxg—eeﬂeern—was—aéequately—dﬂelesed— Ve
reviewed-and-evaluated P P ating-the reasonableness of the prices
utilized by the Company to value dlgltal assets by obtalnlng 1ndependent dlgltal asset prices and comparing the-those
doubt-about-gotng-eoneern-to the prices selected by the Company. We applied auditor judgment in determining the nature
and extent of audit evidence required, especially related to assessing the existence of the digital assets and whether the
Company controls the digital assets. We evaluated the sufficiency and appropriateness of audit evidence obtained by
assessing the results of procedures performed over the digital assets . /s / RBESM LLP PCAOB ID 587 We have served as
the (ompany S dlldltOl since 2() 6. Las Vegas Ne\ ada MdIL h 3—1—21 %92—3—2024 New—York{-Washington, DCCalifornta
P d a-Hndia+Greeee-Membe § § e ortdwide-I'- 2 Balance Sheets December 31, 2022
December 31 %92—1—2023 2022 Assets ( urrent assets: dsh and cash equ1valents $ 1,458,327 S 2, 146, 783 $+Stablecoins
21, 044- 460:867-Crypto assets 302, 783 982 3-Staked crypto assets 24 , +H+7-900 , 366-146 1, 826, 307 Prepaid expenses 62,
461 123, 727 Receivable for capital shares sold 291, 440- Total current assets 27, 036, 201 4, 097, 799 Other assets:
[nvestments, at value (Cost § 100, 000) 100, 000 =100, 000 Property and equipment, net 10, 490 11, 152 Staked crypto assets
- long term- %%ﬂ@%m%%%é%&mxtﬂ%ﬁ%i 466,-532-Other-assets:

y et 1 : erypto-assetsS5,-/08, 624 §;-625;-678-Total other assets 110, 490 5, 795-819 ,
776 -8—6-35—46—1—Totd Assets $ 27 146 691 $9, 9 17, 575 $14,1061+993-Liabilities and Stockholders” Equity: Accounts payable




and accrued expense-expenses $ 55, 058 $ 76, 727 $438-FH6-Accrued compensation 712, 092 295, 935 F-334-Warrant
liabilities 213, 750 4213 , 750 852;-560-Total current liabilities 980, 900 586, 412 +5-998;-556-Stockholders’ equity: Cemmen
Preferred stock : 20, 000 97-566-, 000 shares authorized at $ 0. 001 par value +43;1+0%-:-- Series V preferred stock: +49—
14 and1+6-, 528-567 , 242-829 and 0 shares issued and outstanding at December 31, 2023 and 2022 and2024- respectively 2,
563, 938- Preferred stock value 2, 563, 938- Common stock, 975, 000, 000 shares authorized at $ 0. 001 par value, 15, 320,
281 and 13, 107, 149 shares issued and outstanding at December 31, 2023 and 2022, respectively 15, 322 13, 108 +6:-529
Additional paid in capital 162, 263, 634 160, 800, 263 +47-682;384-Accumulated deficit ( 138, 677, 103) ( 151, 482, 208 ¥
35:-589476-) Total stockholders” equity 26, 165, 791 9, 331, 163 +2;403;443-Total Liabilities and Stockholders’ Equity $
27,146,691 $ 9, 917, 575 $44;464;,993-The accompanying notes are an integral part of these financial statements. F- 3
Statements of Operations 2023 2022 2824For the Year Ended December 31, 2023 2022 2624-Revenues Validator revenue (net
of fees) $ 1,692-339 , 454-628 $ 1, 243-692 , 284-454 Total revenues 1, 339, 628 1, 692, 454 :5243;284-Cost of revenues
Validator expense-expenses 359, 778 426, 440 $268;346-Gross profit 979, 850 1, 266, 014 944:938-Operating expenses:
General and administrative $ 1, 863, 916 7493-5 1, 596-916 , 767193 Research and development 687,288 611, 758 H2-736
Compensation and related expenses 2, 129, 144 3, 313, 638 +5:-583;258-Marketing 12, 153 78, 171 486;296-Impairment loss
on crypto assets = 13, 348, 874 3;:-845;-899-Realized ((gains ) losses on crypto asset transactions 604, 269 (506, 757 H3;-0544148
) Total operating expenses §, 296, 770 18, 761, 877 +8;858;472-Other income (expenses): Interestexpense—Change in
unrealized appreciation ( depreciation 186;746-) Amertization-on crypto assets 12 debt-diseount—1— $68-135 , 659)-648-
Change in fair value of warrant liabilities - 1, 638 563948, 750 Distributions to warrant holders - (35, 625) —Total other
income (expenses) 12, 135 648 1, 6()3 125 -1,—863,—95—1—Net income ( loss ) $ 7 818 728 $ (15 8()7 738) %&6—949%8—3}

s’feek-—é—@%@—%S%)-Net income ( loss a’ffﬂbtrﬁrb*e—te—eeﬂafﬂeﬁ-ﬁeeld&e}éefﬁ—ﬂé—%) -$—(%1—1—1-6—9979—Net—}ess—pe1 share

attributable to common stockholders, basic and diluted $ 0. 55 $ (1. 25 ¥$3-909-) Weighted average number of common shares
outstanding, basic and diluted 14, 092, 233 12, 732, 914 6;-840:-665-F- 4 Statement-Statements of Stockholders” Equity For the
Years Ended December 31, 2023 and 2022 and2024-Shares Amount 384-$-Capital Deficit Equity Additional Total
Stockholders’ Common Stock Paid- in Accumulated ( +35-Deficit) Shares Amount Capital Deficit Equity Balance
December 31 , 2021- 589;470)-$142,103;443 Balanee-10,528,212 § 10,529 $ 147,682,384 § (135,589,470) $ 12,103,443
Issuance of common stock,net of offering cost / At- the- market offering 2,172,336 2, 172 11,124,159- 11,126,331 Stock- based
compensation = 406,601 407 2,624,863- 2,625,270 Dividend distributions-- (631,143)- (631,143) Net loss--- (15,892,738)
(15,892,738) Balance December 31,2022 - 13,107,149 $ 13,108 $ 160,800,263 $ (151,482,208) $ 9,331,163 Balaree+3;107149
$13468-$460,-Shares Amount Shares Amount Capital Deficit Equity Series V €-—4-Cenvertible-Sertes C-—2-Cenvertible
Additional Total Steelcholders™Rreferred-StoelePreferred Stock Common Stock Paid- in Accumulated Stockholders’ {Defietty
Shares-Ameunt-Shares Amount Shares Amount Capital Deficit Equity Balance December 31, 2626-2022 29-, 444-as adjusted-
$29--13,107, 149 $ 13 —4-, 108 26+-635-5 4-160 , 26+-800, 263 5 +26-(146 , 578495 , 944-831 @) (1) $ 14 9, 539317,
887540 (1 ) (1) Balance- § - 13,107, 149 $ 13, 108 160, 800, 263 $ (146,495,831) (1) $ —9431"-8—7—€eﬁafﬂeﬁ—steelﬁssﬂed
ineluding-equity-eommitmentfee; het——7321738322-3;-043;-683-3;044-—- 14 , 865-317, 540 (1) Issuance of common stock, net
of oﬁermo cost / At- the- market offering-- 1 —466-, —7’-9-1—467—707 621 1, 708 2 -8-3-1—686 6-85—086 2, '8-32—687 -162—794

fe%ssu&ﬂe&e%eeﬂmﬁe&sfee%(é%@)—(é—ﬁ&%@)%ﬁﬂaﬂe&eﬁ%nes V G-%eeﬁeﬁrb-l-e—prefened stock -—1—1-99—
avertible 3 14)—@-9)——1—9— 542, 803 66926

: ¢ ertes eftve erred-s 3412—7—7--—1—7-9—2—7—7—729Net
income ( loss -—-—-—61-6—949%—8—3—)(—1—6— ----- 7 ,649-818 , 5-8-39—728 7, 818, 728 Balanee December 31, 26242023 14, 567, 829
$ 2,563,938 15, 320, 281 $ 15 —16-, 322 52-8—2—1—2—‘{5 +6-162 , 529-263, 634 S +47-(138 . 682-677 -3-84-103) $ 26 (135, 589
165 47-9)—791 Balance 14, 567 829 b 2 563 938 15 320 281 $ 15 322 $-1%162 263 634 $ (138 677 10% )—44%

3—1—2—92—1—1—9%%8—2—1—2—‘% -1-9-26 5%9—165 791 (1) Includes an adjustment to the openlng balance of $ -1-47—4 6-82—986 , 377
resulting from a change in accountmg principle. See Note 3 for further details. 384 § (135, 589.......) § 9, 331 1631F- 5
Statements of Cash Flows 2023 2022 262+-For the Year Ended December 31, 2023 2022 202+-Net Cash flows used from
operating activities: Net income ( loss ) $ 7, 818, 728 § (15, 892, 738 )—$—61-6—94948-3—) Adjustments to reconcile net loss to net
cash used in operating activities: Depreciation expense 5, 033 4,039 9%91*ﬂ‘10fﬁ2&t-teﬁ-eﬁ-debt—diseew‘rt-—l—868—9§9-8toek—

based compensation 1, 341, 729 2, 625, 270

eeﬁveﬁrb-l-e—pfefeiﬁd-steek-—lq-9—2—7—7—vclhdator revenue (1, 339 628) (1 692 454 )—611"—1-31"-84—) Blockcham netw ork fees
(non- cash) - 1, 321 —Change in fair value of warrant liabilities - (1, 638, 750) Sale {3;-948;-7568)Purehase-of non- productive

crypto assets- (5—7-6—1%59)—Sa+e—eﬁneﬂ—pfe&uet-we-efyp’fe—assefs—2 547, 325 4:-274:49+-Realized gain on crypto asset-assets
transactions 604, 269 (506, 757) Change in unrealized ( appreciation 3;-054,418-) depreciation on crypto assets (12, 135,

648)- [mpairment loss on crypto assets = 13, 348, 874 3;845;-899-Changes in operating assets and liabilities: Stablecoins (21,




044)- Prepaid expenses and other current assets 61, 266 2()() 824 Receivable for capital shares sold ( 292-291 , 676440 ) -
Accounts payable and accrued expenses ( 21, 669) (62, 332) H2;428-Accrued compensation 416, 157 288, 601 343;-642)-Net
cash used in operating activities ( 3, 562, 247) (776, 777 (4—86—1—655}%t—eaS‘I=rCash used-n-flows from investing activities:
Purchase of productive crypto assets for validating ( 1, 804, 482) (9, 453, 024 9;462;279-) Sale of productive crypto assets 1,
994, 851 585, 595 —Purchase of investments - (100, 000) —Purchase of property and equipment (5, 276) (5, 408) Sale of
property and equipment 904- (16,49 Net-eash-used-ininvesting-aetivities{(8;972-83H(9;472,7#0)-Net cash provided by

(used in) mvestlng act1v1t1es 185 997 (8, 972, 837) Cash ﬂow from manung activities: D1\ idend distributions - (630, 801) -
% 00000 comvertiblep : ~

] erissua plOQLLd\ Tom issuance common slod< At- the- marke
offering 2, 687 794 , 126, 3 Net cash provided by
financing activities 2, 687, 794 () 4‘)5 5 30 +5;2+H5157Net (decrease) / increase in cash (688 456) 745, 916 §76;732-Cash,
buginning ()l'pcriod 2 146 783 4()() 867 5%4—1—35—( ash, end of pulod $1, 458 327 $ 2, 146 83 -$—1—499—867—Supplununal

Plc[cuu{ Stod\ Dlstrlbutlon S -—$—2—9—€eﬂ-vefs~reﬁ—e%8eﬂes—G-—2 Pfefeﬁed—SfeeH-ﬁ—é— 2—1—6—559 533 2-89—Beﬁeﬁe1a-l-

e y rds-payable-$—5- I'- 6 N()TES TO FINAI\UAL STATEMEI\TS Notu 1-
()mdnuallon and Description of Busmus dnd Recent Developments BTCS Inc. (formerly Bitcoin Shop, Inc.), a Nevada
corporation ( * BTCS ” or the “ Company ) was incorporated in 2008 and is &ﬂ—e&ﬁ-y—eﬂ-tf&ﬂt—a Nasdaq listed company
operating in the erypto-assetmatketblockchain technology sector since 2014 with a primary focus on blockchain
infrastructure . Our core focus is on driving scalable growth through a diverse range of business streams leveraging and
staking-built on top of our core and proven blockchain infrastructure operations . The Company secures and operates
validator nodes (as a *“ Validator ) on various BReS-and-proof- of- stake (“ PoS ) and delegated proof - of- stake (“ dPoS
”) based blockchain networks earning and-stakes-the-native token rewards by staking our proof- of- stake crypto assets (also
referred to “ cryptocurrencies ”, “ crypto ”, “ crypto assets ”,  digital assets ”, or “ tokens ), with an emphasis on
Ethereumfhese—b}eekeha-rns—te-e&fn—fewafés— The C ompany s feeeﬂ&y—}&uﬂehed—Sf&keSeekﬁ,ha—eempfeheﬁsfve—eﬁ‘pte
peft—fe-l-te—aﬂa-}y-t-ies—&ﬂd-a—non (,LlSlOdldl proee
algorithms—Staking- as- a- Service (“ StaaS”’ )busmess allows ts—a—eeﬂff&keempeﬂefﬁ—e-ﬂBfPGS—s—s&&tegf—&Heﬁ&ﬂg—uvpm asset

holders to earn staking rewards by participating in network consensus mechanisms through staking and-(or © delegating ) their
crypto assets to Company-BTCS - operated validator nodes (or “ nodes ). As a non- custodial Validator and StaaS
provider, BTCS may charge a validator node fee, typically determined as a percent of the crypto asset rewards earned
on crypto assets delegated to its node, creating the opportunity for potential scalable revenue and business growth with
limited additional costs . The Company believes that StaaS provides a more accessible and cost- effective way for crypto asset
holders to participate in blockchain aetweorks— network ~consensus meehantsms-, thereby promoting the growth and adoption
of blockchain technology . The Company’ s internally- developed “ StakeSeeker ” platform is a personal finance software
and education center with a comprehensive crypto dashboard for crypto asset holders to connect, monitor, track, and
analyze their crypto portfolios across exchanges and wallets in a single analytics platform. The StakeSeeker dashboard
reads user data from digital wallets and utilizes application programming interfaces (APIs) to read data from crypto
exchanges and does not allow for the trading or custody of crypto assets. StakeSeeker’ s Stake Hub functions as an
educational center, offering users guidance on the delegation of their crypto assets to our non- custodial validator nodes,
along with the ability to monitor such delegation activities through data analysis. StakeSeeker does not provide or
facilitate direct, asset delegation or transaction execution on our platform. Stake Hub’ s primary purpose is to offer
instructional support and tracking capabilities. There is no active process for asset delegation through the Stake Hub
dashboard; it is primarily a monitoring tool. The StakeSeeker platform is currently free- to- use for registered users so is
not currently generating revenue. The Company is not a broker- dealer or an investment advisor and does not provide
any such related services. StakeSeeker provides a valuable analytical platform to crypto enthusiasts and strategically
seeks to entice users with its cutting- edge features. The underlying strategic objective of the platform is to drive the
expansion of Delegators to our validator nodes. The Company anticipates taking the StaaS Platform out of beta prior to
the end of 2024. The current functionality allows for crypto asset holders to connect, monitor, track, and analyze their
crypto portfolios across exchanges and wallets in a single analytics platform. In the future we may add support for
additional blockchains and provide other analytic tools. We are also exploring the feasibility of adding Ethereum non-
custodial staking to StakeSeeker in 2024. We anticipate the costs associated with doing so would be in line with our
historical research and development costs. The Company has introduced “ Builder ”, a newly developed Ethereum block
builder (“ Builder ”) that utilizes advanced algorithms to maximize validator earnings by constructing optimized blocks
for on- chain validation. Builders actively monitor the Ethereum transaction queue, known as the “ mempool ”, for
pending transactions and strategically reorder them to create ¢ optimized blocks’ containing transactions with the
highest fees. Builders pay a fee to increase the chances of their blocks being selected by a validator and, in return, earn
the associated crypto transaction fees . The Company’ s business is subject to various risks and uncertainties, including risks
associated with the evolving regulatory landscape for crypto assets, risks associated with the volatility of crypto asset prices, and
risks associated with the development and adoption of blockchain technology. The Company’ s future success is dependent on




various factors, including the growth of the crypto asset market, the adoption of blockchain technology, and the Company’ s
dblllly to effectively opcmlc and grow its blockchain inft dsll ucture opcmuons and SladS busmcss F As—e-f—t-he—da-te—e-f—t-he

Accounlmﬂ Pollucs chs of -pfeseﬂt&t-teﬁ—Presentatlon Thc accompanying lmdnual sldlcmcms have been pledICd n
accordance with United States generally accepted accounting principles (“ GAAP ). Reclassifications Certain prior period
amounts have been reclassified in order to conform with the current period presentation. These reclassifications have no impact
on the (ompany ] plL\ iously ILP()IlCd net mcomc ( 0sS). Geﬁeeﬁtr&ﬁeﬁ—e-ﬁ( ash and T—he—Gefﬁp&rw—mamtmﬂs—eash-Cash
Equivalents balane t Ats-andn y s

all highly liquid investments with original maturities of six momhs or lcss w hcn pu1chdscd to be cash and cash cqul\alcnls The
Company maintains cash and cash equivalent balances at financial institutions that are insured by the FDIC. As of
December 31, 2023 and 2022 and2024-, the Company had approximately $ 1, 458, 000 and $ 2 , 147, 000 —+-millienand $1-4
millienrin cash. The Company has not experienced any losses in such accounts and believes it is not exposed to any significant
credit risk on cash. Financial instruments that potentially subject the Company to concentration of credit risk consist principally
of cash deposits. Accounts at each institution are insured by the Federal Deposit Insurance Corporation (“ FDIC ) up to $ 250,
000. As of December 31, 2023 and 2022 and-262+-, the Company had approximately $ 933, 000 and $ | , 682, 000 —Fmithten
ﬂﬂd—$—9—9—ﬁ‘ﬂ'l'l't6ﬂ—m excess of the FDl( insured llmll 1cspccl1\ clv Reveﬁtte—Reeeg&rt-teﬁ—Thc Company holds stablecoins

eefe—pfu&etple—e-ﬁthe—new—reveﬂue—staﬂd&fd—ts-such as USDT (Tether) and USDC (USD Coin), which are crypto assets that

are pegged a—eemp&ny—shet&d—reeegm-ze—reveﬂue—lo dep-tet—lhc tfaﬁsfer—value of one U. S. dollar promised-goods-orservieesto
arrott-the 7 FEXP o-be entitledHnrexehange

redeemed on demand or one U t-hese—geeds—eﬁerﬁees— fl"—he-fel-lewrﬂg—ﬁve—steps—s dollar Our stablecoms are typlcally

i ot i change-exchanges for-these-goods-or
serviees-. The ( ompany geﬂera-tes—feveﬂue—t-hfeugh—stakrﬂg—rew&fds—acqulres and holds stablecoins primarily to facilitate

crypto asset transactlons, 1nclud1ng, but not llmlted to, payments to third- party vendors . The Company accounts for has

re-its stablecoins ewn-erypto-asset-validator-nodes{or—nodes>as wel

1ndeﬁn1te- llved mtanglble assets in accordance w1th ASC 350 Intanglbles - Goodw1ll and Other. While not accounted

resource e
Measurement Th

%WTM Company’ s fraeﬁerta—l—share—e%a—w&rds—falr value measurement for its
crypto assets is guided by Financial Accounting Standards Board (“ FASB ”) Accounting Standards Codification (“ ASC

”) 820, Fair Value Measurement. According to ASC 820, fair value is defined as the price that would be rcceived from
delegating-to-for an asset in a current sale, assuming an orderly transaction between market participants on the
measurement date. It requires the Company to assume that its crypto assets are sold in third- their —party-vatidatornode
principal market or, in the absence of a principal market, the most advantageous market. In this context, market
participants are considered to be independent, knowledgeable, and willing and able to transact. Kraken has been
identified as the principal market for the Company’ s crypto assets, serving as the Company’ s primary cryptocurrency
exchange for both purchases and sales. This determination is based on the-proportierroferyptocurreney-the-a
comprehensive evaluation process that considers various factors, including regulatory compliance, trading activity, and
price stability. The Company staked-te-places significant trust in Kraken’ s well- established reliability and robust
capabilities. To determine the nede-to-fair value of its crypto assets, the total-eryptoeurreneystaked-Company relies



primarily on coinmarketcap. com (“ CoinMarketCap ) as the principal pricing source. The selection of CoinMarketCap
is the result of thorough due diligence, which identified it as the most reliable source for consistently obtaining t1mely
and accurate crypto asset price data, covering all the crypto assets held by delegaters-to-thc nede-Company . The previsten

e%va-l-rda&ﬂg—b-}eekeham—traﬂsaeﬁeﬁs-real- time pricing from CoinMarketCap is an-ettput-of-notably aligned with the bid /
ask quotes observed on the C ompdny S erdmaw—aet—wr&es—prlmary exchange and prmclpal market Kraken . Whlle

§ tg t tderatton-the Company ma1nta1ns reeei-ves-—thc ﬂex1b111ty to
engage in uvptoumcm} transactlons a—w&rd-—ts—a—neﬁ» on -eash—eeﬂstdef&tleﬁ—wlﬂeh—other exchanges where it maintains
accounts. This flexibility allows the Company measures-at-to adapt to changing market conditions and explore alternative
platforms when necessary to ensure cost- effective execution and fair value en-measurement using the date-reeetved-most
advantageous market . m determlnatlon fa—rHa-}ue—ol Kraken as the prmclpal market reﬂects efyp’feeﬂrreney—ward

feveﬁue-ts—reeegmzed—F-S—Qest—e-ﬂReveﬁue—'Phe—( ompany’ s commltmenteest—e-ﬁreveﬁue—eeﬂststs—pﬁm&r&y—e-ﬁd-rreet
produetion-eostsrelated-to making informed decisions based the-operations-ef-validating-transaetions-on the-network

regulatory compllance feﬁt—tradlng activity, and ﬂﬁ-l-rt—res—prlce stablllty and achlevmg the most accurate representatlon

. A ck—bas $rpa parttes—to-assist-s are-mathtenanee-and-operations—o nsﬂedes—cryptoassets
The Company regularly reviews and assesses its choice of prmclpal market to ensure it allgns with its objectives and the
evolving landscape of the cryptocurrency market. F- 8 NOTES TO F INANCIAL STATEMENTS Accounting for Crypto
Assets Franslations-and-Remeasurements-1 he cost basis of the Company * s crypto assets is initially recorded at their fair
value using the U. S. dollar spot price of the related crypto asset at 4: 00 p. m., New York time, on the date of receipt (or «
carrying value ). Crypto assets are measured at their fair respective fair market values at each reporting period end on
the balance sheets and classified as either ¢ Staked Crypto Assets’ or ¢ Crypto Assets’ to distinguish their nature within
the respective balances. Staked crypto assets are presented as current assets if their lock- up periods are less than 12
months, and as long- term other assets if the lock- up extends beyond one year. The majority of our crypto assets are
staked, typically with lock- up periods of less than 21 days, and are considered current assets in accordance with ASC
210- 10- 20, Balance Sheet, due to the Company’ s ability to sell them in a liquid marketplace, as we have a reasonable
expectation that they will be realized in cash or sold or consumed during the normal operating cycle of our business to
support operations when needed. The classification of purchases and sales in the statements of cash flows is determined
based on the nature of the crypto assets, which can be categorized as ¢ productive’ (i. e. acquired for purposes of staking)
or ‘ non- productive’ (e. g. bitcoin). Acquisitions of non- productive crypto assets are treated as operating activities, while
acquisitions of productive crypto assets are classified as investing activities in accordance with ASC 230- 10- 20, Investing
activities. Productive crypto assets staked with lock- up periods of less than 12 months are listed as current assets in the ¢
Staked Crypto Assets’ line item on the balance sheet. Staked crypto assets with lock- up periods exceeding 12 months are
categorized as long- term other assets. Non- productive crypto assets are included in the ¢ Crypto Assets’ line item on the
balance sheet. Effective January 1, 2023, the Company has elected to early adopt ASU No. 2023- 08, resulting in a
material change in accounting principle related to the Company’ s accounting treatment of crypto assets. The impacts of
the change in accounting principle are discussed further in Note 3. Prior to the Company’ s adoption of ASU No. 2023-
08, the Company aeeounts-accounted for its crypto assets as indefinite- lived intangible assets in accordance with ASC 350,
Intangibles — Goodwill and Other. An intangible asset with an indefinite useful life is not amortized but assessed for impairment
annually, or more frequently, when events or changes in circumstances occur indicating that it is more likely than not that the
indefinite- lived asset is impaired. Impairment exists when the carrying amount exceeds its fair value. In testing for impairment,
the Company has the option to first perform a qualitative assessment to determine whether it is more likely than not that an
impairment exists. If it is determined that it is not more likely than not that an impairment exists, a quantitative impairment test
is not necessary. If the Company concludes otherwise, it is required to perform a quantitative impairment test. To the extent an
impairment loss is recognized, the loss Cslabllshes the new cost basis of the assel Subsequem reversal of 1mpdnmenl losses is
not permitted. Prior to pto-assetsh are-te h the

are—st&ked—&nd—}eeked-up—fe%evefeﬂe—ye&r—?he{ ompany’ s adoptlon erypte—assets—&re—rmﬁa—l-}y—reeerded-&t—fatwa%ue—upoﬂ
reeeipttor-—earrying-value—The-fair-value-of ASU No erypto-assets-is-determined-asing-the-t-. 2023- 08, on S—delarspet
price-of therelated-erypto-asset—On-a quarterly basis, crypto assets are-were measured at carrying value, net of any impairment
losses incurred since receipt. The Company swiltreeerd-recorded impairment losses as the fair value falts-fell below the carrying
value of the crypto assets at any time during the period, as determined using the lowest intraday U. S. dollar spot price of the
1L1L1ted u)plo asset &ubscquem to its dequlslllon ThL uvplo assets ean-could only be mmked down when impaired and not

55 rrelate erypto-assets Rg y A vely lmpaumem losses eannot
could not be recov ued or any &ubscquem increase in fair v alue untll the sale or dis )osdl of the asset. Such impairment in the
value of crypto assets was recorded as a component of costs and expenses in our statements of operations. The Company
recorded impairment losses of approximately $ 0 and $ 13, 349, 000 related to crypto assets during the years ended
December 31, 2023 and 2022, respectively. Realized gain (loss) on sale of crypto assets are included in other income
(expense) in the statements of operations. The Company recorded realized gains (losses) on crypto assets of approximately ( $ 6=



S-mithen-604, 000) and $ 507, 000 3—-miHten-during the years ended December 31, 2023 and 2022 and2624- respectively. F-
9 Revenue Recognition The presentation-Company recognizes revenue under ASC 606, Revenue from Contracts with
Customers. The core principle of ptrehases-the new revenue standard is that a company should recognize revenue to
depict the transfer of promised goods or services to customers in and-- an sales-amount that reflects the consideration to
which the Company expects to be entitled in exchange for those goods or services. The following five steps are applied to
achieve that core principle: e Step 1: Identify the contract with the customer e Step 2: Identify the performance
obligations in the contract e Step 3: Determine the transaction price e Step 4: Allocate the transaction price to the
performance obligations in the contract e Step S: Recognize revenue when the Company satisfies a performance
obligationRevenue is recognized when control of the promised goods or services is transferred to the customers, in an
amount that reflects the consideration the Company expects to be entitled to in exchange for those goods or services. The
Company generates revenue through staking rewards generated from its blockchain infrastructure operations. The
transaction consideration the Company receives- the crypto asset awards and gas fees- are a non- cash consideration,
which the Company measures at fair value on the date received. The fair value of the crypto asset award received is
determined using the U. S. dollar spot price of the related crypto asset at 4: 00 p. m., New York time, on the date of
receipt. Blockchain Infrastructure The Company engages in network- based smart contracts by running its own crypto
asset validator nodes as well as by staking (or “ delegating ) crypto assets directly to both en-the-Statement-of-Cash-Flovws
1s-its determined-own validator nodes and nodes run by third- party operators. Through the-these natare-ef-contracts, the
Company provides crypto assets ;whieh-to stake to a node for the purpose of validating transactions and adding blocks to

a respective blockchain network. The term of a smart contract can vary based be-charaeterized-as-produetive-{i—e-

prrehased-forpurposes-ofstaking)-ornon— on the rules —produetive—Thepurehase-of nenr-the respective blockchain and
typically last from a few days to several weeks after it is cancelled (or « un - pfoéuetwe-staked ”) by the delegator and

requlres that the crypto assets staked remain locked up during and-e ; a

the purehase-duration of preduetive-the smart contract. In exchange for staklng the crypto assets and euffeﬁetes—vahdatlng
transactions on blockchain networks, the Company is entitled to all of the fixed crypto asset award earned from the
network when delegating to the Company’ s own node and is entitled to a fractional share of the fixed crypto asset award
a third- party node operator recelves (less crypto asset transactlon fees payable to the node operator, whlch are inetaded
immaterial and are recorded as inves vities Stiftg
revenue), for successfully validating or addlng a block to the blockchaln Pfod-ueﬁve-The Company s fractional share of
awards received from delegating to a third- party validator node is proportionate to the crypto assets staked by the
Company compared to the total crypto assets staked by all Delegators to that are-staked-node at that time. The provision
of validating blockchain transactions is an output of the Company’ s ordinary activities. Each separate block creation or
validation under a smart contract with a leek—up-period-network represents a performance obligation. The satisfaction of
{ess-the performance obligation for processing and validating blockchain transactions occurs at a point in time when
confirmation is received from the network indicating than-that +2-menths-the validation is complete, and the awards arc
presented-available for transfer. At that point, revenue is recognized. F- 10 The following table details the native token
rewards and their respective fair market value recognized as revenue during the years ended December 31, 2023. The
tables distinguish between token rewards earned from staking to BTCS run Validator nodes as well as delegating to
validator nodes operated by unaffiliated third- parties. Crypto assets earned from staking to BTCS validator nodes
Schedule Of Crypto Assets Earned From BitCoins FY 2022 FY 2022 FY 2023 FY 2023 Asset Token Rewards Revenue ($
USD) Token Rewards Revenue ($ USD) Ethereum (ETH) 390 $ 768, 992 358 $ 639, 357 Cosmos (Atom) 15,200 $ 214, 217
43,268 $ 408, 964 Kava (KAVA) 49, 690 $ 114, 603 53, 435 $ 43, 642 Kusama (KSM) 824 § 73, 138 820 $ 21, 981 Mina
(MINA) 4,320 $ 2,594 15, 840 $ 10, 959 Evmos (EVMOS)- $- 89, 591 $ 10, 807 Akash (AKT) 6,376 $ 1, 459 11, 666 $ 9,
808 Avalanche (Avax) 1, 051 $ 30, 791 664 $ 9, 117 NEAR Protocol (NEAR) 970 $ 1,512 5, 494 § 8, 836 Oasis Network
(ROSE) 9, 758 $ 533 98, 001 $ 5, 802 Tezos (XTZ) 3,620 $ 7,048 2,413 $ 2, 326 Terra (Luna) 61 $ 5, 401- $- Algorand
(Algo) 98 $ 115- $- Total earned from staking to BTCS validator nodes- $ 1, 220, 403 $ 1, 171, 599 Crypto assets earned
from staking to third- party validator nodes Schedule of Crypto Assets Earned From Third Party FY 2022 FY 2022 FY
2023 FY 2023 Asset Token Rewards Revenue ($ USD) Token Rewards Revenue ($ USD) Axie Infinity (AXS) 17,392 $
385,101 18, 522 $ 127, 691 Polygon (Matic) 31, 395 $ 27, 826 24, 878 $ 20, 613 Solana (SOL) 407 $ 20, 428 474 $ 11, 592
Polkadot (DOT) 2, 989 $ 35, 658 1,371 $ 7, 358 Cardano (ADA) 5, 102 $ 3, 038 2, 394 $ 775 Total earned from staking to
third- party validator nodes $ 472, 051 $ 168, 029 Total $ 1, 692, 454 $ 1, 339, 628 Cost of Revenue The Company’ s cost
of revenue related to its blockchain infrastructure operations primarily includes direct production costs associated with
transaction validation on the Balanee-Sheet-network, cloud- based server hosting expenses related to our validator nodes,
and allocated employee salaries dedicated to node maintenance and support. Additionally, the cost of revenue
encompasses fees, including equity compensation stock- based fees paid to third parties for their assistance in software
maintenance and node operatlons These costs dlrectly related to productlon of revenues are collectlvely summarlzed as ¢
Validator expenses ” in € ASSE aked d o § :
pfesen-ted-as—}eﬂg-—tefm—et-her——— the statements of operatlons assets—eﬁ—t-he—Ba-}anee—Sheet— F-911 lmumll\ Dev LlODLd
Software Internally developed software consists of the core technology of the Company” s StakeSeeker Digital-AssetPlatform
platform , which is being designed to allow users to track, monitor and analyze their aggregate cryptocurrency portfolio
holdings by connecting their crypto exchanges and digital wallets as well as providing a non- custodial delegation process to
earn staking rewards on crypto asset holdings. For internally developed software, the Company uses both its own employees as
well as the services of external vendors and independent contractors. The Company accounts for computer software used in the
business in accordance with ASC 985- 20 and ASC 350. ASC 985- 20, Software- Costs of Computer Software to Be Sold,




Leased, or Otherwise Marketed, requires that software development costs incurred in conjunction with product development be
charged to research and development expense until technological feasibility is established. Thereafter, until the product is
released for sale, software development costs must be capitalized and reported at the lower of unamortized cost or net realizable
value of the related product. Some companies use a “ tested working model ”” approach to establishing technological feasibility
(i. e., beta version). Under this approach, software under development will pass the technological feasibility milestone when the
Company has completed a version that contains essentially all the functionality and features of the final version and has tested
the version to ensure that it works as expected. ASC 350, Intangibles- Goodwill and Other, requires computer software costs
associated with internal use software to be charged to operations as incurred until certain capitalization criteria are met. Costs
incurred during the preliminary project stage and the post- implementation stages are expensed as incurred. Certain qualifying
costs incurred during the application development stage are capitalized as property, equipment and software. These costs
generally consist of internal labor during configuration, coding, and testing activities. Capitalization begins when (i) the
preliminary project stage is complete, (ii) management with the relevant authority authorizes and commits to the funding of the
software project, and (iii) it is probable both that the project will be completed and that the software will be used to perform the
function intended. Property and Equipment Property and equipment eensists— consist of computer, equipment and office
furniture and fixtures, all of which are recorded at cost. Depreciation and amortization is-are recorded using the straight- line
method over the respective useful lives of the assets ranging from three to five years. Long- lived assets are reviewed for
impairment whenever events or circumstances indicate that the carrying amount of these assets may not be recoverable. Use of
Estimates The accompanying financial statements have been prepared in conformity with U. S. GAAP. This requires
management to make estimates and assumptions that affect certain reported amounts of assets and liabilities and disclosures of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenue and expenses during
the period. The Company’ s significant estimates and assumptions include the recoverability and useful lives of indefinite life
intangible assets, stock- based compensation, and the valuation allowance related to the Company’ s deferred tax assets. Certain
of the Company’ s estimates, including the carrying amount of the indefinite life intangible assets, could be affected by external
conditions, including those unique to the Company and general economic conditions. It is reasonably possible that these external
factors could have an effect on the Company’ s estimates and could cause actual results to differ from those estimates and
assumptions. Income Taxes The Company recognizes income taxes on an accrual basis based on tax positions taken or expected
to be taken in its tax returns. A tax position is defined as a position in a previously filed tax return or a position expected to be
taken in a future tax filing that is reflected in measuring current or deferred income tax assets and liabilities. Tax positions are
recognized only when it is more likely than not (i. e., likelihood of greater than 50 %), based on technical merits, that the
position would be sustained upon examination by taxing authorities. Tax positions that meet the more likely than not threshold
are measured using a probability- weighted approach as the largest amount of tax benefit that is greater than 50 % likely of
being realized upon settlement. Income taxes are accounted for using an asset and liability approach that requires the
recognition of deferred tax assets and liabilities for the expected future tax consequences of events that have been recognized in
the Company’ s financial statements or tax returns. A valuation allowance is established to reduce deferred tax assets if all, or
some portion, of such assets will more than likely not be realized. Should they occur, the Company’ s policy is to classify
interest and penalties related to tax positions as income tax expense. Since the Company’ s inception, no such interest or
penalties have been incurred. F- +8-12 Accounting for Warrants The Company accounts for the issuance of Common Stock
purchase warrants issued in connection with the equity offerings in accordance with the provisions of ASC 815, Derivatives and
Hedging €“ASE-8+523- The Company classifies as equity any contracts that (i) require physical settlement or net- share
settlement or (ii) gives the Company a choice of net- cash settlement or settlement in its own shares (physical settlement or net-
share settlement). The Company classifies as assets or liabilities any contracts that (i) require net- cash settlement (including a
requirement to net- cash settle the contract if an event occurs and if that event is outside the control of the Company) or (ii)
gives the counterparty a choice of net- cash settlement or settlement in shares (physical settlement or net- share settlement). In
addition, Under ASC 815, registered Common Stock warrants that require the issuance of registered shares upon exercise and do
not expressly preclude an implied right to cash settlement are accounted for as derivative liabilities. The Company classifies
these derivative warrant liabilities on the balance sheet-sheets as a current liability. The Company assessed the classification of
Common Stock purchase warrants as of the date of each offering and determined that such instruments originally met the
criteria for equity classification; however, as a result of the Company no longer being in control of whether the warrants may be
cash settled, the instruments no longer qualify for equity classification. Accordingly, the Company classified the warrants as a
liability at their fair value and adjusts the instruments to fair value at each reporting period. This liability is subject to re-
measurement at each balance sheet date until the warrants are exercised or expired, and any change in fair value is recognized as
“ change in the fair value of warrant liabilities ” in the statements of operations. The fair value of the warrants has been
estimated using a Black- Scholes valuation model (see Note 4). Stock- based eempensation-Compensation The Company
accounts for stock- based compensation in accordance with ASC 718 , Compensation- Stock Compensation “ASE-HE)-.
ASC 718 addresses all forms of share- based payment awards 1nclud1ng shares issued under employee stock purchase plans and
stock incentive shares. Under ASC 718 , awards result in a cost that is measured at fair value on the awards’ grant date, based
on the estimated number of awards that are expected to vest and will result in a charge to operations. Share- based payment
awards exchanged for services are accounted for at the fair value of the award on the estimated grant date. Options Stock
options issued under the Company”’ s long- term incentive plans are granted with an exercise price equal to no less than the
market price of the Company’ s stock at the date of grant and expire up to ten years from the date of grant. These-options-oftenr
vestoveraone—yeatrpertod— he Company estimates the fair value of stock option grants using the Black- Scholes option
pricing model and the assumptions used in calculating the fair value of stock- based awards represent management’ s best
estimates and involve inherent uncertainties and the application of management’ s judgment. F- +4-13 Restricted Stock Units (



RSUs ” ) For awards vesting upon the achievement of a service condition, compensation cost measured on the grant date will be
recognized on a straight- line basis over the vesting period. Stock- based compensation expense for the market- based restricted
stock units with explicit service conditions is recognized on a straight- line basis over the longer of the derived service period or
the explicit service period, regardless of whether the market condition is satistied. However, in the event that the explicit service
period is not met, previously recognized compensation cost would be reversed. Market- based restricted stock units subject to
market- based performance targets require achievement of the performance target as well as a service condition in order for
these RSUs to vest. The Company estimates the fair value of market- based RSUs as of the grant date and expected derived term
using a Monte Carlo simulation that incorporates pricing inputs covering the period from the grant date through the end of the
derived service period. Dividends Effective January 27, 2023, the Company’ s Board of Directors (the “ Board )
approved the issuance of a newly designated Series V Preferred Stock (“ Series V ”) on a one- for- one basis to the
Company’ s shareholders (including restricted stock unit holders and warrant holders who were entitled to such
distribution). The distribution of Series V shares was approved and completed on June 2, 2023 to shareholders as of the
record date of May 12, 2023. The Series V: (i) is non- convertible, (ii) has a 20 % liquidation preference over the shares
of common stock, (iii) is non- voting and (iv) has certain rights to dividends and distributions (at the discretion of the
Board). A total of 14, 542, 803 shares of Series V Preferred Stock were distributed to shareholders on June 2, 2023. On
January 5, 2022, the Board efDireeters{the~Beard-efthe-Company-declared a non- recurring special dividend of $ 0. 05 for
each outstanding share of Common Stock of the Company, payable to holders of record as of the close of business on March 17,
2022. The dividend distributions are-were considered a return of capital as the distributions are-were in excess of the Company’
s current and accumulated earnings and profits. The return of capital distribution reduces the Company’ s additional paid in
capital balance. Dividend distributions amounted to $ 0 and $ 631, 000 during the years ended December 31, 2023 and
2022, respectively. The Company Wlll evaluate the appropndteness of potentml future dividends as the Company continues to
grow its operations —Dtvidend €rte
202+;respeetively-. Advemsmg Expense AdveItlsement costs are expensed as mcuned dnd mcluded in mcuketmé expenses.
Advertising and marketing expenses amounted to approximately $ 12, 000 and $ 78 ;-980-ard-$189-, 000 for the year ended
December 31, 2023 and 2022 and-2624-, respectively. Net Income ( Loss ) per Share Basic income ( loss ) per share is
computed by dividing the net income or loss applicable to common shares by the weighted average number of common shares
outstanding during the period. Diluted earnings per share is computed using the weighted average number of common shares
and, if dilutive, potential common shares outstanding during the period. Potential common shares consist of the Company’ s
eonvertible-preferred-stoelseenvertiblenotes;restricted stock units, options and warrants. Diluted loss per share excludes the
shares issuable upon the conversion of preferred stock, notes and warrants from the calculation of net loss per share if their
effect would be anti- dilutive. The following financial instruments were not included in the diluted loss per share calculation as
of December 31, 2023 and 2022 and-2024+-because their effect was anti- dilutive: Schedule of Earnings Per Share Anti- diluted
2023 2022 262+-As of December 31, 2023 2022 262+Warrants to purchase common stock 712, 500 912, 500 962;-794-Options
1,456-200 , 000 1, 235150, 000 Non vested restricted stock awards units 1, 606, 373 1, 590, 553 29;-363-Total 3, 518, 873 3,
653 053 2 Anti- dllutlve securities 3 2—2—7—518 -15—7’—873 3 653 053 F-14 J—Z—Beﬂeﬁelal—Geﬁ«ﬂsteﬁ—Feaﬁ&e-ef—Geﬁvefﬁb}e

b 0 d —Recent Accounting
Plonouncements ln December %9-1-9—2023 the FASB 1ssued ASU No. %9-1-9—2023 +2-08 . Intanglbles — Goodwill and
heeme—’Faxes—Gepte%&@)—Smphfymg—ﬂ&e—Other — Crypto Assets Aeee&&&ng—feﬂneeme—?axes—( Subtopic 350 “ASH26+9
- 60 +2>-), which is intended to improve the simphify-various-aspeetstelatedto-accounting for and disclosure of crypto assets.
The ASU requires entities to subsequently measure crypto assets that meet specific criteria at fair value, with changes
recognized in net income taxes-each reporting period . The ASU 2649-—12removes-eertainexeeptions-to-thegenerat
prineiples-inTFopte-746-and-also elariftesthe requires specific presentation of cash receipts arising from crypto assets that
are received as noncash c0n51derat10n in the ordmary course of busmess and are converted nearly immediately into cash.
The amends-amendments in € A ppheation—This-this guidaneeis-update are cffective for

all entities for fiscal years —aﬂdﬁﬂte&m—peﬂeds—vvt&ﬂrﬁ-hese—ﬁseal—ye&fs—begmmng after December 15, 2626-2024 , with carly
adoption permitted. The Company adopted ASU No. 2649-2023 - 42-08 effective January 1, 26242023 , which had and-the

adoptiondidnethave-a material 1mpdct otrto its flmncml statements- statement and reldted dlsclosures —I-n—zérttgus{—”z_’-e%e,—t-he

s~ Other recent accounting pronouncements



issued by the FASB, including its Emerging Issues Task Force, the American Institute of Certified Public Accountants, and the
Securities and Exchange Commission did not or are not believed by management to have a material impact on the Company’ s
present or future financial statements. Note 3- Changes in Accounting Principle Effective January 1, 2023, the Company
has elected to early adopt ASU No. 2023- 08, resulting in a material change in accounting principle related to the
Company’ s accounting treatment of crypto assets. As a result of the adoption of ASU No. 2023- 08, crypto assets are
recorded at their fair market value on its balance sheet and changes in the fair market value of its crypto assets during
reporting periods are recorded within its statements of operations as unrealized appreciation (depreciation). Prior to
adopting ASU No. 2023- 08, crypto assets were accounted for as intangible assets with an indefinite life in accordance
with ASC 350, Intangibles — Goodwill and Other, carrying them at their impaired value and recognizing impairment
losses during reporting periods. Adoption of the fair market value guidance contained within ASU No. 2023- 08
eliminates the need to calculate impairment losses on crypto assets for the year of adoption and moving forward. The
Company elected to early adopt the guidance contained with ASU No. 2023- 08 as we believe that the specified changes in
financial reporting better reflect the economic realities of the Company’ s business model and the value of the crypto
assets held, enhancing the transparency and accuracy of the financial statements. The adoption of ASU No. 2023- 08
required an adjustment to the Company’ s opening Retained Earnings balance as of January 1, 2023, to recognize the
cumulative effect of initially applying the change in accounting principle to previous periods. The adjustment accounts
for the difference between the December 31, 2022 ending book value of crypto assets and their respective fair market
value, which amounted to approximately $ 4, 986, 000. I'- +3-15 Note 4 — Crypto Assets The following table presents the
Company’ s crypto assets held as of December 31, 2023: Schedule of Crypto Assets HeldAsset Tokens Cost Fair Market
Value Ethereum (ETH) 7, 815 $ 8, 862,438 $ 17, 829, 264 Cosmos (Atom) 270, 098 4, 843, 231 2, 860, 870 Solana (SOL) 7,
845 535, 109 796, 327 Avalanche (Avax) 17, 842 1, 129, 281 687, 713 Axie Infinity (AXS) 60, 552 1, 913, 988 535, 546
Polygon (Matic) 506, 010 848, 606 491, 138 Oasis Network (ROSE) 2, 647, 629 157, 541 363, 571 Kusama (KSM) 7, 313 1,
427, 083 329, 353 Kava (KAVA) 345, 394 1, 089, 300 301, 429 NEAR Protocol (NEAR) 80, 267 162, 780 293, 204 Akash
(AKT) 119, 071 46, 156 291, 574 Cardano (ADA) 265, 254 402, 901 157, 615 Mina (MINA) 90, 017 63, 539 122, 007
Polkadot (DOT) 8, 650 139, 711 70, 879 Evmos (EVMOS) 345, 777 97, 404 43, 886 Tezos (XTZ) 26, 174 73, 318 26, 379
Band Protocol (BAND) 992 1, 500 2, 174 Total- $ 21, 793, 886 $ 25, 202, 929 The following table presents a rollforward of
the Company’ s crypto asset activities for the years ended December 31, 2023 and 2022: Schedule of Crypto Asset
Activities December 31, 2021- Book Value $ 12, 365, 472 Purchases of crypto assets 9, 453, 024 Rewards earned from
staking 1, 692, 454 Sales of crypto assets (3, 132, 920) Realized gains on sale of crypto assets 506, 757 Impairment loss
(13, 348, 874) December 31, 2022- Book Value $ 7, 535, 913 Opening adjustment for change in accounting principle 4,
986, 377 Purchases of crypto assets 1, 804, 482 Rewards earned from staking 1, 339, 628 Sales of crypto assets (1, 994,
851) Realized gains on sale of crypto assets 147, 295 Realized losses on sale of crypto assets (751, 563) Change in
unrealized appreciation (depreciation) of crypto assets 12, 135, 648 December 31, 2023- Fair Market Value $ 25, 202, 929
F-16 Note 5 - Fair Value of Financial Assets and Liabilities The Company measures certain assets and liabilities at fair value.
The Company defines fair value as the price that would be received from selling an asset or paid to transfer a liability (i. e., an ¢
exit price *) in the principal or most advantageous market in an orderly transaction between market participants at the
measurement date. Fair value is estimated by applying the following hierarchy, which prioritizes the inputs used to measure fair
value into three levels and bases the categorization within the hierarchy upon the lowest level of input that is available and
significant to the fair value measurement: Level 1 — Valuations based on Ynadjuasted-unadjusted quoted prices in active
markets for identical, unrestricted assets or liabilities that arc accessible at the measurement date fortdentieal-. Since
valuations are based on quoted prices that are readily and regularly available in an active market , unrestrieted-assets-or
Habilittes-these valuations do not entail a significant degree of judgment . Lcvel 2 — Valuations based on Observable
observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or
similar assets or liabilities in inactive markets, or other inputs that are observable or can be corroborated by observable market
data for substantially the full term of the assets or liabilities. Level 3 — Valuations based on faputs-inputs that are generally
unobservable and typically reflect management’ s estimate of assumptions that market participants would use in pricing the asset
or liability. Financial instruments, including cash and cash equivalents, accounts and other receivables, accounts payable and
accrued liabilities are carried at cost, which management believes approximates fair value due to the short- term nature of these
instruments. The following tables present the Company’ s assets and liabilities that are measured at fair value on a recurring
basis and the Company’ s estimated level within the fair value hierarchy of those assets and liabilities as of December 31, 2023
and 2022 and-202+- Schedule of Fair Value of Assets and Liabilities Valued on Recurring Basis Fair valie-Value measured
Measured at December 31, 2023 Total at December 31, Quoted prices in active markets Significant other observable
inputs Significant unobservable inputs 2023 (Level 1) (Level 2) (Level 3) Assets Crypto Assets $ 25, 202, 929 § 25, 202,
929 $- $- Investments 100, 000-- 100, 000 Total Assets $ 25, 302, 929 § 25, 202, 929 $- $ 100, 000 Liabilities Warrant
Liabilities $ 213, 750 $- $- $ 213, 750 Fair Value Measured at December 31, 2022 Total at December 31, Quoted prices in
active markets Significant other observable inputs Significant unobservable inputs 2022 (Level 1) (Level 2) (Level 3) Assets
Investments $ 100, 000 $- $- $ 100, 000 Liabilities Warrant Liabilities $ 213, 750 $- $- $ 213, 750 Fair-valae-measured-at
_______ \ e D S I D N S AP
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500-5-$-$1,-852,-500-The Company did not make any transfers between the levels of the fair value hierarchy during the years
ended December 31, 2023 and 2022 ard-2824-. F- 17 The following table sets forth a summary of the changes in the fair value
of the Company’ s Level 3 financial assets and liabilities for the years ended December 31, 2023 and 2022 and-2624-, that are
measured at fair value on a recurring basis: Schedule of Changes in Fair Value and Other Adjustments of Warrants Fair walte



Value of Level 3 finanetal-Financial assets-Assets December 31, December 31, 2023 2022 2024-Beginning balance $ =100,
000 $- Purchases = 100, 000 —Unrealized appreciation (depreciation)-- Ending balance $ 100, 000 $ =100, 000 Fair valte-Value
of Level 3 finanetat-Financial Habitittes-Liabilities December 31, December 31, 2023 2022 2624-Beginning balance $ 213, 750
$ 1, 852, 500 $—Warrant liabilities classification- - 5;-7H5250-Fair value adjustment of warrant liabilities - (1, 638 750-3;-H8
, 750) Ending balance $ 213, 750 $ +213 , 750 852;-560-F- 14-18 Level 3 Valuation Techniques Level 3 financial assets consist
of private equity investments for which there is no current public market for these securities such that the determination of fair
value requires significant judgment or estimation. As of December 31, 26222023 , the Company’ s Level 3 investments were
carried at original cost of the investments, with a value of $ 100, 000. The Company has elected to apply the measurement
alternative under ASC 321, Investments — Equity Securities, for these investments. Level 3 financial liabilities consist of the
warrant liabilities for which there is no current market for these securities such that the determination of fair value requires
significant judgment or estimation. Changes in fair value measurements categorized within Level 3 of the fair value hierarchy
are analyzed each period based on changes in estimates or assumptions and recorded as appropriate. A significant decrease in
the volatility or a significant decrease in the Company’ s stock price, in isolation, would result in a significantly lower fair value
measurement. Changes in the values of the warrant liabilities are recorded in “ change in fair value of warrant liabilities ” in the
Company’ s statements of operations. On March 2, 2021, the Company entered into a securities purchase agreement (the
Offering ) with certain purchasers pursuant to which the Company agreed to sell an aggregate of (i) 950, 000 shares of
Common Stock, and (i) Common Stock warrants (the “ Warrants ) to purchase up to 712, 500 shares of Common Stock for
gross proceeds of $ 9. 5 million in a private placement. The closing of the Offering occurred on March 4, 2021. The Warrants
require, at the option of the holder, a net- cash settlement following certain fundamental transactions (as defined in the
Warrants) at the Company. At the time of issuance, the Company maintained control of certain fundamental transactions and as
such the Warrants were initially classified in equity. As of December 31, 2022-2023 , the Company no longer maintained
control of certain fundamental transactions as they did not control a majority of sharecholder votes. As such, the Company may
be required to cash settle the Warrants if a fundamental transaction occurs which is outside the Company’ s control.
Accordingly, the Warrants are classified as liabilities. The Warrants have been recorded at their fair value using the Black-
Scholes valuation model, and will be recorded at their respective fair value at each subsequent balance sheet date. This model
incorporates transaction details such as the Company” s stock price, contractual terms, maturity, risk- free rates, as well as
volatility. The Warrants require the issuance of registered shares upon exercise, do not expressly preclude an implied right to
cash settlement and are therefore accounted for as derivative liabilities. The Company classifies these derivative warrant
liabilities on the balance sheet-sheets as a current liability. A summary of quantitative information with respect to the valuation
methodology and significant unobservable inputs used for the Company’ s warrant liabilities that are categorized within Level 3
of the fair value hierarchy as of December 31, 2023 and 2022 and-2824-, is as follows: F=—=5-Summary of Valuation
Methodology and Significant Unobservable Inputs Warrant Liabilities December 31, 2622-2023 December 31, 26242022 Risk-
free rate of interest 4. 23 % 3. 99 %+-26-"% Expected volatility 102. 81 % 152. 84 %+62-53-% Expected life (in years) 2. 18 3
—+84-. 18 Expected dividend yield-- The risk- free interest rate was based on rates established by the Federal Reserve Bank. For
the Warrants, the Company estimates expected volatility giving primary consideration to the historical volatility of its Common
Stock. The general expected volatility is based on the standard deviation of the Company’ s underlying stock price’ s daily
logarithmic returns. The expected life of the warrants was determined by the expiration date of the warrants. The expected
dividend yield was based on the fact that the Company has not historically paid dividends on its Common Stock and does not
expect to pay recurring dividends on its Common Stock in the future. F- 19 Note 5-6 - Stockholders’ Equity (Deficit) Preferred
Stoek-Sertes-C—2Preferred-Stoel | he eompany-Company is-received shareholder approval on July 11, 2023 to amend our
Artlcles of Incorporatlon to increase the number of authorlzed te—nssue—ze-shares of common stock from 97 ,©66-500 , 000




Certlﬁcate of Amendment feﬂﬁh—Regiﬁfaﬁeﬁ—Sﬁrtemeﬁt—eﬁ—Fefm—S-—l—seekmg—to feg-rster—499-the Articles of Incorporatlon
to effectuate the increase of our authorlzed shares of common stock t0 975, ()()() shares—"Phe—fem—t-h—Regﬁtfaﬁeﬁ—Sta-Mﬂeﬁt

OOO At T e Mdllxet Oﬁelmg Aﬂleement On Septembel 14, 2()2 the (ompany

entered into an At- The- Market Offering Agleement (the “ ATM Agreement ”’) with H. C. Wainwright & Co., LLC, as agent (*
H. C. Wainwright ), pursuant to which the Company may offer and sell, from time- to- time through H. C. Wainwright, shares
of the Company’ s Common Stock having an aggregate offering price of up to § 98, 767, 500 (the *“ Shares ). The Company
will pay H. C. Wainwright a commission rate equal to 3. 0 % of the aggregate gross proceeds from each sale of Shares. F¥34&
During the year ended December 31, 20242023 , the Company sold a total of 466-1 , 794707, 621 shares of Common Stock
under the ATM Agreement for aggregate total gross proceeds of approximately $ 2, 9#9-790 , 000 at an average selling price of
$6-1 . 38-63 per share, resulting in net proceeds of approximately $ 2, 832-688 , 000 after deducting commissions and other
transaction costs. During the year ended December 31, 2022, the Company sold a total of 2, 172, 336 shares of Common Stock



under the ATM Agreement for aggregate total gross proceeds of approximately $ 11, 487, 000 at an average selling price of $ 5.
29 per share, resulting in net proceeds of approximately $ 11, 126, 000 after deductnm commissions and other transaction costs.
Issuanee-of-Shares— Share Based Payments Effective -Pufsueﬁt—te-eash—Exeferse—ef—Seﬂes-&W&H&ﬁts-eﬁ—J anuary +5-19 , 202+
2023 , The Board approved the €Company-issuance of $ 50, 000 of common stock to each independent director. The shares
will be issued 266-in four equal installments ($ 12 , 666-500 each) at the end of each calendar quarter beginning March
31st subJect to contmued servnce on each applicable issuance date The number of shares 1ssuable will be based on the

be}ew-appllcable calendar quarter . For }ssu&nee—e-PResfﬂefed—Sfedﬁe—Seﬁ&ee%lfeﬁéefs—Bt&rﬂg—the year ended December

1,262+2023 , 122, 124 shares of common stock were issued to independent directors. For the years ended December 31,
2023 and 2022, 354, 713 and 284, 722 shares of common stock were issued to officers related to payment of accrued
bonus compensation, respectively. Issuance of Restricted Stock to Service Providers During the year ended December 31,
2022 , the Company issued to ferr-one service providers— provider a total of approximately 52-12 , 888-500 shares of restricted
Common Stock, representing a total fair value of $ 59 6—6-mithion—During-the-yearended-Deeember31-, 000. F- 20 Preferred
Stock Effective January 27, 2022-2023 , the Board approved the issuance of a newly designated Series V Preferred Stock
(“ Series V ) on a one- for- one basis to the Company tssaed-te-" s shareholders (including restricted stock unit holders
and warrant holders). The distribution of Series V shares was approved and completed ene-- on serviee-provider-June 2,
2023 to shareholders as of the record date of May 12, 2023. The Series V: (i) is non- convertible, (ii) has a 20 %
liquidation preference over the shares of common stock, (iii) is non- voting and (iv) has certain rights to dividends and
distributions (at the discretion of the Board). A total of 14 appreximately+2-, 5600-542, 803 shares of restrieted-Common
Series V Preferred Stock were distributed to shareholders on June 2 , representing-a-total-2023. The Series V is listed to
trade on Upstream, the trading app for digital securities and NFTs powered by Horizon Fintex and MERJ Exchange
Limited, under the ticker symbol BTCSP. The fair value of the Preferred stock as of the record date, May 12, 2023,
amounted to approximately $ 59-2, 560 . 000 . The Company used a probability valuation model to determine the fair
value of the preferred stock . Equity Incentive Plan The Company’ s 2021 Equity Incentive Plan (the “ 2021 Plan ) was
effective on January 1, 2021 and approved by shareholders on March 31, 2021 and amended on June 13, 2022. The Company
hasreservedreceived shareholder approval on July 11, 2023 to increase the authorized amount under the 2021 Plan from

()()() 000 shares e-PGeﬂafﬁeﬁ—S’feel&feﬁssu&nee—ptthﬁaﬂt—to 12 fhe%@%l—P-}&n—F-—}%ﬁ—}&ﬂuaﬂ—l—ze%l—&re—Be&fd-ef
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ended December 31 %92—2—2023 the (ompany granted 59—85 ()()() stock optlons with a wi elghted average exercise price of $ 1
29 to non- executive employees. During the year ended December 31, 2022, the Company granted 50, 000 stock optlons
with a weighted average exercise price of $ 1. 51 to non- executive employees. The following weighted- average dssumptions
were used to estimate the fair value of options granted on the deemed g udnt date du11n<y the ye&eyears ended Deeember 31

2023 and 2022 and2024-for beth-the Black- Scholes formula as N oS et

granted-: Summary-Schedule of Weighted- average-Average Assumptlons Used to Estlmate Fan Value Year Ended Decembel
31,2023 2022 202+-Exercise price $ 1.29 $ 1. 51 $244-Term (years) 5. 00 2-5 . 00 56-3-30-Expected stock price volatility
151. 32 % 165. 79 8%1+85-9-% Risk- free rate of interest 3. 97 % 2. 77 %6-34-% Expected Volatility: The Company uses
historical volatility as it provides a reasonable estimate of the expected volatility. Historical volatility is based on the most recent
volatility of the stock price over a period of time equivalent to the expected term of the option. Risk- Free Interest Rate: The
risk- free interest rate is based on the U. S. treasury zero- coupon yield curve in effect at the time of grant for the expected term
of the option. Expected Term: The Company’ s expected term represents the weighted- average period that the Company’ s
stock options are expected to be outstanding. The expected term is based on the expected time to post- vesting exercise of
optlons by employees The ( ompany uses hlstorlcal exercise pdttems of ple\ 1ously granted optlons to derive employee




Meﬂ’fe-—G&He—snﬁt&a&eﬂ—F—%@—A summdly of optlons dctl\ ity undel the Company’ s stock optlon plan for the ye&ﬁyears ended
December 31, 2023 and 2022 is-are presented below: Summary of Option Activity Number of Shares Weighted Average
Exercise Price Total Intrinsic Value Weighted Average Remaining Contractual Life (in years) Outstanding as of December 31
2021 1,235,000 $ 2. 14 § 1, 488, 000 4. 0 Employee options granted 50, 000 1. 51- 1. 4 Employee options expired (100, ()()()) 1.
90-- Employee options forfeited (35, 000) 1. 50-- Outstanding as of December % 2()22 150, 000 $ 2. 15 $- 3. 3 Options
vested and exercisable as of December 31, 2022 1, 135,000 $ 2. 16 $- 3. 3 Number of Shares Weighted Average Exercise
Price Total Intrinsic Value Weighted Average Remaining Contractual Life (in years) Outstanding as of December 31,
2022 1, 150, 000 $ 2. 15 $- 3. 3 Employee options granted 85, 000 1. 29- 5. 0 Employee options forfeited (35, 000) 1. 02 11,
100- Outstanding as of December 31, 2023 1, 200, 000 $ 2. 12 $ 8, 700 2. 4 Options vested and exercisable as of December
31,2023 1, 145, 000 $ 2. 15 $- 2. 3 F- 21 On January+February 22 , 26242022 , the Board-ofBireetors-ofthe Company
&ppfeved—zqé—granted 45 999—767 restr icted stod< unit-units to gf&nts-&ﬂder—the ( ompany s Chlef Technology %O%I—Eqﬂﬁ-y

vest Wheﬁ—over a ﬁve— year perlod as follows 20 % of the Gemp&ny—hsfs—rts—éeﬂameﬁ—ﬁ 767 restrlcted -Steelestock units
vested on anatienal-seeuritiesexehange-January 1, 2023, and the remaining 80 % are to vest annually over the following
four years with vesting occurring on December 31st of each respective year. The grant date fair value of restricted stock
units was approximately $ 200, 000. Effective January 2, 2022, the Board ratified grants of RSUs to each independent
director. David Garrity, Carol Van Cleef and Charles Lee were each granted 95, 544 restricted stock units (the * 2022
Board Grants ). The 2022 Board Grants vest in four equal installments at the end of each calendar quarter in 2022 . As
of DecembeI 31, %92—1—2022 , all 275-95 , 666-544 of the 1est11gted stock units \ested with a total fair value of dpplommately $

_ompany’ s e\ecume oﬁlcers were-granted-RSYs-as

part of a long- term incentive (“ LTI ) plan, \Mth Y estmu terms set for when the Company’ s market capitalization reaches and
sustdms a market CdpltdllZdtlon f01 30 Consewme days above four defined market CdpltdllZdtlon thresholds of $ 100 mllllon $

upon appointment of Manlsh Paranjape as Chief Technolouy Officer of the (ompany Mr. Paranjape was also granted RSUs as
part of the LTI plan, with consistent vesting terms set for when the Company’ s market capitalization above the same four
defined market capitalization thresholds . Effective January 1, 2023 (the “ LTI RSU Amendment Date ), upon
recommendation of the Compensation Committee of the Board approved an amendment to the LTI plan, whereby the
market capitalization threshold targets were lowered to $ 50 million, $ 100 million, $ 150 million, and $ 300 million . The



RSUs granted to each executive employee are as follows: Schedule of Restricted Stock Units Total RSHs-Market Cap Vesting
Thresholds Officer Name Title Grant Date RSUs Granted $ 50 million $ 100 million $ 150 million $ 300 million Charles Allen
Chief Executive Officer 1 /2 /2022 694,444 173,611 173,611 173,611 173, 611 Michal Handerhan Chief Operations Officer
1/2/2022 444,444 111, 111 111, 111 111, 111 111, 111 Michael Prevoznik Chief Financial Officer 1 /2 /2022 222, 224 55,
556 55, 556 55, 556 55, 556 Manish Paranjape Chief Technology Officer 2 /22 /2022 160, 184 40, 046 40, 046 40, 046 40, 046
1,521,296 380, 324 380, 324 380, 324 380, 324 To the extent any market capitalization targets set forth above for Mr.
Prevoznik and Mr. Paranjape are achieved, the RSUs will also be subject to the following five- year vesting schedule: 20 % of
the LTI RSUs which have met a market capitalization criteria will vest on the one- year anniversary of the grant date, and the
remaining 80 % of the LTI RSUs which have met a market capitalization criteria will vest annually on each subsequent calendar
year- end date over the four years following the one year anniversary of the grant date. F- 22 As of the LTI RSU Amendment
Date, the Company determined the pre- modification and post- modification estimated fair value of the LTI RSUs
accounting for the amended market cap criteria. The increase in fair value of the LTI RSUs attributable to the
modification was valued to be approximately $ 83, 000 and added to the related unrecognized compensation expense in
accordance with ASC 718 — Share- Based Compensation, whereby any previously recognized compensation cost that has
not vested as of the modification date should be adjusted to reflect the new fair value of the equity awards on the date of
the modification. The following weighted- average assumptions were used to estimate the fair value of options granted during
the year-years ended December 31, 2023 and 2022 aﬁd—292—1—for the Monte Carlo slmulatlon Valuatlon Dates January 1,
2023 (Modification) January 2 Sehed , Averag
Deeember3+, 2022 %92—1—(Or1g1nal Issuance) Vestlng Hurdle Price $ -1-9—3 3«9—81 $ 30. 52 $ 8. 07- $ 36 929 Term (years) 4.
00 5. 00 —Expected stock price volatility 97. 30 % 103. +72 % —Risk- free rate of interest 4. 10 % 1. 32 % —Expected
Volatility: The Company uses historical volatility as it provides a reasonable estimate of the expected volatility. Historical
volatility is based on the most recent volatility of the stock price over a period of time equivalent to the expected term of the
RSUs. Risk- Free Interest Rate: The risk- free interest rate is based on the U. S. treasury zero- coupon yield curve in effect at the
time of grant for the expected term of the RSUs. Expected Term: The Company’ s expected term represents the weighted-
average period that the Company’ s RSUs are expected to be outstanding. The expected term is based on the stipulated 5- year
period from the grant date until the market- based criteria are achieved. If the market- based criteria are not achieved within the
five- year period from the grant date, the RSUs will not vest and shall expire. Vesting Hurdle Price: The vesting hurdle prices
are determined by taking the vesting Market Cap criteria divided by the shares outstanding as of the valuation dates. Effective
September 30, 2022, Mr. David Garrity resigned as a director of BTCS, Inc. The Board ef Direetors-ofthe-Company-agreed to
fully vest Mr. Garrity’ s remaining unvested restricted stock units (7, 962 shares) and pay Mr. Garrity approximately $ 5, 600,
which represents the remaining unpaid 2022 director fees as of the date of resignation . On October 1, 2022, the Company
granted a total of 7, 962 restricted stock units to Melanie Pump, a non- employee director of the Company, which vested on
December 31, 20222023 with a total fair value of approximately $ 12, 000 . On December 9, 2022, upon recommendation of
the Compensation Committee, the Board of Directors approved the grant of 25, 000 RSUs to Mr. Prevoznik and Mr.
Paranjape each, effective January 1, 2023, which vest annually over a five- year period with the first vesting date being
on the one- year anniversary of the execution date of the effective grant date, subject to continued employment on each
applicable vesting date. The fair value of the RSUs on the grant date was approximately $ 16, 000, each . A summary of
the Company’ s restricted stock units granted under the 2021 Plan during the yearyears ended December 31, 2023 and 2022
are as follows: Summary of Restricted Stock Number of Restricted Stock Units Weighted Average Grant Basy-Date Fair Value
Nonvested at December 31, 2624-2022 29, 363 $ 5. 96 Granted 1, 670, 569 3. 28 Vested (109, 379) 2. 29 Ferfeited—Nonvested
at December 31, 2022 1, 590, 553 $ 3. 39-34 Granted 50, 000 0. 63 Vested (34, 180) 3. 55 Nonvested at December 31, 2023
1, 606,373 $ 3. 25 F- 23 Stock- based Cempensatton-Stoek—based-compensation expense-expenses is-are recorded as a part of
selling, general and administrative expenses, compensation expenses and cost of revenues. Stock- based compensation expense
expenses for the years ended December 31, 2023 and 2022 were and262+-was-as follows: Schedule of Stock- based
Compensation Expense 2023 2022 202+-For the Year Ended December 31, 2023 2022 262+-Employee bonus stock awards $
894-675 , 927061 $ -1, 152, 525 Employee stock option awards 11, 726 97, 142 H5932,4089-Employee restricted stock unit
awards 956, 526 1, 575, 475 25993;446-Non- employee restricted stock awards 195, 784 225, 207 352;-640-Sertes-6—2
AHee&t—teﬁ-—l—?9%—7—7—Stock based compensation $ 2-1 , 794-839 , 851097 $ 4+5-3 , 457050 , 472-349 Stock Purchase Warrants
The following is a summary of warrant activity for the years ended December 31, 2023 and 2022 and2624— Summary of
Warrant Activity Number of Warrants Outstanding as of December 31, %9%9—2021 259—962 32—3—Issu&ﬁee—794 Explratlon Of
Sertes-CWarrants-warrants 200,-000-Warrants-exeretseforeash( e AFFARS-PHES eReg

Offering-H2,-560- 50, -Ff&eﬁeﬂa-l—shafes—adjﬂs-ted—fer—fevefs&spht—%294 ) Outstandlng as of December 31, 26212022 962—912
,794-500 Expiration of warrants ($6-200 , 294-000 ) Outstanding as of December 31, 20222023 H42-712 , 500 F- 24 Note 67 —

Executive Compensation Employment Agreements Charles W. Allen — Chief Executive Officer and Director On June 22, 2017,
we entered into an employment agreement with Charles Allen (the “ Allen Employment Agreement ), whereby Mr. Allen
agreed to serve as our Chief Executive Officer and Chief Financial Officer for a period of two (2) years, subject to renewal, in
consideration for an annual salary of $ 245, 000. Additionally, under the terms of the Allen Employment Agreement, Mr. Allen
shall be eligible for an annual bonus if we meet certain criteria, as established by the Board efBireetors-. Mr. Allen shall be
entitled to participate in all benefits plans we provide to our senior executives. We shall reimburse Mr. Allen for all reasonable
expenses incurred in the course of his employment. The Company shall pay the Executive $ 500 per month to cover telephone
and internet expenses. If the Company does not provide office space to the Executive the Company will pay the Executive an
additional $ 500 per month to cover expenses in connection with their office space needs. On February 6, 2019 we amended the
Allen Employment Agreement whereby the annual salary was increased to $ 345, 000 per year effective January 1, 2019,




subject to a 4. 5 % annual increase each subsequent year to adjust for inflation. All other terms of the Allen Employment
Agreement remained unchanged including the Annual Increase. For the year ended December 31, 2622-2023 , Mr. Allen’ s
annual base salary was $ 393411 , 702419 . On June 24, 2022, as a part of its cost- cutting measures, Charles Allen agreed to
forfeit $ 25, 000 of his annual base salary for 2022. The forfeiture in 2022 does not alter or amend current employment
agreements, or any calculations based on those agreements. Michal Handerhan — Chief Operating Officer and Director On June
22,2017, we entered into an employment agreement with Michal Handerhan (the “ Handerhan Employment Agreement ),
whereby Mr. Handerhan agreed to serve as our Chief Operating Officer and Secretary for a period of two (2) years, subject to
renewal, in consideration for an annual salary of $ 190, 000. Additionally, under the terms of the Handerhan Employment
Agreement, Mr. Handerhan shall be eligible for an annual bonus if we meet certain criteria, as established by the Board of
Bireetors-. Mr. Handerhan shall be entitled to participate in all benefits plans we provide to our senior executives. We shall
reimburse Mr. Handerhan for all reasonable expenses incurred in the course of his employment. The Company shall pay the
Executive $ 500 per month to cover telephone and internet expenses. If the Company does not provide office space to the
Executive the Company will pay the Executive an additional $ 500 per month to cover expenses in connection with their office
space needs. On February 6, 2019 we amended the Handerhan Employment Agreement whereby the annual salary was
increased to § 215, 000 per year effective on January 1, 2019, subject to a 4. 5 % annual increase each subsequent year to adjust
for inflation. All other terms of the Handerhan Employment Agreement remained unchanged , including the Annual Increase.
On January 19, 2022, the Board efBireetors-approved a salary increase for Michael Handerhan to $ 275, 000, effective January
1, 2022. For the year ended December 31, 2622-2023 Mr. Handerhan’ s annual base salary was $ 275287 , 896-375 . On June
24,2022, as a part of its cost- cutting measures, Michal Handerhan agreed to each forfeit $ 25, 000 of his annual base salary for
2022. The forfeiture in 2022 does not alter or amend current employment agreements, or any calculations based on those
agreements. F- 25 Michael Prevoznik — Chief Financial Officer On December 1, 2021 we entered into an employment
agreement with Michael Prevoznik (the “ Prevoznik Employment Agreement ), whereby Mr. Prevoznik agreed to serve as our
Chief Financial Officer in consideration for an annual salary of $ 175, 000. Additionally, under the terms of the Prevoznik
Employment Agreement, Mr. Prevoznik shall be eligible for an annual bonus if we meet certain criteria, as established by the
Board ef Bireetors-. Mr. Prevoznik shall be entitled to participate in all benefits plans we provide to our senior executives. We
shall reimburse Mr. Prevoznik for all reasonable expenses incurred in the course of his employment. The Company shall pay the
Executive $ 500 per month to cover telephone and internet expenses. If the Company does not provide office space to the
Executive the Company will pay the Executive an additional $ 500 per month to cover expenses in connection with their office
space needs. On June 1, 2022, the Board efBireetors-approved a salary increase for Michael Prevoznik to $ 225, 000, effective
June 1, 2022 . On December 9, 2022, upon recommendation of the Compensation Committee of the Board approved a 4. 5
% inflationary increase in Mr. Prevoznik’ s annual base salary, effective January 1, 2023. On January 12, 2024, upon
recommendation of the Compensation Committee of the Board approved a 4. 5 % inflationary increase in Mr.
Prevoznik’ s annual base salary, effective January 1, 2024 F or the year ended December 31, %92—2—2023 Mr Prevozmk’
annual base salary was $ 2—25—235 125 606-OnDeecember9;2022upon-reecommends 0 e

. Manish Paranj ape — Chief Technology Ofﬁcer On F ebruary 22, 2022 we entered into an employment agreement Wrth Manrsh
Paranj ape (the ““ Paranjape Employment Agreement ), whereby Mr. Paranjape agreed to serve as our Chief Technology Officer
in consideration for an annual salary of $ 225, 000. Additionally, under the terms of the Paranjape Employment Agreement, Mr.
Paranjape shall be eligible for an annual bonus if we meet certain criteria, as established by the Board efDireetors-. Mr.
Paranjape shall be entitled to participate in all benefits plans we provide to our senior executives. We shall reimburse Mr.
Paranjape for all reasonable expenses incurred in the course of his employment. The Company shall pay the Executive $ 500 per
month to cover telephone and internet expenses. If the Company does not provide office space to the Executive the Company
will pay the Executive an additional $ 500 per month to cover expenses in connection with their office space needs. On
December 9, 2022, upon recommendation of the Compensation Committee of the Board efBireetors-approved a 4. 5 %
inflationary increase in Mr. Paranjape’ s annual base salary, effective January 1, 2023. On January 12, 2024, upon
recommendation of the Compensation Committee of the Board approved a 4. 5 % inflationary increase in Mr.
Paranjape’ s annual base salary, effective January 1, 2024. F- 25-26 Termination / Severance Provisions The terms of the
Allen Employment Agreement and Handerhan Employment Agreement (collectively the “ Employment Agreements ) provide
each of Messrs. Allen and Handerhan (the *“ Executives ) certain, severance and change of control benefits if the Executive
resigns from the Company for good reason or the Company terminates him other than for cause. In such circumstances, the
Executive would be entitled to a lump sum payment equal to (i) the Executive’ s then- current base salary, and (ii) payment on a
pro- rated basis of any bonus or other payments earned in connection with any bonus plan to which the Executive was a
participant. In addition, the severance benefit for the Executives the employment agreements include the Company continuing to
pay for medical and life insurance coverage for up to one year following termination. If, within eighteen months following a
change of control (as defined below), the Executive’ s employment is terminated by the Company without cause or he resigns
from the Company for good reason, the Executive will receive certain severance compensation. In such circumstances, the cash
benefit to the Executive will be a lump sum payment equal to two times (i) his then- current base salary and (ii) his prior year
cash bonus and incentive compensation. Upon the occurrence of a change of control, irrespective of whether his employment
with the Company terminates, each Executive’ s stock options and equity- based awards will immediately vest. A “ change of
control ” for purposes of the Employment Agreements means any of the following: (i) the sale or partial sale of the Company to
an un- affiliated person or entity or group of un- affiliated persons or entities pursuant to which such party or parties acquire
shares of capital stock of the Company representing at least twenty five (25 %) of the fully diluted capital stock (including
warrants, convertible notes, and preferred stock on an as converted basis) of the Company; (ii) the sale of the Company to an



un- affiliated person or entity or group of such persons or entities pursuant to which such party or parties acquire all or
substantially all of the Company’ s assets determined on a consolidated basis, or (iii) Incumbent Directors (Mr. Allen and Mr.
Handerhan) cease for any reason, including, without limitation, as a result of a tender offer, proxy contest, merger or similar
transaction, to constitute at least a majority of the Board efBireeters-of the Company. Additionally, pursuant to the terms of the
Employment Agreements, we have entered into an indemnification agreement with each executive officer. Clawback Policy On
November 17, 2023, our Board adopted a clawback policy in accordance with the rules of the Nasdaq Stock Exchange, to
recoup “ excess ” incentive compensation, if any, earned by current and former executive officers during a three year
look back period in the event of a financial restatement due to material noncompliance with any financial reporting
requirement under the securities laws (with no fault required). Bonuses Bonuses On January 2, 2022, Charles Allen, the
Company’ s Chief Executive Officer, was awarded 173, 611 fully- vested shares of Common Stock and Michal Handerhan, the
Company’ s Chief Operating Officer, was awarded 111, 111 fully- vested shares of Common Stock granted under the 2021
Equity Incentive Plan (the “ Plan ) as equity bonuses. On May 12, 2022, the Compensation Committee of the Board ef
Bireetors-of the Company approved a performance based Annual Cash Incentive Plan (“ ACIP ) for the Company’ s executives
for fiscal year 2022 whereby if an executive meets their performance milestones, the executive will receive a bonus in amount
up to 48 % to 107 % of the applicable executive’ s base salary. F- 27 On December 9, 2022, upon recommendation of the
Compensation Committee, the Board efBireetors-approved an annual performance payout in the aggregate amount of $ 278,
498, to be paid in stock and cash in the closing price of the Company’ s common stock on January 1, 2023 as follows: Schedule
of Annual Performance Layout For the Year Ended December 31, 2022 Charles Allen- CEO 104, 987 Michal Handerhan- COO
82, 500 Michael Prevoznik- CFO 45, 000 Manish Paranjape- CTO 46, 011 Total Performance Bonuses Earned 278, 498
Bonuses On May 11, 2023, the Compensation Committee of the Board of the Company approved a performance based
Annual Cash Incentive Plan (“ ACIP ”) for the Company’ s executives for fiscal year 2023 whereby if an executive meets
their performance milestones, the executive will receive a bonus in amount up to 64 % to 128 % of the applicable
executive’ s base salary. On December 29, 2023, upon recommendation of the Compensation Committee, the Board
approved an annual performance payout in the aggregate amount of $ 705, 061, to be paid in stock and cash in the
closing price of the Company’ s common stock on January 1, 2023 as follows: For the Year Ended December 31, 2023
Charles Allen- CEO 354, 849 Michal Handerhan- COO 151, 164 Michael Prevoznik- CFO 101, 399 Manish Paranjape-
CTO 97, 649 Total Performance Bonuses Earned 705, 061 F- 26-28 Note 78 — Accrued CompensatiorrExpenses As of
December 31, 2023 and 2022 and-2024-, the Company had accrued expenses consisting of the following: Schedule of Accrued
CompensatiorrExpenses December 31, 2022-2023 December 31, 26242022 Accrued Compensatiorrcompensation and-related
expenses-$ 712, 092 $ 295, 935 $948-Accounts Payable-payable and accrued expenses 55, 058 76, 727 54549+-Other—;
860177 Accrued Expenses $ 767, 150 $ 372, 662 $4-920,547Accrued compensation and related expenses include
approximately $ 710, 000 and $ 284, 000 and-related to performance bonus accruals as of December 31, 2023 and 2022 and
20624, respectively. Note -9 — Employee Benefit Plans The Company maintains defined contribution benefit plans under
Section 401 (k) of the Internal Revenue Code covering substantially all qualified employees of the Company (the “ 401 (k) Plan
). Under the 401 (k) Plan, the Company may make discretionary contributions of up to 100 % of employee contributions. For
the years ended December 31, 2023 and 2022 and202+, the Company made contributions to the 401 (k) Plan of $ 95, 000 and
$ 45, 000 and-$39,-0600-, respectively. Note 9-10 — Liquidity The Company follows * Presentation of Financial Statements
Going Concern (Subtopic 205- 40): Disclosure of Uncertainties about an Entity’ s Ability to Continue as a Going Concern ”. The
Company’ s financial statements have been prepared assuming that it will continue as a going concern, which contemplates
continuity of operations, realization of assets, and liquidation of liabilities in the normal course of business. As reflected in the
financial statements, the Company has historically incurred a net loss and has an accumulated deficit of approximately $ 138,
677, 000 at December 31, 2622-2023 |, anetdoss-and net cash used in operating activities of approximately $ 3, 562, 000 for the
reporting period then ended. The Company is implementing its business plan and generating revenue; however, the Company’ s
cash position and liquid crypto assets are sufficient to support its daily operations over the next twelve months. The Company
has sustained recurring losses and negative cash flows from operations. Over the past year, the Company’ s growth has been
funded through the sale of common stock equity. As of December 31, 2022-2023 , the Company had approximately $ 2-1
mithen, 458, 000 of unrestricted cash. However, historically the Company has experienced and may continue to experience
negative operating margins and negative cash flows from operations, as well as an ongoing requirement for additional capital
investment. The Company expects that it will need to raise additional capital to accomplish its business plan over the next
several years. The Company expects to seek to-ebtair-additional funding through debt or equity financing. There can be no
assurance as to the availability or terms upon which such financing and capital might be available. F- 2729 Note +6-11 - Income
Taxes The Company had no income tax expense due to operating loss incurred for the years ended December 31, 2023 and
2022 and2024- The tax effects of temporary differences and tax loss and credit carry forwards that give rise to significant
portions of deferred tax assets and liabilities at December 31, 2023 and 2022 and2824-are comprised of the following:
Schedule of Deferred Tax Assets and Liabilities 2023 2022 262+-As of December 31, 2023 2022 202+-Deferred tax assets:
Federal Netnet - operating loss carryforward $ 2-3 | 776-488 , 943-995 § 2, 287776 , 786-943 State Netnet - operating loss
carryforward 592, 038 360, 8§18 Other ( Ner-non - Qualifted-qualified Steelcstock Options-options ) 15, 997 225, 794 209797
Total deferred tax assets 4, 097, 030 3, 363, 555 Deferred Fax-tax liabilities: Unrealized gains on crypto Assets-assets 3-715
,363-899- Total deferred tax liabilities 715 , 899- 5552,497-578-Valuation allowance (3, 381, 131) (3, 363, 555) {2549%
5F8)-Deferred FaxAsset-tax assets , net NetofAllewanee-$- $- At December 31, 2022-2023 |, the Company had net operating
loss (*“ NOL ”) carry forwards for federal and state tax purposes of approximately $ +8—6-mtHion-25, 753, 000 which begins to
expire in 2034. The 20- year carryforward period has been replaced with an indefinite carryforward period for these NOLs
generated in tax years beginning after December 31, 2017 and future years. Accordingly, the amount of Federal NOLs that




were generated in the tax year December 31, 2014 in the amount of $ 1, 290, 156 will expire after December 31, 2034. The
amount of NOLs that were generated in the tax year December 31, 2015 in the amount of § 1, 545, 343 will expire after
December 31, 2035. The amount of NOLSs that were generated in the tax year December 31, 2016 in the amount of § 794, 762
will expire after December 31, 2036. The amount of NOLs that were generated in the tax year December 31, 2017 in the amount
of $ 1, 084, 564 will expire after December 31, 2037. The NOLs generated in the tax years December 31, 2018 in the amounts
of $ 11, 899, 437 and onwards trthe-ameunts-of $-8-508;H2-will have an indefinite life per current U. S. federal income tax
legislation. Prior to the February 5, 2014 merger, the Company had generated net operating losses, which the Company’ s
preliminary analysis indicates would be subject to significant limitations pursuant to Internal Revenue Code Section 382. The
Company has not completed its IRC Section 382 Valuation, as required ;-and the NOL’ s because of potential Change of
Ownerships might be completely worthless . As of December 31, 2023, the Company had a deferred tax liability related to
the unrealized gains on its crypto assets amounting to $ 715, 899. The final tax impact could significantly differ from
current estimates due to future market fluctuations and changes in tax laws . Therefore, Management of the Company has
recorded a Full Valuation Reserve, since it is more likely than not that no benefit will be realized for the Deferred Tax Assets.
In assessing the realization of deferred tax assets, management considers whether it is more likely than not that some portion or
all of the deferred tax assets will be realized. The ultimate realization of deferred tax assets is dependent upon the generation of
future taxable income during the period in which those temporary differences become deductible. Management considers the
scheduled reversal of deferred tax liabilities, projected future taxable income and taxing strategies in making this assessment. In
case the deferred tax assets will not be realized in future periods, the Company has provided a valuation allowance for the full
amount of the deferred tax assets at December 31, 2023 and 2022 ard-2624-. The valuation allowance increased by
approximately $ 18, 000 6-9-mithon-as of December 31, 2022-2023 . The expected tax expense (benefit) based on the U. S.
federal statutory rate is reconciled with actual tax expense (benefit) as follows: Schedule of Income Tax Rate 2023 2022 For the
years ended December 31, 2023 2022 262+Statutory Federal Income Tax Rate (21. 0) % (21. 0) % State Taxes, Net of Federal
Tax Benefit (6. 48) % (6. 72 ¥%6-—5-) % Federal tax rate change 0. 0 % 0. 0 % Other 27. 48 % 27. 72 % 29-5-Change in
Valuation Allowance (0. 0) % (0. 0) % Income Taxes Provision (Benefit)- %- % The Company has not identified any uncertain
tax positions requiring a reserve as of December 31, 2023 and 2022 and2624-. F- 28-30 Note +-12 - Subsequent Events The
Company evaluates events that have occurred after the balance sheet date but before the financial statements are issued. Based
upon the evaluation, the Company did not identify any recognized or non- recognized subsequent events that would have

requued adjuqtment or dlqclmure in the Ilnanmal itatements other than disclosed. Bﬁﬂﬁg—ﬂ&e—peﬂed—freﬂa—]aeeem-beﬁ}l—}%e

recommendatlon of the Compen%atlon Commlttee the Board of Btfeetefs—e—f—BTCS Inc. approved the grant of 50, 000 RSUs to
each of its executive officers (Mr. Allen, Mr. Handerhan, Mr Prevoznlk and Mr. Paran]ape) effective J anuary 1, 2623
2024 The —t-he—&meﬁd-ment—ef—&nvesfed—RSUs whie o116 e ;

the first vestlng date beﬂag—of December 31, 2024 and each subsequent vesting on the one- year anniversary of the first
vesting exeention-date-ofthe-effeetivegrant-date, subject to continued employment on each applicable vesting date. Effeetive
On January 49-12 . 2623-2024 , The-Board-ofDireetors-of- Messrs. Allen and Handerhan both informed the Compensation
Committee, that for personal reasons, they each do not accept, and forfeit, the 50, 000 restricted stock units granted to
them each by the Company effective January 1, 2024. Subsequently, effective January 12, 2024, approved the issuanee
grant of $-50, 000 additional RSUs efeommon-steek-to Mr. Prevoznik and Mr. Paranjape, cach independent-direetor—Fhe
shares-will-be-issued-infourequalinstallments($12- 560-which vest annually over a 5- year period (10, 000 per year ) at
with the end-first vesting date of December 31, 2024 and cach ealendarguarter-beginningMareh3+st-subsequent vesting on
the one- year annlversary of the flrst vestmg date , subject to contmued seﬁ‘tee-employment on each apphcable 1Sstanee

-ferw&fd—F %9—31 Exhlblt 4 -7’—2 DESCRIPTION OF SECURITIES REGISTERED UNDER SECTION 12 OF THE
SECURITIES EXCHANGE ACT OF 1934 Capital Stock BTCS Inc. (the “ Company ™) is authorized to issue (i) 37975 , 566
000 , 000 shares of common stock, par value $ 0. 001 per share (the “ Common Stock ™) and (ii) 20, 000, 000 shares of preferred
stock, par value $ 0. 001 per share. The Preferred Stock may be issued in one or more series, each series to be appropriately
designated by a distinguishing letter or title, prior to the issuance of any shares thereof. The voting powers, designations,
preferences, limitations, restrictions, and relative, participating, optional and other rights, and the qualifications, limitations, or
restrictions thereof, of the Preferred Stock shall hereinafter be prescribed by resolution of the board of directors (“ Board )



pursuant to Section 3 of Article III of the Amended and Restated Articles of Incorporation (““ Articles ). The Common Stock is
registered pursuant to Section 12 (b) of the Securities Exchange Act of 1934. The holders of Common Stock are entitled to one
vote per share on all matters submitted to a vote of shareholders, including the election of directors. There is no cumulative
voting in the election of directors. The directors of the Company are elected by a plurality of the votes cast by the shareholders.
On all other matters submitted to the shareholders, the affirmative vote of the majority of the votes cast for or against a proposal
shall be the act of the shareholders unless otherwise provided by the Nevada Revised Statutes (“ NRS ) or the bylaws of the
Company. Sertes-V-ConvertiblePreferred-Stoel-The Company filed a Certificate of Designation with the Secretary of State of
the State of Nevada designating 19, 500, 000 shares of Series V €envertible-Preferred Stock. The following descriptions set
forth brief summaries of the rights, preferences, and privileges of the Series V Cenvertible-Preferred Stock: (a) Right-of
Conversion-Dividends and Distributions . AftersuekIf at any time as-the Coempany-obtains-Corporation declares a dividend
and / DepesitoryTFrast-Company-—DTFCceligible-CUSIP-numberfor-- or distribution to its Common Stockholders, the
holders of Series V and-has-Preferred, unless otherwise provided—- approved by eenverston-instruetions{as-deseribed
below);-the holder-Board, will not be entitled to ;-atits— it. The sole-option;-to-eonvertat-butnotiess-than-alt-Series V ,
however, shall be entitled to dividends and / or dlstrlbutlons, to 't'heﬁ—h the he}d-extent approved by tt—&t—the Board e&rher
ef—éla—aﬁy—t-rme—pﬂeﬁe—reéeﬂmﬁeﬂ— whlch the an o ;

Fpatd-and-nonassessable-shares-o rreon-Common steeleEaeh—share—Stockholders would not be entltled up to a
maximum of 20 % per annum. (b) Liquidation Rights. In the event of a Liquidation Event, the Scrics V swill-eenvert
holders shall be entitled to receive in cash out of the assets of the Corporation, whether from capital or from earnings
available for distribution to its stockholders, before any amount shall be paid to the holders of any of shares of Junior
Stock, an amount per share of Series V equal to one hundred and twenty percent of the amount per share such Series V
holder would receive if such Series V holder efeemmon-stock{a"Conversion-Share—To-eonvert-converted each sharesof
Series V into one share of Common Stock (as adjusted for stock splits or other similar corporate actions which affect the
outstandmg number of shmes ef—eeﬁarneﬁ—steele) 1mmed1ately prlor to the date of such payment holdermustfoHow-the

§ W ww—. btes—eetrorprovided-for-in-To the extent

necessary, the Corporatlon shall cause such actlons to be taken by each of its subsidiaries so as to enable, to the
maximum extent permitted by law, the proceeds of a Liquidation Event to be distributed to CurrentReport-onFform-8—¥K
filed-with-the Seeﬁﬂ&es—aﬂd—E*eh&ﬂge-GeﬁaﬂSﬁefr%SE@)—Eaeh—share—ef—Senes Vv Holders “ Liquidation Event ” means,
whether in is-in o foreignexehange-single

transaction or series of transactlons atterna achg-ma ha s-bloekehatnteehnolog , the voluntary or

involuntary liquidation, dissolution or w1nd1ng up of the Corporatlon or such subsldlarles the assets of which constitute

all or substantlally all of the assets of the busmess of the Corporation an-and “Exehange);-subjeet-to-eertatrapprovals-and
e ; ayatits epﬁeﬁ—submdlarles taken as&t—&n—y—&me—a—fteﬁ-he—eﬁe-—ye&r

of the-Corporation-or-anyotherseenrity—e-) Votmé Rl(’htS Except as otherwne prov 1ded 'hefeﬂ‘l-Wlthln the Certlficate or as
requned by law, the holders of the shales of Senes V Preferred shdll have no v otmg rlohts ( -f—d )-I:tqu-td&t-teﬂ—Other nghts The

eutst&nd-mg—shares of Series V Preferred shall notbe—treated—have any votmg powers, preferences or relatlve, partlclpatlng,
optional or other special rlghts, or qualifications, limitations or restrlctlons thereof other than as set forth in rﬂs'deh

Our ( harter and Bylaws (d) Dividend Rate. Subject to the rl;chts of holders of any Prefened Stock having prefeIence as to
dividends and except as otherwise provided by the Articles of Incorporation (hereinafter, the “ Articles ) or the NRS, the
holders of Common Stock shall be entitled to receive dividends when, as and if declared by the Board out of assets legally
available therefor. (b) Voting Rights. Except as otherwise provided by the NRS, the holders of the issued and outstanding shares
of Common Stock shall be entitled to one vote for each share of Common Stock. No holder of shares of Common Stock shall
have the right to cumulate votes. (¢) Liquidation Rights. In the event of liquidation, dissolution, or winding up of the affairs of
the Company, whether voluntary or involuntary, subject to the prior rights of holders of Preferred Stock to share ratably in the
Company’ s assets, the Common Stock and any shares of Preferred Stock which are not entitled to any preference in liquidation
shall share equally and ratably in the Company’ s assets available for distribution after giving effect to any liquidation
preference of any shares of Preferred Stock. A merger, conversion, exchange or consolidation of the Company with or into any
other person or sale or transfer of all or any part of the assets of the Company (which shall not in fact result in the liquidation of
the Company and the distribution of assets to stockholders) shall not be deemed to be a voluntary or involuntary liquidation,
dissolution or winding up of the affairs of the Company. (d) No Conversion, Redemption, or Preemptive Rights. The holders of



Common Stock shall not have any conversion, redemption, or preemptive rights. (¢) Consideration for Shares. The Common
Stock shall be issued for such consideration as shall be fixed, from time to time, by the Board. (a) Designation. The Board is
hereby vested with the authority from time to time to provide by resolution for the issuance of shares of Preferred Stock in one
or more series not exceeding the aggregate number of shares of Preferred Stock authorized by the Articles, and to prescribe with
respect to each such series the voting powers, if any, designations, preferences, and relative, participating, optional, or other
special rights, and the qualifications, limitations, or restrictions relating thereto, including, without limiting the generality of the
foregoing: the voting rights relating to the shares of Preferred Stock of any series (which voting rights, if any, may be full or
limited, may vary over time, and may be applicable generally or only upon any stated fact or event); the rate of dividends (which
may be cumulative or noncumulative), the condition or time for payment of dividends and the preference or relation of such
dividends to dividends payable on any other class or series of capital stock; the rights of holders of Preferred Stock of any series
in the event of liquidation, dissolution, or winding up of the affairs of the Company; the rights, if any, of holders of Preferred
Stock of any series to convert or exchange such shares of Preferred Stock of such series for shares of any other class or series of
capital stock or for any other securities, property, or assets of the Company or any subsidiary (including the determination of the
price or prices or the rate or rates applicable to such rights to convert or exchange and the adjustment thereof, the time or times
during which the right to convert or exchange shall be applicable, and the time or times during which a particular price or rate
shall be applicable); whether the shares of any series of Preferred Stock shall be subject to redemption by the Company and if
subject to redemption, the times, prices, rates, adjustments and other terms and conditions of such redemption. The powers,
designations, preferences, limitations, restrictions and relative rights may be made dependent upon any fact or event which may
be ascertained outside the Articles or the resolution if the manner in which the fact or event may operate on such series is stated
in the Articles or resolution. The Board is further authorized to increase or decrease (but not below the number of such shares of
such series then outstanding) the number of shares of any series subsequent to the issuance of shares of that series. Unless the
Board provides to the contrary in the resolution which fixes the characteristics of a series of Preferred Stock, neither the consent
by series, or otherwise, of the holders of any outstanding Preferred Stock nor the consent of the holders of any outstanding
Common Stock shall be required for the issuance of any new series of Preferred Stock regardless of whether the rights and
preferences of the new series of Preferred Stock are senior or superior, in any way, to the outstanding series of Preferred Stock or
the Common Stock. (b) Certificate. Before the Company may issue any shares of Preferred Stock of any series, a certificate of
designation setting forth a copy of the resolution or resolutions of the Board, and establishing the voting powers, designations,
preferences, the relative, participating, optional, or other rights, if any, and the qualifications, limitations, and restrictions, if any,
relating to the shares of Preferred Stock of such series, and the number of shares of Preferred Stock of such series authorized by
the Board to be issued shall be made and signed by an officer of the corporation and filed in the manner prescribed by the NRS.
Special Meetings Under our bylaws, (a) Special meetings of the stockholders of the corporation may be called, for any purpose
or purposes, by (i) the Chairman of the Board, (ii) the Chief Executive Officer, or (iii) the Board pursuant to a resolution
adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in previously
authorized directorships at the time any such resolution is presented to the Board for adoption), and shall be held at such place,
on such date, and at such time, as the Board shall determine. (b) If a special meeting is called by any person or persons other
than the Board, the request shall be in writing, specifying the general nature of the business proposed to be transacted, and shall
be delivered personally or sent by registered mail or by tele- graphic or other facsimile transmission to the Chairman of the
Board, the Chief Executive Officer, or the Secretary of the Company. No business may be transacted at such special meeting
otherwise than specified in such notice. The Board shall determine the time and place of such special meeting, which shall be
held not less 35 nor more than 120 days after the date of the receipt of the request. Upon determination of the time and place of
the meeting, the officer receiving the request shall cause notice to be given to the stockholders entitled to vote, in accordance
with the provisions of the Bylaws. If the notice is not given within 60 days after the receipt of the request, the person or persons
requesting the meeting may set the time and place of the meeting and give the notice. Transfer Agent and Registrar Equity
Stock Transfer is the transfer agent and registrar in respect of the Common Stock and Series V Preferred Stock . Pursuant to
Item 202 (a), the information regarding the Company’ s securities contained herein does not constitute a complete legal
description of the Company’ s securities and is qualified in all material respects by the provisions of the Company’ s Articles
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SUBSIDIARIES OF BTCS INC Name of Sub51d1ary Jurlsdlctlon of Orgamzatlon None NAEXhlblt 23.1 INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM’ S CONSENT We consent to the incorporation by reference in the Registration
Statements of BTCS, Inc. on Form S- 3 (File Nos. 333- 259510 and 333- 252509) and Form S- 1 (File No. 333-252511) of our
report dated March 34-21 , 2623-2024 , with respect to our audits of the financial statements of BTCS, Inc., as of December 31,
2023 and 2022 and262+-and for each of the years in the two- year period ended December 31, 26242023 , which report is
included in this Annual Report on Form 10- K of BTCS, Inc., for the year ended December 31, 2622-2023 . /s / RBSM LLP
RBSM LLP Las Vegas, Nevada March 21, 2024 Exhibit 31. 1 CERTIFICATION I, Charles Allen, certify that: 1. I have
reviewed this annual report on Form 10- K of BTCS Inc. (the “ Company ”); 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 Company as of, and for, the periods
presented in this report; 4. [ am 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 Company 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
Company, 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 controls 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 Company’ 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 Company’ s internal control over financial
reporting that occurred during the Company’ s most recent fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the Company’ s internal control over financial reporting; and5. I have disclosed, based on our most recent
evaluation of internal control over financial reporting, to the Company’ s auditors and the audit committee of Company’ s Board
of Directors: 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 Company’ 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 Company’ s internal control over financial reporting. Date: March 3421 , 2623-2024 / s / Charles Allen
Charles W. Allen Chief Executive Officer (Principal Executive Officer) Exhibit 31. 2 I, Michael Prevoznik, certify that: Date:
March 3421 , 2823-2024 / s / Michael Prevoznik Michael Prevoznik Chief Financial Officer (Principal Financial Officer)
Exhibit CERTIFICATION PURSUANT TO U. S. C. SECTION 1350, AS ADOPTED PURSUANT TO SECTION 906 OF
THE SARBANES- OXLEY ACT OF 2002 In connection with the Annual Report of BTCS Inc. (the “ Company ) on Form 10-
K for the year ended December 31, 2822-2023 , as filed with the Securities and Exchange Commission on the date hereof (the
Report ), I, Charles Allen, Chief Executive Officer of the Company 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 ﬁnan01al condition and results of operatlons of the Company. Date=Mareh31+;2023-+s+CharlesAllen-Chartes-W-

A signed original of this written statement required by Section 906
has been provided to BTCS Inc. and will be retained by BTCS Inc. and furnished to the Securities and Exchange Commission or
its staff upon request. In connection with the Annual Report of BTCS Inc. (the “ Company ) on Form 10- K for the year ended
December 31, 20222023 , as filed with the Securities and Exchange Commission on the date hereof (the “ Report ), I, Michael
Prevoznik, Chief Financial Officer of the Company, certify, pursuant to 18 U. S. C. Sec. 1350, as adopted pursuant to Sec. 906
of the Sarbanes- Oxley Act of 2002, that: (1) The Report fully complies with the requirements of Sections 13 (a) or 15 (d) of the
Securities Exchange Act of 1934; and (2) Information contained in the Report fairly presents, in all material respects, the
financial condition and results of operations of the Company. Date: March 3421 , 2623-2024 / s / Michael Prevoznik Michael
Prevoznik Chief Financial Officer (Principal Financial Officer) Exhibit 97. 1



