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Our business involves significant risks, some of which are described below. You should carefully consider the risks and
uncertalntres descrlbed below together Wrth all of the other 1nf0rmat10n in th1s Annual Report —’Phe—ﬂsks—&nd—tmeeﬁa-rﬁt—tes

y beeome s-th ersely bus The reahzatlon of any of these rrsks and
uncertainties could have a materlal adverse effect on our reputation, business, financial condition, results of operatlons growth
and future prospects as well as our ability to accomplish our strategic objectives. In that event, the market price of our common
stock or public warrants could decline and you could lose part or all of your investment Unless the context otherwise requires,
references in this Annual Report to the “ Company, ” “ Cipher, ” *“ Cipher Mining, ™ ” “us” or “ our ” refers to Cipher
Mining Inc. and its consolidated subsidiaries, unless otherwise indicated. Risks Related to Our Business, Industry and
Operations The further development and acceptance of digital asset networks and other digital assets, which represent a new and
rapidly changing industry, are subject to a variety of factors that are difficult to evaluate. The slowing or stopping of the
development or acceptance of digital asset systems may adversely affect an investment in us. The use of cryptocurrencies to,
among other things, buy and sell goods and services and complete transactions, is part of a new and rapidly evolving industry
that employs cryptocurrency assets, including bitcoin, based upon a computer- generated mathematical or cryptographic
protocol. Large- scale acceptance of bitcoin as a means of payment has not, and may never, occur. The growth of this industry in
general, and the use of bitcoin in particular, is subject to a high degree of uncertainty, and the slowing or stopping of the
development or acceptance of developing protocols may occur unpredrctably ReeentIndustry cvents irthe-industry-, such as
filing for and seeking protection of Chapter 11 proceedings by major market participants, may have significant impact on
further development and acceptance of digital asset networks and digital assets as they exposed how unpredictable and turbulent
the digital assets industry can be. Specifically, the Chapter 11 Bankruptcy filings of digital asset exchanges FTX Trading Ltd.,
et al. (“ FTX ™) (including its affiliated hedge fund, Alameda Research LLC) was unexpected and significantly reduced
confidence in the digital assets industry as it was one of the largest and considered among safest digital asset trading platforms.
Furthermore, it also revealed potential systemic risks and industry contagion as a significant number of other major market
participants were affected by FTX” s Chapter 11 filing — namely, among others, BlockFi Inc., et al. (“ BlockFi ), as one of the
largest digital assets lending companies. Although Atthis-time;we-believe-that-there are-were no significant exposures of our
business to any of the industry participants who filed for Chapter 11 bankruptcy +hewevet-, such failure of key institutions in
the cryptocurrency asset industry highlights the risk of systemic interconnectedness between major market participants and the
effect it could have on the industry as a whole. The closure and temporary shutdown of major digital asset exchanges and
trading platforms, such as FTX, due to fraud or business failure, has disrupted investor confidence in cryptocurrencies and led to
a rapid escalation of oversight of the digital asset industry. Thus, the failures of key market participants and systemic contagion
risk is expected to, as a consequence, invite stricter regulatory scrutiny. All this could have a negative impact on further
development and acceptance of digital asset networks and digital assets, including bitcoin. See “ — Risks Related to Regulatory
Framework — Regulatory changes or actions may restrict the use of bitcoin in a manner that adversely affects our business,
prospects or operations. ” Other factors that could affect further development and acceptance of digital asset networks and other
digital assets include, but are not limited to: « worldwide growth in the adoption and use of bitcoin as a medium to exchange; ¢
governmental and quasi- governmental regulation of bitcoin and its use, or restrictions on or regulation of access to and
operation of the Bitcoin network or similar cryptocurrency systems; ¢ changes in consumer demographics and public tastes and
preferences; ¢ the maintenance and development of the open- source software protocol of the Bitcoin network; ¢ the increased
consolidation of contributors to the Bitcoin blockchain through bitcoin mining pools; * the availability and popularity of other
cryptocurrencies and other forms or methods of buying and selling goods and services, including new means of using fiat
currencies; ¢ the use of the networks supporting cryptocurrencies for developing smart contracts and distributed applications; *
general economic conditions and the regulatory environment relating to cryptocurrencies; ¢ environmental or tax restrictions,
excise taxes or other additional costs on the use of electricity to mine bitcoin; * an increase in bitcoin transaction costs and any
related reduction in the use of and demand for bitcoin; and  negative consumer sentiment and perception of bitcoin specifically
or cryptocurrencies generally. We may face several risks due to disruptions in the crypto asset markets, including but not limited
to, the risk from depreciation in our stock price, financing risk, risk of increased losses or impairments in our investments or
other assets, risks of legal proceedings and government investigations, and risks from price declines or price volatility of crypto
assets. In the second half of 2022 and beginning of 2023, some of the well- known crypto asset market participants, including
digital asset lenders Celsius Network LLC, et al. (“ Celsius ), Voyager Digital Ltd., et al. (“ Voyager ), Three Arrows Capital
(“ Three Arrows ) and Genesis Global Holdco, LLC, et al. (““ Genesis ) declared bankruptcy, resulting in a loss of confidence
in participants of the digital asset ecosystem and negative publicity surrounding digital assets more broadly. In November 2022,
FTX, the third largest digital asset exchange by volume at the time, halted customer withdrawals and shortly thereafter, FTX and
its subsidiaries filed for bankruptcy. In response to these and other similar events (including significant activity by various
regulators regarding digital asset activities, such as enforcement actions, against a variety of digital asset entities,
including Coinbase and Binance) ., the digital asset markets, including the market for bitcoin specifically, have-experienced
extreme price volatility and several other entities in the digital asset industry have been, and may continue to be, negatively
affected, further undermining confidence in the digital assets markets and in bitcoin. These events have also negatively impacted



the liquidity of the digital assets markets as certain entities affiliated with FTX and platforms such as Coinbase and Binance
have engaged , or may continue to engage, in significant trading activity. If the liquidity of the digital assets markets continues
to be negatively impacted by these events, digital asset prices (including the price of bitcoin) may continue to experience
significant volatility and confidence in the digital asset markets may be further undermined. It Fhese-events-are-eontintingte
develep-and-it-is not possible to predict at this time all of the risks that-they-these events may pose to us, our service providers or
on the digital asset industry as a whole. Although we had no direct exposure to FTX or any of the above- mentioned
cryptocurrency companies (with the exception of Coinbase, which is discussed in “ — There is a potential that, in the event
of a bankruptcy filing by a custodian, bitcoin held in custody could be determined to be property of a bankruptcy estate
and we could be considered a general unsecured creditor thereof ) , nor any material assets that may not be recovered or
may otherwise be lost or misappropriated due to the bankruptcies, the failure or insolvency of large exchanges like FTX or
other significant players in the digital asset space may cause the price of bitcoin to fall and decrease confidence in the
ecosystem, which could adversely affect an investment in us. Such market volatility and decrease in bitcoin price have had a
material and adverse effect on our results of operations and financial condition and we expect our results of operations to
continue to be affected by the bitcoin price as the results of our operations are significantly tied to the price of bitcoin. If we do
not continue adjusting our short- term strategy to optimize our operating efficiency in the current dynamic market conditions,
such market conditions could have a further negative result on our business, prospects or operations. Our business and the
markets in which we operate are new and rapidly evolving, which makes it difficult to evaluate our future prospects and the
risks and challenges we may encounter. Our business and the markets in which we operate are new and rapidly evolving, which
makes it difficult to evaluate and assess our future prospects and the risks and challenges that we may encounter. These risks and
challenges include, among others, our ability to: ¢ operate our bitcoin data centers in a cost- effective manner; * maintain or
establish new commercial and supply partnerships, including our power and-hosting-arrangements as well as our arrangements
for the supply of mining equipment and other data center construction items; ¢ react to challenges from existing and new
competitors; « comply with existing and new laws and regulations applicable to our business and in our industry; and ¢ anticipate
and respond to macroeconomic changes, and industry benchmarks and changes in the markets in which we operate. Our strategy
may not be successful, and we may never become profitable. Even if we achieve profitability in the future, we may not be able
to sustain profitability in subsequent periods. If the risks and uncertainties that we plan for when building out and operating our
business are incorrect or change, or if we fail to manage these risks successfully, our results of operations could differ materially
from our expectations and our business, prospects, financial condition and operating results could be adversely affected. Any

unfavorable global We-are-eurtrently-operatinginaperiod-of cconomic uneertainty-and-eapital-markets-disraption-, whieh

business or political conditions, such has-— as been-signifteantly-impaeted-by-gcopolitical tensions, instability-due-to-the
engeing-military eonfliet-conflicts betweenRussia-, acts of terrorism, natural disasters, pandemics (like the COVID- 19

pandemic), and Bkraine—Our-similar events could adversely affect our business, financial condition and results of operations

may-. Our results of operations could be materially-adversely affected by general conditions in any-negative-impaetomn-the
global economy and eapitat-in the global financial markets resulting-fromrthe-eonfhetinUkraine-, including conditions that
are outside of or-our any-other-control. geopetitieal- Geopolitical tensions , acts —U—S—and-global-markets-are-expetieneing
volatility-and-disruption-foHowing-the-eseatatton-of geepe{-rt-tea-l-tensmﬁs—aﬂd-terrorlsm, hostilities or the start-efthe

perception that hostilities may be imminent, military conflict betweenrand acts of war, including further escalation of the
Russia and-- Ukraine —~OnFebruary24-conflict and the related response , 2622-including sanctions or other restrictive

actions , a—ful-}—sea-}eﬂm-lﬁafy—mvaste&ef—%&me—by Russmn—t—reeps—was—fepeﬁed—k}theugh—the Unlted States and / or the

well as the conﬂlcts between Israel- Hamas or China- Talwan, could adversely 1mpact our busmess, supply cham or
partners. Events like these, particularly if they occur in regions of the world where we operate or source our mining
equipment, could cause supply chain nterraptions-disruptions for some of our mining equipment components. Our
operations are particularly vulnerable to potential interruptions in the supply of certain critical materials and metals, such as
neon gas and palladium, which are used in semiconductor manufacturing. Any interruption to semiconductor chip supply could
significantly impact our ability to receive the mining equipment and timely roll- out of our operations. Furthermore, any
potential increase in geopolitical tensions in Asia, particularly in the Taiwan Strait, could also significantly disrupt existing
semiconductor chip manufacturing and increase the prospect of an interruption to the semiconductor chip supply across the
world. The world’ s largest semiconductor chip manufacturer is located in Taiwan and a large part of equipment and materials
for our eryptoeurreney-bitcoin miners, including ASIC chips, is manufactured in Taiwan. A setback to the current state of
relative peace and stability in the region could compromise existing semiconductor chip production and have downstream
implications for our company. We are continuing to monitor the sttuatien-situations in Ukraine , Israel and globally and
assessing its potential impact on our business. Additionaty-There is also a potential increase in risk for cyberattacks due to

cyberwarfare in connectlon with ongomg military conﬂlcts such as the Russia - ~s-prior-annexation-of Crimea; reeent

) paymeﬂt—systemﬂ%ddrﬁem{- economic recessions,

1nﬂat10nary issues and assoc1ated changes in monetary policy or potential sanetions-economic recession, commodity
prices, foreign currency fluctuations, international tariffs, social, political and economic risks, penattieshave-also-been



ould adversely affect our business, financial
condition and results of operatlons. For example, the U S. 1nﬂat10n rate steadily increased since 2021 and into 2022 and
2023. These inflationary pressures, as well as disruptions in our supply chain, have increased the costs of most the-other
goods, services and personnel, which have in turn caused our capital expenditures and operating costs to rise. Sustained
levels of high inflation caused the U. S. Federal Reserve and other central banks to increase interest rates, which have
raised the cost of acquiring capital and reduced economic growth, either of which — or the combination thereof — could
hurt the financial and operating results of our business. Any disruptions or failures of our systems or other services that
we use, including as a result of these types of events, as well as power outages, telecommunications infrastructure
outages, a decision by one of our third- party service providers to close facilities that we use without adequate notice or
to materially change the pricing or terms of their services, or other unanticipated problems with our systems or the
third- party services that we use, could severely impact our ability to conduct our business operations, which could
materially adversely affect our future operating results. The effects of such global eeonomy-economic conditions and
geopolitical events could adversely affect our business, prospects, financial condition, and operating results. For
example, the aforementioned factors could adversely affect our ability to access the capital and other financial markets ,
and fead-if so, we may need to instability-and-laek-consider alternative sources of hquﬂftry—na—fundlng for some of our
growth and operatlons and for worklng capltal mafkets— Whlch i

sﬂbsf&nﬁawl—ﬁrny—weh—dismpﬁeﬁs—may aﬂ}se—magmﬁy—t-he—lncrease our cost of, as Well as adversely impact our access to,
capital efotherrisks-deseribed-inthis-Annual-Repert-. [f we fail to grow our hashrate, we may be unable to compete, and our

results of operations could suffer. Generally, a bitcoin miner’ s chance of solving a block on the bitcoin blockchain and earning
a bitcoin reward is a function of the miner’ s hashrate (i. e., the amount of computing power devoted to supporting the Bitcoin
blockchain), relative to the global network hashrate. As demand for bitcoin has increased, the global network hashrate has
increased, and to the extent more adoption of bitcoin occurs, we would expect the demand for bitcoin would increase, drawing
more mining companies into the industry and further increasing the global network hashrate. As new and more powerful miners
are deployed, the global network hashrate will continue to increase, meaning a miner’ s percentage of the total daily rewards
will decline unless it deploys additional hashrate at pace with the growth of global hashrate. Accordingly, to compete in this
highly competitive industry, we believe we will need to continue to acquire new miners, both to replace those lost to ordinary
wear- and- tear and other damage, and to increase our hashrate to keep up with a growing global network hashrate. Furthermore,
predicting the growth in network hashrate is extremely difficult. Generally, we would expect hashrate increases to be correlated
with increases in bitcoin price, but that has not always been the case, including during recent periods of time during 2022 and
2023 . To the extent that hashrate increases but the price of bitcoin does not, the results of our bitcoin mining operations will
suffer. Bitcoin mining activities are energy- intensive, which may restrict the geographic locations of miners and have a
negative environmental impact. Government regulators may potentially restrict the ability of electricity suppliers to provide
electricity to mining operations, such as ours, increase taxes on the purchase of electricity used to mine bitcoin, or even fully or
partially ban mining operations. Mining bitcoin requires large amounts of electrical power, and electricity costs account for a
significant portion of our overall costs. The availability and cost of electricity restrict the geographic locations of our mining
activities. Any shortage of electricity supply or increase in electricity costs in any location where we operate may negatively
impact the viability and the expected economic return for bitcoin mining activities in that location. Further, our business model
can only be successful and our mining operations can only be profitable if the costs, including electrical power costs, associated
with bitcoin mining are lower than the price of bitcoin itself. As a result, our mining operations can only be successful if we can
obtain sufficient electrical power for that site on a cost- effective basis, and our establishment of new mining data centers
requires us to find sites where that is the case. Even if our electrical power costs do not increase, significant fluctuations in, and
any prolonged periods of, low bitcoin prices may also cause our electrical supply to no longer be cost- effective. Furthermore,
government scrutiny related to restrictions on cryptocurrency mining facilities and their energy consumption has increased over
the past few years as cryptocurrency mining has become more widespread. The consumption of electricity by mining operators
may also have a negative environmental impact, including contribution to climate change, which could set the public opinion
against allowing the use of electricity for bitcoin mining activities or create a negative consumer sentiment and perception of
bitcoin. State and federal regulators are increasingly focused on the energy and environmental impact of bitcoin mining
activities. In March 2022, the Electricity Reliability Council of Texas (“ ERCOT ), the organization that operates Texas’
electrical grid, started requiring large scale digital asset miners to apply for permission to connect to Texas’ power grid, and in
April 2022, set up a taskforce committee to review the participation of large flexible loads, including bitcoin data centers, in the
ERCOT market. The taskforce has been tasked to develop policy recommendations for consideration by ERCOT relating to
network planning, markets, operations, and large load interconnection processes for large flexible loads in the ERCOT network.
We experienced delays in the energization of eur-the Odessa Facility due to ERCOT’ s new process, and may face additional
delays and obligations in the future. Separately, in November 2022, the state of New York placed a two- year moratorium on “
proof- of- work ” cryptocurrency mining, which includes bitcoin mining, citing environmental concerns over the energy-
intensive mining process. At the federal level, legislation has been proposed by various Senators that would require certain
agencies to analyze and report on topics around energy consumption in the digital asset industry, including the type and amount
of energy used for cryptocurrency mining and the effects of digital asset mining on energy prices and baseload power levels.
There have been calls by various members of Congress on the Environmental Protection Agency (“ EPA ) and Department of
Energy to establish rules that would require digital asset miners to report their energy usage and emissions. In Addittonatty 4
March 2022, President Biden signed an Executive Order calling on, among other things, various agencies and departments,



including the EPA, to report on the connections between distributed ledger technology and energy transitions, and the impact of
such technology on climate change. Also, on March 9, 2023, the Department of the Treasury published General Explanations of
the Administration’ s Fiscal Year 2024 Revenue Proposals, in which it proposed imposing a 30 % excise tax on electricity usage
by digital asset miners. Any of the foregoing could reduce the availability, or increase the cost, including through taxation, of,
electricity in the geographic locations in which our operating facilities are located, or could otherwise adversely impact our
business. If we are forced to reduce our operations due to the availability or cost of electrical power, or restrictions on bitcoin
mining activities, this will have an adverse effect on our business, prospects, financial condition and operating results.
Government regulators in other countries have banned may-aise-ban-or substantially Hmitlimited their local cryptocurrency
mining activities, or may do so in the future, which could have a material effect on our competitiveness, by affecting supply
chains for mining equipment or services and the price of bitcoin. For partieipants>Addittonalty-further details on our
competition , regulatory-actions;-see “ — We operate in a highly competitive industry and we compete against companies
that operate in less regulated env1ronments as well as a-n=y=compan1es with greater financial and other resources,and
dinrg-or-our mining-business , operating results,and
ﬁnanclal condltlon may tnefease-be adversely affected if we are unable to respond to our demestie-eompetition—
competitors effectively.” Additionally, as—some—e—%ﬂ&ese—erypteeuﬁeney—mtnefs—eﬁour ﬂeweﬂt-ra-nts—rn—t-lﬂs—mafket—mayhmeve
t-henaewpteeuﬁeney—mmmg operauom could be materlally 0
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event of a government restrlctlon on electr1c1ty ouf—- or a power outage eufrent—eeﬂ‘rpetrm‘e—}aﬁdse&pe—seeiBusmess—
Gempet-r&on— lGempetrt-ten—frem—e7ﬂsﬁﬂg—a-nd—ftttufe-eeﬂ&petrtefs—Under some of our power arrangements,our power supply

could
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0 HHRE If we are unable to expandreceive adequate power supply and
are forced to reduce femarn—eempeﬁﬁve-er—ma-mtam—etﬂh or relative-share-of shut down our operations due to the Biteoint
network-total-hashrate-availability or cost of electrical power , it would have a material adverse effect on our
business,prospects,financial condition , and operating results eettd-be-adversely-affeeted- We have concentrated our operations
#rFexas-and,thus,are particularly expo%ed to the performance of the Odessa Facility and changes in the regulatory
environment,market conditions and natural disasters in Texas this-state- We currently operate all of our data centers in Texas and
, and the Odessa Facility was responsible for mining approximately 88 % of the bitcoin we produced in the year ended
December 31,2023. eonsequently-Consequently , our business operations and financial condition are particularly reliant
on the performance of the Odessa Facility.If any critical equipment fails or there are delays in repairing equipment at
the Odessa Facility,our business operations and financial results may be severely affected.Additionally,we arc particularly
exposed to changes in the regulatory environment,market conditions and natural disasters in this state.See “ — We are
vulnerable to severe weather conditions and natural disasters,including severe heat,winter weather
events,earthquakes, fires,floods,hurricanes,as well as power outages and other industrial incidents or mechanical failures
,which could severely disrupt the normal operation of our business and adversely affect our results of operations.” Texas,through
its regulatory and economic incentives,has encouraged bitcoin mining companies,like ours,to locate their operations in the
state.As such,we may-face increased competition in Texas for suitable bitcoin mining data center sites and skilled workers.If we
experience delays in construction or operation of data centers,supply chain disruptions (such as the global microchip and
semiconductor shortage,or the COVID- related supply chain issues of recent years),increased costs of component parts or raw
materials,increased costs or lack of skilled labor,or disputes with our third party contractors or service providers,or if other
unforeseen events occur,our business,financial condition and results of operations could be adversely impacted. Additionally,if
the regulatory and economic environment in Texas were to become less favorable to bitcoin mining companies,including by way
of increased taxes,our heavy concentration of sites in Texas means our business,financial condition and results of operations
could be adversely affected.Our operating results may fluctuate due to the highly volatile nature of cryptocurrencies in general
and,specifically,bitcoin.Our sources of revenue are dependent on bitcoin and the Bitcoin ecosystem.Due to the highly volatile
nature of the cryptocurrency markets and the prices of cryptocurrency assets,and bitcoin specifically,our operating results may
fluctuate significantly from quarter to quarter in accordance with market sentiments and movements in the broader
cryptocurrency ecosystem and in the Bitcoin ecosystem.Bitcoin prices depend on numerous market factors beyond our control
and,accordingly,some underlying bitcoin price assumptions relied on by us may materially change and actual bitcoin prices may
differ materially from those expected.For instance,the introduction of cryptocurrencies backed by central banks,known as “
CBDCs,” could significantly reduce the demand for bitcoin.In particular,our operating results may fluctuate as a result of a
variety of factors,many of which are unpredictable and,in certain instances,outside of our control,including:* market conditions
across the broader blockchain ecosystem;e investment and trading activities of highly active retail and institutional
investors,cryptocurrency users,speculators and miners;* financial strength of market participants;* developments and
innovations in bitcoin mining equipment,including ASIC chip designs;* changes in consumer preferences and perceived value of




digital assets,including due to evolving cryptographic algorithms and emerging trends in the technology securing blockchains;e
publicity and events relating to the blockchain ecosystem,including public perception of the impact of the blockchain ecosystem
on the environment and geopolitical developments;e the correlation between the prices of digital assets,including the potential
that a crash in one digital asset or widespread defaults on one digital asset exchange or trading venue may cause a crash in the
price of other digital assets,or a series of defaults by counterparties on digital asset exchanges or trading venues;* fees and speed
associated with processing bitcoin transactions;e level of interest rates and inflation;* changes in the legislative or regulatory
environment,or actions by governments or regulators that impact monetary policies,fiat currency devaluations,trade
restrictions,the digital assets industry generally,or mining operations specifically;e difficulty obtaining hardware and related
installation costs;® access to cost- effective sources of electrical power;* adverse legal proceedings or regulatory enforcement
actions,judgments,settlements or other legal proceeding and enforcement- related costs;® increases in operating expenses that we
expect to incur to build- up and expand our operations and to remain competitive;* system failure or outages,including with
respect to our mining hardware,power supply and third- party networks;* breaches of security or data privacy;e loss of trust in
the network due to a latent fault in the Bitcoin network;e our ability to attract and retain talent; our ability to hedge risks related
to our ownership of digital assets;* the introduction of new digital assets,leading to a decreased adoption of bitcoin;and ¢ our
ability to compete with our existing and new competitors.As a result of these factors,it may be difficult for us to forecast growth
trends accurately and our business and future prospects are difficult to evaluate,particularly in the short term.In view of the
rapidly evolving nature of our business and the Bitcoin ecosystem,period- to- period comparisons of our operating results may
not be meaningful,and you should not rely upon them as an indication of future performance.Quarterly and annual expenses
reflected in our financial statements may be significantly different from historical or projected rates,and our operating results in
one or more future quarters may fall below the expectations of securities analysts and investors.We depend on third parties to
,including electric grid operators,electric utility provide-providers us-with-and manufacturers of certain critical equipment
and rely on components and raw materials that may be subject to price fluctuations or shortages,including ASIC chips that have
been subject to periods of significant shortage and high innovation pace.We depend on third parties te-provide-as-with-ASIES
ehips-and-,including electric grid operator Oncor Electric Delivery Company LLC (“ Oncor ”), ether—- the Texas electric
utility ERCOT,and manufacturers of critical components for our mining equipment and our data centers,which may be
subject to price fluctuations or shortages.For exampte;the-AStc-example, our bitcoin mining operations require approval to
operate from Oncor and ERCOT, which can be onerous to obtain. If Oncor or ERCOT delay in providing such
approval, or change the requirements to operate bitcoin mining facilities, our business plans may be disrupted and our
results of operations may be negatively affected. Additionally, we are reliant on transaetions;~level-of interestrates-and

1n-ﬂaﬁeﬁ—~eh&nges—rr1—t-he—}egas}&t-ﬁfe-crltlcal equlpment,such as a smgle hlgh- voltage power substatlon transformer to
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pa-mes—te—pfeﬂée—us—“ﬂ&h%s-leehrps—aﬁd-et-heﬁ the ablllty to fix such eﬂﬁea-l—eempeﬂeﬁts—feretmr&mg—equlpment aﬁd-euf

data-eenters, it could adversely affect swhiech-may-be-subjeetto-price-fluetuations-or-our shortages-operations and financial
results . Additionally Ferexample-, the-ASIC chip is the key component of a mining machine as it determines the efficiency of

the device.The production of ASIC chips typically requires highly sophisticated silicon wafers,which currently only a small
number of fabrication facilities,or wafer foundries,in the world are capable of producing. We have-atmited-operating-history-and
cannot order ASIC chips or other equipment or services without advance payments because ASIC chip manufacturers and
suppliers typically do not guarantee reserve foundry capacity or supplies without substantial order deposits. While as-part-efour
buildeut-we have already entered into certain arrangements for supply of miners and other equipment and services (for further
details,see “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and Capital
Resources — Contractual Obligations and Other Commitments ’),we cannot guarantee that we or our counterparties,under these
our supply arrangements or any other future arrangements,will be able to timely place or fulfill our purchase orders to ensure
sufficient supply of the required equipment at prices acceptable to us or at all.Some of our competitors may enter into supply
arrangements for mining equipment,which may have greater capabilities or lower costs compared to ours,which could
substantially harm our competitive position and results of operations.Our ability to source ASIC chips and other critical
components for our data centers in a timely matter and at acceptable price and quality levels is critical to our potential expansion
,including the development of the Black Pearl Facility and expansions at the Bear Facility and the Chief Facility .Sce



Business — Bitcoin and Blockchain.” We are exposed to the risk of disruptions or other failures in the overall global supply
chain for bitcoin mining and related data center hardware.This is particularly relevant to the ASIC chip production since there is
only a small number of fabrication facilities capable of such production,which increases our risk exposure to manufacturing
disruptions or other supply chain failures,but it also applies to other infrastructure hardware necessary for operating our data
centers,such as transformers,cables,and switch gear. In addition,our ability to initiate operations at the Black Pearl Facility
depends on on- time delivery by Oncor of the substation for the facility. For further details see “ — We are exposed to risks
related to disruptions or other failures in the supply chain for bitcoin mining hardware and related data center hardware,and
difficulties in obtaining new hardware.” There is also a risk that a manufacturer or seller of ASIC chips or other necessary
mining equipment may adjust the prices according to bitcoin prices or otherwise,so the cost of new machines could become
unpredictable and extremely high.As a result,at times,we may be forced to obtain miners and other hardware at premium
prices,to the extent they are available at all.Such events could have a material adverse effect on our business,prospects,financial
condition,and operating results. We may be affected by price fluctuations in the wholesale and retail power markets. While the
majerity-our power and-hesting-arrangements contain fixed power prices, seme-they also contain certain price adjustment
mechanisms in case of certain events.Furthermore,a portion of our power ard-hesting-arrangements includes merchant power
prices,or power prices reflecting market movements.Market prices for power,generation capacity and ancillary services,are
unpredictable.Depending upon the effectiveness of any price risk management activity undertaken by us,an increase in market
prices for power,generation capacity,and ancillary services may adversely affect our business,prospects,financial condition,and
operating results.Long- and short- term power prices may fluctuate substantially due to a variety of factors outside of our
control,including,but not limited to:* increases and decreases in generation capacity;e changes in power transmission or fuel
transportation capacity constraints or inefficiencies;® volatile weather conditions,particularly unusually hot or mild summers or
unusually cold or warm winters;e technological shifts resulting in changes in the demand for power or in patterns of power
usage,including the potential development of demand- side management tools,expansion and technological advancements in
power storage capability and the development of new fuels or new technologies for the production or storage of power;e federal
and state power,market and environmental regulation and legislation;and * changes in capacity prices and capacity markets.If we
are unable to secure power supply at prices or on terms acceptable to us,it would have a material adverse effect on our
business,prospects,financial condition,and operating results. We are vulnerable to severe weather conditions and natural
disasters,including severe heat,winter weather events,earthquakes,fires,floods,hurricanes,as well as power outages and
other industrial incidents or mechanical failures,which could severely disrupt the normal operation of our business and
adversely affect our results of operations. Our business is subject to the risks of severe weather conditions and natural
disasters,including severe heat,winter weather events,earthquakes,fires,floods,hurricanes,as well as power outages and other
industrial incidents,any of which could result in system failures,power supply disruptions and other interruptions that could
harm our business.Since our business and operations are located in Texas,we are particularly vulnerable to disruptions affecting
that state. Furthermore,the majority of our bitcoin production and revenues currently come from the Odessa
Facility.Any significant system failures or power disruptions at that site could harm our business even if our other sites
remain unaffected.See “ — We have concentrated our operations and,thus,are particularly exposed to the performance
of the Odessa Facility and changes in the regulatory environment,market conditions and natural disasters in Texas.” For
example,in February 2023,Texas was hit with a major winter storm,which triggered power outages across the state for several
days and left hundreds of thousands of businesses and households without power.Texas experienced a similar major storm in
2021,which also left millions of homes,offices and factories without power.Future power outages may disrupt our business
operations and adversely affect our results of operations.Furthermore,the grid damages that occurred in Texas could potentially
lead to delays and increased prices in our procurement of certain equipment essential to our operations,such as switch
gear,cables and transformers.This could adversely impact our operations. While the majority of our power&ﬂd—hest—mg
arrangements contain fixed power prices,some portion of our power arrangements have merchant power prices,or power prices
reflecting the market movements.In an event of a major power outage,such as the abovementioned power outage in Texas,the
merchant power prices could be too high to make bitcoin mining profitable.Furthermore,even the fixed- price power
arrangements would still depend upon prevailing market prices to some degree.To extent the power prices increase significantly
as result of severe weather conditions,natural disasters or any other causes,resulting in contract prices for power being
significantly lower than current market prices,the counterparties under our power and-hostirg-arrangements may refuse to
supply power to us during that period of fluctuating prices.See ©“ — We are exposed to the risk of nonperformance by
counterparties,including our counterparties under our power and-hostinrg-arrangements.” From time to time,we may consider
protecting against power price movements by adopting a more risk averse power procurement strategy and hedging our power
purchase prices,which would translate into additional hedging costs for us.Furthermore,events such as the aforementioned
outage in Texas may lead federal,state or regional government officials to introduce new legislation and requirements on power
providers that may result in,among other things,increased taxes on power used for bitcoin mining or restrictions on
cryptocurrency mining operations in general We do not carry business interruption insurance sufficient to compensate us for the
losses that may re%ult from 1nterrupt10n% in our operatlon% as a result of qystem fallure% A sy%tem outage or data loss,caused by it




on our business,prospects, ﬁnancml Condltlon and operatmg le%ultq Manufacture a%qembly and dehvery of certain component%
and products for our data center operations are complex and long processes,in the course of which various problems could
arise,including disruptions or delays in the supply chain,product quality control issues,as well other external factors,over which
we have no control.Our mining operations can only be successful and profitable if the costs associated with bitcoin
mining,including hardware costs,are lower than the price of bitcoin itself.In the course of the normal operation of our bitcoin
mining data centers,our miners and other critical equipment and materials related to data center construction and
maintenance,such as containers,switch gear,transformers and cables,experience ordinary wear and tear and may also face more
significant malfunctions caused by a number of extraneous factors beyond our control.Declines in the condition of our miners
and other hardware require us,over time,to repair or replace those miners or other hardware.See “ — Bitcoin miners and other
necessary hardware are subject to malfunction,technological obsolescence.” Additionally,as the-technology evolves,we may be
required to acquire newer models of miners to remain competitive in the market. Any upgrading process may require
substantial capital investment,and we may face challenges in doing so on a timely and cost- effective basis.Our business
is subject to limitations inherent within the supply chain of certain of our components,including
competitive,governmental,and legal limitations,and other events.For example,we significantly rely on foreign imports to
obtain certain equipment and materials.The miners for our operations are imported from Thailand and Malaysia,and
other necessary equipment and materials for our data centers,such as transformers,cables and switch gear,are imported
from many other countries around the world.Any global trade disruption,introductions of tariffs,trade barriers and
bilateral trade frictions,together with any potential downturns in the global economy resulting therefrom,could
adversely affect our necessary supply chains.See also,* — Any unfavorable global economic,business or political
conditions,such as geopolitical tensions,military conflicts,acts of terrorism,natural disasters,pandemics (like the COVID-
19 pandemic),and similar events could adversely affect our business,financial condition and results of operations.” Our
third- party manufacturers,suppliers and subcontractors may also experience disruptions by worker
absenteeism,quarantines,restrictions on employees’ ability to work,office and factory closures,disruptions to ports and
other shipping infrastructure,border closures,or other travel or health- related restrictions,such as those that were
triggered by the COVID- 19 pandemic,for example.Depending on the magnitude of such effects on our supply
chain,shipments of parts for our miners,or any new miners that we order or other equipment necessary to operate our
data centers,may be delayed or costs could increase.Furthermore,the global supply chain for cryptocurrency miners is
presently heavily dependent on China,where numerous cryptocurrency mining equipment suppliers are located.In the
wake of the COVID- 19 pandemic,the industry experienced some significant supply disruptions from China.The Chinese
government has also been actively advancing a crackdown on bitcoin mining and trading in China.Specifically,in
September 24;-2021, the Chinese government declared that all digital currency- related business activities are illegal, effectively
banning mining and trading in cryptocurrencies, such as bitcoin. We believe that this development increases our...... in
cryptocurrencies, such as bitcoin. Most bitcoin miners in China were taken offline. While the supply of cryptocurrency hardware
from China has not yet been banned, China has limited the shipment of products in and out of its borders and there is a risk that
further regulation or government action, on the national or local level in China, could lead to significant disruptions in the
supply chain for cryptocurrency hardware. Overall, we cannot anticipate all the ways in which this regulatory action and any
additional restrictions could adversely impact our industry and business. If further regulation or government action follows, for
example, in the form of prohibition on production or exports of the-mining equipment, it is possible that our industry may be
severely affected. Should any disruptions to the China- based global supply chain for cryptocurrency hardware occur, such as,
for example, as result of worsening of the U. S. trade relations with China, including imposition of new tariffs, trade barriers and
bilateral trade frictions, we may not be able to obtain adequate equipment from the manufacturer on a timely basis. Such events
could have a material adverse effect on our business, prospects, financial condition, and operating results. Bitcoin miners and
other necessary hardware are subject to malfunction, technological obsolescence and physical degradation. Our miners are
subject to malfunctions and normal wear and tear, and, at any point in time, a certain number of our miners are typically off- line
for maintenance or repair. The physical degradation of our miners will require us to replace miners that are no longer functional.
Because we use many units of the same miner models, if there is a model wide component malfunction whether in the hardware
or the software that powers these miners, the percentage of offline miners could increase substantially, disrupting our
operations. Any major miner malfunction out of the typical range of downtime for normal maintenance and repair could cause
significant economic damage to us. Furthermore, physical degradation of our miners could be potentially exacerbated by certain
factors particular to our facilities. For example, wind power is the sole source of electricity at the Alborz Facility and operating
miners at this facility involves frequent curtailment, meaning we automatically turn the miners on and off depending on wind
conditions, power prices, bitcoin prices and other factors. We cannot predict how that cycling on and off process will affect the
efficiency of our miners over time or whether they will age faster than machines that are not turned on and off as frequently. As
such, there is a risk that our miners and other data center equipment at the Alborz Facility may experience more rapid wear and
tear, compared to miners at the other facilities. We operate containerized data centers, meaning that our miners and other
equipment are more exposed to outdoor environmental factors, including temperature changes and dust, than might be the case
at other facilities. As such, our miners and other data center equipment may also experience more rapid wear and tear compared
to miners at other facilities. Additionally, our strategy involves curtailing our mining operations for a variety of contractual,
economic, weather- related, business or other reasons. Thus, in addition to the curtailment process at the Alborz Facility for
changes in wind power generation, we also curtail our machines frequently at all of our data centers. As such, there is a risk that
our miners and other data center equipment at all of our data centers may experience more rapid wear and tear compared to



miners at the other facilities. A hardware replacement or upgrading process may require substantial capital investment and we
may face challenges in doing so on a timely and cost- effective basis, which could put us at a competitive disadvantage. We may
also be impacted by disruptions in the supply chain for cryptocurrency hardware, see “ — We are exposed to risks related to
disruptions or other failures in the supply chain for cryptocurrency hardware and difficulties in obtaining new hardware. > Any
of the risks above could have a material adverse effect on our business, prospects, financial condition, and operating results. Our
automated processes with respect to curtailment may adversely affect our operations. Our data centers are subject to curtailment,
meaning we automatically turn the miners on and off depending on wind conditions, power prices, bitcoin prices and other
factors. Additionally, at earthe Odessa Facility, we must curtail in certain instances when our power provider instructs us to do
so. Failing to do so in a timely manner could result in the incurrence of potentially significant increased costs. Thus, if we are
unable to accurately monitor power prices and bitcoin economic data, or timely respond to a curtailment demand, it could have a
material adverse effect on our business, prospects, financial condition, and operating results. The properties in our mining
network may experience damages, including damages that are not covered by insurance. Our bitcoin mining operations in Texas
are subject to a variety of risks relating to physical condition and operation, including: ¢ the presence of construction or repair
defects or other structural or building damage; * any noncompliance with, or liabilities under, applicable environmental, health or
safety regulations or requirements or building permit requirements; ¢ any damage resulting from extreme weather conditions or
natural disasters, such as hurricanes, earthquakes, fires, floods and snow or windstorms; and ¢ claims by employees and others
for injuries sustained at our properties. For example, our bitcoin data centers could be rendered inoperable, temporarily or
permanently, as a result of, among others, a fire or other natural disasters. The security and other measures we anticipate taking
tetake-to protect against these risks may not be sufficient. Additionally, our bitcoin coin mining operations could be materially
adversely affected by a power outage or loss of access to the electrical grid or loss by the grid of cost- effective sources of
electrical power generating capacity. For further details on our reliance on the power generating capacity, see “ — Bitcoin
mining activities are energy intensive, which may restrict the geographic locations of miners and have a negative environmental
impact. Government regulators may potentially restrict the ability of electricity suppliers to provide electricity to mining
operations, such as ours. ”” Our insurance covers the replacement costs of any lost or damaged miners, but will not cover any
interruption of our mining activities. Our insurance therefore may not be adequate to cover the losses we suffer as a result of any
of these events. In the event of an uninsured loss, including a loss in excess of insured limits, at any of the mines in our network,
such mines may not be adequately repaired in a timely manner or at all and we may lose some or all of the future revenues
anticipated to be derived from such mines. Our success and future growth, to a...... investor confidence in us. ** Our business is
subject to the impact of global market, economic and political conditions that are beyond our control and that could significantly
impact our business and make our financial results more volatile. We source our mining equipment from Asia, particularly
Malaysia and Thailand. Our third- party manufacturers, suppliers and contractors, on the other hand, may rely on supplies of
raw materials for the production of such components and equipment from various other markets, including Eastern Europe,
China and other markets. Accordingly, our business and results of operations are subject to risks associated with instability in a
specific country’ s or region’ s political or economic conditions, including: ¢ economic conditions in Europe and Asia, and
political conditions in Eastern Europe , the Middle East , Asia, the Trans- Pacific region and other emerging markets; ¢ trade
protection measures, such as tariff increases, and import and export licensing and control requirements; ¢ political, financial
market or economlc 1n§tab1hty relatlng to epldemlc% or pandemlc% including the wars in Ukraine and Israel or the COVID—

effecti or change% due to recent or upcomlng dome%tlc and 1nternat10nal elections; ¢ the nnpoqltlon of governmental economic
sanctions on countries; * potentially negative consequences from changes in tax laws or tax examinations; * potential difficulty
of enforcing agreements through some foreign legal systems; ¢ differing and, in some cases, more stringent labor regulations; *
potentially negative consequences from fluctuations in foreign currency exchange rates; ¢ partial or total expropriation; and °
differing protection of intellectual property. Our failure to successfully manage our geographically diverse supply chain could
impair our ability to react quickly to changing business and market conditions. Our future success will depend, in large part, on
our ability to anticipate and effectively manage these and other risks. Any of these factors could, however, could have a material
adverse effect on our business, prospects, financial condition, and operating results. We maintain Any-unfaverable-global
eeonomie;-business-or-our petitieal-eonditions-cash and cash equivalents at financial institutions , epidemies;pandemtes
often in balances that exceed federally insured limits. The majority of er-our disease-eutbreaks-er-cash and cash
equivalents is held in accounts at U. S. banking institutions that we believe are of high quality. Cash held in these
accounts may exceed other—- the publie-health-eonditions;-Federal Deposit Insurance Corporation (“ FDIC ”) insurance
limits. If such banking institutions were to fail, we could lose all or a portion of those amounts held in excess of such
insurance limitations. In 2023, the FDIC took control of three such banking institutions, Silicon Valley Bank (“ SVB ”),
on March 10, 2023, Signature Bank on March 12, 2023, and First Republic Bank on May 1, 2023. We had an account
with Signature Bank, where the cash balance exceeded insured limits, but we closed the account in April 2023, the
amounts we held there were not materlal and we dld not experlence any speclﬁc rlsk of loss. Thus, we do not view the
risk as material eloba

es-to reduee-thetrspread;
eotld-adversely-affeetou busrness—pfespee’fs—ﬁnanmal condmon —&nd—epefa{-mg—fes*cﬂ-ts— ettﬁesu-}ts—We did not have
accounts with SVB or First Republic Bank either, and as such, did not experience any specific risk of eperations-eoutd

loss associated with the FDIC takeover of these banks. However, in the event of the failure of any of the financial

institutions Where we maintain our cash and cash equlvalents, there can be advefseb%ffeeted-by—genefal-eeﬂd-r&eﬁs—m—t-he




Sﬂeeess-fu-l—We—may—net—bc db eto -ﬁﬂd—Strrt&b-}e—paftnefs—access unlnsured funds in a tlmely manner or aeguisition-eandidates
; at all. H-Any material loss that we make-any

aequ—rsmeﬁs—we—mdy experlence in ﬂet—be—ab-}e—te-rrrtegfate—t-}rew the aequisitionssueeessfully-into-the-existing-business-and
eould-assume-unknown-oreontingent-tabiities—Any-future acquisitions also could result in the issuance...... shmeholder or

bltcom and crypto assets generally could have an ad\'crsc effect on

e-to pay keep
our operatmnal expenses fepeft-mg—eeth}e}

impact ot ...... we comp]y w1th dppllcable legdl reqmrements may require -}ead—te—nega-twe—rrweste%seﬂtrrﬂeﬂt—tewafd—us to
move our accounts to other banks , which could have-cause a temporary delay in making payments negative-impaet-on-our

stoek-priee-and-our-aeeess—to our vendors and employees eost-ofeapital-Oureomptianee-and risk-management-methods-might
cause other operational inconveniences. Furthermore, our ability to open accounts at certain financial institutions is also
limited by the policies of such financial institutions to not accept clients be-effeetive-and-mayresultinouteomes-that eoutd
adverselyaffeetourreputation-are in the digital asset 1ndustry See also epefa-t-mg—fes'd-l-ts,— — Banks and lmdnual
institutions condition. Our ability to comply with......
adequate-protectionand-the-value-ofour—- or may cut
services our-eonfidentiality-agreements—For-example-, to businesses that an—eﬁ&p}eyeeﬂﬂa—atrt-hef&ed-aeeess—may
misappropriate-otr-trade-seerets-and-provide thentte-a-competitor-cryptocurrency- related services or that accept
cryptocurrencies as payment. ” Cybersecurity threats , and-the-reeourse-we-take-againstsuch miseonduet may notprovide
&n—&éeqtta-te—fefﬁedy—te-pfeteet—as cyber- attacks, data breaches, hackmg attacks ot or malware fnfefests—ful-l-y— targetlng

challenged....... and harm our investors. We dlld our lhud party service p10\ iders may dlsrupt our operatlons and trigger
significant liability for us, which could harm our operating results and financial condition, and damage our reputation or
otherwise materially harm our business. As a publicly traded company, we experience cyber- attacks, such as phishing,
and other attempts to gain unauthorized access to our systems on a regular basis, and we anticipate continuing to be
subject to such attempts. There is an ongoing risk that some or all of our bitcoin could be lost or stolen as a result of one
or more of these incursions. As we increase in size, we may become a more appealing target of hackers, malware, cyber-
attacks or other security threats, and, it is impossible to eliminate all such vulnerability. For example, we provide
cybersecurity training for employees, but we cannot guarantee that we will not be affected by further phishing attempts.
Additionally, we may not be able to ensure the adequacy of the securlty measures employed by thlrd partles mcludlm
our mining pool service plO\ iders, custodlans ey y ottty :
data-we-hold-or-deteet-anyrelated ISTHPte orothercounterpartleSﬂefmal-bﬁsrness-ﬂaefaﬁeﬂs—&nd-eﬁf

tal A atre- 8 btst . Our business operations and reputation depend on our ability to
maintain the confidentiality, mlcully and availability of data, digital assets and systems related to our business, eustomers;
proprietary technologies, processes and intellectual property. We and our business and commercial partners ysaeh-as-mintng
pools-and-other-third parties-with-whteh-we-tnteraetrely extensively on third- party service providers’ information technology
(“IT ) systems, including renewable energy infrastructure, cloud- based systems and on- premises servers (i. €., data centers),
to record and process transactions and manage our operations, among other matters. We and our third- party service providers,
partners and collaborators, may #rthe-fatare-experience failures of, or disruptions to, IT systems and may be subject to
attempted and successful security breaches or data security incidents. Efforts to limit the ability of malicious actors to
disrupt the operations of the internet or undermine our own Seeurity-security efforts may be costly to implement and
may not be successful. Such breaches , whether attributable to a vulnerability in er-our systems, the systems of data




seetrity-inetdentsexpetrieneed-by-us-or-our third- party service providers and partners , manufaeturers-or otherwise , joint
eoHaberators-could result in claims of liability against us , damage or-our otherreputation and materially harm our
business or commercial partners, can vary in...... our operations and ability to earn revenue|. The inadvertent disclosure of or
unauthorized access to IT systems, networks and data, including personal information, confidential information and proprietary
information, may adversely affect our business or our reputation and could have a material adverse effect on our financial
condition. In addition, undiscovered vulnerabilities in our equipment or services could expose us to hackers or other
unscrupulous third parties who develop and deploy viruses and other malicious software programs that could attack our
equipment services and business. In the case of such a security breach, security incident or other IT failure, we may suffer
damage to our key systems and experience (i) interruption in our services, (ii) loss of ability to control or operate our equipment;
(ii1) misappropriation of personal data and (iv) loss of critical data that could interrupt our operations, which may adversely
impact our reputation and brand and expose us to increased risks of governmental and regulatory investigation and enforcement
actions, private litigation and other liability, any of which could adversely affect our business. A security breach may also
trigger mandatory data breach notification obligations under applicable privacy and data protection laws, which, if applicable,
could lead to widespread negative publicity and a loss in confidence regarding the effectiveness of our data security measures.
Furthermore, mitigating the risk of future attacks or IT systems failures have resulted, and could in the future result, in
additional operating and capital costs in systems technology, personnel, monitoring and other investments. In addition, insurers
are currently reluctant to provide cybersecurity insurance for digital assets and cryptocurrency assets and we do not currently
hold cybersecurity insurance . therefore-Therefore , in the event of any such actual or potential incidents, our costs and
resources deVoted and any 1mpacted assets may not be partlally or fully recover"lble —Nbst—ef—eui“seﬂsrﬁye-aﬁd-va-}uab-}&dﬁta—

security bredch at any of those thud party Custodlans or service pr0v1ders Could 1ead to theft or uretrleyable loss of our fiat
currencies or digital assets, which may or may not be covered by insurance maintained by us or our third- party custodians or

service pr0v1ders To dateWe—ﬁwfnt&m—eufeash—at—ﬁnanetal—mstﬁuﬁeﬁs— often-in-balanees-that-execed-federally-insureddimits:
; barktne 0 at-we behieve-are-have not experienced a material

cybersecurlty 1nc1dent however, the occurrence of any such event high-quality—Cashheld-in non—interest—bearingand

-rntefest-—be&rrng—the future could damage our reputatlon or otherwise materlally harm our busmess, ope1 atmg results

hnancml condmon Hewever—as—Any actual or percelved data securlty breach at any of t-he—those F—B{Geeﬂtrﬁues—thlrd-
party custodians or service providers could lead to address-the-theft or irretrievable situation-with-SVB;-Stgnature Bank-and
eﬂ&ers*mﬂaﬂy—sr&tated—bankmg—mstﬁuﬁens—mrsk&ﬁloss tn—exeess—of our fiat currencies or dlgltal assets, whlch may or

require-us te—meve—euﬁ or our thlrd- party custodlans AEEO b
making-payments-to-our— or service providers ¥ anrd-e d-ea i i i The value
of bitcoin has historically been subject to wide swings , and —Beeattse—we—de—net—eufrent-l-y—hedge—our -rnves-tﬂ‘teﬁt—rn-operatlng
results may be adversely affected by our hedging activity. The market price of one bitcoin and-do-notintend-to-for-the
foreseeable-future-in our principal market ranged from approximately $ 16 , 527 we-are-direetlyexposed-to biteotn’s-priee
volatility-$ 44, 184 during the fiscal year ended December 31, 2023 and surreundingrisks-ranged from approximately $ 15,
760 to $ 47, 763 during the fiscal year ended December 31, 2022 . While bitcoin prices are determined primarily using data
from various exchanges, over- the- counter markets and derivative platforms, they have historically been volatile and are
impacted by a variety of factors. Such factors include, but are not limited to, the worldwide growth in the adoption and use of
bitcoins, the maintenance and development of the software protocol of the Bitcoin network, changes in consumer demographics
and public tastes, fraudulent or illegitimate actors, real or perceived scarcity, and political, economic, regulatory or other
conditions. Furthermore, pricing may be the result of, and may continue to result in, speculation regarding future appreciation in
the value of bitcoin, or our share price, making prices more volatile. From time to time, we may also hedge some portion of
the value of our bitcoin in inventory or some portion of the value of our expected forward production, which may limit
our exposure to substantial increases in the price of bitcoin. Given the volatility of bitcoin price, there is also a risk that
we execute hedges at suboptimal levels thereby foregoing some amount of price appreciation that we otherwise would
have enjoyed without the hedges in place. Currently, we do not use a formula or specific methodology to determine whether or
when we will sell bitcoin that we hold, or the number of bitcoins we will sell. Rather, decisions to hold or sell bitcoins are
currently determined by management by analyzing forecasts and monitoring the market in real time. Such decisions, however
well- informed, may result in untimely sales and even losses, adversely affecting an investment in us. At this time, we do not......
own account, and harm investors. There is a potential that, in the event of a bankruptcy filing by a custodian, bitcoin held in
custody could be determined to be property of a bankruptcy estate and we could be considered a general unsecured creditor
thereof. All of the bitcoin we hold is held in either cold or hot storage at our custodians. We primarily use Coinbase Prime,




whielis-etrrently-our-sole-eustodian-but we also use Anchorage Digital Bank N. A. and Fidelity Digital Assets Services .

We intend to periodically re- evaluate this and, in the future, we may also decide to use additional or other custodians. The
treatment of bitcoins held by custodians that file for bankruptcy protection is uncharted territory in U. S. Bankruptcy law. We
cannot say with certainty whether our bitcoin held in custody at €einbase-one of our custodians , or another custodian in the
future, should it declare bankruptcy, would be treated as property of a bankruptcy estate and, accordingly, whether the owner of
that bitcoin would be treated as a general unsecured creditor with respect to our bitcoin held in custody at that custodian . If
we are treated as a general unsecured creditor, we may not be able to recover our bitcoin in the event of a Getnbase-bankruptcy
of any of er-our custodians or a-bankruptey-of-any other custodian we may use in the future. Our engeing-dispute-success and
future growth,to a significant degree,depends on the skills and services of our management team.The loss of any of our
management team,our inability to execute an effective succession plan,or our inability to attract and retain qualified
personnel,could adversely affect our business.Our success and future growth,to a significant degree,depends on the skills
and services of our management team.If our management team,including any new hires that we may make,fails to work
together effectively and to execute our plans and strategies on a timely basis,our business could be significantly
harmed.Furthermore,if we fail to execute an effective contingency or succession plan with FuminantinTexas-state-the loss
of any member of management,the loss of such management personnel may significantly disrupt eetirt—- our related
business.Furthermore,the loss of key members of our management or other employees could inhibit our growth
prospects.Our future success depends,in large part,on our ablllty to attract, eeﬁ&rn» retain and motivate key
management and operating personnel pay d d v :

continue to develop and expand Ox

operations of Dattas-Cotnty-, fl:e*as—we may requlre personnel with dlfferent skills and experiences , asseﬁng—"l:e*as—st&te
faw-etaims-who have a sound understanding of our busmess and the cryptocurrency mdustry, for example deelafatefy

jﬁ&gmeﬂt—a-ndimeney—had-a-nd—feeewedl speclallsts see
€MTHin power contract eenneetion i i i o7 ' -~ negotlatlons ef

€ipher—s-biteoinrmintng-and management as well as data center spec1allsts tn—edessa—'l:exas— As cryptocurrency These-prior

payments-were-(-the sumof$5- 956-and specifically bitcoin , mining,is 686-56patd-to-CMTHn-September 2022 pursuantto
a eontractual-provistonrequiring-new and developing field,the market for highly qualified personnel in this industry is

partlcularly competltlve and we may be unable to attract such personnel payﬂﬂeﬂt—rn—t-he—pafﬁes—w&t-tefrand-exeetﬁed

condltlon,and operating results t v : v :

.We are required to maintain a certain level of collateral at Lumm'lnt that can vary dependmg on energy prices. To the extent
energy prices drop significantly,we may be required to post additional collateral. To the extent any such additional collateral
were for a significant amount,and unanticipated,it could have a material adverse effect on our liquidity.Under the Luminant
Power Agreement,we have a locked in power price until at least 2027,and we have posted to Luminant collateral to secure our
payment obligations under the take or pay provisions of the Luminant Power Agreement.If energy prices were to drop
significantly,and become lower than our locked in power price,we may be required to post additional collateral under the
Luminant Power Agreement.If the amount of such collateral were significant,and the change triggering the additional collateral
requirement had not been anticipated by our management,it could have a material adverse effect on our liquidity.We have an
evolving business model. As digital assets and blockchain technologies become more widely available,we expect the services
and products associated with them to evolve,including as part of evolution in their regulatory treatment on the international and
the U.S.federal,state and local levels.For more detail about the potential regulatory risks,see “ Risks Related to Regulatory
Framework — Regulatory changes or actions may restrict the use of bitcoin in a manner that adversely affects our
business,prospects or operations.” As a result,our business model may need to evolve in order for us to stay current with the
industry and to fully comply with the federal,as well as applicable state,securities laws.Furthermore,from time to time,we may
modify aspects of our business model or engage in various strategic initiatives,which may be complimentary to our mining
operations in the United States.For further information on our strategy,see “ Our Strategy — Retain flexibility in
considering strategically adjacent opportunities complimentary to our business model.” We cannot offer any assurance that these
or any other modifications will be successful or will not result in harm to the business,damage our reputation and limit our
growth.Additionally,any such changes to our business model or strategy could cause us to become subject to additional
regulatory scrutiny and a number of additional requirements,including licensing and permit requirements.All of the
abovementioned factors may impose additional compliance costs on our business and higher expectations from regulators
regarding risk management,planning,governance and other aspects of our operations.Further,we cannot provide any assurance
that we will successfully identify all emerging trends and growth opportunities in this business sector and we may fail to




capitalize on certain important business and market opportunities.Such circumstances could have a material adverse effect on
our business,prospects,financial condition,and operating results. We may experience difficulties in effectively managing our
growth and expanding our operations.Our ability to manage our growth requires us to build upon and to continue to improve our
operational,financial and management controls,compliance programs and reporting systems.We may not be able to implement
improvements in an efficient or timely manner and may discover deficiencies in existing controls,programs,systems and
procedures,which could have a material adverse effect on our business,prospects,financial condition,and operating
results.Additionally,rapid growth in our business may place a strain on our managerial,operational and financial resources and
systems.We may not grow as we expect,if we fail to manage our growth effectively or to develop and expand our
managerial,operational and financial resources and systems,our business,prospects,financial condition and operating results
could be adversely affected.See “ — Risks Related to our Common Stock and Warrants — We have identified a material
weakness in our internal control over financial reporting which,if not timely remediated,may adversely affect the accuracy and
reliability of our future financial statements ,and our reputation,business and the price of our common stock,as well as may
lead to a loss of investor confidence in us.” We may acquire other businesses,form joint ventures or make other
investments that could negatively affect our operating results,dilute our stockholders’ ownership,increase our debt or
cause us to incur significant expenses.From time to time,we may consider potential acquisitions,joint venture or other
investment opportunities.For example,in 2023,we acquired the site at which we will build the {aek-Black Pearl Facility.
We cannot offer any assurance that acquisitions of At this time unable-to-expand-andremainreompetitive-, or-maintainonr
we do not antlclpate engaglng in any hedglng act1v1t1es fe}aﬁve—~ related shafe—to our holding of the-Biteoirbitcoin ;this

W would be—advefselry—&ffeete&
expose us to substantlal decreases in the prlce of bltcom .Our mlnmg costs may be in excess of our mining revenues,which
could seriously harm our business and adversely impact an investment in us.Mining operations are costly and our expenses may
increase in the future.Increases in mining expenses may not be offset by corresponding increases in revenue,which is primarily
driven by the value of bitcoin mined.Our expenses may become greater than we anticipate,and our investments to make our
business more cost- efficient may not succeed.Further,even if our expenses remain the same or decline,our revenues may not
exceed our expenses to the extent the price of bitcoin continues to decrease without a corresponding decrease in bitcoin network
difficulty.Increases in our costs without corresponding increases in our revenue would adversely affect our profitability and
could seriously harm our business and an investment in us.Our operations and profitability may be adversely affected by
competition from other methods of investing in cryptocurrencies.We compete with other users and companies that are mining
cryptocurrencies and other potential financial vehicles,including securities backed by or linked to cryptocurrencies.Market and
financial conditions,and other conditions beyond our control,may make it more attractive to invest in other financial vehicles,or
to invest in cryptocurrencies directly,which could limit the market for our shares and reduce their liquidity. The emergence of
other financial vehicles and exchange- traded funds have increased scrutiny on cryptocurrencies,and such scrutiny could be
applicable to us and impact our ability to successfully establish or maintain a public market for our securities.Such
circumstances could have a material adverse effect on our business,prospects or operations and potentially the value of any
bitcoin we mine or otherwise acquire or hold for our own account,and harm investors . insurance protection exposes us and our
shareholders to the risk of loss of our bitcoin for which no person is liable. ©ur-We do not currently maintain our own
insurance coverage for our bitcoin holdings , which is-are held in custody at-by our custodians, Coinbase, is-netinsured
Anchorage and Fidelity . Therefore, a loss may be suffered with respect to our bitcoin that is 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. Our
custodians maintain a certain insurance coverage of such types and amounts as they assert to be commercially
reasonable for their custodial services provided under our custody agreements with them, including certain commercial
crime insurance of limited aggregate principal amount which covers losses stemming from fraud, security breach, hack
and asset theft. However, such insurance coverage may be insufficient to protect us against all losses of our bitcoin
holdings held in custody with our custodians, whether or not stemming from security breaches, cyberattacks or other
types of unlawful activity. Therefore, a loss may be suffered with respect to our bitcoin that is 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. We may need to raise additional capital, which may not be available on terms acceptable to us, or at all. From
time to time, we may require additional capital to expand our operations or to respond to technological advancements,
competitive dynamics or technologies, customer demands, business opportunities, challenges, acquisitions or unforeseen
circumstances. Accordingly, we may determine to engage in equity or debt financings or enter into credit facilities for the
above- mentioned or other reasons. We may not be able to timely secure additional debt or equity financing on favorable terms,
or at all. Our ability to obtain additional funds may also be affected by economic uncertainty and any disruptions in credit or

capital markets as a result of geopolitical instability. See “ — Any unfavorable global We-are-eurrently-operating-inaperiod-of
economic wneertainty-and-eapital-markets-disraption-, whiel-business or political conditions, such has-- as been-signifteantly

impaeted-by-geopolitical tensions, nstability-due-to-the-ongeing-military eonfliet-conflicts betweenRussta-, acts of terrorism,
natural disasters, pandemics (like the COVID- 19 pandemlc), and U—kr&me—eufmmllar events could adversely affect our

business, ﬁnan01a1 condition and reiult% of operatlonq ey

; y ” F urthermore, if we
raise addltlonal fund% through equity ﬁnancmg, our existing stockholders could experlence ilgmflcam dilution. Any debt
financing obtained by us in the future could also involve restrictive covenants relating to our capital raising activities and other
financial and operational matters, which may make it more difficult for us to obtain additional capital and to pursue business
opportunities. If we are unable to obtain adequate financing or financing on terms satisfactory to us, when we require it, our
ability to continue to grow or support our business and to respond to business challenges could be significantly limited and it




seeurity-oferyptoeurrenetes-and-the COVID- 19 pandemic or any other pandemic,or other unfavorable global
economic,business or political conditions,such as a rise in turn-energy prices,a slowdown in the U.S.or international
economy,hlgh 1nﬂat10n rates or other factors,wﬂl not materlally and adversely affect t-he—dema-nd—aﬁd—t-he-mafket-pﬂee—e-f

business. ,prospects, ﬁnan01al condition,and operating results The emergence or growth of other dlgltal assets,including those with
significant private or public sector backing,could have a negative impact on the price of bitcoin and adversely affect our
business.Our business strategy is substantially dependent on the market price of bitcoin.As of the date of this Annual
Report,bitcoin was the largest digital asset by market capitalization and had the largest user base and largest combined mining
power.Despite this first to market advantage,there are appreximately-more than 9,000 alternative digital assets tracked by
CoinMarketCap.com.Many entities,including consortiums and financial institutions are also researching and investing resources
into private or permissioned blockchain platforms or digital currencies that do not use proof- of- work mining like the Bitcoin
network.Additionally,central banks in some countries have started to introduce digital forms of legal tender.For example,China’
s CBDC project was made available to consumers in January 2022,and governments from Russia to the European Union have
been discussing potential creation of new digital currencies. Whether or not they incorporate blockchain or similar
technology,CBDCs,as legal tender in the issuing jurisdiction,could have an advantage in competing with,or replacing,bitcoin
and other cryptocurrencies as a medium of exchange or store of value.As a result,the value of bitcoin could decrease,which
could have a material adverse effect on our business,prospects,financial condition,and operating results.We may acquire
other businesses,form joint ventures or make other investments that could negatively affect our operating results,dilute
our stockholders’ ownership,increase our debt or cause us to incur significant expenses.From time to time, could have a
material adverse effect on our business, prospects, financial condition, and operating results. Bitcoin and other forms of digital
assets have been the source of much regulatory consternation, resulting in differing definitional outcomes without a single
unifying statement. Bitcoin and other digital assets are viewed differently by different regulatory and standards setting
organizations globally as well as in the United States on the federal and state levels. For example, the Financial Action Task
Force (“ FATF ”) and the U. S. Internal Revenue Service (“ IRS ) consider a digital asset as currency or an asset or property.
Further, the IRS applies general tax principles that apply to property transactions to transactions involving virtual currency. The
U. S. Commodity Futures Trading Commission (“ CTFC ”) classifies bitcoin as a commodity. The SEC has also publicly stated
that it considers bitcoin to be a commodity, but that some digital assets should be categorized as securities. How a digital asset is
characterized by a regulator impacts the rules that apply to activities related to that digital asset. As digital assets have grown in
both popularity and market size, governments around the world have reacted differently. Certain governments have deemed
digital assets illegal or have severely curtailed the use of digital assets by prohibiting the acceptance of payment in bitcoin and
other digital assets for consumer transactions and barring banking institutions from accepting deposits of digital assets. Other
nations, however, allow digital assets to be used and traded without restriction. In some jurisdictions, such as in the U. S., digital
assets are subject to extensive, and in some cases overlapping, unclear and evolving regulatory requirements. There is a risk that
relevant authorities in any jurisdiction may impose more onerous regulation on bitcoin, for example banning its use, regulating
its operation, or otherwise changing its regulatory treatment. Such changes may introduce a cost of compliance, or have a
material impact on our business model, and therefore our financial performance and shareholder returns. If the use of bitcoin is
made illegal in jurisdictions where bitcoin is currently traded in heavy volumes, the available market for bitcoin may contract.
For example, on September 24, 2021, the People’ s Bank of China announced that all activities involving digital assets in
mainland China are illegal, which corresponded with a significant decrease in the price of bitcoin. If another government with
considerable economic power were to ban digital assets or related activities, this could have further impact on the price of
bitcoin. As a result, the markets and opportunities discussed herein ta-this-prespeetas-may not reflect the markets and
opportunities available to us in the future. Digital asset trading platforms may also be subject to increased regulation and there is
a risk that increased compliance costs are passed through to users, including us, as we exchange bitcoin earned through our
mining activities. There is a risk that a lack of stability in the bitcoin exchange market and the closure or temporary shutdown of
bitcoin exchanges due to fraud, business failure, hackers or malware, or government- mandated restrictions may reduce
confidence in the Bitcoin network and result in greater volatility in or suppression of bitcoin’ s value and consequently have an
adverse impact on our operations and financial performance. Nete-that-altheugh-Although bitcoin is not currently treated as a
security by the SEC, the exchanges on which bitcoin is traded typically provide trading services with respect to numerous other
cryptocurrencies and digital assets, some of which may be deemed to be securities by the SEC, and some of them are currently
under investigation by other regulators as well. If any of these exchanges are shut down due to regulatory action, it could
become more difficult to us and for other holders of bitcoin to monetize our holdings. This could also result in a decrease in the
overall price of bitcoin. Fhe-In February 2023, the SEC hasteeenthy-proposed regulations which would require investment
advisers (including fund managers of many funds) to custody all cryptocurrency they hold on behalf of clients with “ qualified
custodians. ” Because the majority of cryptocurrency exchanges are not ““ qualified custodians, ” and because these exchanges
require users to prefund their trades (in effect requiring users to place cryptocurrency in custody with them), it may be
practically impossible for investment advisers to hold cryptocurrency on behalf of their institutional clients or managed funds.
The exit of institutional investors and funds from the market for bitcoin could have an adverse effect on the price of bitcoin and
thus on our results of operations. In the U. S., the Federal Reserve Board, U. S. Congress and certain U. S. agencies (e. g., the
CTFC, the SEC, the Financial Crimes Enforcement Network of the U. S. Treasury Department (“ FinCEN ”) and the Federal



Bureau of Investigation) have begun to examine the operations of the Bitcoin network, bitcoin users and the bitcoin exchange
market, in light of the FTX and other bankruptcies. Increasing regulation and regulatory scrutiny may result in new costs for us
and our management may have to devote increased time and attention to regulatory matters or change aspects of our business.
Increased regulation may also result in limitations on the use cases of bitcoin. In addition, regulatory developments may require
us to comply with certain regulatory regimes. For example, to the extent that our activities cause us to be deemed a “ money
service business ” under the regulations promulgated by FinCEN under the authority of the U. S. Bank Secrecy Act (“ BSA ),
we may be required to comply with FinCEN regulations, including those that would mandate us to implement certain anti-
money laundering programs, make certain reports to FinCEN and maintain certain records. See also “ — If regulatory changes
or interpretations of our activities require our registration as a money services business (“ MSB ) under the regulations
promulgated by FiInCEN under the authority of the U. S. Bank Secrecy Act, or otherwise under state laws, we may incur
significant compliance costs, which could be substantial or cost- prohibitive. If we become subject to these regulations, our costs
in complying with them may have a material negative effect on our business and the results of our operations. ” Any of the
foregoing or similar regulatory activity in the future could reduce the availability, or increase the cost, including through
taxation, of, electricity in the geographic locations in which our operating facilities are located, or could otherwise
adversely impact our business. If we are forced to reduce our operations due to the availability or cost of electrical
power, or restrictions on bitcoin mining activities, this will have an adverse effect on our business, prospects, financial
condition and operating results. Furthermore, in the future, foreign governments may decide to subsidize or in some other
way support certain large- scale bitcoin mining projects, thus adding hashrate to the overall network. Such circumstances could
have a material adverse effect on the amount of bitcoin that we may be able to mine as well as the value of bitcoin and,
consequently, our business, prospects, financial condition and operating results. We cannot be certain as to how future regulatory
developments will impact the treatment of bitcoin under the law, and ongoing and future regulation and regulatory actions could
significantly restrict or eliminate the market for or uses of bitcoin and materially and adversely impact our business. If we fail to
comply with such additional regulatory and registration requirements, we may seek to cease certain of our operations or be
subjected to fines, penalties and other governmental action. Such circumstances could have a material adverse effect on our
ability to continue as a going concern or to pursue our business model at all, which could have a material adverse effect on our
business, prospects or operations and potentially the value of any digital assets we hold or expect to acquire for our own
account. If we were deemed an “ investment company ” under the Investment Company Act of 1940, as amended (the “ 1940
Act ), applicable restrictions could make it impractical for us to continue our business as contemplated and could have a
material adverse effect on our business. An issuer will generally be deemed to be an “ investment company  for purposes of the
1940 Act if: « it is an “ orthodox ” investment company because it is or holds itself out as being engaged primarily, or proposes
to engage primarily, in the business of investing, reinvesting or trading in securities; or ¢ it is an inadvertent investment company
because, absent an applicable exemption, it owns or proposes to acquire “ investment securities ~” having a value exceeding 40
% of the value of its total assets (exclusive of U. S. government securities and cash items) on an unconsolidated basis. We
believe that we are not and will not be primarily engaged in the business of investing, reinvesting or trading in securities, and we
do not hold ourselves out as being engaged in those activities. We intend to hold ourselves out as a cryptocurrency mining
business, specializing in bitcoin. Accordingly, we do not believe that we are an “ orthodox ” investment company as described in
the first bullet point above. While certain cryptocurrencies may be deemed to be securities, we do not believe that certain other
cryptocurrencies, in particular bitcoin, are securities. Our cryptocurrency mining activities focus on bitcoin; therefore, we
believe that less than 40 % of our total assets (exclusive of U. S. government securities and cash items) on an unconsolidated
basis will comprise cryptocurrencies or assets that could be considered investment securities. Accordingly, we do not believe
that we are an inadvertent investment company by virtue of the 40 % test as described in the second bullet point above. There is
uncertainty as to whether bitcoin and other cryptocurrencies that we may own, acquire or mine are, or will in the future be
deemed to be, securities for purposes of the 1940 Act. See “ — Regulatory changes or actions may restrict the use of bitcoin in a
manner that adversely affects our business, prospects or operations ” and “ Bitcoin’ s status as a “ security ” in any relevant
jurisdiction is subject to a high degree of uncertainty and if we are unable to properly characterize bitcoin, we may be subject to
regulatory scrutiny, investigations, fines and other penalties, which may adversely affect our business, operating results and
financial condition. Furthermore, a determination that bitcoin is a “ security ” may adversely affect the value of bitcoin and our
business. ” If certain cryptocurrencies, including bitcoin, were to be deemed securities, and consequently, investment securities
by the SEC, we intend to continue to operate our business in a manner such that we would not be deemed an inadvertent
investment company. However, it is possible that we would be deemed an inadvertent investment company in such event,
despite our intention not to operate as an investment company. If we were to be deemed an inadvertent investment company, we
may seek to rely on Rule 3a- 2 under the 1940 Act, which allows an inadvertent investment company a grace period of one year
from the earlier of (a) the date on which the issuer owns securities and / or cash having a value exceeding 50 % of the issuer’ s
total assets on either a consolidated or unconsolidated basis or (b) the date on which the issuer owns or proposes to acquire
investment securities having a value exceeding 40 % of the value of such issuer’ s total assets (exclusive of U. S. government
securities and cash items) on an unconsolidated basis. We are putting in place policies that we expect will work to keep the
investment securities held by us at less than 40 % of our total assets, which may include acquiring assets with our cash,
liquidating our investment securities or seeking no- action relief or exemptive relief from the SEC if we are unable to acquire
sufficient assets or liquidate sufficient investment securities in a timely manner. As Rule 3a- 2 is available to an issuer no more
than once every three years, and assuming no other exclusion were available to us, we would have to keep within the 40 % limit
for at least three years after we cease being an inadvertent investment company. This may limit our ability to make certain
investments or enter into joint ventures that could otherwise have a positive impact on our earnings. In any event, we do not
intend to become an investment company engaged in the business of investing and trading securities. Finally, we believe we are



not an investment company under Section 3 (b) (1) of the 1940 Act because we are primarily engaged in a non- investment
company business. The 1940 Act and the rules thereunder contain detailed parameters for the organization and operations of
investment companies. Among other things, the 1940 Act and the rules thereunder limit or prohibit transactions with affiliates,
impose limitations on the issuance of debt and equity securities, prohibit the issuance of stock options, and impose certain
governance requirements. We intend to continue to conduct our operations so that we will not be deemed to be an investment
company under the 1940 Act. However, if anything were to happen that would cause us to be deemed to be an investment
company under the 1940 Act, requirements imposed by the 1940 Act, including limitations on our capital structure, ability to
transact business with affiliates and ability to compensate key employees, could make it impractical for us to continue our
business as currently conducted, impair the agreements and arrangements between and among us and our senior management
team and materially and adversely affect our business, financial condition and results of operations. If regulatory changes or
interpretations of our activities require our registration as a money services business (“ MSB ”) under the regulations
promulgated by FinCEN under the authority of the U. S. Bank Secrecy Act, or otherwise under state laws, we may incur
significant compliance costs, which could be substantial or cost- prohibitive. If we become subject to these regulations, our costs
in complying with them may have a material negative effect on our business and results of operations. FInCEN regulates
providers of certain services with respect to “ convertible virtual currency, ” including bitcoin. Businesses engaged in the transfer
of convertible virtual currencies are subject to registration and licensure requirements at the U. S. federal level and also under U.
S. state laws. While FinCEN has issued guidance that cryptocurrency mining, without engagement in other activities, does not
require registration and licensure with FinCEN, this could be subject to change as FinCEN and other regulatory agencies
continue their scrutiny of the Bitcoin network and digital assets generally. To the extent that our business activities cause us to
be deemed a “ money services business ” under the regulations promulgated by FinCEN under the authority of the BSA, we
may be required to comply with FinCEN regulations, including those that would mandate us to implement anti- money
laundering programs, make certain reports to FinCEN and maintain certain records. To the extent that our activities would cause
us to be deemed a “ money transmitter ” or equivalent designation under state law in any state in which we may operate, we may
be required to seek a license or otherwise register with a state regulator and comply with state regulations that may include the
implementation of anti- money laundering programs, including implementing a know- your- counterparty program and
transaction monitoring, maintenance of certain records and other operational requirements. Such additional federal or state
regulatory obligations may cause us to incur extraordinary expenses. Furthermore, we may not be capable of complying with
certain federal or state regulatory obligations applicable to “ money services businesses ~” and “ money transmitters ”, such as
monitoring transactions and blocking transactions, because of the nature of the Bitcoin blockchain. If it is deemed to be subject
to and determine not to comply with such additional regulatory and registration requirements, we may act to dissolve and
liquidate. The application of the Commodity Exchange Act and the regulations promulgated thereunder by the U. S. Commodity
Futures Trading Commission to our business is unclear and is subject to change in a manner that is difficult to predict. To the
extent we are deemed to be or subsequently become subject to regulation by the U. S. Commodity Futures Trading Commission
in connection with our business activities, we may incur additional regulatory obligations and compliance costs, which may be
significant. The CFTC has stated, and judicial decisions involving CFTC enforcement actions have confirmed, that bitcoin and
other digital assets fall within the definition of a “ commodity ” under the U. S. Commodities Exchange Act of 1936, as
amended (the “ CEA ™), and the regulations promulgated by the CFTC thereunder (“ CFTC Rules ™). As a result, the CFTC has
general enforcement authority to police against manipulation and fraud in the spot markets for bitcoin and other digital assets.
From time to time, manipulation, fraud and other forms of improper trading by other participants involved in the markets for
bitcoin and other digital assets have resulted in, and may in the future result in, CFTC investigations, inquiries, enforcement
action, and similar actions by other regulators, government agencies and civil litigation. Such investigations, inquiries,
enforcement actions and litigation may cause negative publicity for bitcoin and other digital assets, which could adversely
impact mining profitability. In addition to the CFTC’ s general enforcement authority to police against manipulation and fraud in
spot markets for bitcoin and other digital assets, the CFTC has regulatory and supervisory authority with respect to commodity
futures, options, and / or swaps (‘ Commodity Interests ”’) and certain transactions in commodities offered to retail purchasers on
a leveraged, margined, or financed basis. Although we do not currently engage in such transactions, changes in our activities, the
CEA, CFTC Rules, or the interpretations and guidance of the CFTC may subject us to additional regulatory requirements,
licenses and approvals which could result in significant increased compliance and operational costs. Furthermore, trusts,
syndicates and other collective investment vehicles operated for the purpose of trading in Commodity Interests may be subject to
regulation and oversight by the CFTC and the National Futures Association (“ NFA ) as * commodity pools. ” If our mining
activities or transactions in bitcoin and other digital assets were deemed by the CFTC to involve Commodity Interests and the
operation of a commodity pool for the Company’ s shareholders, we could be subject to regulation as a commodity pool
operator and required to register as such. Such additional registrations may result in increased expenses, thereby materially and
adversely impacting an investment in our ordinary shares. If we determine it is not practicable to comply with such additional
regulatory and registration requirements, we may seek to cease certain of our operations. Any such action may adversely affect
an investment in our business. While we are not aware of any provision of the CEA or CFTC rules currently applicable to the
mining of bitcoin and other digital assets, this is subject to change. We cannot be certain how future changes in legislation,
regulatory developments, or changes in CFTC interpretations and policy may impact the treatment of digital assets and the
mining of digital assets. Any resulting requirements that apply to or relate to our mining activities or our transactions in bitcoin
and digital assets may cause us to incur additional extraordinary, non- recurring expenses, thereby materially and adversely
impacting an investment in our ordinary shares. The SEC and its staff have taken the position that certain digital assets fall
within the definition of a “ security ” under the U. S. federal securities laws. The legal test for determining whether any given
digital asset is a security is a highly complex, fact- driven analysis that may evolve over time, and the outcome is difficult to



predict. The SEC generally does not provide advance guidance or confirmation on the status of any particular digital asset as a
security. It is also possible that a change in the governing administration or the appointment of new SEC commissioners could
substantially impact the views of the SEC and its staff. Public statements made by senior officials at the SEC indicate that the
SEC does not intend to take the position that bitcoin and Ether (as currently offered and sold) are securities under the federal
securities laws. However, such statements are not official policy statements by the SEC and reflect only the speakers’ views,
which are not binding on the SEC or any other agency or court and cannot be generalized to any other digital asset. As-ofthe
date-of this-prospeetas;-with-With the exception of certain centrally issued digital assets that have received *“ no- action ” letters
from the SEC staff, bitcoin and Ether are the only digital assets which senior officials at the SEC have publicly stated are
unlikely to be considered securities. With respect to all other digital assets, there is no certainty under the applicable legal test
that such assets are not securities, notwithstanding the conclusions we may draw based on our risk- based assessment regarding
the likelihood that a particular digital asset could be deemed a security under applicable laws. Any enforcement action by the
SEC or any international or state securities regulator asserting that bitcoin is a security, or a court decision to that effect, would
be expected to have an immediate material adverse impact on the trading value of bitcoin, as well as our business. This is
because the business models behind most digital assets are incompatible with regulations applying to transactions in securities.
If a digital asset is determined or asserted to be a security, it is likely to become difficult or impossible for the digital asset to be
traded, cleared or custodied in the United States and elsewhere through the same channels used by non- security digital assets,
which in addition to materially and adversely affecting the trading value of the digital asset is likely to significantly impact its
liquidity and market participants’ ability to convert the digital asset into U. S. dollars and other currencies. The regulatory and
legislative developments related to climate change may materially adversely affect our brand, reputation, business, results of
operations and financial position. A number of governments or governmental bodies have introduced or are contemplating
legislative and regulatory changes in response to the increasing focus on climate change and its potential impact, including from
governmental bodies, interest groups and stakeholders. For example the Paris Agreement became effective in November 2016,
and 51gnat0rles are requlred to submlt their most recent emissions goals in the form of natlonally determined contributions.

; bjeetivesinetuding ATe earbon-nettra eiven-Given the
vei”_y'—mgmﬁcant amount of electrlcal power requlred to operate bltcom mining machlnes as Well as the enVlronmental impact of
mining for the rare earth metals used in the production of mining servers, the bitcoin mining industry may become a target for
future environmental and energy regulations. See “ — Risks Related to Our Business, Industry and Operations — “ Bitcoin
mining activities are energy- intensive, which may restrict the geographic locations of miners and have a negative
environmental impact. Government regulators may potentially restrict the ability of electricity suppliers to provide
electricity to mining operations, such as ours, increase taxes on the purchase of electricity used to mine bitcoin, or even
fully or partially ban mining operations. ” Legislation and increased regulation regarding climate change could impose
significant costs on us and our suppliers, including costs related to increased energy requirements, capital equipment,
environmental monitoring and reporting, costs to purchase renewable energy credits or allowances, and other costs to comply
with such regulations. Specifically, imposition of a tax or other regulatory fee in ajurisdietion-jurisdictions where we operate or
on electricity that we purchase could result in substantially higher energy costs, and due to the significant amount of electrical
power required to operate bitcoin mining machines, could in turn put our facilities at a competitive disadvantage. Any future
climate change regulations could also negatively affect our ability to compete with companies situated in areas not subject to
such limitations. Given the political significance and uncertainty around the impact of climate change and how it should be
addressed, we cannot predict how legislation and regulation will affect our financial condition, operating performance and
ability to compete. Furthermore, even without such regulation, increasing awareness of climate change and any negative
publicity in the global marketplace about potential impacts on climate change by us or other companies in our industry could
harm our reputation. Any of the foregoing could have a material adverse effect on our financial position, prospects, results of
operations and cash flows. Our interactions with a blockchain may expose us to SDN or blocked persons or cause us to violate
provisions of law that did not contemplate distribute ledger technology. The Office of Financial Assets Control of the U. S.
Department of Treasury (“ OFAC ) requires us to comply with its sanction program and not conduct business with persons
named on its specially designated nationals (“ SDN ”) list. However, because of the pseudonymous nature of blockchain
transactions, we may inadvertently and without our knowledge engage in transactions with persons named on OFAC’ s SDN
list. Our internal policies prohibit any transactions with such SDN individuals, but we may not be adequately capable of
determining the ultimate identity of the individual with whom we transact with respect to selling digital assets. Moreover, there
is a risk of malicious individuals using cryptocurrencies, including bitcoin, as a potential means of avoiding federally- imposed
sanctions, such as those imposed in connection with the Russian invasion of Ukraine. For example, on March 2, 2022, a group
of United States Senators sent the Secretary of the United States Treasury Department a letter asking Secretary Yellen to
investigate its ability to enforce such sanctions with respect to bitcoin, and on March 8, 2022, President Biden announced an
executive order on cryptocurrencies which seeks to establish a unified federal regulatory regime for cryptocurrencies. We are
unable to predict the nature or extent of new and proposed legislation and regulation affecting the cryptocurrency industry, or
the potential impact of the use of cryptocurrencies by SDN or other blocked or sanctioned persons, which could have material
adverse effects on our business and our industry more broadly. Further, we may be subject to investigation, administrative or
court proceedings, and civil or criminal monetary fines and penalties as a result of any regulatory enforcement actions, all of
which could harm our reputation and affect the value of our common stock. In addition, in the future, OFAC or another
regulator, may require us to screen transactions for OFAC addresses or other bad actors before including such transactions in a
block, which may increase our compliance costs, decrease our anticipated transaction fees and lead to decreased traffic on our
network. Any of these factors, consequently, could have a material adverse effect on our business, prospects, financial condition,
and operating results. Moreover, federal law prohibits any U. S. person from knowingly or unknowingly possessing any visual




depiction commonly known as child pornography. Some media reports have suggested that persons have, in the past, imbedded
such depictions on one or more blockchains. Because our business requires us to download and retain one or more blockchains
to effectuate our ongoing business, it is possible that such digital ledgers contain prohibited depictions without our knowledge or
consent. To the extent government enforcement authorities literally enforce these and other laws and regulations that are
impacted by decentralized distributed ledger technology, we may be subject to investigation, administrative or court
proceedings, and civil or criminal monetary fines and penalties, all of which could harm our reputation and could have a material
adverse effect on our business, prospects, financial condition, and operating results. Regulatory actions in one or more countries
could severely affect the right to acquire, own, hold, sell or use certain cryptocurrencies or to exchange them for fiat currency. In
2021, the Chinese government declared that all digital currency- related business activities are illegal, effectively banning
mining and trading in cryptocurrencies, such as bitcoin. Other countries, such as India or Russia, may take similar regulatory
actions in the future that could severely restrict the right to acquire, own, hold, sell or use cryptocurrencies or to exchange them
for fiat currency. In some nations, it is illegal to accept payment in bitcoin and other cryptocurrencies for consumer transactions
and banking institutions are barred from accepting deposits of cryptocurrencies. Such restrictions may adversely affect us as the
large- scale use of cryptocurrencies as a means of exchange is presently confined to certain regions. Furthermore, in the future,
foreign governments may decide to subsidize or in some other way support certain large- scale cryptocurrency mining projects,
thus adding hashrate to the overall network. Such circumstances could have a material adverse effect on the amount of bitcoin
we may be able to mine, the value of bitcoin and any other cryptocurrencies we may potentially acquire or hold in the future
and, consequently, our business, prospects, financial condition and operating results. Competition from central bank digital
currencies (“ CBDCs ) could adversely affect the value of bitcoin and other digital assets. Central banks in some countries have
started to introduce digital forms of legal tender. For example, China’ s CBDC project was made available to consumers in
January 2022, and governments from Russia to the European Union have been discussing potential creation of new digital
currencies. A 2021 survey of central banks by the Bank for International Settlements found that 86 % are actively researching
the potential for CBDCs, 60 % were experimenting with the technology and 14 % were deploying pilot projects. Whether or not
they incorporate blockchain or similar technology, CBDCs, as legal tender in the issuing jurisdiction, could have an advantage
in competing with, or replace, bitcoin and other cryptocurrencies as a medium of exchange or store of value. As a result, the
value of bitcoin could decrease, which could have a material adverse effect on our business, prospects, financial condition, and
operating results. Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or
other tax returns could adversely affect our financial condition and results of operations. We are subject to income taxes in the
United States, and our tax liabilities will be subject to the allocation of expenses in differing jurisdictions. Our future effective
tax rates could be subject to volatility or adversely affected by a number of factors, including:  changes in the valuation of our
deferred tax assets and liabilities; * expected timing and amount of the release of any tax valuation allowances; ¢ tax effects of
stock- based compensation; ¢ costs related to intercompany restructurings; ¢ changes in tax laws, regulations or interpretations
thereof; or * lower than anticipated future earnings in jurisdictions where we have lower statutory tax rates and higher than
anticipated future earnings in jurisdictions where we have higher statutory tax rates. In addition, we may be subject to audits of
our income, sales and other transaction taxes by taxing authorities. Outcomes from these audits could have an adverse effect on
our financial condition and results of operations. Future developments regarding the treatment of digital assets for U. S. federal
income and applicable state, local and non- U. S. tax purposes could adversely impact our business. Due to the new and
evolving nature of digital assets and the absence of comprehensive legal guidance with respect to digital assets and related
transactions, many significant aspects of the U. S. federal income and applicable state, local and non- U. S. tax treatment of
transactions involving digital assets, such as the purchase and sale of bitcoin and the receipt of staking rewards and other digital
asset incentives and rewards products, are uncertain, and it is unclear what guidance may be issued in the future with respect to
the tax treatment of digital assets and related transactions. Current IRS guidance indicates that for U. S. federal income tax
purposes digital assets such as bitcoins should be treated and taxed as property, and that transactions involving the payment of
bitcoins for goods and services should be treated in effect as barter transactions. The IRS has also released guidance to the effect
that, under certain circumstances, hard forks of digital currencies are taxable events giving rise to taxable income and guidance
with respect to the determination of the tax basis of digital currency. However, current IRS guidance does not address other
significant aspects of the U. S. federal income tax treatment of digital assets and related transactions. Moreover, although current
IRS guidance addresses the treatment of certain forks, there continues to be uncertainty with respect to the timing and amount of
income inclusions for various crypto asset transactions, including, but not limited to, staking rewards and other crypto asset
incentives and rewards products. While current IRS guidance creates a potential tax reporting requirement for any circumstance
where the ownership of a bitcoin passes from one person to another, it preserves the right to apply capital gains treatment to
those transactions, which is generally favorable for investors in bitcoin. There can be no assurance that the IRS will not alter its
existing position with respect to digital assets in the future or that other state, local and non- U. S. taxing authorities or courts
will follow the approach of the IRS with respect to the treatment of digital assets such as bitcoins for income tax and sales tax
purposes. Any such alteration of existing guidance or issuance of new or different guidance may have negative consequences
including the imposition of a greater tax burden on investors in bitcoin or imposing a greater cost on the acquisition and
disposition of bitcoin, generally; in either case potentially having a negative effect on the trading price of bitcoin or otherwise
negatively impacting our business. In addition, future technological and operational developments that may arise with respect to
digital currencies may increase the uncertainty with respect to the treatment of digital currencies for U. S. federal income and
applicable state, local and non- U. S. tax purposes. The loss or destruction of our private keys to our digital wallets, causing a
loss of some or all of our digitat-bitcoin assets. Digital assets, such as cryptocurrencies, are stored in a so- called “ digital wallet
”, which may be accessed to exchange a holder’ s digital assets, and is controllable by the processor of both the public key and
the private key relating to this digital wallet in which the digital assets are held, both of which are unique. The blockchain



publishes the public key relating to digital wallets in use when transactions are made on the network, but users need to safeguard
the private keys relating to such digital wallets. If one or more of our private keys are lost, destroyed, or otherwise compromised,
we may be unable to access our bitcoin held in the related digital wallet which will essentially be lost. If the private key is
acquired by a third party, then this third party may be able to gain access to our bitcoin. Any loss of private keys relating to
digital wallets used to store our bitcoin, whether by us or digital asset exchanges where we hold our bitcoin, could have a
material adverse effect on our ability to continue as a going concern or could have a material adverse effect on our business,
prospects, financial condition, and operating results. In connection with our treasury management processes, in preparing to sell
bitcoin, we may temporarily store all or a portion of our bitcoin on various digital asset trading platforms which requires us to
rely on the security protocols of these trading platforms to safeguard our bitcoin. No security system is perfect and trading
platforms have been subject to hacks resulting in the loss of businesses’ and customers’ digital assets in the past. Such trading
platforms may not be well capitalized and may not have adequate insurance necessary to cover any loss or may not compensate
for loss where permitted under the laws of the relevant jurisdiction. In addition, malicious actors may be able to intercept our
bitcoin when we transact in or otherwise transfer our bitcoin or while we are in the process of selling our bitcoin via such trading
platforms. Digital asset trading platforms have been a target for malicious actors in the past, and given the growth in their size
and their relatively unregulated nature, we believe these trading platforms may continue to be targets for malicious actors. An
actual or perceived security breach or data security incident at the digital asset trading platforms with which we have accounts
could harm our ability to operate, result in loss of our assets, damage our reputation and negatively affect the market perception
of our effectiveness, all of which could adversely affect the value of our ordinary shares. Furthermore, reeenteventsrelated-to
the collapse of FTX, one of the largest digital asset trading platforms and exchanges ¥, exposed risks of digital asset trading
platforms and exchanges being undercapitalized and / or overexposed in liabilities to the extent that they cannot survive a
sudden “ bank run ” or significant amount of withdrawal requests submitted at the same time by multiple customers.
SpeeifteallyFTX, being-one of the largest and considered among safest digital asset trading platforms and exchanges, reeenthy
had to file for and seek protection of Chapter 11 court proceedings after it was not able to fulfill a larger number of customer
withdrawal requests made at the same time. The collapse of FTX also exposed potential industry contagion and systemic risks as
its Chapter 11 filings had a fallout effect on a significant number of major market participants, namely one of the largest digital
assets lending companies BlockFi. With significant exposure to FTX through unused credit line and various assets held at FTX,
and after experiencing a similar “ bank run ” by multiple customers due to rumors of its exposure to FTX, BlockFi was forced to
file for and seek protection of Chapter 11 court proceedings shortly after FTX Chapter 11 filing. A number of other digital assets
companies have felt the pressure of FTX’ s bankruptcy, raising questions of potential systemic risks and contagion of FTX’ s
Chapter 11 filings. See also “ — Risks Related to Our Business, Industry and Operations — The further development and
acceptance of digital asset networks and other digital assets, which represent a new and rapidly changing industry, are subject to
a variety of factors that are difficult to evaluate. The slowing or stopping of the development or acceptance of digital asset
systems may adversely affect an investment in us. ”” We At-this-time;we-believe that there are-were no significant exposures of
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fraudulent cryptocurr ency transactions may be 1rreve1s1ble Cryptocurrency transactions are 1rrevocable and stolen or incorrectly
transferred cryptocurrencies may be irretrievable. As a result, any incorrectly executed or fraudulent cryptocurrency transactions
could adversely affect our investments and assets. Cryptocurrency transactions are not, from an administrative perspective,
reversible without the consent and active participation of the recipient of the cryptocurrencies from the transaction. While
theoretically cryptocurrency transactions may be reversible with the control or consent of a majority of processing power on the
network, we do not now, nor is it feasible that we could in the future, possess sufficient processing power to effect this reversal.
Once a transaction has been verified and recorded in a block that is added to a blockchain, an incorrect transfer of a
cryptocurrency or a theft thereof generally will not be reversible and we may not have sufficient recourse to recover our losses
from any such transfer or theft. It is possible that, through computer or human error, or through theft or criminal action, our
cryptocurrency rewards could be transferred in incorrect amounts or to unauthorrzed thrrd pa1t1es or to uncontrolled accounts. It
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the extent t-hat—we are unable to seek a correctlve transactlon w1th such thlrd party or are incapable of 1dent1fymg the thlrd
party which has received our bitcoin through error or theft, we will be unable to revert or otherwise recover incorrectly
transferred bitcoin. If we are unable to recover our losscs frem-or seek redress for such aetien;—crror or theft, such events
could have a material adverse effect on our business, prospects, financial condition and operating results, including our ability to
continue as a going concern. Acceptance and widespread use of cryptocurrency, in general, and bitcoin, specifically, is
uncertain. Currently, there is a relatively limited use of any cryptocurrency in the retail and commercial marketplace,
contributing to price volatility of cryptocurrencies. Price volatility undermines any cryptocurrency’ s role as a medium of
exchange, as retailers are much less likely to accept it as a form of payment. Banks and other established financial institutions
may refuse to process funds for cryptocurrency transactions, process wire transfers to or from cryptocurrency exchanges,
cryptocurrency- related companies or service providers, or maintain accounts for persons or entities transacting in
cryptocurrency. Furthermore, a significant portion of cryptocurrency demand, including demand for bitcoin, is generated by
investors seeking a long- term store of value or speculators seeking to profit from the short- or long- term holding of the asset.
The relative lack of acceptance of cryptocurrencies in the retail and commercial marketplace, or a reduction of such use, limits
the ability of end users to use them to pay for goods and services. Such lack of acceptance or decline in acceptances could have a
material adverse effect on the value of bitcoin or any other cryptocurrencies, and consequently our business, prospects, financial
condition and operating results. The digital asset exchanges on which cryptocurrencies, including bitcoin, trade are relatively
new and largely unregulated, and thus may be exposed to fraud and failure. Such failures may result in a reduction in the price
of bitcoin and other cryptocurrencies and can adversely affect an investment in us. Digital asset exchanges on which
cryptocurrencies trade are relatively new and, in most cases, largely unregulated. Many digital exchanges do not provide the
public with significant information regarding their ownership structure, management teams, corporate practices or regulatory
compliance. As a result, the marketplace may lose confidence in, or may experience problems relating to, cryptocurrency
exchanges 1nclud1ng prornrnent exchanges handlrng a srgnrﬂcant portron of the Volume of drgrtal asset tradrng —Fereex&mp-‘:e—r-n

stabrlrty in the drgrtal asset exchange market and the closure or ternporary shutdown of digital asset exchanges due to business
failure, hackers or malware, government- mandated regulation, or fraud, may reduce confidence in digital asset networks and
result in greater volatility in cryptocurrency values. These potential consequences of a digital asset exchange’ s failure could
adversely affect an investment in us. Ownership of bitcoin is pseudonymous, and the market supply of accessible bitcoin is
unknown. Individuals or entities with substantial holdings in bitcoin may engage in large- scale sales or distributions, either on
non- market terms or in the ordinary course, which could disproportionately and negatively affect the cryptocurrency market,
result in a reduction in the price of bitcoin and materially and adversely affect the price of our common stock. There is no
registry showing which individuals or entities own bitcoin or the quantity of bitcoin that is owned by any particular person or
entity. It is possible, and in fact, reasonably likely, that a small group of early bitcoin adopters hold a significant proportion of
the bitcoin that has been created to date. There are no regulations in place that would prevent a large holder of bitcoin from



selling the bitcoin it holds. To the extent such large holders of bitcoin engage in large- scale sales or distributions, either on non-
market terms or in the ordinary course, it could negatively affect the cryptocurrency market and result in a reduction in the price
of bitcoin. This, in turn, could materially and adversely affect the price of our stock, our business, prospects, financial condition,
and operating results. The open- source structure of the Bitcoin network protocol means that the contributors to the protocol are
generally not directly compensated for their contributions in maintaining and developing the protocol. The Bitcoin network
operates based on an open- source protocol, not represented by an official organization or authority. Instead it is maintained by a
small group of core contributors, largely on the Bitcoin Core project on GitHub. com. These individuals can propose
refinements or improvements to the Bitcoin network’ s source code through one or more software upgrades that alter the
protocols and software that govern the Bitcoin network and the properties of bitcoin, including the irreversibility of transactions
and limitations on the mining of new bitcoin. Proposals for upgrades and discussions relating thereto take place on online
forums. As the Bitcoin network protocol is not sold and its use does not generate revenues for contributors, contributors are
generally not compensated for maintaining and updating the Bitcoin network protocol. Although the MIT Media Lab’ s Digital
Currency Initiative provides funding for individuals who perform leadership roles in the bitcoin community (known as “ lead
maintainers ), this type of financial incentive is not typical. The lack of guaranteed financial incentive for contributors to
maintain or develop the Bitcoin network and the lack of guaranteed resources to adequately address emerging issues with the
Bitcoin network may reduce incentives to address the issues adequately or in a timely manner. There can be no guarantee that
developer support will continue or be sufficient in the future. Additionally, some development and developers are funded by
companies whose interests may be at odds with other participants in the network or with investors’ interests. To the extent that
material issues arise with the Bitcoin network protocol and the core developers and open- source contributors are unable or
unwilling to address the issues adequately or in a timely manner, the Bitcoin network and consequently our business, prospects,
financial condition and operating results could be adversely affected. Significant contributors to a network for any particular
digital asset, such as bitcoin, could propose amendments to the respective network’ s protocols and software that, if accepted
and authorized by such network, could adversely affect our business. If a developer or group of developers proposes a
modification to the Bitcoin network that is not accepted by a majority of miners and users, but that is nonetheless accepted by a
substantial plurality of miners and users, two or more competing and incompatible blockchain implementations could result,
with one running the pre- modification software program and the other running the modified version (i. e., a second “ Bitcoin
network 7). This is known as a “ hard fork. ” Such a hard fork in the blockchain typically would be addressed by community- led
efforts to reunite the forked blockchains, and several prior forks have been resolved successfully. However, a ““ hard fork ” in the
blockchain could materially and adversely affect the perceived value of bitcoin as reflected on one or both incompatible
blockchains. Additionally, a “ hard fork ” will decrease the number of users and miners available to each fork of the blockchain
as the users and miners on each fork blockchain will not be accessible to the other blockchain and, consequently, there will be
fewer block rewards and transaction fees may decline in value. Any of the above could have a material adverse effect on our
business, prospects, financial condition, and operating results. A temporary or permanent blockchain “ fork ” could have a
negative effect on digital assets’ value. In August 2017, bitcoin “ forked ” into bitcoin and a new digital asset, Bitcoin Cash, as a
result of a several- year dispute over how to increase the rate of transactions that the Bitcoin network can process. Since then,
bitcoin has been forked numerous times to launch new digital assets, such as Bitcoin Gold, Bitcoin Silver and Bitcoin Diamond.
These forks effectively result in a new blockchain being created with a shared history, and new path forward, and they have a
different “ proof of work * algorithm and other technical changes. The value of the newly created Bitcoin Cash and the other
similar digital assets may or may not have value in the long run and may affect the price of bitcoin if interest is shifted away
from bitcoin to these newly created digital assets. The value of bitcoin after the creation of a fork is subject to many factors
including the value of the fork product, market reaction to the creation of the fork product, and the occurrence of forks in the
future. Furthermore, a hard fork can introduce new security risks. For example, when Ethereum and Ethereum Classic split in
July 2016, replay attacks, in which transactions from one network were rebroadcast to nefarious effect on the other network,
plagued trading venues through at least October 2016. An exchange announced in July 2016 that it had lost 40, 000 Ether from
the Ethereum Classic network, which was worth about $ 100, 000 at that time, as a result of replay attacks. Another possible
result of a hard fork is an inherent decrease in the level of security. After a hard fork, it may become easier for an individual
miner or mining pool’ s hashing power to exceed 50 % of the processing power of the Bitcoin network, thereby making the
network more susceptible to attack. A fork could also be introduced by an unintentional, unanticipated software flaw in the
multiple versions of otherwise compatible software that users run. It is possible, however, that a substantial number of users and
miners could adopt an incompatible version of bitcoin while resisting community- led efforts to merge the two chains. This
would result in a permanent fork, as in the case of Ethereum and Ethereum Classic, as detailed above. If a fork occurs on a
digital asset network which we hold or are mining, such as bitcoin, it may have a negative effect on the value of the digital asset
and could have a material adverse effect on our business, prospects, financial condition, and operating results. Beeause-there
There has been limited precedent set for financial accounting for bitcoin and other cryptocurrency assets, and the impact of
new guldance from the Flnanc1al Accountlng Standards Board is stlll belng determined determinations-that-we-have-made
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issued ASU No. 2023- 08, Intanglbles — Goodwdl and Other — Crypto Assets (Subtopic 350- 60): Accounting orfor and
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periods within those fiscal years beginning after December 15, 2024, with early adoption permitted in any interim or
annual period after the issuance of the ASU. The updated guidance is effective January 1, 2025, however we have chosen
to early adopt the amendments as of January 1, 2023, resulting in and-- an assets-and-related-reventereeognition-opening
adjustment to retained earnings of $ 0 . 2 million A—change-inregutatory-or-for the year ended December 31, 2023. Because
the guidance from the FASB is so recent, there is limited interpretive guidance, or examples to reference in applying the
new standard. These new financial accounting standards could result in the necessity to change the accounting methods we
currently intend to employ in respect of our anticipated revenues and assets and restate any financial statements produced based
on those methods. Such a restatement could adversely affect our business, prospects, financial condition and results of operation.
The development and acceptance of cryptographic and algorithmic protocols governing the issuance of and transactions in
cryptocurrencies is subject to a variety of factors that are difficult to evaluate. Digital assets, such as bitcoin, that may be used,
among other things, to buy and sell goods and services are a new and rapidly evolving industry of which the digital asset
networks are prominent, but not unique, parts. The growth of the digital asset industry, in general, and the digital asset networks,
in particular, are subject to a high degree of uncertainty. The factors affecting the further development of the digital asset
industry, as well as the digital asset networks, include: « worldwide growth in the adoption and use of bitcoin and other digital
assets; ¢ government and quasi- government regulation of bitcoin and other digital assets and their use, or restrictions on or
regulation of access to and operation of the digital asset network or similar digital assets systems; ¢ the maintenance and
development of the open- source software protocol of the Bitcoin network and other digital asset block- chains; ¢ the availability
and popularity of other forms or methods of buying and selling goods and services, including new means of using fiat
currencies; ¢ general economic conditions and the regulatory environment relating to digital assets; and ¢ the impact of
regulators focusing on digital assets and digital securities and the costs associated with such regulatory oversight. The outcome
of these factors could have negative effects on our ability to pursue our business strategy, which could have a material adverse
effect on our business, prospects, financial condition, and operatmg results as well as potentially negative effect on the value of
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A number of Companres that provrde brtcom or other cryptocurrency related services have been
unable to find banks or financial institutions that are willing to provide them with bank accounts and other services. This risk
may be further exacerbated in the current environment in light of several high- profile bankruptcies in the digital assets industry,
as well as recent bank failures, which have disrupted investor confidence in cryptocurrencies and led to a rapid escalation of
oversight of the digital asset industry. For further details, see “ — Risks Related to Our Business, Industry and Operations —
The further development and acceptance of digital asset networks and other digital assets, which represent a new and rapidly
changing industry, are subject to a variety of factors that are difficult to evaluate. The slowing or stopping of the development or
acceptance of digital asset systems may adversely affect an investment in us. ” Established banks and financial institutions may
be reluctant to provide products and services to the digital asset industry participants due to heightened concerns about the
ability to comply with the heightened risks and regulatory scrutiny of banking institutions that provide such products or services.
A number of companies and individuals or businesses associated with cryptocurrencies may have had and may continue to have
their existing bank accounts closed or services discontinued with financial institutions. We also may be unable to maintain these
services for our business. The difficulty that many businesses that provide bitcoin or other cryptocurrency- related services have
and may continue to have in finding banks and financial institutions willing to provide them services may decrease the
usefulness of cryptocurrencies as a payment system and harm public perception of cryptocurrencies. Similarly, the usefulness of
cryptocurrencies as a payment system and the public perception of cryptocurrencies could be damaged if banks or financial
institutions were to close the accounts of businesses providing bitcoin or other cryptocurrency- related services. This could occur
as a result of compliance risk, cost, government regulation or public pressure. The risk applies to securities firms, clearance and
settlement firms, national stock and commodities exchanges, the over- the- counter market and the Depository Trust Company.
Such factors would have a material adverse effect on our business, prospects, financial condition, and operating results.
Cryptocurrencies, including bitcoin, face significant scaling obstacles that can lead to high fees or slow transaction settlement
times and any mechanisms of increasing the scale of cryptocurrency settlement may significantly alter the competitive dynamics
in the market. Cryptocurrencies face significant scaling obstacles that can lead to high fees or slow transaction settlement times,
and attempts to increase the volume of transactions may not be effective. Scaling cryptocurrencies, and particularly bitcoin, is
essential to the widespread acceptance of cryptocurrencies as a means of payment, which is necessary to the growth and
development of our business. Many cryptocurrency networks face significant scaling challenges. For example, cryptocurrencies
are limited with respect to how many transactions can occur per second. In this respect, bitcoin may be particularly affected as it
relies on the “ proof of work ” validation, which due to its inherent characteristics may be particularly hard to scale to allow
simultaneous processing of multiple daily transactions by users. Participants in the cryptocurrency ecosystem debate potential
approaches to increasing the average number of transactions per second that the network can handle and have implemented
mechanisms or are researching ways to increase scale, such as “ sharding ”, which is a term for a horizontal partition of dataina
database or search engrne which would not requrre every single transactlon to be included in every smgle miner’ s or Valrdator
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become effective or whether such mechanisms will be effective for all cryptocurrencies. If the Bitcoin network is unable to
introduee-simitar-ehanges-to-address scahng issues, the price of bitcoin may decrease as users seek alternative networks. There is
also a risk that any mechanisms of increasing the scale of cryptocurrency settlement ;-sueh-as-the-ongotngupgrades-aspartof
Ethereum2-0;-may significantly alter the competitive dynamics in the cryptocurrency market and may adversely affect the
value of bitcoin and the price of our common stock. Alternatively, if bitcoin does make changes to its protocol to address scaling
issues, these changes may render our business model obsolete. See “ — Risks Related to Bitcoin Mining — There is a
possibility of cryptocurrency mining algorithms transitioning to “ proof of stake  validation and other mining related risks,
which could make us less competitive and ultimately adversely affect our business. ” Any of the foregoing could have a material
adverse effect on our business, prospects, financial condition, and operating results. The development and acceptance of
competing blockchain platforms or technologies may cause consumers to use alternative distributed ledgers or other alternatives.
The development and acceptance of competing blockchain platforms or technologies may cause consumers to use alternative
distributed ledgers or an alternative to distributed ledgers altogether. Our business intends to rely on presently existent digital
ledgers and blockchains and we could face difficulty adapting to emergent digital ledgers, blockchains, or alternatives thereto.
This may adversely affect us and our exposure to various blockchain technologies and prevent us from realizing the anticipated
profits from our investments. Such circumstances could have a material adverse effect on our business, prospects, financial
condition, and operating results and potentially the value of any bitcoin or other cryptocurrencies we may potentially acquire or
hold in the future. If a malicious actor or botnet obtains control in excess of 50 % of the processing power active on any digital
asset network, including the Bitcoin network, it is possible that such actor or botnet could manipulate the blockchain in a manner
that may adversely affect our business, prospects, financial condition, and operating results. If a malicious actor, such as a rogue
mining pool or botnet (a volunteer or hacked collection of computers controlled by networked software coordinating the actions
of the computers), obtains a majority of the processing power dedicated to mining on any digital asset network (the so- called *
double- spend ” or ““ 51 %  attacks), including the Bitcoin network, it may be able to alter the blockchain by constructing
alternate blocks if it is able to solve for such blocks faster than the remainder of the miners on the blockchain can add valid
blocks. In such alternate blocks, the malicious actor or botnet could control, exclude or modify the ordering of transactions,
though it could not generate new digital assets or transactions using such control. Using alternate blocks, the malicious actor
could “ double- spend ” its own digital assets (i. e., spend the same digital assets in more than one transaction) and prevent the
confirmation of other users’ transactions for so 10ng as it maintains control. To the extent that such malicious actor or botnet
does not yield its majorlty control of the processing power or the digital asset community does not reject the fraudulent blocks as
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asste;whiehs hree-eonsee attaeksHAtgts The approach towards and p0551ble crossmg of the 50 %
threshold 1ndlcate a greater risk that a smgle mining pool could exert authority over the validation of digital asset transactions.
To the extent that the cryptocurrency ecosystem does not act to ensure greater decentralization of cryptocurrency mining
processing power, the feasibility of a malicious actor obtaining in excess of 50 % of the processing power on any digital asset
network (e. g., through control of a large mining pool or through hacking such a mining pool) will increase, which could have a
material adverse effect on our business, prospects, financial condition, and operating results. The price of cryptocurrencies may
be affected by the sale of such cryptocurrencies by other vehicles investing in cryptocurrencies or tracking cryptocurrency
markets. The global market for cryptocurrency is characterized by supply constraints that differ from those present in the
markets for commodities or other assets such as gold and silver. The mathematical protocols under which certain
cryptocurrencies are mined permit the creation of a limited, predetermined amount of currency, while others have no limit
established on total supply. To the extent that other vehicles investing in cryptocurrencies or tracking cryptocurrency markets
form and come to represent a significant proportion of the demand for cryptocurrencies, large redemptions of the securities of
those vehicles and the subsequent sale of cryptocurrencies by such vehicles could negatively affect cryptocurrency prices and
therefore affect the value of the cryptocurrency inventory we hold. Such events could have a material adverse effect on our
business, prospects, financial condition, and operating results. We may face risks of Internet disruptions, which could have a
material adverse effect on the price of cryptocurrencies. A disruption of the Internet may affect the use of cryptocurrencies and
subsequently the value of our securities. Generally, bitcoin mining is dependent upon the Internet. A significant disruption in
Internet connectivity could disrupt the Bitcoin network operations, or our ability to mine bitcoin, until the disruption is resolved,
and could have a material adverse effect on the price of cryptocurrencies and, bitcoin specifically, and consequently, our
business, prospects, financial condition, and operating results. Geopolitical crises may motivate large- scale purchases or sales of
bitcoin and other cryptocurrencies, which could increase the price of bitcoin and other cryptocurrencies rapidly. Any significant
sharp rise in demand for cryptocurrencies may increase the likelihood of a subsequent price decrease and fluctuations as crisis-
driven purchasing behavior dissipates, adversely affecting the value of our inventory following such downward adjustment.
Such risks are similar to the risks of purchasing commodities in general uncertain times, such as the risk of purchasing, holding
or selling gold. Alternatively, as an emerging asset class with limited acceptance as a payment system or commodity, global
crises and general economic downturn may discourage investment in cryptocurrencies as investors focus their investment on less
volatile asset classes as a means of hedging their investment risk. As an alternative to fiat currencies that are backed by central




governments, cryptocurrencies, which are relatively new, are subject to supply and demand forces. How such supply and
demand will be impacted by geopolitical events is largely uncertain but could be harmful to us and our investors. Furthermore,
any potential political, legal and economic instability in the regions with active cryptocurrency trading or mining, may lead to
disruptions in cryptocurrency trading or mining activity and have a destabilizing effect on the prices of bitcoin or other
cryptocurrencies. For example, in early January 2022, amid political protests in Kazakhstan, the local government ordered a
temporary shut down of internet service, which took an estimated 15 % of the world’ s bitcoin miners offline. This, in turn, may
have contributed to a decline in the price of the bitcoin from BSP46-8 46 , 055 on January 3, 2022 to BSB4+-$ 41 , 908 on
January 7, 2022. Any potential political, legal and economic instability could also increase our domestic competition. See “ —

We operate in a highly competitive industry and we compete against unregatated-or-companies that operate in less regulated
eompantes-and-environments as well as companies with greater financial and other resources, and our business, operating
results, and financial condition may be adversely affected if we are unable to respond to our competitors effectively. ” Bitcoin is
the only cryptocurrency that we currently mine and, thus, our fatare-success wit-depend-depends in large part upon the value of
bitcoin; the value of bitcoin and other cryptocurrencies may be subject to pricing risk and has historically been subject to wide
swings. Our operating results will-depend in large part upon the value of bitcoin because it is the only cryptocurrency that we
enrrentlyplamte-mine. Specifically, our revenues from our erypteentreney-bitcoin mining operations are expeeted-te-be-based
upon two factors: (1) the number of block rewards that we successfully mine and (2) the value of bitcoin. For further details on
how our operating results may be directly impacted by changes in the value of bitcoin, see “ — Our historical financial
statements do not reflect the potential variability in earnings that we may experience in the future relating to bitcoin holdings. ”
Furthermore, in our operations we intesid-te-use ASIC chips and mining rigs, which are principally utilized for mining bitcoin.
Such miners cannot mine other cryptocurrencies, such as Ether, that are not mined utilizing the “ SHA- 256 algorithm. ” If other
cryptocurrencies were to achieve acceptance at the expense of bitcoin, causing the value of bitcoin to decline, or if bitcoin were
to switch its *“ proof of work ” algorithm from SHA- 256 to another algorithm for which the miners we use are not specialized
(see “— There is a possibility of cryptocurrency mining algorithms transitioning to “ proof of stake  validation and other
mining related risks, which could make us less competitive and ultimately adversely affect our business ), or the value of
bitcoin were to decline for other reasons, particularly if such decline were significant or over an extended period of time, our
business, prospects, financial condition, and operating results would be adversely affected. Bitcoin and other cryptocurrency
market prices have historically been volatile. Our business may be adversely affected if the markets for bitcoin deteriorate or if
its prices decline, including as a result of the following factors: ¢ the reduction in mining rewards of bitcoin, including block
reward halving events, which are events that occur after a specific period of time which reduces the block reward earned by
miners; ¢ disruptions, hacks, “ forks ”, 51 % attacks, or other similar incidents affecting the Bitcoin blockchain network; ¢ hard
forks ” resulting in the creation of and divergence into multiple separate networks; ¢ informal governance led by bitcoin’ s core
developers that lead to revisions to the underlying source code or inactions that prevent network scaling, and which evolve over
time largely based on self- determined participation, which may result in new changes or updates that affect their speed,
security, usability, or value; ¢ the ability for Bitcoin blockchain network to resolve significant scaling challenges and increase
the volume and speed of transactions; « the ability to attract and retain developers and customers to use bitcoin for payment,
store of value, unit of accounting, and other intended uses; * transaction congestion and fees associated with processing
transactions on the Bitcoin network; ¢ the identification of Satoshi Nakamoto, the pseudonymous person or persons who
developed bitcoin, or the transfer of Satoshi’ s bitcoin assets; * negative public perception of bitcoin or other cryptocurrencies or
their reputation within the fintech influencer community or the general publicity around them; ¢ development in mathematics,
technology, including in digital computing, algebraic geometry, and quantum computing that could result in the cryptography
being used by bitcoin becoming insecure or ineffective; and ¢ laws and regulations affecting the Bitcoin network or access to this
network, including a determination that bitcoin constitutes a security or other regulated financial instrument under the laws of
any jurisdiction. Furthermore, bitcoin pricing may be the result of, and may continue to result in, speculation regarding future
appreciation in the value of cryptocurrencies, inflating and making their market prices more volatile or creating *“ bubble ” type
risks for bitcoin. Some market observers have asserted that the bitcoin market is experiencing a *“ bubble ” and have predicted
that, in time, the value of bitcoin will fall to a fraction of its current value, or even to zero. Bitcoin has not been in existence long
enough for market participants to assess these predictions with any precision, but if these observers are even partially correct, it
could have a material adverse effect on our business, prospects, financial condition, and operating results. Our historical
financial statements, including those for the year-years ended December 31, 2022-2023 and for-the-eleven-months-ended
December 31, 26242022 , do not fully reflect the potential variability in earnings that we may experience in the future from
holding or selling significant amounts of bitcoin. The price of bitcoin has historically been subject to dramatic price fluctuations
and is highly volatile. We determine the fair value of our bitcoin based on quoted (unadjusted) prlces on the active exchange that
we have determlned is our prlnc1pa1 market for bitcoin. W 7 0 wheth v 6

—As a result any decrease in the falr value of

bitcoin be}ew—eiﬁeafw}ng—va-}ue—feﬁueh—assets—wﬂl require us to incur losses atrtmpatrmenteharge-, and such charge could be

material to our financial results for the applicable reporting period, which may create significant volatility in our reported
earnings and decrease the carrying value of our digital assets, which in turn could have a material adverse effect on our financial



condition and operating results. Rewards for successful The-suppty-ofbiteotnistHmited-and-production of bitcoin is negatively
impacted by the bitcoin halving protocol expected every four years , including an upcoming expected halving in April 2024,

and the supply of bitcoin is limited . The supply of bitcoin is limited and, once the 21 million bitcoin have been *“ unearthed ”,
the network will stop producing more. Currently, there are approximately 19 . 6 million, or 96-approximately 93 % of the total
supply of, bitcoin in circulation. The Halving-halving is an event within the Bitcoin protocol where the bitcoin reward provided
upon mining a block is reduced by 50 %. Halvings are scheduled to occur once every 210, 000 blocks, or roughly every four
years, with the latest halving having occurred in May 2020, which revised the block reward to 6. 25 bitcoin and the next halving
expected in April 2024. Halving reduces the number of new bitcoin being generated by the network. While the effect is to slow
the pace of the release of new coins, it has no impact on the quantity of total bitcoin already outstanding. As a result, the price of
bitcoin could rise or fall based on overall investor and consumer demand. Given a stable network hashrate, should the price of
bitcoin remain unchanged after the next halving, our revenue related to mining new coins would be reduced by 50 %, with a
significant impact on profit. Furthermore, as the number of bitcoin remaining to be mined decreases, the processing power
required to record new blocks on the blockchain may increase. Eventually the processing power required to add a block to the
blockchain may exceed the value of the reward for adding a block. Additionally, at some point, there will be no new bitcoin to
mine. Once the processing power required to add a block to the blockchain exceeds the value of the reward for adding a block,
we may focus on other strategic initiatives, which may be complimentary to our mining operations. For further details, see
Business — Our Strategy — Retain flexibility in considering strategically adjacent opportunities complimentary to our business
model. ” Any periodic adjustments to the digital asset networks, such as bitcoin, regarding the difficulty for block solutions,
with reductions in the aggregate hashrate or otherwise, could have a material adverse effect on our business, prospects, financial
condition, and operating results. If the award of new bitcoin for solving blocks and transaction fees for recording transactions
are not sufficiently high to incentivize miners, miners may cease expending processing power, or hashrate, to solve blocks and
confirmations of transactions on the bitcoin blockchain could be slowed. Bitcoin miners record transactions when they solve for
and add blocks of information to the blockchain. They generate revenue from both newly created bitcoin, known as the *“ block
reward ” and from fees taken upon verification of transactions. See “ Business — Revenue Structure. ” If the aggregate revenue
from transaction fees and the block reward is below a miner’ s cost, the miner may cease operations. If the award of new units
of bitcoin for solving blocks declines and / or the difficulty of solving blocks increases, and transaction fees voluntarily paid by
participants are not sufficiently high, miners may not have an adequate incentive to continue mining and may cease their mining
operations. For example, the current fixed reward for solving a new block on the Bitcoin network is 6. 25 bitcoins per block; the
reward decreased from 12. 5 bitcoin in May 2020, which itself was a decrease from 25 bitcoin in July 2016. It is estimated that it
will “ halve ” again in April 2024. This reduction may result in a reduction in the aggregate hashrate of the Bitcoin network as
the incentive for miners decreases. Miners ceasing operations would reduce the aggregate hashrate on the Bitcoin network,
which would adversely affect the confirmation process for transactions (i. e., temporarily decreasing the speed at which blocks
are added to the blockchain until the next scheduled adjustment in difficulty for block solutions). Moreover, a reduction in the
hashrate expended by miners on any digital asset network could increase the likelihood of a malicious actor or botnet obtaining
control in excess of fifty percent (50 %) of the aggregate hashrate active on such network or the blockchain, potentially
permitting such actor to manipulate the blockchain. See “ — If a malicious actor or botnet obtains control in excess of 50 % of
the processing power active on any digital asset network, including the Bitcoin network, it is possible that such actor or botnet
could manipulate the blockchain in a manner that may adversely affect our business, prospects, financial condition, and
operating results. ” Periodically, the Bitcoin network has adjusted the difficulty for block solutions so that solution speeds
remain in the vicinity of the expected ten (10) minute confirmation time targeted by the Bitcoin network protocol. We believe
that from time to time there may be further considerations and adjustments to the Bitcoin network regarding the difficulty for
block solutions. More significant reductions in the aggregate hashrate on the Bitcoin network could result in material, though
temporary, delays in block solution confirmation time. Any reduction in confidence in the confirmation process or aggregate
hashrate of any digital asset network may negatively impact the value of digital assets, which could have a material adverse
effect on our business, prospects, financial condition, and operating results. Transactional fees may decrease demand for bitcoin
and prevent expansion. As the number of bitcoins awarded in the form of block rewards for solving a block in a blockchain
decreases, the relative incentive for miners to continue to contribute to the Bitcoin network may transition to place more
importance on transaction fees. If transaction fees paid for bitcoin transactions become too high, the marketplace may be
reluctant to accept bitcoin as a means of payment and existing users may be motivated to switch from bitcoin to another
cryptocurrency or to fiat currency. Either the requirement from miners of higher transaction fees in exchange for recording
transactions in a blockchain or a software upgrade that automatically charges fees for all transactions may decrease demand for
bitcoin and prevent the expansion of the Bitcoin network to retail merchants and commercial businesses, resulting in a reduction
in the price of bitcoin, which could have a material adverse effect on our business, prospects, financial condition, and operating
results. Our reliance on any particular model of miner may subject our operations to increased risk of failure. The performance
and reliability of our miners and our technology will be critical to our reputation and our operations. If there are any
technological issues with our miners, our entire system could be affected. Any system error or failure may significantly delay
response times or even cause our system to fail. Any disruption in our ability to continue mining could result in lower yields and
harm our reputation and business. Any exploitable weakness, flaw, or error common to our miners may affects all our miners,
and if a defect other flaw is exploited, our entire mine could go offline simultaneously. Any interruption, delay or system failure
could have a material adverse effect on our business, prospects, financial condition, and operating results. “ Proof of stake ” is an
alternative method in validating cryptocurrency transactions. Should the Bitcoin network shift from a * proof of work
validation method to a “ proof of stake ” validation method, mining would require less energy and may render companies, such
as ours, that may be perceived as advantageously positioned in the current climate, for example, due to lower priced electricity,



processing, real estate, or hosting, less competitive. Our business model and our strategic efforts are fundamentally based upon
the *“ proof of work ” validation method and the assumption that use of lower priced electricity in our cryptocurrency mining
operations will make our business model more resilient to fluctuations in bitcoin price and will generally provide us with certain
competitive advantage. See “ Business — Our Strengths — Cost leadership with reliable electricity supply and resilient business
model with downside protection against drops in bitcoin prices ” and “ — Bitcoin mining activities are energy intensive, which
may restrict the geographic locations of miners and have a negative environmental impact. Government regulators may
potentially restrict the ability of electricity suppliers to provide electricity to mining operations, such as ours. ” Consequently, if
the cryptocurrency mining algorithms transition to “ proof of stake ” validation, we may be exposed to the risk of losing the
benefit of our perceived competitive advantage that we hope to gain and our business model may need to be reevaluated.
Furthermore, ASIC chips that we intend to use in our operations are also designed for “ proof of work ” mechanism. Many
people within the bitcoin community believe that “ proof of work  is a foundation within bitcoin’ s code that would not be
changed. However, there have been debates on mechanism change to avoid the ““ de facto control ” by a great majority of the
network computing power. With the possibility of a change in rule or protocol of the Bitcoin network, if our bitcoin mining
chips and machines cannot be modified to accommodate any such changes, our results of operations will be significantly
affected. Such events could have a material adverse effect on our business, prospects, financial condition, and operating results,
including our ability to continue as a going concern. We may not adequately respond to price fluctuations and rapidly changing
technology, which may negatively affect our business. Competitive conditions within the cryptocurrency industry require that
we use sophisticated technology in the operation of our business. The industry for blockchain technology is characterized by
rapid technological changes, new product introductions, enhancements and evolving industry standards. New technologies,
techniques or products could emerge that might offer better performance than the software and other technologies we currently
utilize, and we may have to manage transitions to these new technologies to remain competitive. We may not be successful,
generally or relative to our competitors in the cryptocurrency industry, in timely implementing new technology into our systems,
or doing so in a cost- effective manner. During the course of implementing any such new technology into our operations, we
may experience system interruptions and failures during such implementation. Furthermore, there can be no assurances that we
will recognize, in a timely manner or at all, the benefits that we may expect as a result of our implementing new technology into
our operations. As a result, our business, prospects, financial condition and operating results could be adversely affected. To the
extent that the profit margins of bitcoin mining operations are not high, operators of bitcoin mining operations are more likely to
immediately sell bitcoin rewards earned by mining in the market, thereby constraining growth of the price of bitcoin that could
adversely impact us, and similar actions could affect other cryptocurrencies. Over the past several years, bitcoin mining
operations have evolved from individual users mining with computer processors, graphics processing units and first- generation
ASIC servers. Currently, new processing power is predominantly added by incorporated and unincorporated “ professionalized
mining operations. Professionalized mining operations may use proprietary hardware or sophisticated ASIC machines acquired
from ASIC manufacturers. They require the investment of significant capital for the acquisition of this hardware, the leasing of
operating space (often in data centers or warehousing facilities), incurring of electricity costs and the employment of technicians
to operate the mining farms. As a result, professionalized mining operations are of a greater scale than prior miners and have
more defined and regular expenses and liabilities. These regular expenses and liabilities require professionalized mining
operations to maintain profit margins on the sale of bitcoin. To the extent the price of bitcoin declines and such profit margin is
constrained, professionalized miners are incentivized to more immediately sell bitcoin earned from mining operations, whereas
it is believed that individual miners in past years were more likely to hold newly mined bitcoin for more extended periods. The
immediate selling of newly mined bitcoin greatly increases the trading volume of bitcoin, creating downward pressure on the
market price of bitcoin rewards. The extent to which the value of bitcoin mined by a professionalized mining operation exceeds
the allocable capital and operating costs determines the profit margin of such operation. A professionalized mining operation
may be more likely to sell a higher percentage of its newly mined bitcoin rapidly if it is operating at a low profit margin and it
may partially or completely cease operations if its profit margin is negative. In a low profit margin environment, a higher
percentage could be sold more rapidly, thereby potentially depressing bitcoin prices. Lower bitcoin prices could result in further
tightening of profit margins for professionalized mining operations creating a network effect that may further reduce the price of
bitcoin until mining operations with higher operating costs become unprofitable forcing them to reduce mining power or cease
mining operations temporarily. The foregoing risks associated with bitcoin could be equally applicable to other
cryptocurrencies, whether existing now or introduced in the future. Such circumstances could have a material adverse effect on
our business, prospects, financial condition, and operating results. To the extent that any miners cease to record transactions in
solved blocks, transactions that do not include the payment of a transaction fee will not be recorded on the blockchain until a
block is solved by a miner who does not require the payment of transaction fees. Any widespread delays in the recording of
transactions could result in a loss of confidence in that digital asset network, which could adversely impact an investment in us.
To the extent that any miners cease to record transactions in solved blocks, such transactions will not be recorded on the
blockchain. Currently, there are no known incentives for miners to elect to exclude the recording of transactions in solved
blocks; however, to the extent that any such incentives arise (e. g., a collective movement among miners or one or more mining
pools forcing bitcoin users to pay transaction fees as a substitute for or in addition to the award of new bitcoins upon the solving
of a block), actions of miners solving a significant number of blocks could delay the recording and confirmation of transactions
on the blockchain. Any systemic delays in the recording and confirmation of transactions on the blockchain could result in
greater exposure to double- spending transactions and a loss of confidence in certain or all digital asset networks, which could
have a material adverse effect on our business, prospects, financial condition, and operating results. Demand for bitcoin is
driven, in part, by its status as one of the most prominent and secure digital assets. It is possible that digital assets, other than
bitcoin, could have features that make them more desirable to a material portion of the digital asset user base, resulting in a



reduction in demand for bitcoin, which could have a negative impact on the price of bitcoin and have a material adverse effect
on our business, prospects, financial condition, and operating results. Bitcoin, as an asset, holds a  first- to- market ” advantage
over other digital assets. This first- to- market advantage is driven in large part by having the largest user base and, more
importantly, the largest mining power in use to secure its blockchain and transaction verification system. Having a large mining
network results in greater user confidence regarding the security and long- term stability of a digital asset’ s network and its
blockchain; as a result, the advantage of more users and miners makes a digital asset more secure, which makes it more
attractive to new users and miners, resulting in a network effect that strengthens the first- to- market advantage. Despite the
marked first- mover advantage of the Bitcoin network over other digital asset networks, it is possible that another digital asset
could become materially popular due to either a perceived or exposed shortcoming of the Bitcoin network protocol that is not
immediately addressed by the bitcoin contributor community or a perceived advantage of an altcoin that includes features not
incorporated into bitcoin. If a digital asset obtains significant market share (either in market capitalization, mining power or use
as a payment technology), this could reduce bitcoin’ s market share as well as other digital assets we may become involved in
and have a negative impact on the demand for, and price of, such digital assets and could have a material adverse effect on our
business, prospects, financial condition, and operating results. The Bitcoin we hold is not insured and not subject to FDIC or
SIPC protections. The bitcoin we hold is not insured. Therefore, any loss that we may suffer with respect to our bitcoin is not
covered by insurance and no person may be liable in damages for such loss, which could adversely affect our operations. We do
not hold our bitcoin with a banking institution or a member of the Federal Deposit Insurance Corporation (‘“ FDIC ™) or the
Securities Investor Protection Corporation (* SIPC ) and, therefore, our bitcoin is alse-not be-subject to the protections enjoyed
by depositors with FDIC or SIPC member institutions. We are an emerging growth company and...... to achieve long- term
profitability. As described under Item 9A. “ Controls and Procedures ” below, as we prepared the consolidated financial
statements for the year ended December 31, 26222023 , management has concluded that a material weakness in our internal
control over financial reporting existed as of December 31, 2622-2023 . This material weakness is more fully described in Item
9A. Accordingly, internal control over financial reporting and our disclosure controls and procedures were not effective as of
such date. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting,
such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis. Specifically, the deficiencies we identified relate to user access controls to ensure
appropriate segregation of duties or program change management controls for certain financially relevant systems impacting the
Company’ s processes around revenue recognition and digital assets to ensure that IT program and data changes affecting the
Company’ s (i) financial IT applications, (ii) digital currency mining equipment, and (iii) underlying accounting records, are
identified, tested, authorized and implemented appropriately to validate that data produced by its relevant IT system (s) were
complete and accurate. Automated process- level controls and manual controls that are dependent upon the information derived
from such financially relevant systems were also determined to be ineffective as a result of such deficiency. In addition, the
Company has not effectively designed a manual key control to detect material misstatements in revenue. Since the material
weakness was identified, our management has been implementing and continues to implement measures designed to
ensure that control deficiencies contributing to the material weakness are remediated, such that these controls are
designed, implemented, and operating effectively. We are taking the following actions to remediate this material weakness:
Enhance our remediation efforts by continuing to devote resources in 2023 in key financial reporting and information
technology areas , including hiring additional employees . « Continue to utilize an external third- party internal audit and SOX
404 implementation firm to work to improve the Company’ s controls related to our material weaknesses, specifically relating to
user access and change management surrounding the Company’ s IT systems and applications. « Continue to implement new
processes and controls and engage external resources when required in connection with remediating this material weakness, such
that these controls are designed, implemented, and operating effectively. « Continue to formalize our policies and processes over
including those over outside service providers with a specific focus on enhancing design and documentation related to (i)
developing and communicating additional policies and procedures to govern the areas of IT change management and user access
processes and related control activities and (ii) develop robust processes to validate data received from third- parties and relied
upon to generate financial statements is complete and accurate. We cannot assure you the measures we are taking to remediate
the material weakness will be sufficient or that they will prevent future material weaknesses. Additional material weaknesses or
failure to maintain effective internal control over financial reporting could cause us to fail to meet our reporting obligations as a
public company and may result in a restatement of our financial statements for prior periods. The occurrence of, or failure to
remediate, this material weakness and any future material weaknesses in our internal control over financial reporting may
adversely affect the accuracy and reliability of our financial statements and have other consequences that could materially and
adversely affect our business, including an adverse impact on the market price of our common stock, potential actions or
investigations by the SEC or other regulatory authorities, shareholder lawsuits, a loss of investor confidence and damage to our
reputation. We are an emerging growth company and are able take advantage of reduced disclosure requirements applicable to
emerging growth companies,” which could make our common stock less attractive to investors.We are an “ emerging growth
company ” as defined in the JOBS Act.We will remain an emerging growth company until the earlier of (i) December
31,2025,the last day of the fiscal year following the fifth anniversary of the date of the first sale of the initial public offering of
Good Works Acquisition Corp.(“ GWAC ”),our predecessor company;(ii) the last day of the fiscal year in which we have total
annual gross revenues of $ 1,235 billion or more;(iii) the date on which we have issued more than $ 1 billion in nonconvertible
debt during the previous three years;or (iv) the date on which we are deemed to be a large accelerated filer under applicable
SEC rules.We expect that we will remain an emerging growth company for the foreseeable future but cannot retain our
emerging growth company status indefinitely and will no longer qualify as an emerging growth company on or before December
31,2025.References herein to “ emerging growth company ” have the meaning associated with it in the JOBS Act.For so long as



we remain an emerging growth company,we are permitted and intend to rely on exemptions from specified disclosure
requirements that are applicable to other public companies that are not emerging growth companies. These exemptions include:e
being permitted to provide only two years of audited financial statements,in addition to any required unaudited interim financial
statements,with correspondingly reduced “ Management’ s Discussion and Analysis of Financial Condition and Results of
Operations ” disclosure;* not being required to comply with the requirement of auditor attestation of our internal controls over
financial reporting;* not being required to comply with any requirement that may be adopted by the Public Company
Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’ s report providing
additional information about the audit and the financial statements;e reduced disclosure obligations regarding executive
compensation;and ¢ not being required to hold a nonbinding advisory vote on executive compensation and shareholder approval
of any golden parachute payments not previously approved.For as long as we continue to be an emerging growth company,we
expect that we will take advantage of the reduced disclosure obligations available to us as a result of that classification.We have
taken advantage of certain of those reduced reporting burdens in this Annual Report.Accordingly,the information contained
herein may be different than the information you receive from other public companies in which you hold stock.An emerging
growth company can take advantage of the extended transition period provided in Section 7 (a) (2) (B) of the Securities Act for
complying with new or revised accounting standards. This allows an emerging growth company to delay the adoption of certain
accounting standards until those standards would otherwise apply to private companies.We have irrevocably elected to avail
ourselves of this extended transition period and,as a result,we will not be required to adopt new or revised accounting standards
on the dates on which adoption of such standards is required for other public reporting companies.We are also a “ smaller
reporting company ” as defined in Rule 12b- 2 of the Securities Exchange Act of 1934,as amended,or the Exchange Act,and
have elected to take advantage of certain of the scaled disclosure available for smaller reporting companies.Bitfury Group Fep
HeldCo-is oureontroting-a significant sharcholder and,as such,may be able to eentret-exert influence over our strategic
dlrectlon and e*eﬁ—subsfaﬁt—ra-l—mﬂueﬁee—ever—a-l—l—matterq submitted to our Stockholderq for apploval —me{ud-rﬁg—&xe—e}eeﬁen—e-f
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common stock.Accordingly,Bitfury 1s-Group may be able to eentreter-cxert substantial-influence over albmatters submitted to

our %tockholder@ for approval tnel-ud-rﬁg—such as the election of directors and amendments of our organizational documents sané

v - Bitfury Group Fep-HeldCe-may have interests that differ from those of
the other 9t0CkhOldel§ and may vote in a way with which the other stockholders disagree and which may be adverse to their
interests. This concentrated eentrel-ownership may have the effect of delaying,preventing or deterring a change in control of
Cipher,could deprive Cipher’ s stockholders of an opportunity to receive a premium for their capital stock as part of a sale of
Cipher,and mlght ultlmately affect the market prlce of shares of our common stock. Furthermore-Thus , the dec1s10ns 0f Bitfury
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s;-could have a
negatlve effect on the price and tradmg Volume ot our common Stock A§ of March 74 , %92—3—2024 Bltfmy Group FepHeldCe
together-with-BitfaryHelding)-holds approximately 40 8+2-% of our common stock.The market price and trading volume of
our common stock could be adversely affected by,among other factors,sales of substantial amounts of common stock in the
public market,investor perception that substantial amounts of common stock could be sold or by the fact or perception of other

events that could have a negative effect on the market for our common stock. firthe-future;uponexpirationofitstoek-



t t i G et - Any future transactlons by Bitfury
Group Tep—He}&Ge—wnh other 1nvest0rs —sueh—as—t-he—eﬁes—hsfed—abeve—could decrease the price and trading volume of our
common stock.Furthermore,as the cryptocurrency industry is developing and investments in cryptocurrency and cryptocurrency-
related securities may still be highly speculative,it can contribute to any potential price volatility of our common stock and
exacerbate any effects of the risks discussed above.Bitfury Group Fep-HetdCe-beneficially ewn-owns a significant equity
interest in Cipher and may take actions that conflict with your interests.The interests of Bitfury Group FepHetdCo-may not
align with the interests of Cipher and our other stockholders.Bitfury Group Fep-HeldCe-is in the business of making
investments in companies and may acquire and hold interests in businesses that compete directly or indirectly with us.Bitfury
Group TepHeldCe-and its affiliates may also pursue acquisition opportunities that may be complementary to our business
and,as a result,those acquisition opportunities may not be available to us.Our Certificate of Incorporation provides that certain
parties or any of their managers,officers,directors,equity holders,members,principals,affiliates and subsidiaries (other than
Cipher and its subsidiaries) do not have any fiduciary duty to refrain from engaging,directly or indirectly,in the same or similar
business activities or lines of business as Cipher or any of its subsidiaries.Exercise of our outstanding warrants for our common
stock would increase the number of shares eligible for future resale in the public market and result in dilution to our
stockholders.As of March 74 , 2623-2024 ,we had 8,613,980 outstanding warrants to purchase our common stock,which
became exercisable beginning October 19,2021.The exercise price of these warrants will be § 11.50 per share.To the extent such
warrants are exercised,additional shares of our common stock will be issued,which will result in dilution to the holders of our
common stock and increase the number of shares eligible for resale in the public market.Sales of substantial numbers of such
shares in the public market or the fact that such warrants may be exercised could adversely affect the prevailing market price of
our common stock.However,there is no guarantee that the public warrants will be in the money at a given time prior to their
expiration,and as such,the warrants may expire worthless.See “ — The public warrants may not be in the money at a given
time,and they may expire worthless and the terms of the warrants may be amended in a manner adverse to a holder if holders of
at least 50 % of the then outstanding public warrants approve of such amendment.” There is no guarantee that our public
warrants will ever be in the money,and they may expire worthless.The exercise price for our public warrants is $ 11.50 per share
of our common stock.There is no guarantee that our public warrants will ever be in the money prior to their expiration,and as
such,the warrants may expire worthless.A market for our securities may not continue,which would adversely affect the liquidity
and price of our securities.An active trading market for our securities may never develop or,if developed,it may not be
sustained.In addition,the price of our securities can vary due to general economic conditions and forecasts,our general business
condition and the release of our financial reports.In the absence of a liquid public trading market:* you may not be able to
liquidate your investment in shares of our common stock;e the market price of shares of our common stock or public warrants
may experience significant price volatility;and ¢ there may be less efficiency in carrying out your purchase and sale
orders.Additionally,if our securities become delisted from the Nasdaq for any reason,and are quoted on the OTC Bulletin
Board,an inter- dealer automated quotation system for equity securities that is not a national securities exchange,the liquidity
and price of our securities may be more limited than if we were quoted or listed on the Nasdaq or another national securities
exchange You rnay be unable to sell your securmes unless a market can be estabhshed or sustalned Gﬂ—Beeeﬁaber—lé—ZGQ—Z—we

and warrants has been and may continue to be Volatlle Securltles markets WorldWlde experience significant price and volume
fluctuations. This market volatility,as well as general economic,market,or political conditions,could reduce the market price of
our common stock and warrants in spite of our operating performance,which may limit or prevent investors from readily selling
their common stock or warrants and may otherwise negatively affect the liquidity of our common stock or warrants.There can be
no assurance that the market price of common stock and warrants will not fluctuate widely or decline significantly in the future
in response to a number of factors,including,among others,the following:e changes in financial estimates by us or by any
securities analysts who might cover our stock;* proposed changes to laws in the U.S.or foreign jurisdictions relating to our
business,or speculation regarding such changes;e delays,disruptions or other failures in the supply of cryptocurrency
hardware,including chips;e conditions or trends in the digital assets industries and,specifically the bitcoin mining space;® stock
market price and volume fluctuations of comparable companies;* fluctuations in prices of bitcoin and other cryptocurrencies;*
announcements by us or our competitors of significant acquisitions,strategic partnerships or divestitures; significant lawsuits or
announcements of investigations or regulatory scrutiny of its operations or lawsuits filed against us;e recruitment or departure of
key personnel;s investors’ general perception of our business or management;e trading volume of our common stock;e overall
performance of the equity markets;® publication of research reports about us or our industry or positive or negative



recommendations or withdrawal of research coverage by securities analysts;e general global,political and economic conditions
;and ¢ other events or factors,many of which are beyond our control.In addition,in the past,stockholders have initiated
class action lawsuits against public companies following periods of volatility in the market prices of these companies’
stock.Such litigation,if instituted against us,could cause it to incur substantial costs and divert management’ s attention
and resources from our business.The requirements of being a public company require significant resources and
management attention and affect our ability to attract and retain executive management and qualified board
members.We are subject to the reporting requirements of the Exchange Act,and are required to comply with the
applicable requirements of the Sarbanes- Oxley Act and the Dodd- Frank Wall Street Reform and Consumer Protection
Act,as well as rules and regulations of the SEC and Nasdaq ,including the impaets-establishment and maintenance of
effective disclosure and financial controls,changes in corporate governance practices and required filing of
annual,quarterly and current reports with respect to our business and results of operations.Any failure to develop or
maintain effective controls or any difficulties encountered in the-their €OVID-implementation or improvement could
harm our results of operations or cause us to fail to meet our reporting obligations.Compliance with public company
requirements will increase costs and make certain activities more time - +9-pandemie-consuming and costly,and increase
demand on our systems and resources,particularly after we are no longer and- an emerging growth company.The
Exchange Act requires,among other things,that we file annual,quarterly,and current reports with respect to our business
and operating results.The Sarbanes- Oxley Act requires,among other things,that we maintain effective disclosure
controls and procedures and internal control over financial reporting.In order to maintain and,if required,improve our
disclosure controls and procedures and internal control over financial reporting to meet this standard,significant
resources and management oversight may be required.As a result,management’ s attention may be diverted from other
business concerns,which could adversely affect our business and operating results.Furthermore,if any issues in
complying with those requirements are identified (for example,if the auditors identify a material weakness or significant
deficiency in the internal control over financial reporting),we could incur additional costs rectifying those issues,and the
existence of those issues could adversely affect our reputation or investor perceptions of it.It may also be more expensive
to obtain director and officer liability insurance.See “ — We have identified a material weakness in our internal control
over financial reporting which,if not timely remediated,may adversely affect the accuracy and reliability of our future
financial statements,and our reputation,business and the price of our common stock,as well as may lead to a loss of
investor confidence in us.” In addition,changing laws,regulations,and standards relating to corporate governance and
public disclosure are creating uncertainty for public companies,increasing legal and financial compliance costs,and
making some activities more time consuming.These laws,regulations,and standards are subject to varying
interpretations,in many cases due to their lack of specificity,and,as a result,their application in practice may evolve or
otherwise change over time as new guidance is provided by regulatory and governing bodies.This could result in
continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure
and governance practices.We intend to invest resources to comply with evolving laws,regulations,and standards (or
changing interpretations of them),and this investment may result in increased selling,general and administrative
expenses and a diversion of management’ s time and attention from revenue- generating activities to compliance
activities.If our efforts to comply with new laws,regulations,and standards differ from the activities intended by
regulatory or governing bodies due to ambiguities related to their application and practice,regulatory authorities may
initiate legal proceedings against us,and our business may be adversely affected.We also expect that being a public
company and the associated rules and regulations will make it more expensive for us to obtain director and officer
liability insurance,and we may be required to accept reduced coverage or incur substantially higher costs to obtain
coverage.These factors could also make it more difficult for us to attract and retain qualified members of the
Board,particularly to serve on our audit committee,compensation committee,and nominating and governance
committee,and qualified executive officers.As a result of disclosure of information in this Annual Report and in filings
required of a public company,our business and financial condition is more visible,which may result in threatened or
actual litigation,including by competitors.If such claims are successful,our business and operating results could be
adversely affected,and even if the claims do not result in litigation or are resolved in our favor,these claims,and the time
and resources necessary to resolve them,could divert the resources of our management and adversely affect our business
and operating results.In addition,as a result of our disclosure obligations as a public company,we will have reduced
flexibility and will be under pressure to focus on short- term results,which may adversely affect our ability to achieve
long- term profitability. [ sccurities or industry analysts do not publish or cease publishing research or reports about us, our
business or market, or if they change their recommendations regarding our securities adversely, the price and trading volume of
our securities could decline. The trading market for our securities will be influenced by the research and reports that industry or
securities analysts may publish about us, our business, market or competitors. Securities and industry analysts do not currently,
and may never, publish research on us. If no securities or industry analysts commence coverage of us, our share price and
trading volume would likely be negatively impacted. If any of the analysts, who may cover us, change their recommendation
regarding our common stock adversely, or provide more favorable relative recommendations about its competitors, the price of
our common stock would likely decline. If any analyst who may cover us were to cease coverage of us or fail to regularly
publish reports on us, we could lose visibility in the financial markets, which in turn could cause its share price or trading
volume to decline. Future sales, or the perception of future sales, by our stockholders in the public market could cause the
market price for our common stock to decline. The sale of shares of our common stock in the public market, or the perception
that such sales could occur, could harm the prevailing market price of shares of our common stock. These sales, or the
possibility that these sales may occur, also might make it more difficult for us to sell equity securities in the future at a time and



at a price that it deems appropriate. The shares of our common stock reserved for future issuance under the Incentive Award
Plan will become eligible for sale in the public market once those shares are issued. A total of approximately 7. 0 % of the fully
diluted shares of our common stock was initially reserved for future issuance under the Incentive Award Plan, which amount
was increased by 7, 478, 382 shares on January 1, 2022 , and-again-by another 7, 426, 559 shares on January 1, 2023 and again
by another 8, 728, 736 shares on January 1, 2024 , and is subject to increase annually or from time to time in the discretion of
our compensation committee. Our compensation committee may determine the exact number of shares to be reserved for future
issuance under the Incentive Award Plan at its discretion. On November 17, 2021, we filed a registration statement with the
SEC on Form S- 8, to register 42, 104, 588 shares of our common stock that we may issue pursuant to the Incentive Award Plan.
This, and any similar registration statements filed on Form S- 8 in the future, is automatically effective upon filing. Accordingly,
shares registered under such registration statements are available for sale in the open market. In the future, we may also issue its
securities in connection with investments or acquisitions. The amount of shares of our common stock issued in connection with
an investment or acquisition could constitute a material portion of our then- outstanding shares of common stock. Any issuance
of additional securities in connection with investments or acquisitions may result in additional dilution to our stockholders.
Because there are no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive
any return on investment unless you sell our common stock for a price greater than that which you paid for it. We may retain
future earnings, if any, for future operations, expansion and debt repayment and have no current plans to pay any cash dividends
for the foreseeable future. Any decision to declare and pay dividends as a public company in the future will be made at the
discretion of the Board and will depend on, among other things, our results of operations, financial condition, cash requirements,
contractual restrictions and other factors that the Board may deem relevant. In addition, our ability to pay dividends may be
limited by covenants of any existing and future outstanding indebtedness it or its subsidiaries incur. As a result, you may not
receive any return on an investment in our common stock unless you sell your shares of common stock for a price greater than
that which you paid for it. We may issue additional shares of our common stock or other equity securities without your
approval, which would dilute your ownership interests and may depress the market price of our common stock. Pursuant to the
Incentive Award Plan, we may issue an aggregate of approximately 7. 0 % of the fully diluted shares of our common stock,
which amount was increased by 7, 478, 382 shares on January 1, 2022 , and-agair-by another 7, 426, 559 shares on January 1,
2023 , and again by another 8, 728, 736 shares on January 1, 2024 , and will be subject to increase annually or from time to
time in the discretion of our compensation committee. For additional information about this plan, please read the discussion
under the heading *“ Executive Compensation — Incentive Award Plan. ” In addition, pursuant to an at- the- market offering
agreement with Cantor Fitzgerald H-€—-Wainwright-& Co. , Canaccord Genuity LL.C, Needham & Company, LLC and
Compass Point Research & Trading , LLC, we may, from time to time, sell shares of our common stock having an aggregate
offering price of up to $ 250. 0 million in “ at- the- market ” offerings, which is included in the $ 500. 0 million of securities that
may be offered pursuant to our shelf registration statement on Form S- 3 that was declared effective on October 6, 2022. For
further details, see “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations — Liquidity and
Capital Resources. ” We may also issue additional shares of our common stock or other equity securities of equal or senior rank
in the future in connection with, among other things, future acquisitions or repayment of outstanding indebtedness, without
stockholder approval, in a number of circumstances. The issuance of additional shares or other equity securities of equal or
senior rank would have the following effects: * existing stockholders’ proportionate ownership interest in us will decrease; * the
amount of cash available per share, including for payment of dividends in the future, may decrease; ¢ the relative voting strength
of each previously outstanding our common stock may be diminished; and ¢ the market price of our common stock or public
warrants may decline. Anti- takeover provisions in our Certificate of Incorporation and under Delaware law could make an
acquisition of Cipher, which may be beneficial to our stockholders, more difficult and may prevent attempts by our stockholders
to replace or remove our current management. Our Certificate of Incorporation contains provisions that may delay or prevent an
acquisition of Cipher or a change in its management in addition to the significant rights of Bitfury Group Fep-HeldCe-as direct
and indirect holder of approximately 40 $4+2-% of our common stock, as of March 74 , 2623-2024 . These provisions may
make it more difficult for stockholders to replace or remove members of the Board. Because the Board is responsible for
appointing the members of the management team, these provisions could in turn frustrate or prevent any attempt by
stockholders to replace or remove the current management. In addition, these provisions could limit the price that investors
might be willing to pay in the future for shares of our common stock. Among other things, these provisions include: ¢ the
limitation of the liability of, and the indemnification of, its directors and officers; ¢ a prohibition on actions by its stockholders
except at an annual or special meeting of stockholders; ¢ a prohibition on actions by its stockholders by written consent; and e
the ability of the Board to issue preferred stock without stockholder approval, which could be used to institute a “ poison pill ”
that would work to dilute the stock ownership of a potential hostile acquirer, effectively preventing acquisitions that have not
been approved by the Board. Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section
203 of the DGCL, which prohibits a person who owns 15 % or more of its outstanding voting stock from merging or combining
with us for a period of three years after the date of the transaction in which the person acquired 15 % or more of our outstanding
voting stock, unless the merger or combination is approved in a prescribed manner. This could discourage, delay or prevent a
third party from acquiring or merging with us, whether or not it is desired by, or beneficial to, its stockholders. This could also
have the effect of discouraging others from making tender offers for our common stock, including transactions that may be in
our stockholders’ best interests. Finally, these provisions establish advance notice requirements for nominations for election to
the board of directors or for proposing matters that can be acted upon at stockholder meetings. These provisions would apply
even if the offer may be considered beneficial by some stockholders. For more information, see * Description of Securities.
Our Certificate of Incorporation provides that the Court of Chancery of the State of Delaware and the federal district courts of
the United States of America will be the exclusive forums for substantially all disputes between us and our stockholders, which



could limit its stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers or
employees. Our Certificate of Incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive
forum for the following types of actions or proceedings under Delaware statutory or common law: ¢ any derivative action or
proceeding brought on our behalf; « any action asserting a breach of fiduciary duty; ¢ any action asserting a claim against us
arising under the DGCL or the Governing Documents; and ¢ any action asserting a claim against us that is governed by the
internal- affairs doctrine or otherwise related to our internal affairs. To prevent having to litigate claims in multiple jurisdictions
and the threat of inconsistent or contrary rulings by different courts, among other considerations, the Certificate of Incorporation
further provides that the federal district courts of the United States of America will be the exclusive forum for resolving any
complaint asserting a cause of action arising under the Securities Act. This provision would not apply to suits brought to enforce
a duty or liability created by the Exchange Act. Furthermore, Section 22 of the Securities Act creates concurrent jurisdiction for
federal and state courts over all such Securities Act actions. Accordingly, both state and federal courts have jurisdiction to
entertain such claims. While the Delaware courts have determined that such choice of forum provisions are facially valid, a
stockholder may nevertheless seek to bring a claim in a venue other than those designated in the exclusive forum provisions. In
such instance, we would expect to vigorously assert the validity and enforceability of the exclusive forum provisions of the
Certificate of Incorporation. This may require significant additional costs associated with resolving such action in other
jurisdictions and there can be no assurance that the provisions will be enforced by a court in those other jurisdictions. These
exclusive forum provisions may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for
potential disputes with us or our directors, officers or other employees, which may discourage lawsuits against us and our
directors, officers and other employees. If a court were to find either exclusive- forum provision in the Certificate of
Incorporation to be inapplicable or unenforceable in an action, we may incur further significant additional costs associated with
resolving the dispute in other jurisdictions, all of which could harm our business. We may be subject to securities litigation,
which is expensive and could divert management attention. The market price of our securities may be volatile and, in the past,
companies that have experienced volatility in the market price of their securities have been subject to securities class action
litigation. We may be the target of this type of litigation in the future. Securities litigation against us could result in substantial
costs and divert management’ s attention from other business concerns, which could seriously harm its business.



