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Descrlbed below are Gerfa—rn—certam rlsks to faeters—m&y—h&ve—a—mateﬂ&H-r&dﬁefse—effeet—eﬂ—om busmus —ﬁﬁaﬁﬁa-l—eeﬁd-rt-reﬁ—

e 6 0 strent. You should carefully consider the 11sl\s—
-faetefs—&nd—&neeﬁa-lﬁt-tes—desulbed belo\x together w 1th th financ1al and other information contained in this Annual Report 5
as-well-as-theriskfactors;uneertainties;-and in our other nfermation-public disclosures. If any of the following risks
actually occurs, our business, financial condition, results of operations, cash flows and prospects could be materially and
adversely affected As a result our future results could dlffer materlally from hlstorlcal results and from guldance we
may provide diseto 6 heto v cetston
expectations of our future ﬁnanclal performance, and the trading prlce of our common stock could dechne Risk Faetor
Factors Summary Belew-The following is a summary of the principal factors that make an investment in our securities
eemmeﬂ—s’feelﬁpcculam e or 11\1\\/ all of whlch are more fully descrlbed below in thls section . This summary elees—net

we—faee—e&n—be—fetmd—belew—&nd—slmuld bL read in conjunctlon e&refu-l—ly—eeﬁs*e}efed—tegefheﬁ\ ith the full descrlptlon of “
Risk Factors ” in this section and should not be relied upon as an exhaustive summary of the material risks facing our
business. In addition to the following summary and the information in this section, you should consider the other
information inetaded-contained in this Annual Report before investing in our securities . Risks Related to Our Business *
Bitcoin priees— price are-very-velatie-volatility and-this-may affect our ability to effectively manage our growth plans and eur
profitability; * Regulatory -l-f—we—fa-rl—te—grew—etu*hash—rafe— commerclal we—m&y—be—unab-le—te—eempete— and technical
uncertainties ot biteotn mdy signtfreantly-influence bitcoin the
marketpriee-prices © P * Further-Failure to increase our
hashrate may reduce our competltlveness and negatively 1mpact our ﬁnanclal performance, * Our HODL strategy
exposes us to market volatility and liquidity risks; ¢ signifieant-Significant disruptions in the eryptocurrency erypto-asset
markets, like stelras-those experiereed-in late theseeond-half-of2022, could may-eause-further-materialmaterially
tmpairment---- impair ofthe value of our mining rigs, and prolonged low bitcoin prices could force use- us ef-ourto idle
mining rigs; * The adoptlon and longPel-rHe&l—efeeeﬂefme—eﬁses—m&y—metwate—large— sea-le—sa-les—term v1ab1hty of digital
asse’fs—assetnetworks, St etton-n A aH-cHet e v

ﬂgs—rnsta-lled-eﬂ—the—sﬁe—aﬂd-efeates—btﬁmess—ﬂslerlsks related to technologlcal obsolescence, vulnerablhty of the global
supply chaln for cryptocurrency hardware, potentlal trade restrlctlons ﬂS-*—\Ve—have&deﬂ&ﬁed—mateﬂ&l-weala&esses—m—eur

disadvantageous-to-trvestors—This-would-ikely-have a material advcrsc effect on our busmess, . We may experlence liquidity
constraints and need additional capital, which may not be available to us and-investors-maytose-theirinvestmenton
favorable terms, or at all ; and-+ Changing-Our bitcoin lending arrangements expose us to risks of borrower default,
operational failures and cybersecurity threats;  The U. S. political and economic envirenmental— environment could
materially impact our business operations and financial performance, and uncertainty surrounding the potential legal,



regulatory and policy changes by the new U. S. presidential administration may directly affect us and the global
economy; * We have engaged in, and may continue to engage in, strategic acquisitions and other transactions that could
disrupt our business, dilute our stockholders, strain our financial resources and harm our operating results; ¢
Geopolitical and economic crises could lead to increased uncertainty, large- scale selloffs of digital assets and a decline in
bitcoin’ s value, negatively impacting our business and stock price; and * The lack of legal recourse and insurance for
our digital assets increases the risk of total loss in the event of theft or destruction. Risks Related to Governmental
Regulation and Enforcement * The rapidly evolving and uncertain regulatory landscape for cryptocurrencies exposes us
to legal risks, compliance costs, and potential business disruptions; * The unregulated nature and lack of transparency of
many bitcoin trading venues may expose us to fraud, security failures, and operational risks, potentially harming the
value of our bitcoin holdings; ¢ If bitcoin is classified as a security, we may be subject to extensive regulation , which could
result in significant costs or force us to cease certain operations; * Our bitcoin holdings could subject us to regulatory
scrutiny and publie-potential restrictions on future transactions; * Operating in foreign jurisdictions exposes us to
political, legal, and regulatory risks that could negatively impact our financial condition; and » Target cnergy poliey-may
expose-regulations and taxes could increase our costs and adversely affect our business te-newrisks-. Risks Related to Our
Common Stock * Our stock price is volatile and subject to significant fluctuations ; and- Beeause-Our ongoing at- the-
market stock issuances contribute to stockholder dilution and may intensify due to our HODL strategy; * The issuance,
conversion, or exercise of convertible notes and there-- other has-beentimited-preeedentset-convertible securities, options,
and warrants will dilute our stockholders’ ownership; and * Uncertainty in accounting standards for bitcoin and other

cryptocurrencles may lead to financial restatements aeee&&tmg—e-ﬁbﬁee—m—am busmess dlsruptlons ethefefypteeﬂrreﬂey

Bllwmpﬂees— prlce &re—h—rg-h-}ydve%aﬁ-l-e—volatlhty —W-h-teh—lna\ affect our dbllll\ to effectiv el\ manage our growth pldns and
eur-profitability. The market price of bitcoin is extremely volatile , and in fiscal 2823-2024 the price range of bitcoin was
between approximately $ +6-39 , 686-000 and $ 42-106 , 366-000 . The cost to mine a bitcoin is independent of the then current
price of bitcoin, so when bitcein prices are low, the cost per coin to mine may consume much of our available cash, whieh
means-thatlimiting our ability to invest in expansion, upgrade mining equipment and infrastructure or fund there-- other
strategic initiatives. Additionally, because our revenue is -}ess—e&pfta-l—prlmarlly derived from mlnmg b1tc01n, our
profitability fluctuates in direct correlation with bitcoin whieh § y pti

price aretew-movements. A decrease in bitcoin’ s price results in a correspondmg decrease in the Value of the bitcoin we

mine , reducing our revenues and profitability is-deereased-on a dollar- for- dollar basis eerrelated-to-the-thenpriee-of biteoin-.
Given the volatility of bitcoin prices , we are these-faetors-renderus-unable to accurately predict inadvanee-whatour future
growth trajectory or reliably plans-may-be-and-aceurately-forecast any-our revenue and profitability prejeetions-for any given
reporting period. Qur ability to expand our operations depends on our assumptions regarding bitcoin’ s future price. If
those assumptions are incorrect, and bitcoin prices fail to reach or sustain levels high enough to justify our capital
expenditures, we may be unable to generate sufficient revenue to maintain profitability or execute our growth strategy,
which could materially and adversely impact our business, financial condition and results of operations. Regulatory,
commercial and technical uncertainties may influence bitcoin prices. The market price of bitcoin may-be-is subject to
numerous uncertainties, including evolving regulatory frameworks, commercial adoption trends and technical risks, any
of which could negatively impact its value. Regulatory treatment of digital assets remains uncertain in various
jurisdictions, and new regulations, enforcement actions, or interpretations by governmental authorities could diminish
bitcoin’ s appeal, restrict its use or otherwise depress its market prlce Beyond regulatlon, bltcom s prlce is influenced by

fegu-l-atery—eemmerera-l—aﬂd-teehmea-l—laelols he

the-feltewing- * public fami-l-iaﬁ-ty—wrth-perceptlon and medla coverage of bitcoin and dmml assets; * accessibility ease-of
buying-and aeeessiig-convenience of purchasing, holding and transacting with bitcoin; « institutional demand for bitcoin as
an rvestment-asset class ; * consumer demand-adoption of bitcoin for everyday transactions biteoin-as-a-means-ef payment;
and - the-emergence of competing digital assets with potentially superlor functionality, availability—-- scalability or
regulatory compliance and-pepularity-ofalternatives-to-biteotn-. Even if growth-n-bitcoin adoption eeeurs-increases in the
short near-or-mediam—term, there is no assuranee-guarantee that biteetrrusage-this growth will eentinae-be sustained. Since
bitcoin exists solely as digital records on the Bitcoin blockchain, its value is also susceptible to technical risks, including: ¢
a decrease in miner incentives due to declining block rewards and transaction fees; ¢ security vulnerabilities, such as
potential network attacks or software exploits; ¢ forks or changes to the Bitcoin protocol that may split the network or
cause instability; and ¢ developments in mathematics or technology, including in digital computing, algebraic geometry
and quantum computing, that could result in the cryptography used by the Bitcoin blockchain becoming insecure or
ineffective. Additionally, bitcoin’ s liquidity could be adversely affected if financial institutions, payment processors or
market makers withdraw their support for bitcoin- related services due to regulatory pressure, reputational concerns or
operational risks. If any of these risks materialize, they could negatively impact bitcoin’ s market price, which, in turn,
would adversely affect our business and financial condition. Failure to increase our hashrate may reduce our
competitiveness and negatively impact our financial performance. Our ability to earn bitcoin rewards is directly
proportional to our mining power, or hashrate, relative to the total hashrate of the Bitcoin network. As more miners



enter the network and deploy more powerful mining equipment, the global hashrate increases, making it more difficult
to successfully mine bitcoin. To remain competitive, we must continuously invest in expanding our hashrate by acquiring
new, more efficient mining hardware. However, as demand for mining equipment grow-grows , the cost of acquiring and
deploying new miners increases, which could limit our ability to scale. If we are unable to access capital to acquire
additional miners, our hashrate may stagnate and we may fall behind our competitors. If we fail to increase our hashrate
at a pace that keeps up with network difficulty growth, our share of total bitcoin mining rewards will decline, reducing
our revenue and negatively impacting our financial performance. Our HODL strategy exposes us to market volatility
and liquidity risks. In the third quarter of 2024, we adopted a HODL strategy whereby we retain all bitcoin mined in our
operations or purchased in the open market, rather than selling bitcoin to generate revenue. In the second half of 2024,
we raised approximately $ 2. 2 billion, primarily through the issuance of the 2024 Convertible Notes, to acquire bitcoin
as part of our HODL strategy. As a result, our financial condition is highly dependent on the market price of bitcoin,
which historically has been volatile and subject to fluctuations due to regulatory developments, macroeconomic
conditions, technological advancements, security incidents, market speculation and adoption trends. If the price of
bitcoin declines significantly or remains low for an extended period, the value of our holdings could decrease materially,
affecting our balance sheet and liquidity. Since we do not generate significant revenue from other business activities, a
prolonged downturn in bitcoin’ s price could make it difficult to ever-cover operational expenses, service debt or fund
strategic initiatives. Additionally, if we need to sell bitcoin to meet financial obligations, we could face liquidity
constraints, unfavorable market conditions or regulatory restrictions that limit our ability to do so. Any of the-these
factors could adversely affect our financial stability and business prospects Whlle we belleve our HODL strategy will
create long- term —Bee&use—brteetn—has—value, there is no guarantee plry bey d b

e&pi-ta-l—te—&eqtr'rre—these—m'mers—oul obllgatlons under outstandmg convertlble notes w1thout negatlvely 1mpact1ng hash—rate
may-stagnate-and-we-may-fat-behind-our eo A v
éee}me—&ﬂd—as—stleh—ew—rest&ts-e-ﬁﬂaer&&eﬂs—&ﬂd-hmmml condition may—su-f-fee Puft-heiesrgﬂrﬁea-ﬂ-t—&gmﬁcant dmu ptions in

the cryptocurrency erypto-asset-markets , like those in late 2022, could materially impair the value of our mining rigs, and
prolonged low bitcoin prices could force us to idle mining rigs. Major disruptions in the cryptocurrency market . such as
those experierieed-in late the-seeond-half-of2022, could significantly 1mpact mayhe&use—f&ﬁhefmateﬂal—mﬂrpaﬁmeﬁt—eﬂhe
value aneruse-of our mining rigs-equipment . Buring-In the fourth quanu of 2022, the-per-eeirbitcoin’ s price ofbiteoin
reached-fell from nearly $ 21, 500 to a low of approximately $ 15, 500 fremrahighefalmost$24500-cartterinthe-quarter.
This decline deerease-tnrthe-priee-ofbiteoin, combined with generalnegative market sentiment following eaused-nrtargepart
bsthe collapse of FTX Trading Ltd. €FF%2in November 2022 and the V&ﬂeﬁs—bi—tee—m—eemp&&y—re}a-ted-banl\mmues and

restructurings of multiple digital asset companies , caused ted-te-a material decline in the fair value of our mining rigs and
deposits for future mining rig purchases during-thatpertod-. As a result, we 1u01ded ara $ 332. 9 million impairment charge
for of$-3329-millien-enthese-assets-during-the quarter ended December 31, 2022 -although-operations-were-tunaffeeted-and
eontinved-throtugheoutthe-period-. Any-Similar market downturns in the f uluu deerease-irthe-value-ef biteoin-could eanse
force us to record addittenal-further impairments on trthe-valae-efour current and future assets —In-addittorr, #-which could
negatively impact our financial condition. Our ability to operate profitably depends heavily on bitcoin prices dropped-te

fevels-. If bitcoin’ s price drops and remains below—- low thatexperieneedin2022-and-held-at-thesedevels-for a-signifieant-an

extended period eftime-, it-eotld-impact-ourprofitabitity sueh-that-we may have would-pessiblyneed-to consider whether it
would-be-prudent-is financially viable to -}e&Ve—contlnue 0peratmg certain e-Petermno rigs td-}e—unlll the—prlces recover.

There is a theoretical minimum bitcoin price o 3
towbelow which bitcoin th&t—we—weu}d-be—rﬂeeﬁtﬁﬂzed-te-eease—eﬂﬁmmlw eper&ﬁeﬁs—becomes uneconomlcal pdlllLuldll
when whetre-eur-operating costs exceed eur-mining reventies— revenue . However, determining this threshold is acomplex

due to the constantly proejeetion-invelvingmultipteever—changing s-dynamte-variables involved . We have-operate multiple




mining sites and-hosting-partrers;-att-with different hosting and priees;electricity priees-costs , and-each governed by separate

contract structures. Fhese-eosts-would-If market conditions make mining unprofitable across multiple sites, we may nced to

be—eefmaafed—te—t-he—etrrrent—shut down or scale back operatlons, which could reduce our reventie-revenues and negatively
at-or-our financial performance. The adoption eeontomie-erises-may

ere&te—'rnereased—uneerfamty—ami long pﬂee-ehanges,—eﬁret-wa-te—large» term sea-le—sales—e-ﬁd-rg-rtal—assets—wh*eh—eeuld—restﬂ-t—m—a

networks is uncertaln, and a decllne in thelr growth or acceptance could negatlvely 1mpact our busmess and the value of

yare part s‘ubjeet—te—advaﬂeﬁ'—o f

as—weH—as—t-he—d-ig-it&l—asset—neﬁ#erksrme}ude—lncludlng
contmucd global werldw&de—grewth—m—t-he—adopllon and trse—usage 01 bﬁem b1tc01n and other dluml assets; * government
and-quast—governmentregulation-regulations that impact efbiteotns—s
regulation-ofaceessto-and-operation-of the-digital asset transactions and netw 011\ operatlons e%srm&ardigﬁal—aﬁsets—s-ystems—;

* the development and mdlmcndn aﬂd—develepfﬁeﬁt—ol the open source softwale protocol of...... investment in our securities.
Due to Bitcoin’ s open- source prejeet-anyindividual-ean-de d wotk-software protocol; * shifting
consumer demographics, preferences and make—any—desrred—medrﬁe&&eﬂs—payment habits; « the availability and
popularity of alternative payment methods, including improved fiat currency solutions; * economic conditions and the
regulatory environment for digital assets; and ¢ regulatory scrutiny and associated compliance costs. If bitcoin adoption
stagnates or declmes, demand for bltcom could weaken which could negatlvely affect our busmess afe—pfepesed—te—users

thatimplements-the-ehanges—Ifnot, ﬂ%e—eha&ges—de—net—beeeme—a—part—e-ﬂt-he—leadlng to lower tradlng volumes and
diminished liquidity. Additionally, Biteoin-bitcoin network—Sinee-the Biteotrnetwork" s ineeption;-price volatility

undermines its role as a medium of ehanges— exchange , as retailers are less likely to the-Biteotrnetworkhave-been
aeeepted--- accept by-the-vastmajority-it as a form of payment. Marketplace acceptance of bitcoin as a medium of
exchange and payment method may remain low. The relative lack of acceptance of bitcoin in the retail and commercial

marketplace, ora reductlon of such use, llmlts the ablllty of end users to use aﬂd—m-mers—eﬂs'ctrmg—t-hat—t-he—Bﬁeem—bltc01n

fr&ﬁsaeﬁeﬂs—nmv b requlred
incentivize mlners retaﬂ—merehants—&nd—eemmereta—l—busrﬂesses— potentlally fesu-l-t-mg—m—a—red-ueﬁeﬁ» reducmg bltc01n
adoption i1

incentivize miners to continue to contribute processing power to any digital asset network, such network may either formally or
informally transition from a set reward to transaction fees earned upon solving for a block. This transition could be
accomplished either by miners independently electing to record in the blocks they solve only those transactions that include
payment of a transaction fee or by the digital asset network adopting software upgrades that require the payment of a minimum
transaction fee for all transactions. If transaction fees paid for digital asset transactions become too high, the marketplace may



Peereaseduse-A decline in bitcoin transactions adoption could reduce
, negatively impacting bitcoin’ s price and affecting the value of our bitcoin holdings. We face risks related to
technological obsolescence, vulnerability of the global supply chain for cryptocurrency hardware, potential trade
restrictions and difficulty in obtaining new hardware, which may have a material adverse effect on our business. biteotns
Bitcoin mining hardware experiences wear and tear over time, requiring periodic repairs or replacement to maintain
efficiency. Additionally, as mining technology evolves, we must invest in newer, more efficient mining equipment to
remain competitive, which requires significant capital expenditures. Further, we have faced complications related to the
import of mining equipment in the past and may face such complications in the future. The global supply of miners is
unpredictable and presently heavily dependent on manufacturers based in China. Geopolitical matters, including the
relationship between the United States and other countries and trade restrictions and tariffs (or the threat of trade
restrictions or tariffs), may impact our ability to import miners or other equipment necessary for our operations.
Restrictions or bans on mining equipment from China, whether due to trade restrictions, national security concerns or
geopolitical tensions, could disrupt our supply chain, increase equipment costs and delay our growth plans. In addition,
officials of the U. S. Customs and Border Protection agency (“ CBP ”) have broad discretion regarding products
imported into the United States, and the CBP has on occasion detained or seized imported miners and other equipment
necessary to the operation of our miners, which has resulted in significant costs to us. If our imported mining equipment
is detained or seized in the future, we may not be able to obtain adequate replacement parts for our existing miners and
other equipment or obtain additional miners and other equipment from manufacturers on a timely basis or at all, which
could have a material adverse effect on our results of operations and financial condition. We may experience liquidity
constraints and need additional capital, which may not be available to us on favorable terms, or at all. Liquidity risk is
the possibility have-aeeumtlated-will be unable to meet our financial obligations as they come due. To manage this
risk, we use a planning and budgeting process to estimate the funds needed for ongoing operations and growth
initiatives. In 2024, we settled our obligations using cash, cash equivalents and net proceeds from our offerings of the
2024 Convertible Notes and stock sales pursuant to our at- the- market offerings. Additionally, in October 2024, we
secured a $ 200. 0 million line of credit through master lending agreements with a consortium of lenders. This line of
credit requires digital asset collateral, but since these agreements are uncommitted, we cannot guarantee access to funds
on commercially reasonable terms or at all. Further, if bitcoin’ s price drops significantly, we face margin calls on
our borrowings, requiring us to post additional collateral or risk liquidation of collateralized bitcoin. We expect that we
will need to raise additional capital to expand our operations, pursue our growth strategy and respond to competitive
pressures or unanticipated working capital requirements. We may seek but fail to obtain additional debt or equity
financing on favorable terms, if at all, which could impair our growth and our existing operations.
Raising capital through equity financing could dilute existing stockholders and reduce the value of their investment.
Debt financing, on the other hand, could impose restrictive terms, prioritize creditors over stockholders or require us to
maintain liquidity levels or financial ratios that may not align with our business needs or be in the best interest of our
stockholders. Our bitcoin lending arrangements expose us to risks of borrower default, operational failures and
cybersecurity threats. From time to time, we generate income through bitcoin lending, which carries significant risks.
The volatility of bitcoin increases the likelihood that borrowers may default due to market downturns, liquidity crises,
fraud or other financial distress. Because our bitcoin lending arrangements are unsecured, they rank below secured debt
in a borrower’ s capital structure. If a borrower becomes insolvent, we may be unable to recover the loaned bitcoin,
leading to substantial financial losses. Additionally, digital asset lending platforms are vulnerable to operational and
cybersecurity risks. Technical failures, software bugs or system outages could disrupt lending activities, delay
transactions or result in inaccurate record- keeping. Cybersecurity threats, including hacking, phishing and other
malicious attacks, pose further risks, potentially leading to the loss, theft or misappropriation of our loaned bitcoin. A
successful cyberattack or security breach could materially and adversely impact our financial position, reputation and
ability to conduct future lending activities. The U. S. political and economic environment could materially impact our
business operations and financial performance, and uncertainty surrounding the potential legal, regulatory and policy
changes by the new U. S. presidential administration may directly affect us and the global economy. Changes in U. S.
political leadership and economic policies may create uncertainty that materially affects our business and financial
performance. Shifts in legal, regulatory, and trade policies, particularly under a new presidential administration, could
disrupt our operations and long- term strategy. For example, if the U. S. government establishes a strategic bitcoin
reserve, large- scale purchases could create price volatility or artificial price suppression, making our mining operations
less profitable. Conversely, slow or no action in creating such a reserve could limit institutional adoption and negatively
impact bitcoin’ s value, which could also harm our financial condition. Additionally, increased government influence
over the Bitcoin network could affect mining difficulty, transaction processing, and other technical aspects, further
impacting our business. We also face risks from trade policy changes, including tariffs and restrictions on imports of
mining equipment. The current administration has imposed, and may continue to impose, tariffs on imports from key
manufacturing regions, increasing costs and disrupting supply chains. The scope and timing of potential policy changes
remain uncertain, making it difficult to plan for or mitigate these risks. Any such changes could materially and adversely
affect our business, financial condition, and results of operations. We have engaged in, and may continue to engage in,
strategic acquisitions and other transactions that could disrupt our business, dilute our stockholders, strain our financial
resources and harm our operating results. As part of our growth strategy, we have pursued strategic transactions,
including acquiring companies, miners and data centers. In the future, we may seek additional opportunities to expand



our mining operations, including purchasing miners, data centers and other facilities, potentially from companies in
financial distress. Our ability to grow through acquisitions depends on several factors, including the availability of
suitable opportunities at acceptable costs, our ability to compete effectively to attract those opportunities and access to
financing. Acquisitions may require us to issue common stock, thereby diluting existing stockholders, or take on
liabilities from acquired businesses. They may also result in recording goodwill and intangible assets that require
regular impairment testing, which could lead to periodic write- downs. Additionally, acquisitions often involve
significant costs, including integration expenses, restructuring charges and potential litigation risks. Even when
successful, acquisitions and expansions may take considerable time to deliver anticipated benefits, if at all. Integrating
new businesses, technologies, and personnel can be complex and may divert management’ s attention from daily
operations. We may also face liabilities related to a target company’ s past operations. Entering new markets where we
have little experience could pose additional challenges, particularly if competitors have stronger market positions.
Furthermore, we may struggle to generate sufficient revenue to justify acquisition costs, and the integration process
could disrupt relationships with employees, suppliers and other stakeholders. Further, we may not be able to pursue our
current acquisition strategy in the future. Beyond bitcoin mining and related acquisitions, we have explored, and may
continue to explore, opportunities in adjacent or complementary businesses as market conditions allow. These ventures
may carry similar risks, including operational and financial challenges, and there is no guarantee they will provide the
expected benefits in a timely manner, if at all. Geopolitical and economic crises could lead to increased uncertainty,
large- scale selloffs of digital assets and a decline in bitcoin’ s value, negatively impacting our business and stock price.
Bitcoin is an alternative to fiat currencies that are backed by central governments, but its value is highly dependent on
supply and demand. It is unclear how global geopolitical and economic crises will affect the adoption and valuation of
digital assets. However, such crises may advetrsely-lead to large- scale acquisitions or sales of digital assets, causing
significant price volatility. A large- scale selloff of bitcoin could decrease its value, directly affecting our business and the
price of our common stock. Additionally, broader macroeconomic instability, inflation and regulatory uncertainty could
impact our ability to conduct business efficiently and profitably. A significant decline in bitcoin’ s value due to economic
or geopolitical factors could negatively affect our financial condition. Our digital assets are not insured against theft, loss
or destruction. If an investment-event occurs where we lose our digital assets, whether due to cyberattacks, fraud or other
malicious activities, we may not have any viable legal recourse or ability to recover the lost assets. Unlike funds held in
the-poputarity-insured banking institutions, er-our aeeeptanee-of the-digital asset-assets networks-of biteoin;-are not
protected by the Federal Deposit Insurance Corporation or the Securities Investor Protection Corporation.If or-our
simtlar-digital asset-assets systems-are lost under circumstances that render another party liable , there is no guarantee
that the responsible party will have the financial resources to compensate us.As a result,we and our stockholders could
face significant financial losses adversely-affeet-aninvestmentimrourseeunrities-. The open- source structure of the Bitcoin
network exposes us pfetoee-l—me&ns—t-he—eeﬁtﬂbtﬁefs—lo l‘lSkS related to software the-protoeol-are-generallynot-direetly

oping development ,security vulnerabilities t-he—pfeteeehﬁ—f&'rlﬁfe

reur-seenrittes- Digital axsel netw orl\'s are open- source pm]eu\ and allhou"h there is an influential group of leaders in,for
example,the Bitcoin network community known as the “ Core Developers,” there is no official developer or group of developers
that formally controls the Bitcoin network.As an open- source project,Bitcoin is not represented by an official organization or
authority. The Bitcoin network protocol is not sold , and contributors are-generally are not compensated for maintaining and
updating the Bitcoin network protocol. Without Fhedaekef-guaranteed financial ineentive-incentives , for-eontributors-te

maintainror-develop-the-there may be 1nsufﬁc1ent B-rteem—neﬁveﬁe&nd—t—he—l&el&e{lguaf&ﬁteed- resources to adeqﬂ-atel-y—ad Ires

emerging issues ,upgrade security w adl
implement necessary improvements in a 111ml\ manner. If the Bltcom Gh&nges—te—a—d-rg-rta—l—asset—mm ork -rn—w{ﬂeh—we—&fe—
software is not properly maintained or developed, it could become vulnerable to security threats, operational
inefficiencies and reduced trust, all of which could negatively impact bitcoin’ s long- term viability and our business.
Bitcoin network forks, where the blockchain splits into two separate networks, could cause disruptions and negatively
impact our business. Since the Bitcoin network is an open- source project, any individual can download the Bitcoin
network software and make any desired modifications, which are proposed to users and miners on the Bitcoin network
through software downloads and upgrades and typically posted to the Bitcoin development forum on GitHub. com. A
substantial majority of miners and Bitcoin users must consent to those software modifications by downloading the
altered software or upgrade that implements the changes. Otherwise, the changes do not become a part of the Bitcoin
network. Since the Bitcoin network’ s inception, changes to the network have been accepted by the vast majority of users
and miners, ensuring that the network remains a coherent economic system. However, a developer or group of
developers could propose a modification to the Bitcoin network that is not accepted by a vast majority of miners and
users, but that is nonetheless accepted by a substantial population of participants in the Bitcoin network. In such a case,
and if the modification is material or not compatible with the prior version of Bitcoin network software, a fork in the
blockchain could develop and two separate Bitcoin networks could result with one running the pre- modification
software program and the other running the modified version (i. e., a second “ Bitcoin ” network). Historically, the
Bitcoin community has worked to merge forked blockchains, but a prolonged or unresolved split could create confusion,
disrupt the network and affect bitcoin’ s stability. A fork could decrease confidence in bitcoin, negatively impacting its
price and, in turn, our business and stock value. Widespread delays in the recording of transactions could erode
confidence i in the B1tc01n network and negatlvely 1mpact our busnness To the extent that any miners cease to record
transactions 1n O tee ottt € th




be recorded on the B1tc01n blml\dmm ! untll a block is solved by a miner who does not require the payment of transactlon
fees . Currently, there are no known incentives for miners to actively not record 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 biteein
blockchain users to pay transaction fees as a substitute for or in addition to the award of new biteetns—- bitcoin upon the solving
of a block), actions of miners solving a significant number of blod\s could delay the 1u01dmu and um[umallon of llanxdellons
on the blockchain. Widespread Any-systemte-delays n-theree ng-and-eonfirmation he ekehain
resultin-greaterexposure-te-increase the risk of « double- spending » (i. e., spending the same d1g1tal assets in more than
one transaetions— transaction), reduce trust in the network, and a—}ess—negatlvely impact bitcoin’ s adoption and price.
This could, in turn, affect the value of our bitcoin holdings and our financial performance. Our reliance on third- party
mining pools for a portion of our mining revenue exposes us to operational and financial risks. While we rely largely on
our internal mining pool, we additionally rely on external open- access mining pools to receive certain mining rewards
and fees from the Bitcoin network. External pools have the sole discretion to modify the terms of our agreement at any
time, and, therefore, our future rights and relationship with such pools may change. In general, mining pools allow
miners to combine their computing and processing power, increasing their chances of solving a block and getting
rewarded by the Bitcoin network. The rewards are distributed by the pool operator proportionally to our contribution
to the pool’ s overall mining power. Should any external pool’ s operator systems suffer downtime due to cyber- attacks,
software failures or operational issues, our ability to mine and receive revenue would be negatively impacted.
Furthermore, while we receive daily reports from the external pools detailing the total processing power provided to the
pool and the proportion of that total processing power we provided to determine the distribution of rewards to us, we are
dependent on the accuracy of each such pool’ s recordkeeping. We have minimal recourse against external pool
operators if we determine the proportion of the reward paid out to us by the mining pool operator is incorrect, aside
from leaving the pools. If we cannot consistently obtain accurate proportionate rewards, our business and financial
performance could suffer. A 51 % attack on the Bitcoin network could undermine security and market confidence
eertatror-alt-digital-asset. The security of the Bitcoin networks— network relies on its decentralized nature , which eeuld
adversely-impaet-makes it difficult for ar-any investmentin-ourseeurities-single entity to control a majority of the network’
s mining power . - However, if a malicious actor or betnet-ebtains-coordinated group were to gain control in-exeess-of more
than 50 % of the proeessing-total hashrate, a scenario known as a “ 51 % attack, ” they could theoretically manipulate the
network by: ¢ reversing previously confirmed transactions, enabling double- spending of bitcoin; * preventing new
transactions from being confirmed, effectively halting the network; and ¢ excluding or modifying transactions,
undermining the trustworthiness of the blockchain. A 51 % attack could occur through several mechanisms, including
large- scale mining operations, through which a single entity invests in expansive mining facilities with enough

computing power aetive-on-any-digital-asset-to control the majority of the nctwork ; mining pool dominance , inetuding-in
which mining pool becomes so large that it collectively controls more than 50 % of the Biteeirnetwork > s hashrate; —itis

possible-thatsuehaetor-or botnet eotld-manipulate-the-blockehain- based attacks, in which a-manner-thatadversely-affeets-an
investmentinourseetrities—Ha-malieionus-actoror-botnetbotnets ( a-veolunteervolunteers or hacked eeleetion-collections of
computers controlled by networked software coordinating the actions of the computers) ebtains-a-majority-of-are used to hijack
computing resources and direct the-them proeessing-toward mining, effectively amassing enough power dedieated-to
launch an attack. If a 51 % attack were successfully executed, it could lead to a loss of confidence in bitcoin’ s security
and reliability, causing its price to drop significantly. Such an event could also prompt regulatory restrictions on
cryptocurrency mining and tradlng, further exacerbatlng the negatlve 1mpact on our business. Even any-digital-asset
ay-be-able-tos bto atby-comstry ; ate-bloeks a51%attackd0esrt—ts—ab-}e—te-sel-ve—fe%sueh

Ofis 1<)

peception HSe o
doesnotyield-its— is majeﬂty—eeﬂtrei-e-ﬁthe—pfeeessmg—pewefposmble could damage b1tc01n s credlblllty and dlscourage

institutional adoption. Given or-our dependence on bitcoin mining th

bloeks-as-malietons-, reversing-any ehanges-made-to-loss of trust in the securlty of the B1tc01n network b-}eekeharn—may—net—be
possible—Sueh-ehanges-could materially and adversely affect our business, financial condition amr-and results of operations

irvestmentimrourseeurities-. The scheduled reduction &ppreaeh—tew&rds—aﬂd-pessa-b-}e-efessrﬂg—ol bltcom theé@—%—t-hres-he-}d-
mdieates—a—grea-teikﬂsiﬁhat—a—smg-}e—mmuw rewards due peol-eo o
toris—To-the-extent-that-th ms-do-not-ac ensure—gre&ter—deeeﬂtrahmﬁerre-ﬁdlgrtal—asset—halVlng

events may decrease our revenue and could force us to cease mining operatlons B1tc01n undergoes a pfeeess-lﬁg—

miners receive for suuuslu y se-}’v"rng—mining a block wt




every four years thereafter-. The most recent halvmg in Aprll 2024 reduced mining rewards from 6. 25 to 3. 125 bltcom
per block , with the next halving expected in April 2028. Halvings are expected to continue until the total ameuntefbitcoin
supply feW&l‘dS-tS‘Stted-lLdLhCS 21 —G—mﬂhen— and—000 000 bltcom, prOJected around the year 2140 t-heeret—tea-l—supp-}y—e-ﬁnew

histery-of priee-flaetuations-around past halving ev cnl\ and there is no guarantee tml an—y—sueh—future halvmgs will result in

price ehange-wi-increases sufficient to offset reduced mining rewards. If bitcoin prices do not increase proportionately,
our mining revenue may decline, potentially making continued operations financially unsustainable. If we reduce or
cease mining, our business would be faverable-er-materially harmed, and investors would-could suffer a eompensate—--
complete -feHoss of the—thelr fed-ueﬁen-rn-mvestment Further, reduced bitcoin mmmo 1ncent1ves due to reward—1fa

re-and ated-halving events -may weaken
network security and adversely affect our operations. Lower mining rewards could lead to a decrease in the reventae-from
hashrate securing the Bitcoin network if miners shut down operations due to reduced profitability. A lower hashrate
could slow transaction confirmations and make the network more susceptible to malicious actors gaining control of 50 %
otr—- or more of the total processing power, increasing the risk of fraudulent transactions. Any weakening of Bitcoin
network security could negatively impact our operations and harm investor confidence in our securities. High operating
costs and the need for professmnahzed mining opcmuons weu}d-deerease—&nd-we—mdy lead net—h&ve—&n—adequate—meeﬂtwe—m

fn’b‘est-meﬁt—m—ettﬁseeﬂﬂt—res— ()\ er the pdsl twe—three years, dlLlldl asset mining operations have evolved from individual users
mining with computer processors, graphics processing units and first- generation mining rigs. New €urrenthys-ew-processing
power brought onto the digital asset networks is predominantly added by “professionalized Z-mining operations , which -
Professionalized-mintng-operations-may use proprietary hardware or sophisticated machines. Professionalized mining operations
require: * the-tvestment-ofsignificant capital investment tin specialized for-the-aequisitton-efsaeh-hardware;  the-leasing of
operating space (often in data centers or warehousing facilities); * substantial reurring-ofclectricity eests-consumption ; and °
employing the-employment-ef-technicians to operate the mining farms-sites . As-aresutt-Unlike past individual miners who
may have held m1ned bltcom for extended perlods pro LS\lOlldllLLd mining opuallons typlcally are—e-ﬁa—gfea-teesea-}e—thaﬁ

new lv mlncd d-rg-rta-l—assets—gre&t-lry—rnereases—bltc01n 1mmedlately to cover

ongolng expenses. If mmmg profitablhty declmes, professronal mmers may sell even more b1tc01n into the market,

feedback loop fee}uet—teﬂ—rn—t-he—pﬂee—e—ﬁfhg-rta—l-assets—llmt cou d harm our busmess and dd\'crsclv 1-mpaet—affect an investment

in our scculmcs Our increasing IL lance on 1mmc1s10n cooling technology cxposcx us to add-rt—teﬁa-l-operatlonal and

immersion- coolmc tcchnolouv for deﬂe%pﬂmarr}y—re}y—eﬂ—the—use-eﬁfateﬁ%H—Bﬁeeﬁrbltcmn mining -rn-frast-rueture—,

ineluding-particularly at our Granbury, Texas facility. Immersion- cooling is an emerging, relatively untested technology
at scale within the bitcoin mining industry, and we may face challenges in achieving the expected cooling performance. If



we fail to optimize our immersion- cooling systems, our mining efficiency and air-profitability may suffer. In addition,
regulation of certain perfluoroalkyl and polyfluoroalkyl substances, collectively known as “ PFAS, ” may affect our
operations. Governments in the United States and internationally have increased their focus on and regulation of PFAS
which are present in some coolants used in our immersion - cooling systems is-anevolvingstady-. Developments Cooling
of biteoin-mitters-in generakHs-arisk-global chemical regulatory trends (including relating to achievingfult PFAS) could lead
to additional compliance costs, potential frem-litigation, eur—- or hash—r&te—"l:he—}ess—operatlonal dlsruptlons, all of whlch
could adversely affect or-our operations and financial condition d APy
may-be-rreverstble-. Ourdoss-Loss of access to our private keys or a-data could result ina permanent loss of fe}at-mg—te-o
digital assets eotld-adversely-affeetan-investmentinourseeurittes-. Digital assets are controllable only by the possessor of both
the unique public key and private key relating to the local or online digital wallet which hold the digital assets. We are required
by the operators of digital asset networks to publish the public key relating to a digital wallet in use once we first verify a
spending transaction from that digital wallet and broadcast such information into the respective network. We safeguard the
prwdte keys reldtmg, to our dlg,ltal assets by relying on t-hfee—four Custody prowders 1nc1udm<’ Nex\ York Dlﬂltdl Investment

fe}at-mg—te—haekers—aﬂd-teehne-}egie&l-&ttaele To the extent a priv ate key is lost destroyed or othem ise complomlsed and no

backup of the private key is accessible, we wtH-would be unable to access the digital assets and the private key w+H-would not
be capable of being restored by the respective digital asset network. Any loss of private keys relating to digital wallets used to
store our digital assets could adversely affect an investment in our securities. Seenrity-Cybersecurity threats te-our-busitess-,
including hacking and malware, could result in ;a-loss of enr-digital assets, erreputational damage teo-enrreputation-and-our
bf&nd- eaeh—e-ﬁwhteh—eet&d—ad-vefse}y—a-ffeet—a-rrand busmess dlsruptlons vestmentirour-seeurities- The Seeurity-breaches;

v digital asset industry exehange-markets-
1S ﬁet—l-nﬁrted-te-a frequent target for cyberattacks, including : °

effeﬁs—te—g&m—unauthorlzed access to m—ferma—t—teﬁ—efsystems and data effeﬁs—te—e&use—mtentlondl ma-l-fttﬂeﬁeﬁs-corruptlon,

dlutal assets —Any— and .

soclal englneerlng attacks targetlng employees A successful cybersecurlty br€dLh e-ﬁetu‘—&nd—etu*partﬂefs—m-fraﬁmet&re
could result in the theft or loss of our bltcom holdlngs, dlsruptlons to our mlnmg 0perat10ns and s1gn1ﬁcant reputdtlonal

-F&ﬁhefmere—as—our dlgltal assets—~ asset holdlngs grow, we may become a more appeah-ng—attractlve tdl get for seeurity-threats
suehas-haekers-and-malware-cybercriminals, further i 1ncreas1ng our r1sk exposure We rely on third- party custody
providers’ +00-%-eold—storage-eustodysolutions held b
industry-best-praetiees-to safeguard digital assets from theft, loss, destructlon or other 1ssues reldtmg, to cyberattacks -haekers
and-teehnologteal-attaele. Notwithstanding the safeguards implemented to protect our assets, the third- party security systems
may not be impenetrable or free from defect, and any loss due to a security breach, software defect or event outside of our
control will be borne by us. Our Fhe-seeutity-systemrsystems and operational infrastructure may be breached due to the actions
of outside parties, error or malfeasance of an employee jor otherwise, and, as a result, an unauthorized party may obtain access
to our private keys, data or biteeins-digital assets . Additionally, outside parties may attempt to fraudulently induce our
employees to disclose sensitive information in order to gain access to our systems or infrastructure. Despite our efforts, we may
be unable to anticipate these-teehniqtes-security breaches, including cyberattacks, or implement adequate preventative
measures since the hacking techniques used often are eftennot recognized until launched against a target. If an actual or
perceived breach of our security systemsystems occurs, the market perception of the effectiveness of our controls could be
harmed, which could adversely affect an investment in our securities. Further, in the event of a security breach, we may be
subjeetsuffer damage to our key systems and experience interruption in our services, loss of ability to control or operate
our equipment or loss of critical data that could interrupt our operations. Such potential consequences of a security
breach may adversely impact our reputation and brand and expose us to 1ncreased rlsks of governmental and regulatory
investigation and enforcement actions, private litication and

other eeeﬁrreﬁee—e-f—eaeh—llablllty, any 01‘ which could adv ersely atfect aﬁ—rm%estmeﬁ-t—rﬂ—etﬂkseettﬂt—tes—@u%abﬂ&y—te—adept

exeettted—dl g,ltal asset transactlons eeu-}d—adﬁ»‘ersely—a-ffeet—exposes us to rlsks of theft loss an—and tnvestmeﬂt—m—human error,
which could negatively impact our seeurities-business . Digital asset transactions are not, from an administrative perspective,
reversible without the consent and active participation of the recipient of the transaction or, in theory, control or consent of a
majority of the processing power on that digital asset network. Once a transaction has been verified and recorded in a block that



is added to the blockchain, an incorrect transfer of digital assets or a theft of digital assets generally will not be reversible, and
we may not be capable of seeking compensation for any such transfer or theft. Although we regularly transfer digital assets to or
from vendors, consultants ;-and services providers, it is possible that, through computer or human error, or through theft or
criminal action, such assets could be transferred in incorrect amounts or to unauthorized third parties. To the extent we are
unable to seek a corrective transaction to identify the third party which has received our digital assets through error or theft, we
will be unable to revert or otherwise recover the impacted dlutdl assets, and any such loss Could adversely affect our bus1ness,
results of operatlons a-n—and ﬁnanclal condltlon g

etr-third- p(ntv semee—hostlng
bitcoin mining

operatlons exposes us to —We—may—lese—seme—efaH—e-Petnkbﬁeeﬁr&nd-euH1mncml eeﬂd-rt-teﬁ—and fesu-l-ts—e-ﬁepefaﬁeﬂs

example-, our largest 10st1ng paﬁner—prowder (ompute N01th filed for banlk <1uptcy #2022~ and—as—a—resul-t—resultlng—we

reeorded-an-in a $ 55. 7 million impairment charge for inthe-amount-of $-55-F mithon—Currently;about 99-%ofour third-
paﬁ-y—company Hostlng contracts often 1nclu e provisions that allow hostmu prov1ders to place liens -rs—eper&ted—by—AP-l:B

mining equlpment whlch could delay maehmes—betng
hested—l—f—t-he—hest-rng—eefﬁp&ny—ﬁ-les—feﬁ or prevent us from reclalmmg our assets 1n the event of a prov1der s bankruptcy 5

te—ewnersh—'rp—e-ﬁassets—&nd—related—&reas— Additionally-l-n—t-hese—eeﬁtraets— we—are—e-ften—reqt&red—te—make—simiﬁcam deposits
made to against-fature-miningfees—IHthe-hosting providers may be at party-uttlizes-the-deposits;-we-eounld-risk if toss-ofthe
those funds are used for deposits-and-beleft-with-anunseeured-elaiminthe provider’ s operations or are otherwise
inaccessible due to bankruptcy proceedlngs These factors 1ntroduce uncertalnty l:ast—l-y—as—the—b&n-kruptey—preeess—rnelﬁdes

fejeets—etu‘—hesﬁng—eeﬂ-traet— lntellectua p10pe1ty dlsputes related to i d operation—o
or-al-digital asset networks-technology could threaten our ability to operate The legal landscape for dlgltal assets

remains uncertain, and Fhird-third parties may assert intellectual property claims relatingrelated to blockchain technology,
the-holdingand-transfer-of-digital assets— asset and-their-transactions or source code. Any litigation, Regardtess-regardless of

t-he—lts merit e%&ny—rnfel—leetua-l—pfﬂaefey—ef could create uncertainty about other—- the legal-action;anythreatened-action-that
d e wotls? lonc term v 1ab1 1ty er—the—abrhty—ofeﬁd-—usefs—te—held-aﬁd-tfaﬁsfef

ot ; dmtal asset networks and reduce investor conﬁdence in or-our
hel-d-mg—e-l“tfaﬂs—ferrmg—busmess. Ifa eu%court upholds digital-assets—As-aresult-an intellectual property claim againstus-or,
we and other l-&rge—market partlclpants could be restricted from accessing certain digital assct netwotk-networks

; v - or seeurities-conducting transactions, which could materially
1mpact our business, results of operatlons and financial condition . Variability in intellectual property laws may adversely
affect our intellectual property position. Intellectual property laws, and patent laws and regulations in particular, have been
subject to significant variability either through administrative or legislative changes to such laws or regulations or changes or
differences in judicial interpretation, and we #is-expeeted—- expect that such variability will continue to occur. Additionally,
intellectual property laws and regulations differ among states ;-and countries. Variations in patent laws and regulations ( or in




interpretations of patent laws and regulations ) in the United States and other countries may diminish the value of our
intellectual property and may change the impact of third- party intellectual property on our business. Accordingly, we cannot
predict the scope of patents that may be granted to us, the extent to which we will be able to enforce our patents against third
parties s-or the extent to which third parties may be able to enforce their patents against us. Developing and protecting We-may

seekto-internatty-develop-additionalnew inventions and mtellectual plopelty ls costly , Wh-teh—weﬂ-ld-ta-ke—nme consumlng and
uncertain be—ees-t-l-y— Our pursult Mefeeveﬁt-he—f&r}ure—to obta rie ’

1ntellectual property requires s1gn1ﬁcant ﬁnanclal managerlal and other resources. There is no guarantee that those

these rnveﬂ&eﬂs—te—be—\ﬂable—aﬂekte-eerﬁpete-effeeﬁvely—efforts will result in valuable intellectual property or generate

revenue. Even if we weuld—need—te—de\ el Op mew technologles, securlng and ﬁaarn-t&rn—malntalnlng a p1opr1etary posmon

W y al-property-v v wincluding the-foHowing: * delays patentapplieations-we-may
-ﬁ-le—may—net—resul-t—'rn—issaed—p&teﬂts—01 fallures m&y—take—leﬂgeﬁ-h&n—we—eaqaeet—te—rewlt—ln issued-obtaining patents; * patent
challenges, 1nclud1ng we—m&y—be—sabjeet—te—mtenerenee and opposition proceedings; * competitors developing similar we

r foretgn-eountries-alternative technologies ; and ° any
complex1ty, cost and uncertalnty of patent enforcement Even 1ssued patents t-hat—are—lssued—te—us—nmv not pm\ ide

ﬂﬂeﬂfefeeab-le—m narrow ed in seope Addltlonally-l-n—add-rt-teﬁ— if others have already stnee-publieation-of-diseoveriesin
sereﬂtrﬁe—e-lepa-teﬂt—patented 51mllar technologles lﬁer&&tre—efterrl&gﬂaehmd—&eﬁtal—d-rseeveﬂes— we e&nﬁet—may need to

adverse—effeet—eﬁ—eﬂ%seeﬁrrﬁes—Mereever—pateﬂt—Patent applleat]on delays Could e&uﬁe—dela-ys—rn—reeegmz-rng—also 1mpact our

ablllty to generate revenue from eur-internally geﬂer&ted-developed patents and eeu-ld—may cause us to miss market

to expand our organization to match the growth of our activities. As our operations grow, the admmlstratl\ e demdnds and
scaling demands upon us will grow, and our success will depend upon our ability to meet those demands. MARA Beth
Marathorrand eael-efour subsidiaries require certain financial, managerial and other resources, which could create challenges to
our ability to successfully manage our subsidiaries and operations and impact our ability to assure compliance with our policies,
practices and procedures. These demands include, but are not limited to, increased executive, technical, operations, accounting,
management-legal servtees, staff support and general office services. We may need to hire additional qualified personnel ,
including contractors, to meet these demands, the cost and quality of which is dependent in part upon market factors outside of
our control. Further, we will need to effectively manage the training and growth of our staff to maintain an efficient and effective
W orkfoue and our fdllule to do so could adv e1se1 dﬁeet our busmess and operating 1esu1ts G&ﬁeﬂt—ly,—we—ha-ve—l-rﬁﬁted

White-we-We depend upon the efforts, experlence, dlllgence, skill and network of busmess contacts of our senior
management team, and our success will depend on thelr contlnued serv1ce. The departure of any of our executive
officers or key personnel could have a material p
otrkey-exeeutiveseoutd-have-anadverse effect on our busmess and results of operations. Prolonged power and 1nternet
outages, shortages or capacity constraints could harm our business. Our mining operations rely on a significant amount
of electricity and high- speed internet access. The success of any current or future mining site depends on securing
sufficient, cost- effective power. \We operate across a mix of fully owned campuses, leased properties, and active hosting
agreements, each with unique power arrangements. If we are unable to obtain adequate electricity or experience
prolonged internet outages, we may be forced to scale back or shut down operations. Geopolitical events, including the
war in Ukraine and high inflation, have engagedin-driven up global energy prices. If power costs continue to rise , our
ability to mine bitcoin profitably could be severely impacted. At times of high energy prices or shortages, we may
voluntarily reduce power consumption or be required to do so under agreements with utility providers. In some cases,
utilities or government entities may restrict or prohibit electricity use for mining operations, further limiting our ability




to generate bitcoin. As we expand to new sites, competition for locations with affordable power could intensify. Any
limitations on power access could materially and irthe-adversely affect our business, financial performance and future
may-engage-in-growth. Noise generated by our mining operations poses regulatory . strategie-aeguisittons-legal, operational
and reputational risks. Our mining operations involve the use of a large number of high- powered miners and cooling
systems that generate substantial noise. This noise poses risks to our business, including community complaints,
reputational damage, litigation risk, regulatory risk, operational constraints, increased costs and opposition to
expansion. These risks could lead to fines or penalties imposed by local governments, requirements to implement costly
noise mitigation measures, restrictions on our operating hours, reduction of scale of our operations, stricter noise
controls regulations on our operations, potential shutdown of data centers that cannot meet local noise regulations,
damages resulting from lawsuits and difficulty obtaining necessary permits and approvals for expanding existing data
centers or establishing new site operations. These risks may negatively affect our financial condition and results of
operations. The rapidly evolving and uncertain regulatory landscape for cryptocurrencies exposes us to legal risks,
compliance costs, and potential business disruptions. Our business operates within a complex and evolving regulatory
framework that includes a wide range of federal, state, and international laws, rules, and policies. These include
regulations governing financial services, securities, commodities, money transmission, consumer lending, privacy,
cybersecurity, taxation, anti- bribery, sanctions, anti- money laundering, and other arrangements-areas. Many of these
laws were enacted before the rise of cryptocurrencies and blockchain technology, creating uncertainty in their
interpretation and application. Regulatory bodies, including the SEC, CFTC, federal energy regulators, and other
financial oversight agencies, frequently modify and reinterpret existing rules, leading to inconsistencies across
jurisdictions. As a result, we must exercise judgment in determining how certain laws apply to our operations, and
regulators may not always agree with our interpretations. If we are found to be in violation of any applicable laws, we
could face significant fines, license revocations, product or service restrictions, reputational damage, and other
regulatory consequences that could disraptmaterially impact our business —eaﬂse—eh}uﬁeﬁ—te-etﬁﬁfeekheﬁefs,—redﬁee-eﬂf
-ﬂﬁ&ﬂetai—feset&ees—&ﬂd-h&rm—etﬂkepef&ﬁﬁg—fe&t&ts— Additionally W 0 i f tonts-, failures

ineluding-aeguisittons-of compantes; miners;major cryptocurrency tradmg platforms and lenders btteem—rmmng—sﬁes— such
as FTX, Celsius, Voyager, and Three Arrows Capital, have intensified calls for stricter oversight of the crypto economy.

In response, legislative and regulatory bodies in the U. S. and abroad are actively considering new regulations that could
affect our reeent-operations. Increased scrutiny and regulatory actions may subject us to audits, examinations,
investigations, and enforcement proceedings that could disrupt our business aeguisitions-and increase compliance costs
Given the unpredictable nature of cryptocurrency regulation and enforcement, any adverse regulatory developments,
whether through new laws, changing interpretations, or enforcement actions, could negatively impact our reputation,
business operations, financial condition, and ability two-- to offer competitive products and services. The unregulated
nature and lack of transparency of many bitcoin trading venues may expose us to fraud, security failures, and
operational risks, potentially harming the value of our bitcoin holdings. Bitcoin trading venues are relatively new and, in
some cases, operate with minimal regulation. Many exchanges do not provide the public with significant information
about their ownership, management, corporate practices, or regulatory compliance. As a result, confidence in bitcoin
trading venues could decline, especially if prominent exchanges suffer fraud, business failures, cyberattacks, or
government- imposed restrictions. A lack of stability in the broader bitcoin market or the closure of key trading venues
could lead to increased price volatility. If investors view our common stock as linked to our bitcoin holdings, these
market disruptions could negatively impact the market value of our stock. If bitcoin is classified as a security, we may be
subject to extensive regulation, which could result in significant costs or force us to cease certain operations. Regulatory
changes or interpretations that classify bitcoin as a security under the Securities Act of 1933, as amended (the «
Securities Act ) or Investment Company Act of 1940, as amended (the “ Investment Company Act ), could require us
to register and comply with additional regulations. Compliance with these requirements could impose extraordinary,
non- recurring expenses on our business. If the costs and regulatory burdens become too great, we may be forced to
modify or cease certain operations, which could be detrimental to our investors. The SEC has previously indicated that
certain digital assets may be considered securities depending on their structure and use. While no formal regulations
have been proposed to classify bitcoin as a security, future developments could change its legal status, requiring us to
comply with securities laws. If we fail to do so, we may be forced to discontinue some or all of our business activities,
negatively impacting investments in our securities. If the SEC or other regulators determine that bitcoin or other digital
assets we hold qualify as securities, we may be required to register as an investment company under the Investment
Company Act. This classification would subject us to additional periodic reporting, disclosure requirements, and
regulatory compliance obligations, significantly increasing our operational costs. Although we do not currently engage in
investing, reinvesting, or trading securities, and we do not hold ourselves out as an investment company, we could
inadvertently be deemed one under the Investment Company Act. If we are unable to rely on an exclusion, we would be
required to register with the SEC, which could impose additional financial and regulatory burdens. Furthermore, state
regulators may conclude that the digital assets we hold are securities under state laws, requiring us to comply with state-
specific securities regulations. States like California have stricter definitions of “ investment contracts ” than the SEC,
increasing the risk of additional regulatory scrutiny. Any additional registration requirements, whether due to
regulatory developments or an inadvertent classification as an investment company, could result in extraordinary
compliance costs and adversely impact an investment in our securities. If we determine that compliance is too costly, we
may seek to cease certain or all eperatienrat-operations , which could lead to significant investment losses for our
shareholders. Our bitcoin holdings could subject us to regulatory scrutiny and potential restrictions on future




transactions. Regulators are increasingly focused on the use of digital assets in illicit activities, such as money laundering
and sanctions violations. We maintain policies designed to comply with anti- money laundering and sanctions laws and
acquire bitcoin only from regulated entities. However, if we are found to have unknowingly purchased bitcoin from bad
actors or sanctioned individuals, we could face regulatory proceedings, and our ability to engage in future bitcoin
transactions may be restricted or prohibited. Operating in foreign jurisdictions exposes us to political, legal, and
regulatory risks that could negatively impact our financial condition. Expanding our business internationally subjects us
to the political, legal, and fiscal instability of different countries. Governments may enact policies that disrupt our
operations, such as forced divestment, expropriation of assets, contract cancellations, additional taxes, or regulatory
changes that increase our compliance burden. These actions could have a material adverse effect on our earnings, cash
flow, and financial stability. Additionally, political and social factors may lead to unpredictable judicial rulings that
adversely affect our business. Some governments have unilaterally amended or canceled existing agreements, failed to
honor contractual commitments, or intervened in disputes between private parties. In some cases, conflicting legal
obligations in different jurisdictions could expose us to potential civil or criminal sanctions. These risks, whether
occurring individually or in combination, could negatively impact our financial performance and increase our exposure
to regulatory 1nvest1gat10ns, lltlgatlon, and financlal penaltles Bitcoin mining sites-requires significant energy
consumption , g as-and Kearney,Nebraska;-and;-aspart-ofour
operations could be negatlvely 1mpacted by government regulatlons ott- or grewt-h—taxes spec1ﬁcally targetlng energy
usage in digital asset mining. Federal, strategy—-- state -in-th A ditto W0
local authorities may impose restrictions on energy consumption, mandate the use of renewable energy sources or
implement higher electricity rates for mining operations, ineluding-throughpurehases-efincreasing our operating costs.
Additionally, governments may introduce taxes on energy usage or carbon emissions that disproportionately affect
bitcoin miners, data-eenters-and-other-faetitiesfromother-further reducing our profitability. If regulatory or tax burdens
make mining economically unviable in certain jurisdictions, we may be forced to relocate eperating-operations eempanies
, ineluding-eompantes-in-secure alternative power sources at higher costs or scale back our mining activities, all of which

could materlally and adversely affect our busmess, lmam ial condltlon d-rstfess—eﬁﬁabﬁ-rw—te—grew—thfengh—futufe

and results aceep i ’
-f-’rn&netng—te—eefnp-}ete—aeqtnsrtwteﬂs— Pu-ture—aeqtﬂsrﬁeﬂs—m&y—Changes in regulatory 1nterpretat10ns could require us to issae
register as a money services business or money transmitter, leading to increased compliance costs or operational
shutdowns. If regulatory changes or interpretations require us to register as a money services business with FinCEN
under the U. S. Bank Secrecy Act, or as a money transmitter under state laws, we may be subject to extensive regulatory
requirements, resulting in significant compliance costs and operational burdens. In such a case, we may incur
extraordinary expenses to meet these requirements or, alternatively, may determine that continued operations are not
viable. If we decide to cease certain operations in response to new regulatory obligations, such actions could occur at a
time that is unfavorable to investors. Multiple states have implemented or proposed regulatory frameworks for digital
asset businesses. Compliance with such state- specific regulations may increase costs or impact our business operations.
Furthermore, if we or our service providers are unable to comply with evolving federal or state regulations, we may be
forced to dissolve or liquidate certain operations, which could materially impact our investors. The classification of
bitcoin as a commodity could subject us to additional CFTC regulation, resulting in significant compliance costs or the
cessation of certain operations. Under current interpretations, bitcoin is classified as a commodity under the Commodity
Exchange Act and is subject to regulation by the CEFTC. If our activities require CFTC registration, we may be required
to comply with extensive regulatory obligations, which could result in significant costs and operational disruptions.
Additionally, current and future legislative or regulatory developments, including new CFTC interpretations, could
further impact how bitcoin and bitcoin derivatives are classified and traded. If bitcoin is further regulated as a
commodity, we may be required to register as a commodity pool operator and register the Company as a commodity pool
with the CFTC through the National Futures Association. Compliance with these additional regulatory requirements
could result in substantial, non- recurring expenses, adversely affecting an investment in our securities. If we determine
not to comply with such regulations, we may be forced to cease certain operations, which could negatively impact our
investors. Changes in tax laws or IRS guidance regarding bitcoin’ s classification could negatively impact our business
and stockholders. If federal or state tax authorities change bitcoin’ s classification from property to another category,
such as currency or financial asset, the resulting tax implications could negatively affect us and our stockholders.
Currently, the IRS treats bitcoin as property, which allows for capital gains treatment but also imposes certain tax
reporting requirements, particularly for transactions classified as barter exchanges. Any changes in tax treatment could
materially impact the financial and operational aspects of our business and adversely affect an investment in our
securities. Our interactions with the Bitcoin network may expose us to transactions with sanctioned individuals, leading
to regulatory penalties and reputational harm. The Office of Financial Assets Control (“ OFAC ”) of the U. S.
Department of Treasury requires us to comply with its sanction program and not conduct business with persons named
on its 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 policy prohibits any
transactions with such SDN individuals, and we take all commercially reasonable steps to avoid such transactions, but
we may not be adequately capable of determining the ultimate identity of the individual with whom we transact with
respect to selling cryptocurrency assets. Moreover, there is a risk that some bad actors will continue to attempt to use
cryptocurrencies, including bitcoin, as a potential means of avoiding federally imposed sanctions, such as those imposed



in connection with the Russian invasion of Ukraine. 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 . Changing environmental regulations and public energy policies could increase
our costs and threaten our bitcoin mining operations. Bitcoin mining requires substantial energy consumption, and our
ability to operate profitably depends on securing electricity at competitive rates. Our strategic expansion plans rely on
assumptions about current energy regulations and policies. If new environmental or energy regulations are enacted, or if
existing ones change, we may face increased costs or operational llmltatlons that wet&d—could 1mpact drr}ttte-ettﬁeﬂrreﬁ-t

sfeekhe%ders—pereerﬁ&ge—e*mershrp—as&uﬁe—e%our busmess model

tey-for fhe—t&rget—our 1ndustry, and bltcom m1n1ng S pre-

aeqms*ﬁeﬁ—aetﬁ‘rﬁes—hlgh energy usage makes 1t a potentlal target or-for future regulations eperationis-as-a-sueeessorin

interest- Sueh-integration-may-divertmanagementNew laws could impose higher energy costs, require additional capital
investments, mandate environmental monitoring, or impose other compliance burdens. Additionally, bitcoin miners in

Texas have recently been required to disclose extensive information about their energy usage to the U. S. Energy
Information Administration, which could lead to negative public perception and further regulatory scrutiny. The
ongoing debate over climate change policies adds further uncertainty to our financial outlook. Even without regulatory
changes, negatlve publlclty regardmg bltcom m1n1ng s env1r0nmental 1mpact could damage a&e&ﬁeﬂ—frem—nefma-l-da-r}y

from stockholders w nh 1Lspccl to our environmental, soudl and governance ( ‘ESG”’ )pldLllLLS and the 1mpdcls of ellmale
change may result in additional costs or risks. Companies across many industries are facing increasing scrutiny related to their
ESG practices. Investor advocacy groups, certain institutional investors, investment funds and other influential investors are also
increasingly focused on ESG practices and in recent years have placed increasing importance on the non- financial impacts of
their investments. Conversely Ia-May2624-, so- called “ anti- ESG ” and “ anti- DEI ” sentiment has also gained
momentum across the United States, with several state and federal authorities having enacted or proposed “ anti- ESG ”
policies or legislation, issued executive orders and legal opinions and engaged in related investigations and litigation. If
our policies or practices are viewed as being in contradiction of such “ anti- ESG ” or “ anti- DEI ” policies, legislation
executive orders or legal opinions, our reputation may be harmed and our business or financial condition may be
adversely affected. The SEC propesed-adopted a rulc ehanges-that would-require-requires publie-eompanies-to-inelude-eertain
climate —disclosures in periodic and other filings with the SEC covering fiscal years beginning in 2025, which rule has
been stayed pending the completion of a judicial review. To comply with this SEC rule, if the rule goes into effect in its
current form, we will be required to establish additional internal controls, engage additional consultants and incur
additional costs related d-rse}esa-res—rn—ﬂietﬁpeﬂed-te-to evaluating, managing and reports-reporting ;-ineluding-information
abeut-on our environmental impact and climate- related risks that-are-reasenably-likely-and opportunities. If we fail to have
amaterial-impaet-implement sufficient oversight or accurately capture and disclose on their-environmental matters, our
reputatlon, business, operatmg results and e%eper&ﬁeﬁs—er— manudl eondmon may be materlally adversely affected —&né

mueased pubhc awareness and concern regarding environmental risks, including global climate change, may 1Lsull n mueased
public scrutiny of our business and our industry, and our management team may divert significant time and energy away from
our operations and towards responding to such scrutiny and-reassuring-ouremployees-. In addition, the physical risks of climate
change may impact the availability and cost of materials and natural resources, sources and supplies of energy, and demand for
bitcoin and other cryptocurrencies, and could increase our insurance and other operating costs, including, potentially, to repair
damage incurred as a result of extreme weather events or to renovate or retrofit facilities to better withstand extreme weather
events. If environmental laws or regulations or industry standards are either changed or adopted and impose significant
operational restrictions and compliance requirements on our operations, or if our operations are disrupted due to physical
impacts of climate change, our business, capital expenditures, results of operations, financial condition and competitive position



could be negatively impacted. Risks Relating to Our Common Stock Our stock price is volatile and subject to significant
fluctuations. The market price of our common stock is highly volatile and may fluctuate widely due to factors beyond
our control, including: ¢ changes in our industry, particularly those affecting bitcoin and other digital assets; ¢
variability in bitcoin pricing; * competitive pricing pressures; * our ability to obtain working capital financing; ¢
additions or departures of key personnel; ¢ sales of our common stock; ¢ our ability to execute our business eetld-be
harmed-by-protonged-power-plan effectively; » operating results that fall below expectations; ¢ loss of strategic
relationships; ¢ regulatory developments; and internet-outages-* broader economic and external factors. Additionally ,
shertages—securities markets have historically experienced substantial price and volume fluctuations unrelated to specific
companies' performance. Such market fluctuations could materlally and adversely affect the market prlce of or-our
eapaeity-eonstraints-common stock . Our ongoing at eperation e
high-- speed-internet-the- market stock issuances contribute to stockholder dllutlon and may 1nten51fy due be—sueeess—fu-l—l—f
we-are-tnable-to seeﬁfe—stl-fﬁeteﬂt—e}ee’éﬂeal—pewer—efour HODL strategy. Our at- the- market (“ ATM ) offerings have
contributed to dilution, and if we lose-internet-aeeess-continue selling shares through future ATM offerings, stockholders
will experience further dilution. Additionally, our strategy of holding bitcoin on our balance sheet may necessitate
increased stock issuances through ATM offerings to fund operations, exacerbating dilution concerns. Investors should be
aware that continued stock issuances may negatively impact the value of their holdings. The issuance, conversion, or
exercise of convertible notes and other convertible securities, options, and warrants will dilute our stockholders'
ownership. We have issued, and may continue to issue, convertible securities, options, and warrants to officers, directors,
consultants, and certain stockholders. Additionally, we have issued convertible notes to certain institutional investors in
private offerings. The exercise, conversion, or exchange of these instruments, including for other securities a-pretonged
period-, will dilute existing stockholders’ ownership percentages. This dilution may negatively impact our ability to
obtain additional capital. Holders of these securities may choose to exercise or convert them at times when we may-be
could otherwise secure equity capital on more favorable terms or when our common stock is trading above the exercise
or conversion price. Limited precedent exists for the financial accounting of bitcoin and other cryptocurrency assets.

Future changes in regulatory or accounting standards could required— require us to alter reduee-ouroperations-or-our

accounting practices and restate financial statements eease-them-altogether—1fthis-oeenrs-, potentially affecting how we
account for newly mined cryptocurrency rewards Such changes could materlally and adversely impact our bLl\lllLSs :

financial condition, and operating results e

have—fuﬁheﬁrestﬂeﬁeﬁs-eﬁ—also raise concerns about our ablhty -l-tqtﬂd-rt-y—d-&e—lo contlnue ﬂmqﬂe—ﬂsks—wh-teh—we—eet&d—faee—iﬂ




have-anegative-effeetonrthe-trading-priee-of our common stock may negatively 1mpact our stock price . If 'I-ﬂ-&d'd-l't'teﬁ,—d
significant number material-weakness-in-the-effeetiverress-of our stockholders sell shares in the public market following the
expiration of statutory holding periods eur-- or internal-eontrotoverfinanetal-reporting-lock- up agreements, under Rule
144, or after the exercise of outstanding warrants or convertible securities, it could create result-inan iereased-ehanee-*
overhang ” effect. This anticipated sell- ef off fratd-could depress our stock price, regardless of actual sales activity. The
presence of and-- an overhang may also hinder fhe—}ess—ef—eusfemefs—re&ueeﬂul dbllll\/ to raise ebf&rﬂ—ﬂﬂ&ﬂeﬁtg—&ﬂd-feqﬂﬁe

additional capital through equity or equity- related securltles expet
cowld-have-amatertal-adverse-effeet-on favorable terms eurbus
unresolved-Staff eomments:



