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You should carefully consider the risks described below before making an investment decision. The risks and uncertainties
described below are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also impair-impact us, our business epetrations-, our bitcoin holdings, or our securities . If any of the
following risks occur, our business, financial condition, or results of operations could be materially adversely affected. In such
case, the market price of our class A common stock and our series A perpetual strike preferred stock, which we refer to
collectively as our “ listed securities, ” could decline, and you may lose all or part of your investment . On August 7, 2024, we
completed a 10- for- 1 stock split of our class A and class B common stock. See Note 2 (a), Summary of Significant
Accounting Policies — Basis of Presentation, to the Consolidated Financial Statements, for further information. As a
result of the stock split, all applicable share and per share information presented within this Item 1A. Risk Factors has
been retroactively adjusted to reflect the stock split for all periods presented . Risks Related to Our Business in General
Our quarterly operating results, revenues, and expenses may fluctuate significantly, which could have an adverse effect on the
market price of our steelclisted securities For many reasons, including those described below, our operating results, revenues,
and expenses have varied in the past and may vary significantly in the future from quarter to quarter. These fluctuations could
have an adverse effect on the market price of our listed securities elass-A—eemmen-stoek—. Fluctuations in Quarterly Operating
Results. Our quarterly operating results may fluctuate, in part, as a result of: * fluctuations in the price of bitcoin, of which we
have significant holdings and with respect to which we expect to continue to make significant future purchases, and potential
materiabimpairment-fair value eharges-changes thatmay-be-associated therewith; « any sales by us of our bitcoin at prices
above or below their then—etrrent-carrying eests-value , which would result in our recording gains or losses upon sale of our
digital-assets-bitcoin; ¢ the incurrence of tax liabilities on future unrealized gains on our bitcoin or as result of the
cumulative- effect net increase of $ 12. 745 billion to the opening balance of our retained earnings as of January 1, 2025
in connection with the adoption of ASU 2023- 08 ; - regulatory, commercial, and technical developments related to bitcoin or
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profitability and expectations for future profitability and then effect on our deferred tax assets-balances and net income f01 the
period in which any adjustment to our net deferred tax asset valuation allowance mdy be made; and ° increases or decreases in
our Habiityfer-unrecognized tax benefits +and : : :

Ability to Adjust Expenses. We base our operating expense budgets on expected revenue trends and strategic ObJeLtl\ es. l\/lcmy
of our expenses, such as interest expense on our teng—term-debt , dividend obligations on our preferred stock, tax liabilities ,
office leases and certain personnel costs, are relatively fixed. We may be unable to adjust spending quickly enough to offset any
unexpected revente-shortfall in er-our cash flow impairmentlossesrelated-to-ourdigital-assets-. Accordingly, anyshortfattn
revente-we may be required to take actions to pay expenses, such as selllng bltcom or using proceeds from equlty ot or
debt financings, some of which could p : b p d-to-6
may-cause significant variation in operating results in any qudltel Based on the above factors, we believe quarter- to quarter
comparisons of our operating results are not a good indication of our future performance. It is possible that in one or more future
quarters, our operating results may be below the expectations of public market analysts and investors. In that event, the market
price of our listed securities elassA—eommon-steelk—may fall. We may not be able to aehieve-regain profitability in future
periods We generated a net neeme-loss for the fiscal year ended December 31, 2023-2024 , primarily duc inpart-to a5 553-1 .
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As a result our bustness—results of operations j-and financial condition may be materlally ddversely
affected. As of December 31, 2023-2024 , we had $ 7571 . 6-525 mithionbillion of deferred tax assets rwhiehrefleets-a-$1-4



mithen-valaation-alowanee-. The largest deferred tax asset relates to th 1mpaumull on our bitcoin holdings , which was
reversed upon our adoption - d assetarelare -
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A Sl“lllll(,dlll increase in th \dludllon dllO\\ ance u)uld ILSLlll ina Lhdl(l Ihdl W oul(l mdlulall\ dd\'crsulv affect net income in
the period in which the charge is incurred . A significant decrease in the market value of our bitcoin holdings could
adversely affect our ability to satisfy our financial obligations As of December 31, 2024, our outstanding indebtedness
was §$ 7. 274 billion, and our annual contractual interest expense was $ 35. 1 million. Additionally, as of February 14,
2025, we had outstanding series A perpetual strike preferred stock with a liquidation preference of $ 730. 0 million in the
aggregate, with respect to which we are required to pay annual dividends of $ 58. 4 million, which we can pay in cash or
shares of our class A common stock. As part of our bitcoin strategy, we expect to incur or continue to incur additional
indebtedness and other fixed charges. For the year ended December 31, 2024, our enterprise analytics software business
did not generate positive cash flow from operations. If our enterprise analytics software business does not generate cash
flow in future periods sufficient to satisfy our financial obligations, including our debt and cash dividend obligations, we
intend to fund our obligations using cash flow generated by equity or debt financings. Our ability to obtain equity or
debt financing may in turn depend on, among other factors, the value of our bitcoin holdings, investor sentiment and the
general public perception of bitcoin, our strategy and our value proposition. Accordingly, a significant decline in the
market value of our bitcoin holdings or a negative shift in these other factors may create liquidity and credit risks, as
such a decline or such shifts may adversely impact our ability to secure sufficient equity or debt financing to satisfy our
financial obligations, including our debt and cash dividend obligations. These risks could materialize at times when
bitcoin is trading below its carrying value on our most recent balance sheet or our cost basis. As bitcoin constitutes the
vast bulk of assets on our balance sheet, if we are unable to secure equity or debt financing in a timely manner, on
favorable terms, or at all, we may be required to sell bitcoin to satisfy these obligations. Any such sale of bitcoin may
have a material adverse effect on our operating results and financial condition, and could impair our ability to secure
additional equity or debt financing in the future. Our inability to secure additional equity or debt financing in a timely
manner, on favorable terms or at all, or to sell our bitcoin in amounts and at prices sufficient to satisfy our financial
obligations, including our debt service and cash dividend obligations, could cause us to default under such obligations.
Any default on our current or future indebtedness or preferred stock may have a material adverse effect on our financial
condition. See “ Risks Related to Our Outstanding and Potential Future Indebtedness ” and “ Risks Related to Our
Series A Perpetual Strike Preferred Stock ” for additional details about the risks which may impact us if we are unable
to satisfy our debt service and cash dividend obligations. Unrealized fair value gains on our bitcoin holdings could cause
us to become subject to the corporate alternative minimum tax under the Inflation Reduction Act of 2022 The U. S.
enacted the Inflation Reduction Act of 2022 (“ IRA ”) in August 2022. Unless an exemption applies, the IRA imposes a 15
% corporate alternative minimum tax (“ CAMT ”) on a corporation with respect to an initial tax year and subsequent
tax years, if the average annual adjusted financial statement income for any consecutive three- tax- year period
preceding the initial tax year exceeds $ 1 billion. On September 12, 2024, the Department of Treasury and the Internal
Revenue Service issued proposed regulations with respect to the application of the CAMT. On January 1, 2025, we
adopted ASU 2023- 08. ASU 2023- 08 requires us to measure our bitcoin holdings at fair value in our statement of
financial position, with gains and losses from changes in the fair value of our bitcoin recognized in net income each
reporting period. As a result of our adoption of ASU 2023- 08, as of January 1, 2025, we are required to apply a
cumulative- effect net increase to the opening balance of our retained earnings of $ 12. 745 billion. For purposes of
calculating the adjusted financial statement income, we will be required to ratably allocate from 2025 through 2028 this
increase to our retained earnings. When determining whether we are subject to CAMT and when calculating any related
tax liability for an applicable tax year, the proposed regulations provide that, among other adjustments, our adjusted
financial statement income must include this ratable amount in addition to any unrealized gains or losses reported in the
applicable tax year. Accordingly, as a result of the enactment of the IRA and our adoption of ASU 2023- 08 on January 1,
2025, unless the IRA is amended or the proposed regulations with respect to CAMT, when finalized, are revised to
provide relief (or other interim relief is granted), we could become subject to the CAMT in the 2026 tax year and beyond.
If we become subject to the CAMT, it could result in a material tax obligation that we would need to satisfy in cash,
which could materially affect our financial results, including our earnings and cash flow, and our financial condition .
We may have exposure to greater than anticipated tax liabilities We are subject to income taxes and non- income taxes in a
variety of domestic and foreign jurisdictions. Our future income tax liability could be materially adversely affected by earnings
that are lower than anticipated in jurisdictions where we have lower statutory rates, earnings that are higher than anticipated in
jurisdictions where we have higher statutory rates, changes in the valuation of our deferred tax assets and liabilities, changes in
the amount of our unrecognized tax benefits, or changes in tax laws, regulations, accounting principles, or interpretations
thereof. In addition, if we sold any of our bitcoin at prices greater than the cost basis of the bitcoin sold, we would incur a tax
liability with respect to any gain recognized, and such tax liability could be material. Changes in the tax laws of foreign
jurisdictions could arise, including as a result of the project undertaken by the Organisation for Economic Co- operation and
Development (“ OECD ”) to combat base erosion and profit shifting (“ BEPS ). The OECD, which represents a coalition of
member countries, has issued recommendations that, in some cases, make substantial changes to numerous long- standing tax




positions and principles. These changes, many of which have been adopted or are under active consideration by OECD
members and / or other countries, could increase tax uncertainty and may adversely affect our provision for income taxes. After
enactment of the U. S. Tax Cuts and Jobs Act, most of our income is taxable in the U. S. with a significant portion taxable under
the Global Intangible Low- Taxed Income (“ GILTI ”) regime. Beginning in fiscal year 2027, the deduction allowable under the
GILTI regime will decrease from 50 % to 37. 5 %, which will increase the effective tax rate imposed on our income. The U. S.
also enacted the InflattonReduetionAetof2022-(IRA Z-in August 2022. Fhe-On September 12, 2024, the Department of
Treasury and the Internal Revenue Service issued proposed regulations with respect to the application of the CAMT.
Unless an exemption applies, the [R A applieste-imposes (i) a 1 % excise tax years-beginning-after Deeember31-on certain
stock repurchases made by publicly traded U. S. corporations , 2022-and intreduees-(ii) a 15 % corporate alternative
minimum tax fer-on a eerperations—- corporatlon whose-with respect to an initial tax year and subsequent tax years, if the
average annual adjusted ﬁnanc1al statement 1ncome for any consecutive three- tax- year penod preceding the initial tax year
exceeds $ 1 billion and-a d-5-. As discussed in greater
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S g es-. [f we become subject to these new taxes under
the lRA for the%e or any other 1 reasons, it could result in a material tax obhgatlon that we would need to satisfy in cash,
which could materially affect our financial results, including our earnings and cash flow, and our financial condition . Further,
other existing U. S. tax laws, statutes, rules, regulations or ordinances could be interpreted, changed, modified or applied
in a manner that negatively impacts us . Our determination of our tax liability is subject to review by applicable domestic and
foreign tax authorities. Any adverse outcome of such reviews could have an adverse effect on our operating results and financial
condition. The determination of our worldwide provision for income taxes and other tax liabilities requires significant judgment
and there are many transactions and calculations, including in respect of transactions involving bitcoin, where the ultimate tax
determination is uncertain. Moreover, as a multinational business, we have subsidiaries that engage in many intercompany
transactions in a variety of tax jurisdictions where the ultimate tax determination is uncertain. We also have contingent tax
liabilities that, in management’ s judgment, are not probable of assertion. If such unasserted contingent liabilities were to be
asserted, or become probable of assertion, we may be required to record significant expenses and liabilities in the period in
which these liabilities are asserted or become probable of assertion. As a result of these and other factors, the ultimate amount of
tax obligations owed may differ from the amounts recorded in our financial statements and any such difference may materially
affect our financial results in future periods in which we change our estimates of our tax obligations or in which the ultimate tax
outcome is determined. Risks Related to Our Bitcoin Aequistton-Strategy and Holdings Our bitcoin aequistttonstrategy
exposes us to various risks , including risks associated with bitcoin Our bitcoin aequts*t-reﬂ—qtrategy exposes us to various risks
assoetated-with-biteottr, 1nclud1ng the following: Bitcoin is a highly volatile asset. Bitcoin is a highly volatile asset that has
traded below $ 26-50 , 000 per bitcoin and above $ 58-105 , 000 per bitcoin on the Coinbase exchange (our principal market for
bitcoin) in the 12 months preceding the date of this Annual Report. The trading price of bitcoin significantly decreased during
prior periods, and such declines may occur again in the future. Bitcoin does not pay interest or dividends. Bitcoin does not pay
interest or other returns and we can only generate cash from our bitcoin holdings if we sell our bitcoin or implement strategies to
create income streams or otherwise generate cash by using our bitcoin holdings. Even if we pursue any such strategies, we may
be unable to create income streams or otherwise generate cash from our bitcoin holdings, and any such strategies may subject us
to additional risks. Our bitcoin holdings significantly impact our financial results and the market price of our listed securities
elassA—eommeon-steel—. Our bitcoin holdings have significantly affected our financial results and if we continue to increase our
overall holdings of bitcoin in the future, they will have an even greater impact on our financial results and the market price of
our listed securities elass-A—eemmen-stoek. See * Risks Related to Our Bitcoin Aeguisttton-Strategy and Holdings — Our
historical financial statements do not reflect the potential variability in earnings that we may experience in the future relating to
our bitcoin holdings. ”” Our assets are concentrated in bitcoin aeguisttiorr. The vast majority of our assets are concentrated
in our bitcoin holdings. The concentration of our assets in bitcoin limits our ability to mitigate risk that could otherwise
be achieved by holding a more diversified portfolio of treasury assets. We purchase bitcoin using primarily proceeds
from equity and debt financings. Our ability to achieve the objectives of our bitcoin strategy depends in significant part
on our ability to obtain equity and debt financing. If we are unable to obtain equity or debt financing on favorable terms
or at all, we may not be able to successfully execute on our bitcoin strategy. Our bitcoin strategy has not been tested over an
extended period of time or under different market conditions. We are continually examining the risks and rewards of our biteoint
aequsittonstrategy to acquire and hold bitcoin . This strategy has not been tested over an extended period of time or under
different market conditions. For example, although we believe bitcoin, due to its limited supply, has the potential to serve as a
hedge against 1nﬂat10n in the long term, the qhort term prlce of bitcoin dechned in recent perlodq durmg which the 1nﬂat10n rate
increased. ; ; y ;
ttnéeﬁa-ke—te—rm—p-lemeﬂt—rt—lf bltcom prices were to decrea@e or our bltcom aequtsﬁ-ten— trategy otherwme proves un%ucce%sful
our financial condition, results of operations, and the market price of our listed securities elass-A—eommen-steek=would be
materially adversely impacted. We are subject to counterparty risks, including in particular risks relating to our custodians.




Although we have implemented various measures that are designed to mitigate our counterparty risks, including by storing
substantially all of the bitcoin we own in custody accounts at U. S.- based, institutional- grade custodians and negotiating
contractual arrangements intended to establish that our property interest in custodially- held bitcoin is not subject to claims of
our custodians’ creditors, applicable insolvency law is not fully developed with respect to the holding of digital assets in
custodial accounts. If our custodially- held bitcoin were nevertheless considered to be the property of our custodians’ estates in
the event that any such custodians were to enter bankruptcy, receivership or similar insolvency proceedings, we could be treated
as a general unsecured creditor of such custodians, inhibiting our ability to exercise ownership rights with respect to such bitcoin
, or delaying or hindering our access to our bltcom holdmgs, and this may ultrmately reqult in the loss of the value related to
some or all of such bitcoin —E¥ 8 a a

Any—sueh—euteeﬂae—could have a material adverse effect on our ﬁnancral condition &nd—as Well as the market price of our llsted
securities elass-A—eemmen-stoel. The broader digital assets industry is subject to counterparty risks, which could adversely
impact the adoption rate, price, and use of bitcoin. A series of recent high- proﬁle bankruptcies, closures, liquidations,
regulatory enforcement actlons and other events relatrng to Companrei operatlng in the dlgrtal asset 1ndu§try—mel-u€l1-&g—t-he

have hrghhghted the Counterparty risks applrcable to ownrng and transacting in dlgrtal assets. Although these bankruptcre%
closures, liquidations and other events have not resulted in any loss or misappropriation of our bitcoin, nor have such events
adversely impacted our access to our bitcoin, they have, in the short- term, likely negatively impacted the adoption rate and use
of bitcoin. Additional bankruptcies, closures, liquidations, regulatory enforcement actions or other events involving participants
in the digital assets industry in the future may further negatively impact the adoption rate, price, and use of bitcoin, limit the
avarlablhty to us of ﬁnancrng Collateralrzed by bitcoin, or create or expose add1t10nal counterparty rriks Changeq in exr

our bitcoin holdrngs could have %1gn1ﬁcant accounting 1mpact% 1nclud1ng 1ncrea§1ng the Volatlhty of our results. We have
adopted In-Deeember2623-the FASB-issted-ASU 2023- 08 as of January 1, 2025 , which ttpen—etueadepﬁen—wrl-l—requﬁe
requires us to measure -m-—seepe—eieypte—assets—(-melud-rﬂg—our bitcoin holdings y-at falr value in our statement of financial
position, and to recognize gains and losses from changes in the fair value of our bitcoin in net income each reporting period
beginning January 1, 2025 . ASU 2023- 08 swiHalso fequ-rre—requlres us to provrde certarn interim and annual dlscloqureﬂ with
respect to our bitcoin holdings. The standard is new effective 6 0 ;
wyith-and we have applied a cumulative- effect adjﬂsfment—net increase (o the 0pen1ng balance of retarned earnings as of t-he

beg-rnﬁmg—January 1 2025 of $ 12 745 billion Ea-rl-y—adepﬁen—ts

amiua-l—repeft—mg—peﬂed— Due in partrcular to the Volatlhty in the price ofbrtcorn we expect the adoptron ofASU 2023 08 to
have a material impact on our financial results in future periods, increase the volatility of our financial results, and affect the
carrying value of our bitcoin on our balance sheet ;-and-. As described in greater detail under the risk factor heading « Risks
Related to Our Business in General — Unrealized fair value gains on our bitcoin holdings could cause us to become
subject to the corporate alternative minimum tax under the Inflation Reduction Act of 2022, ” ASU 2023- 08 could also
have adverse tax consequences ywhieh-. These impacts could in turn eewdd-have a material adverse effect on our financial
results and the market price of our listed securities elass-A—eommen-stoek—. Additionally, as a result of ASU 2023- 08 requiring
a cumulative- effect adjustment to our opening balance of retained earnings as of January 1, 2025 the-beginning-ofthe-annuat
periodHirwhieh-we-adopt-the-gutdanee-and not permitting retro%pectrve restatement of our historical financial statements, our
future results will not be comparable to results from periods prior to our adoption of the guidance. The broader digital assets
industry, including the technology associated with digital assets, the rate of adoption and development of, and use cases for,
digital assets, market perception of digital assets, and the legal, regulatory, and accounting treatment of digital assets are
constantly developing and changing, and there may be additional risks in the future that are not possible to predict. Bitcoin is a
highly volatile asset, and fluctuations in the price of bitcoin have in the past influenced and are likely to continue to influence our
financial results and the market price of our listed securities elass-A—eemmen-stoek-Bitcoin is a highly volatile asset, and
fluctuations in the price of bitcoin have in the past influenced and are likely to continue to influence our financial results and the
market price of our listed securities elass-A—eeommeon-steel-. Our financial results and the market price of our listed securities
elassA—eommeon-steelewould be adversely affected, and our business and financial condition would be negatively impacted, if
the price of bitcoin decreased substantially (as it has in the past, including during 2022), including as a result of: ¢ decreased
user and investor confidence in bitcoin, including due to the various factors described herein; ¢ investment and trading activities,
such as (i) trading activities of highly active retail and institutional users, speculators, miners and investors 53 (ii) actual or
expected significant dispositions of bitcoin by large holders, including the expected liquidation of digital assets associated with




entities that have filed for bankruptcy protection which+ tved-approva P
bithon-worth-of digttal-assets;-inelading-biteoin;-and the traaner and sale of bltCOll’N associated with 51gn1ficant hacks, seizures,
or forfeitures, such as the transfers of bitcoin to (a) creditors of the hacked cryptocurrency exchange Mt. Gox which began
in July 2024 , (b) claimants following proceedings related to a 2016 hack of Bitfinex — which claims are currently being
adjudicated, (c) the German government following the seizure of about 50, 000 bitcoin in January 2024 from the
operator of Movie2k. to, or (d) the Northern District Court of California granting the U. S. Department of Justice in
January 2025 the right to liquidate 69, 370 bitcoin seized from the Silk Road marketplace; and (iii) actual or perceived
manipulation of the spot or derivative markets for bitcoin or spot bitcoin exchange- traded products (“ ETPs ) ; « negative
publicity, media or social media coverage, or sentiment due to events in or relating to, or perception of, bitcoin or the broader
digital assets industry, for example, (i) public perception that bitcoin can be used as a vehicle to circumvent sanctions, including
sanctions imposed on Russia or certain regions related to the ongoing conflict between Russia and Ukraine, or to fund criminal
or terrorist activities, such as the purported use of digital assets by Hamas to fund its terrorist attack against Israel in October
2023; (i1) expected or pending civil, criminal, regulatory enforcement or other high profile actions against major participants in
the bitcoin ecosystem, including the SEC’ s enforcement actions against Coinbase, Inc. and Binance Holdings Ltd.; (iii)
additional filings for bankruptcy protection or bankruptcy proceedings of major digital asset industry participants, such as the
bankruptcy proceeding of FTX Trading and its affiliates; and (iv) the actual or perceived environmental impact of bitcoin and
related activities, including environmental concerns raised by private individuals, governmental and non- governmental
organizations, and other actors related to the energy resources consumed in the bitcoin mining process; ® changes in consumer
preferences and the perceived value or prospects of bitcoin; ¢ competition from other digital assets that exhibit better speed,
security, scalability, or energy efficiency, that feature other more favored characteristics, that are backed by governments,
including the U. S. government, or reserves of fiat currencies, or that represent ownership or security interests in physical assets;
¢ a decrease in the price of other digital assets, including stablecoins, or the crash or unavailability of stablecoins that are used as
a medium of exchange for bitcoin purchase and sale transactions, such as the crash of the stablecoin Terra USD in 2022, to the
extent the decrease in the price of such other digital assets or the unavailability of such stablecoins may cause a decrease in the
price of bitcoin or adversely affect investor confidence in digital assets generally; ¢ the identification of Satoshi Nakamoto, the
pseudonymous person or persons who developed bitcoin, or the transfer of substantial amounts of bitcoin from bitcoin wallets
attributed to Mr. Nakamoto; « developments relating to the Bitcoin protocol, including (i) changes to the Bitcoin protocol
that impact its security, speed, scalability, usability, or value, such as changes to the cryptographic security protocol
underpinning the Bitcoin blockchain, changes to the maximum number of bitcoin outstanding, changes to the mutability
of transactions, changes relating to the size of blockchain blocks, and similar changes, (ii) failures to make upgrades to
the Bitcoin protocol to adapt to security, technological, legal or other challenges, and (iii) changes to the Bitcoin protocol
that introduce software bugs, security risks or other elements that adversely affect bitcoin; ¢ disruptions, failures,
unavailability, or interruptions in service of trading venues for bitcoin, such as, for example, the announcement by the digital
asset exchange FTX Trading that it would freeze withdrawals and transfers from its accounts and subsequent filing for
bankruptcy protection and the reeent-SEC enforcement action brought against Binance Holdings Ltd., which initially sought to
freeze all of its assets during the pendency of the enforcement action and has since resulted in Binance discontinuing all fiat
deposits and withdrawals in the U. S. ; « the filing for bankruptcy protection by, liquidation of, or market concerns about the
financial viability of digital asset custodians, trading venues, lending platforms, investment funds, or other digital asset industry
participants, such as the filing for bankruptcy protection by digital asset trading venues FTX Trading and BlockFi and digital
asset lending platforms Celsius Network and Voyager Digital Holdings in 2022, the ordered liquidation of the digital asset
investment fund Three Arrows Capital in 2022, the announced liquidation of Silvergate Bank in 2023, the government-
mandated closure and sale of Signature Bank in 2023, the placement of Prime Trust, LLC into receivership following a cease-
and- desist order issued by the Nevada Department of Business and Industry in 2023, and the exit of Binance from the U. S.
market as part of its settlement with the Department of Justice and other federal regulatory agencies; ¢ regulatory, legislative,
enforcement and judicial actions that adversely affect the price, ownership, transferability, trading volumes, legality or public
perception of bitcoin, or that adversely affect the operations of or otherwise prevent digital asset custodians, trading venues,
lending platforms or other digital assets industry participants from operating in a manner that allows them to continue to deliver
services to the digital assets industry; ¢ further reductions in mining rewards of bitcoin, including due to block reward halving
events, which are events that occur after a specific period of time (the most recent of which occurred in April 2024) that
reduce the block reward earned by “ miners ”” who validate bitcoin transactions, or increases in the costs associated with bitcoin
mining, including increases in electricity costs and hardware and software used in mining, that-or new or enhanced regulation
or taxation of bitcoin mining, which could further increase the costs associated with bitcoin mining, any of which may
cause a decline in support for the Bitcoin network; ¢ transaction congestion and fees associated with processing transactions on
the Bitcoin network; * macroeconomic changes, such as changes in the level of interest rates and inflation, fiscal and monetary
policies of governments, trade restrictions, and fiat currency devaluations; ¢ 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; and ¢ changes in national and international economic and political
conditions, including, without limitation, federal government policies, trade tariffs and trade disputes, the adverse impaet
lmpacts attributable to the-eeonemie-and-politteat-mstability-eaused-by-the current conflict between Russia and Ukraine and the
economic sanctions adopted in response to the conflict, and the petenttal-broadening of the Israel- Hamas conflict to other
countries in the Middle East. Bitcoin and other digital assets are novel assets, and are subject to significant legal, commercial,
regulatory and technical uncertainty Bitcoin and other digital assets are relatively novel and are subject to significant
uncertainty, which could adversely impact their price. The application of state and federal securities laws and other laws and



regulations to digital assets is unclear in certain respects, and it is possible that regulators in the United States or foreign
countries may interpret or apply existing laws and regulations in a manner that adversely affects the price of bitcoin or the
ability of individuals or institutions such as us to own or transfer bitcoin. The U. S. federal government, states, regulatory
agencies, and foreign countries may also enact new laws and regulations, or pursue regulatory, legislative, enforcement or
judicial actions, that could materially impact the price of bitcoin or the ability of individuals or institutions such as us to own or
transfer blteom For example , w1th1n the past several years Gﬂ—Mafeh—S‘%OQ%—Presldent B—téeﬂ—Trump s1éned an exeeutl\ e
order rela P v t :
ms-t-rueted—mstructlng vartous-a worklng group comprlsed of representatlves from key tedeml agencies to eeﬂs*der—peteﬁt-ial-
evaluate measures that can be taken to prov1de regu at01y clarlty and certalnty bullt measares—rnel-udmg—t-he—eva-l-ua-t—teﬂ—ef

n technology- neutral

- and ﬁrms 1nvolved t-he—Ba-n-l&Seefeey—Aet—aﬂd—}aws—aga-msf

paﬁierpan-ts—'—’Phe—European Umon adopted —S—Mdll\GIS in ( rypto Assets Reuu ation (" MlCA ), a Complehensne dlutdl asset
regu 1at01y framew 011( f01 the issuance and use ot dlutdl assets, llke bitcoin 3 ® —beeame—effeet—we—m June "073, with-various

J-uﬂeéz’le%—the SE( fil ed a—eemp}arn-t—complalnts dgdmst Bmance Holdnms Ltd and Combase, Inc., andet-her— thelr
respectlve aﬁllmted entities fn—fedefa-l-dtstﬂet—eeuft—feﬁthe—Btstﬂet—eﬁGehrﬁabta— allegingrelating to , among other claims

that each party was operatlng —@—ﬂ%e—Bmanee—en&t—tes

securities exchange, broker - dedler and c




J&ﬂu&w—?&@%—‘—en—November %9—2023 the SEC ﬁled a Complarnt agarnqt Payward Inc and Payward Ventures Inc., together
known as Kraken, alleging, among other claims, that Kraken’ s crypto tradlng platform was operatrng as an unregrqtered

%ecurltre% exchange broker, dealer, and cleanng agency 3

Umted ngdom adopted and 1mplemented the Fmanclal Serv1ces and Markets Act 2023 (“ FSMA 2023 »), whlch
regulates market activities in “ cryptoassets; ” ¢ in November 245-2023, Binance Holdings Ltd. and its then chief executive
officer reached a settlement with the U. S. Department of Justice, CFTC, the U. S. Department of Treasury’ s Office of Foreign
Asset Control, and the Financial Crimes Enforcement Network to resolve a multi- year investigation by the agencies and a civil
suit brought by the CFTC, pursuant to which Binance Holdings Ltd. agreed to, among other things, pay $ 4. 3 billion in
penalties across the four agencies and to drqcontrnue its operations in the Unrted State% ; —Binanee-HeoldingsFtd—alse

{-n—m Chrna the People s Bank of Chrna and the N atlonal Development

and Reform Commission have outlawed cryptocurr ency mining and declared all cryptocurrency transactions illegal within the
country. It is not possible to predict whether, or when, new laws any-ofthese-developments-will lead-to-Congress-granting-be
enacted that change the legal framework governing digital assets or provide additional authorities to the SEC or other
regulators, or whether, or when, any other federal, state or foreign legislative bodies will take any similar actions. It is also not
possible to predict the nature of any such additional laws er authorities, how additional legislation or regulatory oversight might
impact the ability of digital asset markets to function et the willingness of financial and other institutions to continue to provide
services to the digital assets industry, #ef— or how any new laws or regulations , or changes to existing laws or regulations ,
might impact the value of digital assets generally and bitcoin specifically. The consequences of nereased-any new law or
regulation efrelating to digital assets and digital asset activities could adversely affect the market price of bitcoin , as well as
our ability to hold or transact in bitcoin, and in turn adversely affect the market price of our listed securities elass-A—eeommon
steele. Moreover, the risks of engaging in a bitcoin aequsittenstrategy are relatively novel and have created, and could continue
to create, complications due to the lack of experience that third parties have with companies engaging in such a strategy, such as
increased costs of director and officer liability insurance or the potential inability to obtain such coverage on acceptable terms in
the future. The growth of the digital assets industry in general, and the use and acceptance of bitcoin in particular, may also
impact the price of bitcoin and is subject to a high degree of uncertainty. The pace of worldwide growth in the adoption and use
of bitcoin may depend, for instance, on public familiarity with digital assets, ease of buying, accessing or gaining exposure to
bitcoin, institutional demand for bitcoin as an investment asset, the participation of traditional financial institutions in the digital
assets industry, consumer demand for bitcoin as a store of value or means of payment, and the availability and popularity of
alternatives to bitcoin. Even if growth in bitcoin adoption occurs in the near or medium- term, there is no assurance that bitcoin
usage will continue to grow over the long- term. Because bitcoin has no physical existence beyond the record of transactions on
the Bitcoin blockchain, a variety of technical factors related to the Bitcoin blockchain could also impact the price of bitcoin. For
example, malicious attacks by miners, inadequate mining fees to incentivize validating of bitcoin transactions, hard  forks ” of
the Bitcoin blockchain into multiple blockchains, and advances in digital computing, algebraic geometry, and quantum
computing could undercut the integrity of the Bitcoin blockchain and negatively affect the price of bitcoin. The liquidity of
bitcoin may also be reduced and damage to the public perception of bitcoin may occur, if financial institutions were to deny or
limit banking services to businesses that hold bitcoin, provide bitcoin- related services or accept bitcoin as payment, which could
also decrease the price of brtcorn -Reeen-t—aet—teﬁs-Actlons by U. S. bankrng regulators haveredueed-, such as the issuance in
February 2023 by Federal ability P e-banking agencies servieessineluding(H-the
issuanee-of the February 23,2023~ Interagency quurdrty Rr%k Statement ” which cautioned by-theFederal-banking-agenetes
e&ut—teﬁmg—banks on Contagron rrskq poqed by provrdrng services to digital assets customers, i-theFederal ReserveBoard™s
and tti)-similar actions, have in the nelaston-oferypte

past resulted in or contrlbuted to reductlons in access to bankmg serv1ces for bitcoin - related customers and service

, or M&gust—?&@%—}—the willingness

A0 f tradltlonal ﬁnanclal

may al@o be 1mpacted to the extent that Changes in applicable 121W§ and regulatory requirements negatrvely 1mpact the ability of
exchanges and trading venues to provide services for bitcoin and other digital assets. Our historical financial statements 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. In December
2023, As-explained-more-fully-inNete2-(g)-to-thc FASB issued ASU 2023 ConsolidatedFinanetal-Statements-inetuded-in-this
Annual-Report-onForm16-- 08 Kfor-the-yearended-Deeember31-, which 2023;-we adopted as of January 1, 2025. We
determine the fair value of our bitcoin based on quoted (unadjusted) prices on the Coinbase exchange (our principal market for
bitcoin). We-Prior to our adoption of ASU 2023- 08 on January 1, 2025, we perfermperformed an analysis each quarter to



identify whether events or changes in circumstances, principally decreases in the quoted (unadjusted) prices on the active
exchange, indteate-indicated that it s-was more likely than not that any of our bitcoin assets are-were impaired. In determining
if an impairment has-had occurred, we eenstder-considered the lowest price of one bitcoin quoted on the active exchange at any
time since acquiring the specific bitcoin held. If the carrying value of a bitcoin exeeeds-exceeded that lowest price at any time
during the quarter, an impairment loss #s-was deemed to have occurred with respect to that bitcoin in the amount equal to the
difference between its carrying value and such lowest price, and subsequent increases in the price of bitcoin s+H-did not affect
the carrying value of our bitcoin. Gains (if any) are-were not recorded until realized upon sale, at which point they would be
presented net of any impairment losses. In determining the gain to be recognized upon sale, we eateutate-calculated the
difference between the sale price and carrying value of the specific bitcoin sold immediately prior to sale. Due As-a-resut-any
deerease-in part to the volatility fair-vatte-of bitcoin below-, we incurred $ 4. 059 billion of cumulative impairment on our
earrying-valae-bitcoin holdings through December 31, 2024 whlch losses were reﬂected in the ﬁnanclal statements for

sﬂeh—assets—&t—affy—t-rme-smee—t-hei-ﬁ the respectlve A

-FA—S-B—tssued—ASU 2023 08 —whteh—&peﬁ—etuead-epﬂeﬁ—er—requﬁe-requlres us to measure our bltcom holdmgs at fair Value in

our statement of financial position, and to recognize gains and losses from changes in the fair value of our bitcoin in net income
each reporting period. ASU 2023- 08 swH-also fequtfe—requlres us to pr0V1de cert"un interim and annual dlsclosures with respect

to our bitcoin holdings. We have applied anda o160 and-a

%G%—W%t-h—a cumulatlve eﬁect adjustment to the opemng balance of retalned earnmgs as of January 1 -t-he—begrﬂﬂ-mg—e-ﬂt-he

’v‘e}a{-rl-rt-y—m—t-he—pﬂee-ef—bﬁeetn— 2025 l $ 12. 745 bllllon. ASU 2023 08 does not permlt
retrospective restatement of prior periods. Accordingly, we expect the adoption of ASU 2023- 08 to significantly affect

the carrying value of our bitcoin on our balance sheet. As a result of our adoption of ASU 2023- 08, we may incur greater
losses during periods when we previously would have incurred smaller losses or no losses because we had already
impaired the carrying value of our bitcoin to a low price observed during a prior period, and we may also incur gains
during periods when the market value of bitcoin rises, as compared to periods prior to January 1, 2025, when we would
not have incurred any gains under similar circumstances. Accordingly, due in particular to the volatility in the price of
bltcom, we expect the adoptlon of ASU 2023-08 to 1nc1ease the Volatlllty of our financial results ﬁﬂd—s'rgmﬁeaﬁt-ly—a-ffeet—t-he

adjustment to our opening balance of retained earnings as of January 1 2025 fhe—beg&mmg—e-ﬁ&te—aﬁﬂttal—peﬂed—m—whieh—we
adept-the-gutdanee-and not permitting retrospective restatement of prior perted-periods , our future results will not be

comp"lr"lble to results from periods pr10r to our adoptlon of the gu1dance At—BeeeﬁrbeH—l,—Z—%*e—e&ﬁted%%—é%é—bﬁheﬂ—e—f

Because we 1ntend to purchase addmonal
bitcoin in luture periods and increase our overall holdmgs of bltcom we expect that the proportion of our total assets represented
by our bltcom holdmgs will increase 1n the future. As a result, and in particular due withrespeet-to our adoption of the
; 7 whiteh-ASU 2023- 08 swihapply;-and-fer-alt-fatare-pertods-, volatility in our

earnings may be smmhcamly more than Wh’lt we experienced in prior periods. The availability of spot biteetr-ETPs for bitcoin
and other digital assets may adversely affect the market price of our listed securities etass-A—eemmen-stoel-Although bitcoin
and other digital assets have experienced a surge of investor attention since bitcoin was invented in 2008, until recently investors
in the United States had limited means to gain direct exposure to bitcoin through traditional investment channels, and instead
generally were only able to hold bitcoin through “ hosted ” wallets provided by digital asset service providers or through
unhosted ” wallets that expose the investor to risks associated with loss or hacking of their private keys. Given the relative
novelty of digital assets, general lack of familiarity with the processes needed to hold bitcoin directly, as well as the potential
reluctance of financial planners and advisers to recommend direct bitcoin holdings to their retail customers because of the
manner in which such holdings are custodied, some investors have sought exposure to bitcoin through investment vehicles that
hold bitcoin and issue shares representing fractional undivided interests in their underlying bitcoin holdings. These vehicles,
which were previously offered only to “ accredited investors ” on a private placement basis, have in the past traded at substantial
premiums to net asset value € INAV-3-, possibly due to the relative scarcity of traditional investment vehicles providing
investment exposure to bitcoin. On January 10, 2024, the SEC approved the listing and trading of spot bitcoin ETPs, the shares
of which can be sold in public offerings and are traded on U. S. national securities exchanges. The approved ETPs commenced
trading directly to the public on January 11, 2024, with a trading volume of $ 4. 6 billion on the first trading day. On January 11,
2024, and in the subsequent days following the SEC’ s approval of the listing and trading of spot bitcoin ETPs, the trading price
of our shares of class A common stock declined significantly relative to the value of our bitcoin. To the extent investors view
our class A common stock as providing exposure to bitcoin, it is possible that the value of our class A common stock may also



have included a premium over the value of our bitcoin due to the prior scarcity of traditional investment vehicles providing
investment exposure to bitcoin, and that the value declined due to investors now having a greater range of options to gain
exposure to bitcoin and investors choosing to gain such exposure through ETPs rather than our class A common stock.
Additionally, on May 23, 2024, the SEC approved rule changes permitting the listing and trading of spot ETPs that
invest in ether, the main crypto asset supporting the Ethereum blockchain. The approved spot ETPs commenced trading
directly to the public on July 23, 2024. The listing and trading of spot ETPs for ether offers investors another alternative
to gain exposure to digital assets, which could result in a decline in the trading price of bitcoin as well as a decline in the
value of our class A common stock relative to the value of our bitcoin, as well as our series A perpetual strike preferred
stock. Although we are an operating company, and we believe we offer a different value proposition than a passiwe-bitcoin
investment vehicle such as a spot bitcoin ETP, investors may nevertheless view our class A common stock as an alternative to an
investment in an ETP, and choose to purchase shares of a spot bitcoin ETP instead of our class A common stock. They may do
so for a variety of reasons, including if they believe that ETPs offer a “ pure play ” exposure to bitcoin that is generally not
subject to federal income tax at the entity level as we are, or the other risk factors applicable to an operating business, such as
ours. Additionally, unlike spot bitcoin ETPs, we (i) do not seek for our shares of Class A common stock to track the value of the
underlying bitcoin we hold before payment of expenses and liabilities, (ii) do not benefit from various exemptions and relief
under the Securities Exchange Act of 1934, as amended, including Regulation M, and other securities laws, which enable spet
biteeirETPs to continuously align the value of their shares to the price of the underlying biteetrassets they hold through share
creation and redemption, (iii) are a Delaware corporation rather than a statutory trust, and do not operate pursuant to a trust
agreement that would require us to pursue one or more stated investment objectives, and (iv) are not required to provide daily
transparency as to our bitcoin holdings or our daily NA-V-net asset value . Furthermore, recommendations by broker- dealers to
buy, hold, or sell complex products and non- traditional ETPs, or an investment strategy involving such products, may be subject
to additional or heightened scrutiny that would not be applicable to broker- dealers making recommendations with respect to our
class A common stock. Based on how we are viewed in the market relative to ETPs, and other vehicles which offer economic
exposure to bitcoin, such as bitcoin futures exchange- traded funds (“ ETFs and-"), leveraged bitcoin futures ETFs , and
similar vehicles offered on international exchanges , any premium or discount in our class A common stock relative to the
value of our bitcoin holdings may increase or decrease in different market conditions. As a result of the foregoing factors,
availability of spot biteetn-ETPs for bitcoin and other digital assets en-U—S—nattenal-seeurities-exehanges-could have a
material adverse effect on the market price of our listed securities elass-A—eeommen-stoek—. Our bitcoin aequisttton-strategy
subjects us to enhanced regulatory oversight As noted above, several spot bitcoin ETPs have received approval from the SEC to
list their shares on a U. S. national securities exchange with continuous share creation and redemption at NAV-net asset value .
Even though we are not, and do not function in the manner of, a spot bitcoin ETP, it is possible that we nevertheless could face
regulatory scrutiny from the SEC or other federal or state agencies due to our bitcoin holdings. In addition, there has been
increasing focus on the extent to which digital assets can be used to launder the proceeds of illegal activities, fund criminal or
terrorist activities, or circumvent sanctions regimes, including those sanctions imposed in response to the ongoing conflict
between Russia and Ukraine. While we have implemented and maintain policies and procedures reasonably designed to promote
compliance with applicable anti- money laundering and sanctions laws and regulations and take care to only acquire our bitcoin
through entities subject to anti- money laundering regulation and related compliance rules in the United States, if we are found
to have purchased any of our bitcoin from bad actors that have used bitcoin to launder money or persons subject to sanctions, we
may be subject to regulatory proceedings and any further transactions or dealings in bitcoin by us may be restricted or
prohibited. Although our As—ef—Febfuafy—H—ZG%‘t—appfeﬂm&tebf—}é—%&—bﬁeems— bitcoin holdings do not currently serve
as partefthe-collateral securing any of our outstanding indebtedness as of December 31, 2628-2024 , Seenred-Notes-and-we
may incur indebtedness eonsiderissutng-additional-debt-or enter into other financial instruments in the future that may be
collateralized by our bitcoin holdings. We may also consider pursuing strategies to create income streams or otherwise generate
funds using our bitcoin holdings. These types of bitcoin- related transactions are the subject of enhanced regulatory oversight.
These and any other bitcoin- related transactions we may enter into, beyond simply acquiring and holding bitcoin, may subject
us to additional regulatory compliance requirements and scrutiny, including under federal and state money services regulations,
money transmitter licensing requirements and various commodity and securities laws and regulations. Additional laws, guidance
and policies may be issued by domestic and foreign regulators following the filing for Chapter 11 bankruptcy protection by
FTX, one of the world’ s largest cryptocurrency exchanges, in November 2022. While the financial and regulatory fallout from
FTX’ s collapse did not directly impact our business, financial condition or Corporate assets, the FTX collapse may have
1ncrea§ed regulatory foeu% on the digital assets 1ndu§try ; ; ;

lncrea%ed enforcement actrvrty and ehanges in the regulatory envrronment
including changing interpretations and the implementation of new or varying regulatory requirements by the government or any
new legislation affecting bitcoin, as well as enforcement actions involving or impacting our trading venues, counterparties and
custodians, may impose significant costs or significantly limit our ability to hold and transact in bitcoin. In addition, private
actors that are wary of bitcoin or the regulatory concerns associated with bitcoin have in the past taken and may in the future
take further actions that may have an adverse effect on our business or the market price of our listed securities elass-A—eommeon



steel. For example, an affiliate of HSBC Holdings has prohibited customers of its HSBC InvestDirect retail investment
platform from buying shares of our class A common stock after determining that the value of our stock is related to the
performance of bitcoin, indicating that it did not want to facilitate exposure to virtual currencies. Due to the unregulated nature
and lack of transparency surrounding the operations of many bitcoin trading venues, bitcoin trading venues may experience
greater fraud, security failures or regulatory or operational problems than trading venues for more established asset classes,
which may result in a loss of confidence in bitcoin trading venues and adversely affect the value of our bitcoin Bitcoin trading
venues are relatively new and, in many cases, unregulated. Furthermore, there are many bitcoin trading venues which do not
provide the public with significant information regarding their ownership structure, management teams, corporate practices and
regulatory compliance. As a result, the marketplace may lose confidence in bitcoin trading venues, including prominent
exchanges that handle a significant volume of bitcoin trading and / or are subject to regulatory oversight, in the event one or
more bitcoin trading venues cease or pause for a prolonged period the trading of bitcoin or other digital assets, or experience
fraud, significant volumes of withdrawal, security failures or operational problems. In 2019 there were reports claiming that 80-
95 % of bitcoin trading volume on trading venues was false or non- economic in nature, with specific focus on unregulated
exchanges located outside of the United States. The SEC also alleged as part of its June 5, 2023 ;complaint that-against Binance
Holdings Ltd. that Binance committed strategic and targeted “ wash trading ” through its affiliates to artificially inflate the
volume of certain digital assets traded on its exchange. The SEC has also brought recent actions against individuals and
digital asset market participants alleging that such persons artificially increased trading volumes in certain digital assets
through wash trades, or repeated buying and selling of the same assets in fictitious transactions to manipulate their
underlying trading price. Such reports and allegations may indicate that the bitcoin market is significantly smaller than
expected and that the United States makes up a significantly larger percentage of the bitcoin market than is commonly
understood. Any actual or perceived false-wash trading in the bitcoin market, and any other fraudulent or manipulative acts and
practices, could adversely affect the value of our bitcoin. Negative perception, a lack of stability in the broader bitcoin markets
and the closure, temporary shutdown or operational disruption of bitcoin trading venues, lending institutions, institutional
investors, institutional miners, custodians, or other major participants in the bitcoin ecosystem, due to fraud, business failure,
cybersecurity events, government- mandated regulation, bankruptcy, or for any other reason, may result in a decline in
confidence in bitcoin and the broader bitcoin ecosystem and greater volatility in the price of bitcoin. For example, in 2022, each
of Celsius Network, Voyager Digital, Three Arrows Capital, FTX, and BlockFi filed for bankruptcy, following which the market
prices of bitcoin and other digital assets significantly declined. In addition, in June 2023, the SEC announced enforcement
actions against Coinbase, Inc., and Binance Holdings Ltd., two providers of large trading venues for digital assets, which
similarly was followed by a decrease in the market price of bitcoin and other digital assets. These were followed in November
2023, by an SEC enforcement action against Payward Inc. and Payward Ventures Inc., together known as Kraken, another large
trading venue for digital assets. As the price of our listed securities elassA-—eemmon-stoek-is affected by the value of our bitcoin
holdings, the failure of a major participant in the bitcoin ecosystem could have a material adverse effect on the market price of
our listed securities elass-A-—eommen-steek-. The concentration of our bitcoin holdings enhances the risks inherent in our bitcoin
aequisttionstrategy As of February 14, 20242025 , we held approximately +96-478 , 666-740 bitcoins that were acquired at an
aggregate purchase price of $ 5-31 . 933-134 billion and we intend to purchase additional bitcoin and increase our overall
holdings of bitcoin in the future. The concentration of our bitcoin holdings limits the risk mitigation that we could take
advantage-of by-achieve if we were to purehasing-purchase a more diversified portfoho of treasury assets, and the absence of
diversification enhances the risks inherent in our bitcoin aequistt—teﬁ—strategy The price of bitcoin experienced a significant
decline in 2022, and this had, and any future significant declines in the price of bitcoin would have, a more pronounced impact
on our financial condition than if we used our cash to purchase a more diverse portfolio of assets. The emergence or growth of
other digital 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 As a result of our bitcoin aeguisttionstrategy, the-majority-ofour assets are
concentrated in our bitcoin holdings. Accordingly, the emergence or growth of digital assets other than bitcoin may have a
material adverse effect on our financial condition. As of December 31, 2623-2024 , bitcoin was the largest digital asset by
market capitalization. However, there are numerous alternative digital assets and many entities, including consortiums and
financial institutions, are researching and investing resources into private or permissioned blockchain platforms or digital assets
that do not use proof- of- work mining like the Bitcoin network. For example, in late 2022, the Ethereum network transitioned to
a “ proof- of- stake ” mechanism for validating transactions that requires significantly less computing power than proof- of-
work mining. The Ethereum network has completed another major upgrade since then and may undertake additional upgrades in
the future. If the mechanisms for validating transactions in Ethereum and other alternative digital assets are perceived as
superior to proof- of- work mining, those digital assets could gain market share relative to bitcoin. Other alternative digital assets
that compete with bitcoin in certain ways include “ stablecoins, ”” which are designed to maintain a constant price because of, for
instance, their issuers’ promise to hold high- quality liquid assets (such as U. S. dollar deposits and short- term U. S. treasury
securities) equal to the total value of stablecoins in circulation. Stablecoins have grown rapidly as an alternative to bitcoin and
other digital assets as a medium of exchange and store of value, particularly on digital asset trading platforms. As of December
31,2023-2024 , two of the severreight largest digital assets by market capitalization are-were U. S. dollar- baeked-pegged
stablecoins. 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 including the United States, the
United Kingdom, the European Union, and Israel have been discussing the potential creation of new CBDCs. Whether or not
they incorporate blockchain or similar technology, CBDCs, as legal tender in the issuing jurisdiction, could also compete with,
or replace, bitcoin and other digital assets as a medium of exchange or store of value. As a result, the emergence or growth of
these or other digital assets could cause the market price of bitcoin to decrease, which could have a material adverse effect on



our business, prospects, financial condition, and operating results. Our bitcoin holdings are less liquid than our existing cash and
cash equlvalents and may not be able to serve as a source of 11qu1d1ty for us to the same extent as cash and cash equivalents fa

v y sset—Historically, the bitcoin matkets— market have-has
been characterlzed by s1gn1ﬁcant Volatlhty in price, limited 11qu1d1ty and trading volumes compared to sovereign currencies
markets, relative anonymity, a developing regulatory landscape, potential susceptibility to market abuse and manipulation,
compliance and internal control failures at exchanges, and various other risks inherent in its entirely electronic, virtual form and
decentralized network. During times of market instability, we may not be able to sell our bitcoin at favorable prices or at all. For
example, a number of bitcoin trading venues temporarily halted deposits and withdrawals in 2022, although the Coinbase
exchange (our principal market for bitcoin) has, to date, not done so. As a result, our bitcoin holdings may not be able to serve as
a source of liquidity for us to the same extent as cash and cash equivalents. Further, bitcoin we hold with our custodians and
transact with our trade execution partners does not enjoy the same protections as are available to cash or securities deposited
with or transacted by institutions subject to regulation by the Federal Deposit Insurance Corporation or the Securities Investor
Protection Corporation. Additionally, we may be unable to enter into term loans or other capital raising transactions
collateralized by our unencumbered bitcoin or otherwise generate funds using our bitcoin holdings, including in particular during
times of market instability or when the price of bitcoin has declined significantly. If we are unable to sell our bitcoin, enter into
additional capital raising transactions, including capital raising transactions using bitcoin as collateral, or otherwise generate
funds using our bitcoin holdings, or if we are forced to sell our bitcoin at a significant loss, in order to meet our working capital
requirements, our business and financial condition could be negatively impacted. If we or our third- party service providers
experience a security breach or cyberattack and unauthorized parties obtain access to our bitcoin, or if our private keys are lost
or destroyed, or other similar circumstances or events occur, we may lose some or all of our bitcoin and our financial condition
and results of operations could be materially adversely affected Substantially all of the bitcoin we own is held in custody
accounts at institutional- grade digital asset custodians. Security breaches and cyberattacks are of particular concern with respect
to our bitcoin. Bitcoin and other blockchain- based cryptocurrencies and the entities that provide services to participants in the
bitcoin ecosystem have been, and may in the future be, subject to security breaches, cyberattacks, or other malicious activities.
For example, in October 2021 it was reported that hackers exploited a flaw in the account recovery process and stole from the
accounts of at least 6, 000 customers of the Coinbase exchange (our principal market for bitcoin), although the flaw was
subsequently fixed and Coinbase reimbursed affected customers. Similarly, in November 2022, hackers exploited weaknesses in
the security architecture of the FTX Trading digital asset exchange and reportedly stole over $ 400 million in digital assets from
customers. A successful security breach or cyberattack could result in: « a partial or total loss of our bitcoin in a manner that
may not be covered by insurance or the liability provisions of the custody agreements with the custodians who hold our bitcoin;
* harm to our reputation and brand; * improper disclosure of data and violations of applicable data privacy and other laws; or ®
significant regulatory scrutiny, investigations, fines, penalties, and other legal, regulatory, contractual and financial exposure.
Further, any actual or perceived data security breach or cybersecurity attack directed at other companies with digital assets or
companies that operate digital asset networks, regardless of whether we are directly impacted, could lead to a general loss of
confidence in the broader Bitcoin blockchain ecosystem or in the use of the Bitcoin network to conduct financial transactions,
which could negatively impact us. Attacks upon systems across a variety of industries, including industries related to bitcoin, are
increasing in frequency, persistence, and sophistication, and, in many cases, are being conducted by sophisticated, well- funded
and organized groups and individuals, including state actors. The techniques used to obtain unauthorized, improper or illegal
access to systems and information (including personal data and digital assets), disable or degrade services, or sabotage systems
are constantly evolving, may be difficult to detect quickly, and often are not recognized or detected until after they have been
launched against a target. These attacks may occur on our systems or those of our third- party service providers or partners. We
may experience breaches of our security measures due to human error, malfeasance, insider threats, system errors or
vulnerabilities or other irregularities. In particular, unauthorized parties have attempted, and we expect that they will continue to
attempt, to gain access to our systems and facilities, as well as those of our partners and third- party service providers, through
various means, such as hacking, social engineering, phishing and fraud. In the past, hackers have successfully employed a social
engineering attack against one of our service providers and misappropriated our digital assets, although, to date, such events
have not been material to our financial condition or operating results. Threats can come from a variety of sources, including
criminal hackers, hacktivists, state- sponsored intrusions, industrial espionage, and insiders. In addition, certain types of attacks
could harm us even if our systems are left undisturbed. For example, certain threats are designed to remain dormant or
undetectable, sometimes for extended periods of time, or until launched against a target and we may not be able to implement
adequate preventative measures. Further, there has been an increase in such activities due to the increase in work- from- home
arrangements since the onset of the COVID- 19 pandemic. The risk of cyberattacks could also be increased by cyberwarfare in
connection with the ongoing Russia- Ukraine and Israel- Hamas conflicts, or other future conflicts, including potential
proliferation of malware into systems unrelated to such conflicts. Any future breach of our operations or those of others in the
bitcoin industry, including third- party services on which we rely, could materially and adversely affect our business. We face
risks relating to the custody of our bitcoin, including the loss or destruction of private keys required to access our bitcoin and
cyberattacks or other data loss relating to our bitcoin We hold our bitcoin with regulated custodians that have duties to safeguard
our private keys. Our custodial services contracts do not restrict our ability to reallocate our bitcoin among our custodians, and
our bitcoin holdings may be concentrated with a single custodian from time to time. In light of the significant amount of bitcoin
we hold, we continually seek to engage additional custodians to achieve a greater degree of diversification in the custody of our
bitcoin as the extent of potential risk of loss is dependent, in part, on the degree of diversification. If there is a decrease in the
availability of digital asset custodians that we believe can safely custody our bitcoin, for example, due to regulatory
developments or enforcement actions that cause custodians to discontinue or limit their services in the United States, we may




need to enter into agreements that are less favorable than our current agreements or take other measures to custody our bitcoin,
and our ability to seek a greater degree of diversification in the use of custodial services would be materially adversely affected.
As of December 31, 2823-2024 , the insurance that covers losses of our bitcoin holdings covers only a small fraction of the

value of the entirety of our bitcoin holdings, and there can be no guarantee that such insurance will be maintained as part of the
custodial services we have or that such coverage will cover losses with respect to our bitcoin. Moreover, our use of custodians
exposes us to the risk that the bitcoin our custodians hold on our behalf could be subject to insolvency proceedings and we could
be treated as a general unsecured creditor of the custodian, inhibiting our ability to exercise ownership rights with respect to such
bitcoin. Any loss associated with such insolvency proceedings is unlikely to be covered by any insurance coverage we maintain
related to our bitcoin. Bitcoin is controllable only by the possessor of both the unique public key and private key (s) relating to
the local or online digital wallet in which the bitcoin is held. While the Bitcoin blockchain ledger requires a public key relating
to a digital wallet to be published when used in a transaction, private keys must be safeguarded and kept private in order to
prevent a third party from accessing the bitcoin held in such wallet. To the extent the private key (s) for a digital wallet are lost,
destroyed, or otherwise compromised and no backup of the private key (s) is accessible, neither we nor our custodians will be
able to access the bitcoin held in the related digital wallet. Furthermore, we cannot provide assurance that our digital wallets, nor
the digital wallets of our custodians held on our behalf, will not be compromised as a result of a cyberattack. The bitcoin and
blockchain ledger, as well as other digital assets and blockchain technologies, have been, and may in the future be, subject to
security breaches, cyberattacks, or other malicious activities. Regulatory change reclassifying bitcoin as a security could lead to
our classification as an “ investment company *” under the Investment Company Act of 1940 and could adversely affect the
market price of bitcoin and the market price of our elass-A—eemmen-stoelclisted securities Our assets are concentrated in our
bitcoin holdings. While senior SEC officials have stated their view that bitcoin is not a “ security ” for purposes of the federal
securities laws , a contrary determination by the SEC could lead to our classification as an ““ investment company ” under the
Investment Company Act of 1940, which would subject us to significant additional regulatory controls that could have a
material adverse effect on our ability to execute on our bitcoin strategy, and our business and operations and may also
require us to substantially change the manner in which we conduct our business. In addition, if bitcoin is determined to
constitute a security for purposes of the federal securities laws, the additional regulatory restrictions imposed by such a
determination could adversely affect the market price of bitcoin and in turn adversely affect the market price of our listed
securities etassA-—common-stoek-. A-signifteant-deereasetn-the-market-valae-of We are not subject to legal and regulatory
obligations that apply to investment companies such as mutual funds and exchange- traded funds, et or biteoint
holdings-eould-adversely-affeet-to obligations applicable to investment advisers Mutual funds, ETFs and their directors
and management are subject to extensive regulation as “ investment companies ” and “ investment advisers ” under U.

S. federal and state law; this regulation is intended for the benefit and protection of investors. We are not subject to, and
do not otherwise voluntarily comply w1th these laws and regulatlons. Th1s means, among other thlngs, that the executlon
of etir—- or ability-changes to servieee 0 ottraeq £5-8
Policy sthe-majotity-of ot or assets-our b1tc01n strategy, our use of leverage, the manner in which our b1tc01n is
custodied, our ability to engage in transactlons w1th affillated partles and our operatlng and 1nvestment act1v1t1es
generally are not subject 0
m-rtrgate—ﬂslethe extensive legal and regulatory requlrements and prohlbltlons that apply to investment companles and

requlre h&ve—l-rmrted—mea-ns—te—ebt&m—eas-h—beyeﬂd-the feventtes—geﬂef&ted-by—approval of our board of dlrectors, no

ef—eu%blteei-n—heldiﬂgs—would be -msa-fﬁetent—te—saﬁsfy—necessary Consequently, our board of dlrectors has broad d1scret10n

over the investment, leverage and cash management policies it authorizes, whether in respect of our bitcoin holdings our

- or other activities debtserviee-obligations;-we may be-unable-pursue, and has the power to change make-sehedwled
paymeﬂts—eﬁ—our current pohcnes, 1nclud1ng or-our strategy of acqulrlng and holdlng bitcoin -ftrttrre—rndebtedﬂess—whteh

bltcom aequts*t-reﬁ—strategy

exposes us to risk of non- pelformance by counterpartles Our bltcom aequsitton-strategy exposes us to the risk of non-
performance by counterparties, whether contractual or otherwise. Risk of non- performance includes inability or refusal of a
counterparty to perform because of a deterioration in the counterparty’ s financial condition and liquidity or for any other
reason. For example, our execution partners, custodians, or other counterparties might fail to perform in accordance with the
terms of our agreements with them, which could result in a loss of bitcoin, a loss of the opportunity to generate funds, or other
losses. Our primary counterparty risk with respect to our bitcoin is custodian performance obligations under the various custody
arrangements we have entered into. A series of recent high- profile bankruptcies, closures, liquidations, regulatory enforcement
actions and other events relating to companies operating in the digital asset industry, including the filings for bankruptcy
protection by Three Arrows Capital, Celsius Network, Voyager Digital, FTX Trading and Genesis Global Capital, the closure or
liquidation of certain financial institutions that provided lending and other services to the digital assets industry, including
Signature Bank and Silvergate Bank, SEC enforcement actions against Coinbase, Inc., Binance Holdings Ltd., and Kraken, the
placement of Prime Trust, LLC into receivership following a cease- and- desist order issued by Nevada’ s Department of



Business and Industry, and the filing and subsequent settlement of a civil fraud lawsuit by the New York Attorney General
against Genesis Global Capital, its parent company Digital Currency Group, Inc., and former partner Gemini Trust Company
have highlighted the perceived and actual counterparty risk applicable to digital asset ownership and trading. Although these
bankruptcies, closures and liquidations have not resulted in any loss or misappropriation of our bitcoin, nor have such events
adversely impacted our access to our bitcoin, legal precedent created in these bankruptcy and other proceedings may increase the
risk of future rulings adverse to our interests in the event one or more of our custodians becomes a debtor in a bankruptcy case or
is the subject of other liquidation, insolvency or similar proceedings. While all of our custodians are subject to regulatory
regimes intended to protect customers in the event of a custodial bankruptcy, receivership or similar insolvency proceeding, no
assurance can be provided that our custodially- held bitcoin will not become part of the custodian’ s insolvency estate if one or
more of our custodians enters bankruptcy, receivership or similar insolvency proceedings. Additionally, if we pursue any
strategies to create income streams or otherwise generate funds using our bitcoin holdings, we would become subject to
additional counterparty risks. Any significant non- performance by counterparties, including in particular the custodians with
which we custody substantially all of our bitcoin, could have a material adverse effect on our business, prospects, financial
condition, and operating results. Risks Related to Our Enterprise Analytics Software Business Strategy We derive depend-on
revenue from a single software platform and related services as well as revenue from our installed customer base Our-We derive

revenue ﬂ—defwed-hom sales of our analytlcs software platfmm and related serv1ce§ﬂ*}ﬂ&etm

depend on our 1nstalled customer base for a substantlal portion of our software revenue. -I-f—As a result if our software
business experiences a significant decline in demand for, our—- or existing-in the adoption or prices of, our platform and
related services as a result of, among other factors, a significant decline in our installed eustomers— customer eaneel-base,
any change in or-our faitte-renew-pricing or packaging model, increased competition, maturation in their—- the markets
serviee-contraets-or-for fattour platform, or other risks described herein, we may not be able to generate revenue make

add-l-t—teﬂa-l—pﬂfehases—from ﬁs—fer—&ﬂy—feaseﬁ—rﬂe}ud-mg—&ue—te—ﬂ%e—other sources ﬂs-ks—lﬂhefeﬂt—ln excess of the expenses

nd related services eut

cloud subscrlptlon model, we could f"lce hlgher future r"ltes of attrmon dnd such a Shlft could continue to affect the timing of
revenue recognition or reduce product licenses and product support revenues swhich-eould-materially-adversely-affeetour
operatingresaits-We offer our analytics platform in the form of a product license or a cloud subscription. Given that it is
relatively easy for customers to migrate on and off our cloud subscription platform, as we continue to shift our customers toward
our cloud platform, we could face higher future rates of attrition among our customers. In addition, the payment streams and
revenue recognition timing for our product licenses are different from those for our cloud subscriptions. For product licenses,
customers typically pay us a lump sum soon after entering into a license agreement, and we typically recognize product licenses
revenue when control of the license is transferred to the customer. For cloud subscriptions, customers typically make periodic
payments over the subscription period and we recognize subscription services revenues ratably over the subscription period. As
a result, as our customers increasingly shift to, or new customers purchase, cloud subscriptions instead of product licenses, the
resulting change in payment terms and revenue recognition may result in our recognizing less revenue in the reporting period in
Wthh the sale tlansactlons are consummated than has been the case in pr1or penod% with more revenue bemo recognized in




and dd\ ance payments is subjeut to future performance obligations and may not be representative of revenues for sucueedmg
periods Our deferred revenue and advance payments totaled $ 236-242 . 79 million as of December 31, 2623-2024 . The timing
and ultimate recognition of our deferred revenue and advance payments depend on various factors, including our performance of
various service obligations. Because of the possibility of customer changes or delays in customer development or
implementation schedules or budgets, and the need for us to satisfactorily perform product support and other services, deferred
revenue and advance payments at any particular date may not be representative of actual revenue for any succeeding period. In
addition, we had $ +83-211 . 8-9 million of other remaining performance obligations as of December 31, 2623-2024 , consisting
of the portions of multi- year contracts that will be invoiced in the future that are not reflected on our balance sheet. As with
deferred revenue and advance payments, these other remaining performance ObIIQaUOHS at any particular date may not be
Ieplesentdme of actual revenue f01 any succeedm(y peuod N

of dmhclal mtelllgence into our enterprise dndlythS product oﬁermos dnd our use of artificial mtelllgence in our opemtlons
could result in reputational or competitive harm, legal liability, and other adverse effects on our business We have integrated,
and plan to further integrate, Al capabilities into certain components of our enterprise analytics product offerings and we expect



to use Al in our operations. Such integration and use of Al may become more important in our product offerings and operations
over time. These Al- related initiatives, whether successful or not, could cause us to incur substantial costs and could result in
delays in our software release cadence. Our competitors or other third parties may incorporate Al into their products or
operations more quickly or more successfully than we do, which could impair our ability to compete effectively. Additionally,
Al algorithms may be flawed and datasets underlying Al algorithms may be insufficient or contain biased information. If the Al
tools integrated into our products or that we use in our operations produce analyses or recommendations that are or are alleged
to be deficient, inaccurate, or biased, our reputation, business, financial condition, and results of operations may be adversely
affected. Other companies have experienced cybersecurity incidents that implicate confidential and proprietary company data
and / or the personal data of end users of Al applications integrated into their software offerings or used in their operations. If we
were to experience a cybersecurity incident, whether related to the integration of Al capabilities into our product offerings or our
use of Al applications in our operations, our business and results of operations could be adversely affected. Al also presents
various emerging legal, regulatory and ethical issues, and the incorporation of Al into our product offerings and our use of Al
applications in our operations could require us to expend significant resources in developing, testing and maintaining our product
offerings and may cause us to experience brand, reputational, or competitive harm, or incur legal liability. On October 30, 2023,
the Biden administration issued an Executive Order to, among other things, establish extensive new standards for Al safety and
security. Additionally, in March 2024, the European Commission passed the Artificial Intelligence Act. Other jurisdictions
, including certain U. S. states, have adopted or may decide to adopt similar or more restrictive legislation that may render
the use of such technologies challenging. These restrictions may make it harder for us to conduct our business using Al, lead to
regulatory fines or penalties, require us to change our product offerings or business practices, or prevent or limit our use of Al.
Risks Related to Our Technology and Intellectual Property If we are unable to develop and...... of operations, and financial
condition. Third parties may claim we infringe their intellectual property rights We periodically receive notices from third
parties claiming we are infringing their intellectual property rights. The frequency of such claims may increase as we expand our
offerings and branding, the number of offerings and level of competition in our industry grow, the functionality of offerings
overlaps, and the volume of issued patents, patent applications, and copyright and trademark registrations continues to increase.
Responding to any infringement claim, regardless of its validity, could: « be time- consuming, costly, and / or result in litigation;
« divert management’ s time and attention from developing our business; ¢ require us to pay monetary damages or enter into
royalty or licensing agreements that we would normally find unacceptable; ¢ require us to stop selling certain of our offerings; *
require us to redesign certain of our offerings using alternative non- infringing technology or practices, which could require
significant effort and expense; * require us to rename certain of our offerings or entities; or * require us to satisfy indemnification
obligations to our customers or channel partners. Additionally, while we monitor our use of third- party software, including
open- source software, our processes for controlling such use in our offerings may not be effective. If we fail to comply with the
terms or conditions associated with third- party software that we use, if we inadvertently embed certain types of third- party
software into one or more of our offerings, or if third- party software that we license is found to infringe the intellectual property
rights of others, we could become subject to infringement liability and be required to re- engineer our offerings, discontinue the
sale of our offerings, or make available to certain third parties or generally available, in source code form, our proprietary code,
any of which could materially adversely affect our business, operating results, and financial condition. If a successful
infringement claim is made against us and we fail to develop or license a substitute technology or brand name, as applicable, our
busmess results of operatlons ﬁnanmal condmon or cash ﬂows could be materlally adversely affected by—t-h-nfd—paﬁtes—a-nd

: we-tma es—Changes in thlrd party software or systems or the
emergence of new 1ndustry standards could materlally adversely affect the operation of and demand for our existing software
The functionalities of our software depend in part on the ability of our software to interface with our customers’ information
technology (““ IT ”) infrastructure and cloud environments,including software applications,network infrastructure,and end user
devices,which are supplied to our customers by various other vendors.When new or updated versions of these third- party
software or systems are introduced,or new industry standards in related fields emerge,we may be required to develop updated
versions of or enhancements to our software to help ensure that it continues to effectively interoperate with our customers’ IT
infrastructure and cloud environments.If new or modified operating systems are introduced or new web standards and
technologies or new standards in the field of database access technology emerge that are incompatible with our
software,development efforts to maintain the interoperability of our software with our customers’ IT infrastructure and cloud
environments could require substantial capital investment and employee resources.If we are unable to update our software in a
timely manner,cost- effectively,or at all,the ability of our software to perform key functions could be impaired,which may
impact our customers’ satisfaction with our software,potentially result in breach of warranty or other claims,and materially
adversely affect demand for our software.The nature of our software makes it particularly susceptible to undetected
errors,bugs,or security vulnerabilities,which could cause problems with how the software performs and,in turn,reduce demand
for our software,reduce our revenue,and lead to litigation claims against us Despite extensive testing by us and our current and
potential customers,we have in the past discovered software errors,bugs,or security vulnerabilities (including the log4j and
SpringShell vulnerabilities which surfaced in December 2021 and March 2022,respectively,and affected companies worldwide)



in our offerings after commercial shipments began and they may be found in future offerings or releases. This could result in lost
revenue,damage to our reputation,or delays in market acceptance,which could have a material adverse effect on our
business,operating results,and financial condition.We may also need to expend resources and capital to correct these defects if
they occur.Our customer agreements typically contain provisions designed to limit our exposure to product
liability,warranty,and other claims.It is possible these provisions are unenforceable in certain domestic or international
jurisdictions,and we may be exposed to such claims.A successful claim against us could have a material adverse effect on our
business,operating results,and financial condition.Our intellectual property is valuable,and any inability to protect it could
reduce the value of our offerings and brand Unauthorized third parties may try to copy or reverse engineer portions of our
software or otherwise obtain and use our intellectual property.Copyrights,patents,trademarks,trade secrets,confidentiality
procedures,and contractual commitments can only provide limited protection.Any intellectual property owned by us may be
invalidated,circumvented,or challenged.Any of our pending or future intellectual property applications,whether or not currently
being challenged,may not be issued with the scope we seek,if at all. Moreover,amendments to and developing jurisprudence
regarding U.S.and international law may affect our ability to protect our intellectual property and defend against claims of
infringement.In addition,although we generally enter into confidentiality agreements with our employees and contractors,the
confidential nature of our intellectual property may not be maintained.Furthermore,the laws of some countries do not provide
the same level of protection of our intellectual property as do the laws of the United States.If we cannot protect our intellectual
property against unauthorized copying or use,we may not remain competitive. We may be obligated to disclose our proprietary
source code to our customers,which may limit our ability to protect our intellectual property and could reduce the renewals of
our support services Certain of our customer agreements contain provisions permitting the customer to become a party to,or a
beneficiary of,a source code escrow agreement under which we place the proprietary source code for our applicable services and
products in escrow with a third party.Under these escrow agreements,the source code to the applicable product may be released
to the customer,typically for its use to maintain,modify,and enhance the product,upon the occurrence of specified events,such as
our filing for bankruptcy,discontinuance of our support services,and / or ceasing our business operations generally.Disclosing
the content of our source code may limit the intellectual property protection we can obtain or maintain for that source code or
the services and products containing that source code.It also could permit a customer to which a product’ s source code is
disclosed to support and maintain that software product without being required to purchase our support services.We
may be unable to develop and release new software product offerings or enhancements to our existing offerings in a
timely and cost- effective manner Analytics applications,and applications that leverage the Bitcoin blockchain,can be
complex,and research and development for these types of applications can be costly and time consuming.In the case of
new or contemplated offerings,we may not be able to identify business use cases for such offerings,and we have in the
past and may in the future cease,delay or reallocate resources away from further development of or marketing efforts
for such offerings.We cannot be sure that we will succeed in developing,marketing,and delivering,on a timely and cost-
effective basis,new or enhanced offerings that will achieve market acceptance. Risks Related to Our Operations Business
disruptions, including interruptions, delays, or failures of our systems, third- party data center hosting facility, or other third-
party services, as a result of geopolitical tensions, acts of terrorism, natural disasters, pandemics (like the COVID- 19 pandemic),
and similar events, could materially adversely affect our operating results or result in a material weakness in our internal controls
that could adversely affect the market price of our stock A significant portion of our research and development activities or
certain other critical business operations are concentrated in facilities in Northern Virginia, China, Argentina, and Poland. In
addition, we serve our customers and manage certain critical internal processes using a third- party data center hosting facility
located in the United States and other third- party services, including AWS, Azure, Google, and other cloud services. Any
disruptions or failures of our systems or the third- party hosting facility or other services that we use, including as a result of a
natural disaster, fire, cyberattack (including the potential increase in risk for such attacks due to cyberwarfare in connection with
the ongoing Russia- Ukraine and Isracl- Hamas conflicts), act of terrorism, geopolitical conflict (including due to the ongoing
Russia- Ukraine and Israel- Hamas conflicts and any potential conflict involving China and Taiwan), pandemic fnelading-the
€OHD—19pandemte), the effects of climate change, or other catastrophic event, 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, host country restrictions on the conduct of
our business operations or the availability of our offerings, or other unanticipated problems with our systems or the third- party
services that we use, such as a failure to meet service standards, could severely impact our ability to conduct our business
operations or to attract new customers or maintain existing customers, or result in a material weakness in our internal control
over financial reporting, any of which could materially adversely affect our future operating results —~Ourinternationat




variety of rlsks in doing busmess with U. S. and foreign fedeldl state, and local Govemments and government agencies,

including risks related to the procurement process, budget constraints and cycles, termination of contracts, and compliance with
government contracting requirements Our customers include the U. S. government, state and local governments and government
agencies. There are a variety of risks in doing business with government entities, including: Procurement. Contracting with
public sector customers is highly competitive and can be time- consuming and expensive, requiring us to incur significant up-
front time and expense without any assurance that we will win a contract. Further, even if we win a contract, it may be placed on
hold, or reversed, due to a post- award protest. Budgetary Constraints and Cycles. Public sector funding reductions or delays
adversely impact demand and payment for our offerings. Termination of Contracts. Public sector customers often have
contractual or other legal rights to terminate contracts for convenience or due to a default. If a contract is terminated for the
customer’ s convenience, we may only be able to collect fees for software or services delivered prior to termination and
settlement expenses. [f'a contract is terminated due to our default, we may not recover even those amounts, and we may be

liable for excess costs incurred by the customer for procuring alternative software or services. Compliance with Government
Contracting Requirements. Government contractors are required to comply with a variety of complex laws, regulations, and
contractual provisions relating to the formation, administration, or performance of government contracts that give public sector
customers substantial rights and remedies, many of which are not typical for commercial contracts. These may include rights
regarding price protection, the accuracy of information provided to the government, contractor compliance with socio-

economic policies, and other terms unique to government contracts. Governments and government agencies routinely
investigate and audit contractors for compliance with these requirements. If, as a result of an audit or review, it is determined
that we have failed to comply with these requirements, we may be subject to civil and criminal penalties or administrative
sanctions, including contract termination, forfeiture of profits, fines, treble damages, and suspensions or debarment from future
government business and we may suffer harm to our reputation. Our customers also include foreign governments and
government agencies. Similar procurement, budgetary, contract, and audit risks also apply to these entities. In addition,
compliance with complex regulations and contracting provisions in a variety of jurisdictions can be expensive and consume
significant management resources. In certain jurisdictions, our ablhty to Wm busmess mdy be constldmed by polmcal and other
factors unrelated to our competitive position in the market - ;
business-and-results-ofoperations-. [f we are unable to recruit or retdm skllled personnel or if we 10se the services of Michael J.




Saylor, our business, operating results, and financial condition could be materially adversely affected Our future success
depends on our continuing ability to attract, train, assimilate, and retain highly skilled personnel. There has historically been
significant competition for qualified employees in the technology industry, and such competition may be further amplified by
evolving restrictions on immigration, travel, or availability of visas for skilled technology workers. We may not be able to retain
our current key employees or attract, train, assimilate, and retain other highly skilled personnel in the future , particularly at
times when we undergo significant headcount reductions . Our future success also depends in large part on the continued
service of Michael J. Saylor, our Chairman of the Board of Directors and Executive Chairman. If we were tese-the-serviees-of
Mr—Saylererifwe-are-unable to attract, train, assimilate, and retain the highly skilled personnel we need , or we were to lose
the services of Mr. Saylor . our business, operating results, and financial condition could be materially ddversely affected.
These risks may be exacerbated if a shareholder or a group of affiliated shareholders (other than or not including Mr.
Saylor) were to exercise majority voting control of the Company. Changes in laws or regulations relating to privacy or the
collection, processing, disclosure, storage, localization, or transmission of personal data, or any actual or perceived failure by us
or our third- party service providers to comply with such laws and regulations, contractual obligations, or applicable privacy
policies, could materially adversely affect our business Certain Aspeets-aspects of our business involve collecting, processing,
disclosing, storing, and transmitting personal data, which are subject to certain privacy policies, contractual obligations, and U.
S. and foreign laws, leouldtlons and directives reldtmé to prwdcy and data protectlon —\Ve—stefe—a—stlbs’fa—nt—ra-l-&n&eﬂnt—e—f

manage-. ln dddltlon the types of data subject to protectlon as persondl data in the Europeqn Union, China, the United States

and elsewhere have been expanding. In recent years, the collection and use of personal data by companies have come under

increased regulatory and public scrutiny, especially in relation to the collection and processing of sensitive data, such as

healthcare, biometric, genetic, financial services, and children’ s data, precise location data, and data regarding a person’ s race

or ethmc origins, polmcal opmlons or rehglous behets Fer—e*&mp-}e—m—There are varlous enforcement agencies at both the
: and federal level eriminat

7 w1th these eeﬁ&m—pfrvaey—fu}es—aﬂé
data—seeuﬂ?y—requnements 1nclud1ng ﬂﬂdeﬂiﬂmme Umted States Depdrtment of

eﬂ-fefeemeﬂt—aeﬁeﬂ—\ﬁteh—may—be—ees&yh If we are subject to a potentml FTC entowement aetlon we may be subject to a

settlement order that requires us to adhere to very specific privacy and data security practices, which may impact our business.
We may also be required to pay fines as part of a settlement (depending on the nature of the alleged violations). If we violate
any consent order that we reach with the FTC, we may be subject to additional fines and compliance requirements. We face
risks of similar enforcement from State Attorneys General and, potentially, other regulatory agencies. Any-systems—fathure-or
seeurity-breach-Similar laws exist in other foreign jurisdictions, including the European Union, that may impact results-in
t-he—fe}ease-ef—er—our ﬂﬁﬁttt-heﬂzed-aeeess—te-busmess act1v1t1es. In addltlon varlous U S. federal and state pefseﬂal-d&ta—ef

eonditton—VartousH—S-and fmewn government bodies may enact new or additional ldws or reguldtlons or issue rulings that
invalidate prior laws or regulations, concerning privacy, data storage, data protection, and cross- border transfer of data that

could materlally ddversely 1mpdct our busmess Any systems fallure or {n—ﬂ&e—E&fepe&feren—GDPR—teekeffeet—ﬁrMay%Q%

access to, pe1s0ndl ddtd fequﬁes—dise}eswe—e-ﬁéata—bfeaehes—or any failure or perceived failure by us or our third- party
service providers to idividuals-comply with applicable privacy policies , eustomers-contractual obligations . and-or any

applicable laws or regulations relating to privacy or data protection autherities-ireertatmreiretumstanees-, requires-—eompanies
to-honer-could result in proceedings against us by domestic or foreign government entities or others, including private
plaintiffs in litigation. Such proceedings could result in the imposition of sanctions, fines, penalties, liabilities,

government orders, and / or orders requlrlng that we change our ddtd practlces Sﬂbjeets—feqﬁests—fe}at-mg—te—t-hehkpefseﬂa-}







: : RS-€ ; ats-. Furthermore, the U. S Congress is
c0n51der1ng comprehenswe privacy legislation. At this time, it is unclear whether Congress will pass such a law and if so, when
and what it will require and prohibit. Moreover, it is not clear whether any such legislation would give the FTC any new
authority to impose civil penalties for violations of the Federal Trade Commission Act in the first instance, whether Congress
will grant the FTC rulemaking authority over privacy and information security, or whether Congress will vest some or all
privacy and data security regulatory authority and enforcement power in a new agency, akin to EU data protection authorities.
Complying with these and other changing requirements could cause us or our customers to incur substantial costs or pay
substantial fines or penalties, require us to change our business practices, require us to take on more onerous obligations in our
contracts, or limit our ability to provide certain offerings in certain jurisdictions, any of which could materially adversely affect
our business and operating results. New laws or regulations restricting or limiting the collection or use of mobile data could also
reduce demand for certain of our offerings or require changes to our business practices, which could materially adversely affect
our business and operating results. If we or our third- party service providers experience a disruption due to a cybersecurity
attack or security breach and unauthorized parties obtain access to our customers’, prospects’, vendors’, or channel partners’
data, our data, our networks or other systems, or the cloud environments we manage, our offerings may be perceived as not
being secure, our reputation may be harmed, demand for our offerings may be reduced, our operations may be disrupted, we
may incur significant legal and financial liabilities, and our business could be materially adversely affected As part of our
business, we process, store, and transmit our customers’, prospects’, vendors’, and channel partners’ data as well as our own,
including in our networks and other systems and the cloud environments we manage. Security breaches may occur due to
technological error, computer viruses, or third- party action, including intentional misconduct by computer hackers or state
actors, physical break- ins, industrial espionage, fraudulent inducement of employees, customers, or channel partners to disclose
sensitive information such as usernames or passwords, and employee, customer, or channel partner error or malfeasance. A
security breach could result in unauthorized access to or disclosure, modification, misuse, loss, or destruction of our customers’,
prospects’, vendors’, or channel partners’ data, our data (including our proprietary information, intellectual property, or trade
secrets), our networks or other systems, or the cloud environments we manage. Third parties may also conduct attacks designed
to prevent access to critical data or systems through ransomware or temporarily deny customers access to our cloud
environments. We, and our service providers, have experienced and may in the future experience attempts by third parties to
identify and exploit software and service vulnerabilities, penetrate or bypass our security measures, and gain unauthorized
access to our or our customers’ or service providers’ cloud environments, networks, and other systems. Security measures that
we or our third- party service providers have implemented may not be effective against all current or future security threats.
Because there are many different security breach techniques and such techniques continue to evolve, we may be unable to
anticipate, detect, or mitigate attempted security breaches and implement adequate preventative measures. Any security breach,
ransomware attack, or successful denial of service attack could result in a loss of customer confidence in the security of our
offerings and damage to our brand, reduce the demand for our offerings, disrupt our normal business operations, require us to
spend material resources to investigate or correct the breach, require us to notify affected customers or individuals and / or
applicable regulators and others, provide identity theft protection services to individuals, expose us to legal liabilities, including
litigation, regulatory enforcement actions, and indemnity obligations, and materially adversely affect our revenues and operating
results. Our software operates in conjunction with and is dependent on third- party products and components across a broad
ecosystem. If there is a security vulnerability in one of these products or components, and if there is a security exploit targeting
it, we could face increased costs, liability claims, customer dissatisfaction, reduced revenue, or harm to our reputation or
competitive position. Our insurance policies may not be adequate to compensate us for the potential losses arising from any
cybersecurity breach or incident. In addition, such insurance may not be available to us in the future on economically reasonable
terms, or at all. Further, our insurance may not cover all claims made against us and could have high deductibles in any event,
and defending a suit, regardless of its merit, could be costly and divert management attention. These risks will increase as we
continue to grow the number and scale of our cloud subscriptions and process, store, and transmit increasingly large amounts of
our customers’, prospects’, vendors’, channel partners’, and our own data. In particular, as remote working conditions have led
businesses to increasingly rely on virtual environments and communication systems, there has been an increase in cyberattacks
and other malicious activities. Our having entered into an indemnification agreement with Michael J. Saylor, our Chairman of
the Board of Directors and Executive Chairman, that supplements our conventional director and officer liability insurance
provided by third- party insurance carriers could negatively affect our business and the market price of our listed securities
elassA—eommeon-stoek-We have entered into an indemnification agreement with Michael J. Saylor, our Chairman of the Board
of Directors and Executive Chairman, pursuant to which Mr. Saylor has agreed to personally indemnify our directors and
officers with respect to certain claims and expenses excluded from the insurance coverage provided by our commercial director
and officer insurance carriers, for which we agreed to pay Mr. Saylor an applicable annual fee. Our having entered into this
indemnification agreement with Mr. Saylor could have adverse effects on our business, including making it more difficult to
attract and retain qualified directors and officers due to the unconventional nature of the arrangement and potential concerns that
the indemnification arrangement might not provide the same level of protection that might otherwise be provided by coverage
obtained entirely through conventional director and officer insurance. In addition, our indemnification arrangement with Mr.
Saylor may result in some investors perceiving that our independent directors are not sufficiently independent from Mr. Saylor
due to their entitlement to personal 1ndemn1ﬁcat10n from h1m which may have an adverse effect on the market prlce of our
listed securities et attte-an anthy-wea eloba At




Generally Glass—A—Geﬁafﬁeﬂ—StoeleThe malket price of our Class A common stock has been and may continue to be volatile The
market price of our class A common stock has historically been volatile and this volatility has been significant in recent periods.
Since August 11, 2020, the date on which we announced our initial purchase of bitcoin, the closing price of our class A common
stock has increased from $ 23— 12 . 62-36 as of August 10, 2020, the last trading day before our announcement, to $ #69-337 .
88-73 as of February 14, 2024-2025 . The market price of our class A common stock may fluctuate widely in response to various
factors, some of which are beyond our control. These factors include, but are not limited to: ¢ fluctuations in the price of bitcoin,
of which we have significant holdings, and in which we expect we will continue to make significant purchases and
announcements about our transactions in bitcoin; ¢ changes to our bitcoin aequisttten-strategy; * announcement of additional
capital raising transactions;  regulatory, commercial and technical developments related to bitcoin or the Bitcoin blockchain; ¢
quarterly variations in our results of operations or those of our competitors; * announcements about our earnings that are not in
line with analyst expectations, the likelihood of which may be enhanced because it is our policy not to give guidance relating to
our anticipated financial performance in future periods; * announcements by us or our competitors of acquisitions, dispositions,
new offerings, significant contracts, commercial relationships, or capital commitments; * our ability to develop, market, and
deliver new and enhanced offerings on a timely basis; * commencement of, or our involvement in, litigation; * recommendations
by securities analysts or changes in earnings estimates and our ability to meet those estimates; * investor perception of our
Company, including as compared to investment vehicles that are designed to track the price of bitcoin, such as spot bitcoin
ETPs; « announcements by our competitors of their earnings that are not in line with analyst expectations; * the volume of shares
of our class A common stock and other securities available for public sale; * sales or purchases of stock by us or by our
stockholders and issuances of awards under our equity incentive plan; and ¢ general economic conditions and slow or negative
growth of related markets, including as a result of war, terrorism, infectious diseases (such as COVID- 19), natural disasters and
other global events, and government responses to such events. In addition, the stock market and the markets for both bitcoin-
influenced and technology companies have experienced extreme price and volume fluctuations that have often been unrelated or
disproportionate to the operating performance of companies in those markets. In particular, recent trading prices of our class
A common stock may reflect market dynamics that are not connected to traditional software and business intelligence
industry fundamentals, or to valuation methods commonly associated with operating companies in these industries or
with companies engaged predominantly in passive investments in bitcoin or other commodities, such as exchange- traded
funds. Our equity market capitalization as of December 31, 2024 is well in excess of our stockholders’ equity calculated
in accordance with U. S. GAAP, and in excess of valuations that might traditionally be expected based on our operating
performance, cash flows and net assets. Investors may therefore be unable to assess the value our class A common stock
or evaluate the risks of an investment in us using traditional or commonly used enterprise valuation methods. We cannot
predict how these dynamics may evolve over time, or whether or how long they may last. These market and industry factors
may serteusty-significantly harm the market price of our class A common stock, regardless of our actual operating performance.
Because of the rights of our two classes of common stock and because we-are-eentrelled-byMichael J. Saylor, who beneficially
owns the majority of our class B common stock, controls a significant portion of our total voting power, Mr. Saylor has
s1gn1ﬁcant 1nﬂuence over matters that requlre approval of our stockholders and as a result could 1mpede tfaﬁsfer—eeﬁtre-}

from acquiring us, or 11m1t the db1hty of our other stockholders to influence corporate matters We have two chsses of common
stock: class A common stock and class B common stock. Holders of our class A common stock generally have the same rights
as holders of our class B common stock, except that holders of class A common stock have one vote per share while holders of
class B common stock have ten votes per share. As of February +4 , 2624-2025 | there are+were 19 , 964-640 , 625-250 shares
of class B common stock outstanding, which aeeeunts-accounted for approximately 56-45 . 72 % of the total voting power of
our outstanding common stock. As of February +4 , 2024-2025 , Mr. Saylor, our Chairman of the Board of Directors and
Executlve Chalrman beneflmally owned -1—19 96-1—616 668-680 shares of class B common stock, or 5645 .62 % of the total

aeﬁeﬂs—feqt&fmg—requlre -t-he—vete—approval of or-our eeﬁseﬁt—e—f—stockholdels mcludlng mergers, going- prwate t1 ansactions,
and other extraordinary transactions and their terms —OGut-, elections of our directors, and amendments to our certificate of
incorporation aews-helders-and by- laws. Provisions of our charter elassB-eommen-stoek-to-transfershares-ofetass B
eommenstoek-, subjeetto-by- laws and Delaware law may have anti- takeover effects that could prevent a change in
control even if the appreval-ef-change in control would be beneficial to our stockholders Provisions helding-a-majority-of

our charter, by- laws and Delaware law the-outstanding-elass B-eommon-stoekMr—Saylor-could make it more difficult ;



party to —Sueh-a-transfer-ef-control or acquire us, even if domg so would be beneﬁclal to our stockholders, 1nclud1ng our
board of directors having the right to elect directors to fill a vacancy created by the expansion of the board of directors
or the resignation, death or removal of a director and the ability of our board of directors to issue, without stockholder
approval, shares of undesignated preferred stock. Further, as a Delaware corporation, we are also subject to certain
Delaware anti- takeover provisions. Under Delaware law, a corporation may not engage in a business combination with
any holder of 15 % or more of its capital stock unless the holder has held the stock for three years or, among other
things, the board of directors has approved the transaction. Our board of dlrectors could rely have-a-material-adverse
effeet-on Delaware law to ourb S0P Rane also-prevent a-ehange-or
delay an acqulsltlon ol eeﬁtfe-l—e-PMnefeStr&tegy—us Future sales feg&rd-less-or the perceptlon of whet-heihhelders—future

5 G elassA—e A-steek-, conv LlllblL dcbl instruments , series A perpetual strlke preferred
stock other classes or series of preferred stock, or other convertible scuumcs could dcplcss lhc p11cc of our llsted securltles
We may issue and sell additional shares of class A common stock We-may 5 e §
steele, convertible notes , convertible preferred stock , or other securities in sub\cqucnl offerings to raise Ldplldl or issue
shares for other purposes, including in connection with the acquisition of additional bitcoin. For example, stnee-between
January 1, 2623-2024 and February 14, 2025 , we have-issued and sold : ¢ $ 2-18 . £29-970 billion of shares of class A
common stock through at- the- market equity offering programs -5 * $ S84. 0 million of shares of our series A perpetual
strike preferred stock; ¢ $ 800. 0 million aggregate principal amount of 0. 625 % Convertible Senior Notes due 2030 (the
2030 Convertible Notes ”); » $ 603. 8 million aggregate principal amount of 0. 875 % Convertible Senior Notes due
2031 (the “ 2031 Convertible Notes ”); * $ 800. 0 million in aggregate principal amount of 2. 25 % Convertible Senior
Notes due 2032 (the “ 2032 Convertible Notes ”); « § 1. 010 billion in aggregate principal amount of 0. 625 % Convertible
Senior Notes due 2028 (the “ 2028 Convertible Notes ); and * § 3. 000 billion in aggregate principal amount of 0 %
Convertible Senior Notes due 2029 (the “ 2029 Convertible Notes ). On October 30, 2024, we filed a prospectus for a
new at- the- market equity offering program pursuant to which we may sell class A common stock having an aggregate
offering price of up to an-addittenal-$ 21 +37-8mithen-billion from time to time, through €ewen-and-TD Securities (USA)
LLC, Barclays Capital Inc., The Benchmark Company , LLC, BTIG, LLC, Canaccord Genuity LLC, Cantor Fitzgerald &
Co., Maxim Group LLC, Mizuho Securities USA LLC, and BFHG-SG Americas Securities , LL.C, as agents , under a sales
agreement dated October 30, 2024 (the “ November-October 2623-2024 Sales Agents-Agreement ”) . As of February 14,
2025, we may issue and sell additional class A common stock having an aggregate offering price of up to $ 4. 168 billion

from time to time under the Nevember-October 2023-2024 Sales Agreement desertbedHnNote 13 At—the—MarketEquity
Offerings;to-our-Consohidated Finanetal-Statements-. We cannot predict: « the size of future issuances of equity securities; « the

size and terms of future issuances of convertible debt instruments or other convertible securities; or * the effect, if any, that
future issuances and sales of our securities will have on the market price of our listed securities elass-A—eommeon-stoek.




Transactions involving newly issued class A common stock, convertible debt instruments, series A perpetual strike preferred
stock, other series of convertible preferred stock or other convertible securities could result in possibly substantial dilution to
holders of our class A common stock and our series A perpetual strike preferred stock. Our amended and restated by- laws
provide that the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of Delaware does not have
jurisdiction, then any other state court located in the State of Delaware, or if no state court located within the State of Delaware
has jurisdiction, the federal district court for the District of Delaware) is the exclusive forum for certain litigation that may be
initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial forum for such disputes
with us or our directors, officers or employees Our amended and restated by- laws provide that, unless we consent in writing to
the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court of Chancery of the State of
Delaware does not have jurisdiction, then any other state court located in the State of Delaware, or if no state court located
within the State of Delaware has jurisdiction, the federal district court for the District of Delaware) shall, to the fullest extent
permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Company,
(i1) any action asserting a claim of breach of a fiduciary duty owed by any director, officer, other employee or stockholder of the
Company to the Company or the Company’ s stockholders, (iii) any action asserting a claim arising pursuant to any provision of
the General Corporation Law of the State of Delaware or the Company’ s certificate of incorporation or by- laws (in each case,
as they may be amended from time to time), or (iv) any action asserting a claim governed by the internal affairs doctrine. This
exclusive forum provision would not apply to suits brought to enforce a duty or liability created by the Exchange Act, which
provides for exclusive jurisdiction of the federal courts. It could apply, however, to a suit that falls within one or more of the
categories enumerated in the choice of forum provision and asserts claims under the Securities Act, inasmuch as Section 22 of
the Securities Act creates concurrent jurisdiction for federal and state courts over all suits brought to enforce any duty or liability
created by the Securities Act or the rules and regulations thereunder. There is uncertainty as to whether a court would enforce
such provision with respect to claims under the Securities Act, and our stockholders will not be deemed to have waived our
compliance with the federal securities laws and the rules and regulations thereunder. The choice of forum provision may limit a
stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers or
other employees, which may discourage such lawsuits against us and our directors, officers and other employees. Alternatively,
if a court were to find the choice of forum provision contained in our amended and restated by- laws to be inapplicable or
unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions. Risks
Relating to Our fevel-Series A Perpetual Strike Preferred Stock Our series A perpetual strike preferred stock is senior to
our class A common stock, junior to our existing and future terms-ef-indebtedness , structurally junior to the liabilities of
our subsidiaries and subject to the rights and preferences of any other class or series of preferred stock then outstanding
If we liquidate, dissolve or wind up, whether voluntarily or involuntarily, then our assets will be available to distribute to
our equity holders, including holders of our class A common stock and series A perpetual strike preferred stock, only if
all of our then- outstanding indebtedness is first paid in full. The remaining assets, if any, would then be allocated among
the holders of our equity securities in accordance with their respective liquidation rights. If we issue any preferred stock
senior to our series A perpetual strike preferred stock, which we refer to as “ liquidation senior stock, ” in the future,
then the amounts due upon that liquidation senior stock must be paid in full before any payments can be made on the
series A perpetual strike preferred stock or common stock. If any assets remain after any liquidation senior stock is paid
in full, those assets will be distributed pro rata among holders of our series A perpetual strike preferred stock and any
series of preferred stock with liquidation parity with our series A perpetual strike preferred stock, which we refer to as «
liquidation parity stock, ” with any remaining assets distributed to holders of our common stock. There may be
insufficient remaining assets available to pay the liquidation preference and unpaid accumulated dividends on our series
A perpetual strike preferred stock in which case holders of our common stock would not receive any value for their
shares. If we issue any dividend senior stock in the future, such d1v1dend semor stock could contaln prov1smns that
prohibit us from paying accumulated dividends adv G atse-a :

our biteotraequisition-strategy;,-fund-series A perpetual strlke preferred stock ot or purchasmg eﬂtefpﬂse—aﬂa-}y&es
seftware-operations-, redeeming or acquiring our series A perpetual strike preferred stock until and take—advaﬁt&ge—e-ﬁnew
business-opportunities-unless we first pay accumulated dividends in full on such dividend senior stock. As of December 31

26232024 , excludmg 1ntercompany we—had—$—21”—1-9—b1-H-roﬂ—&ggregate—1ndebtedness ee-nsrst—mg—and w1thout giving effect to

Convertible Notes )., we had approx1mately $7. 274 bllllOIl in aggregate pr1nc1pal amount of consolidated indebtedness
outstanding, all of which ranks senior to our series A perpetual strike preferred stock and our class A common stock,
and no dividend senior stock or liquidation senior stock outstanding. In addition, our subsidiaries have no obligation to
pay any amounts on the series A perpetual strike preferred stock. If any of our subsidiaries liquidates, dissolves or
winds up, whether voluntarily or involuntarily, then we, as a direct or indirect common equity owner of that subsidiary,
will be subject to the prior claims of that subsidiary’ s creditors, including trade creditors and preferred equity holders,
if any. We may never receive any amounts from that subsidiary, and, accordingly, the assets of that subsidiary may
never be available to make payments on the series A perpetual strike preferred stock. We may not have sufficient funds
to pay dividends in cash on our series A perpetual strike preferred stock, or we may choose not to pay dividends on our
series A perpetual strike preferred stock and regulatory and contractual restrictions may prevent us from declaring or
paying dividends We expect to fund any dividends paid in cash on our series A perpetual strike preferred stock
primarily through additional capital raising activities, including, but not limited to, at- the- market offerings of our class
A common stock. However, our ability to declare and pay cash dividends on our series A perpetual strike preferred



stock will depend on many factors, including the following: ¢ our financial condition, including the amount of cash we
have on and-hand eeleetively—; * the amount of cash, if any, generated by our operations and financing activities
(including our ability to raise additional capital from the equity capital markets on favorable terms or at all); * our
anticipated financing needs, including the amounts needed to service our indebtedness or other obligations; * the degree
to which we decide to reinvest any cash generated by our operations or financing activities to fund our future operations;
* the ability of our subsidiaries to distribute funds to us; * regulatory restrictions on our ability to pay dividends,
including under the Delaware General Corporation Law; ¢ our ability to sell equity securities under new at- the- market
offering programs; and ¢ contractual restrictions on our ability to pay dividends. In addition, subject to a limited
exception, our board of directors may choose not to pay accumulated dividends on our series A perpetual strike
preferred stock for any reason. Accordingly, we may pay less than the full amount of accumulated dividends on our
series A perpetual strike preferred stock. In addition, if we fail to declare and pay accumulated dividends on our series
A perpetual strike preferred stock in full, then the value of our series A perpetual strike preferred stock will likely
decline. Provisions contained in the instruments governing our future indebtedness may restrict or prohibit us from
paying cash dividends on our series A perpetual strike preferred stock. If the terms of our indebtedness restrict or
prohibit us from paying dividends, then we may seek to refinance that indebtedness or seek a waiver that would permit
the payment of dividends. However, we may be unable or may choose not to refinance the indebtedness or obtain a
waiver. Under the Delaware General Corporation Law, we may declare dividends on our series A perpetual strike
preferred stock only out of our “ surplus ” (which generally means our total assets less total liabilities, each measured at
their fair market values, less statutory capital), or, if there is no surplus, out of our net profits for the current or the
immediately preceding fiscal year. We may not have sufficient surplus or net profits to declare and pay dividends on our
series A perpetual strike preferred stock in cash. If we are unable or, if permitted, decide not to pay accumulated
dividends on our series A perpetual strike preferred stock in cash, then we may, but are not obligated, subject to a
limited exception, to elect to pay dividends in shares of our class A common stock. However, the payment of dividends in
shares of our class A common stock will cause dilution to holders of our class A common stock and exposes holders of
our series A perpetual strike preferred stock to dilution and the risk of fluctuations in the price of our class A common
stock. Additionally, even if we choose to pay dividends on our series A perpetual strike preferred stock in shares of class
A common stock, the number of shares of class A common stock that we are permitted to deliver may be limited. If we
fail to declare and pay full dividends on our series A perpetual strike preferred stock, then we will be prohibited from
paying dividends on our class A common stock and any other junior securities, subject to limited exceptions. Although
we do not currently pay dividends on our class A common stock, if we decide to do so in the future, a reduction or
elimination of dividends on our class A common stock may cause the trading price of our class A common stock to
decline, which, in turn, will likely depress the value of our series A perpetual strike preferred stock. Not all events that
may adversely affect the value of our series A perpetual strike preferred stock and our class A common stock will result
in an adjustment to the conversion rate of our series A perpetual strike preferred stock The conversion rate of our series
A perpetual strike preferred stock is subject to adjustment for certain events, including: ¢ certain stock dividends, splits
and combinations; * the issuance of certain rights, options or warrants to holders of our class A common stock; * certain
distributions of assets, debt securities, capital stock or other property to holders of our class A common stock; * cash
dividends on our class A common stock; and ¢ certain tender or exchange offers. We are not required to adjust the
conversion rate for other events, such as third- party tender offers or an issuance of class A common stock (or securities
exercisable for, or convertible into, class A common stock) for cash, that may adversely affect the value of our series A
perpetual strike preferred stock and the trading price of our class A common stock. An event may occur that adversely
affects the value of our series A perpetual strike preferred stock and the trading price of the underlying shares of our
class A common stock but that does not result in an adjustment to the conversion rate. Certain events that can
significantly reduce, or eliminate entirely, the option value of the conversion right of our series A perpetual strike
preferred stock will not require an adjustment to the conversion rate. For example, if we are party to a business
combination transaction pursuant to which our class A common stock is acquired solely for cash, then, our series A
perpetual strike preferred stock will become convertible solely into cash, which will eliminate the time value, and may
harm the option value, of the conversion right of our series A perpetual strike preferred stock. Similarly, a de- listing of
our class A common stock will likely severely reduce the liquidity of the market for our class A common stock and the
volatility of the trading price of our class A common stock, which, in turn, will likely reduce the option value of the
conversion right of our series A perpetual strike preferred stock significantly. None of these, or certain other, events
will, in themselves, require an adjustment to the conversion rate to compensate preferred stockholders for their lost
option value. Many convertible instruments contain “ make- whole ” provisions that adjust the conversion rate in a
manner that is designed to compensate investors for lost option value upon the occurrence of specified events. Our series
A perpetual strike preferred stock does not contain such a provision. Accordingly, we may engage in transactions that
significantly reduce the option value of the conversion right of our series A perpetual strike preferred stock without a
corresponding adjustment to the conversion rate. Our series A perpetual strike preferred stock has only limited voting
rights Our series A perpetual strike preferred stock confers no voting rights except respect to certain dividend
arrearages, certain amendments to the terms of our series A perpetual strike preferred stock, and certain other limited
circumstances, and except as required by the Delaware General Corporation Law. Holding series A perpetual strike
preferred stock does not confer the right to vote on an as- converted basis with holders of our class A common stock on
matters on which our class A common stockholders are entitled to vote. For example, holders of perpetual strike
preferred stock, as such, do not have the right to vote in the general election of our directors, although those holders will



have a limited right, voting together with holders of any voting parity stock, if any, with similar voting rights regarding
the election of directors upon a failure to pay dividends, which similar voting rights are the-then exercisable, to elect one
director upon the occurrence of each of the following events: (i) if less than the full amount of accumulated and unpaid
regular dividends on the outstanding series A perpetual strike preferred stock have been declared and paid in respect of
each of four or more consecutive regular dividend payment dates; and (ii) if less than the full amount of accumulated
and unpaid regular dividends on the outstanding series A perpetual strike preferred stock have been declared and paid
in respect of eight or more consecutive regular dividend payment dates. Accordingly, the voting provisions of our series
A perpetual strike preferred stock may not afford meaningful protections. We may issue preferred stock in the future
that ranks equally with or senior to our series A perpetual strike preferred stock with respect to dividends and
liquidation rights, which may adversely affect the rights of holders of our series A perpetual strike preferred stock and
our class A common stock Without the consent of any holder of our series A perpetual strike preferred stock or class A
common stock, we may authorize and issue preferred stock (including additional series A perpetual strike preferred
stock) that ranks equally with or senior to our series A perpetual strike preferred stock with respect to the payment of
dividends or the distribution of assets upon our liquidation, dissolution or winding up. If we issue any such preferred
stock in the future, the rights of holders of our series A perpetual strike preferred stock and our class A common stock
will be diluted and the value of our series A perpetual strike preferred stock and class A common stock may decline. For
example, if we issue any dividend senior stock in the future, such dividend senior stock could contain provisions that
prohibit us from paying accumulated dividends on our series A perpetual strike preferred stock or purchasing,
redeeming or acquiring our series A perpetual strike preferred stock until and unless we first pay accumulated
dividends in full on such dividend senior stock. The issuance of any dividend senior stock in the future would also have
the effect of further subordinating our class A common stock. Future sales or other dilution of our class A common
stock, including other equity- related securities, could dilute our existing stockholders or otherwise depress the market
price of our class A common stock and the value of our series A perpetual strike preferred stock Future sales of our class
A common stock in the public market, or the perception that such sales could occur, or the issuance of class A common
stock upon the conversion of our series A perpetual strike preferred stock could negatively impact the market price of
our class A common stock, and, accordingly, the value of our series A perpetual strike preferred stock. The terms of our
series A perpetual strike preferred stock do not restrict our ability to issue additional series A perpetual strike preferred
stock, class A common stock or other equity- related securities in the future. Future sales or issuances of class A common
stock, series A perpetual strike preferred stock or other equity- related securities could be dilutive to holders of our class
A common stock and series A perpetual strike preferred stock and could adversely affect their voting and other rights
and economic interests. If we issue additional shares of our series A perpetual strike preferred stock, shares of class A
common stock (including as payment for regular dividends on our series A perpetual strike preferred stock), or other
equity- related securities, the price of our class A common stock and the value of our series A perpetual strike preferred
stock may decline. We cannot predict the size of future issuances of our class A common stock or other securities or the
effect, if any, that the issuance of our series A perpetual strike preferred stock, and future sales and issuances of our
class A common stock and other securities would have on the market price of our class A common stock and the value of
our series A perpetual strike preferred stock. In addition, the existence of our series A perpetual strike preferred stock
may encourage short selling by market participants because the conversion of our series A perpetual strike preferred
stock could be used to satisfy short positions, or anticipated conversion of our series A perpetual strike preferred stock
into shares of class A common stock could depress the price of our class A common stock. The sale or the availability for
sale of a large number of shares of class A common stock in the public market could cause the market price of our class
A common stock to decline. Recent and future regulatory actions, changes in market conditions and other events may
adversely affect the trading price and liquidity of our series A perpetual strike preferred stock and the ability of
investors to implement a convertible arbitrage trading strategy We expect that holders of our perpetual strike preferred
stock may seek to employ a convertible arbitrage strategy. Under this strategy, investors typically sell short a certain
number of shares of our class A common stock and adjust their short position over time while they continue to hold our
series A perpetual strike preferred stock. Investors may also implement this type of strategy by entering into swaps on
our class A common stock in lieu of, or in addition to, short selling shares of our class A common stock. The SEC and
other regulatory authorities have implemented various rules and taken certain actions, and may in the future adopt
additional rules and take other actions, that may impact those engaging in short selling activity involving equity
securities (including our class A common stock). These rules and actions include Rule 201 of SEC Regulation SHO, the
adoption by the Financial Industry Regulatory Authority, Inc., and the national securities exchanges of a “ limit up- limit
down ” program, the imposition of market- wide circuit breakers that halt trading of securities for certain periods
following specific market declines, and the implementation of certain regulatory reforms required by the Dodd- Frank
Wall Street Reform and Consumer Protection Act of 2010. Any governmental or regulatory action that restricts
investors’ ability to effect short sales of our class A common stock or enter into equity swaps on our class A common
stock could depress the trading price of, and the liquidity of the market for, our series A perpetual strike preferred
stock. In addition, the liquidity of the market for our class A common stock and other market conditions could
deteriorate, which could reduce, or eliminate entirely, the number of shares available for lending in connection with
short sale transactions and the number of counterparties willing to enter into an equity swap on our class A common
stock with an investor of our series A perpetual strike preferred stock. These and other market events could make
implementing a convertible arbitrage strategy prohibitively expensive or infeasible. If investors seeking to employ a
convertible arbitrage strategy are unable to do so on commercial terms, or at all, then the trading price of, and the



liquidity of the market for, our series A perpetual strike preferred stock may significantly decline. Holders of series A
perpetual strike preferred stock may be treated as receiving deemed distributions and / or receive distributions paid in
class A common stock, and consequently may be subject to tax with respect to our series A perpetual strike preferred
stock under certain circumstances, even though no corresponding distribution of cash has been made Under Section 305
of the Internal Revenue Code of 1986, as amended (the “ Code ), holders of our series A perpetual strike preferred
stock may be treated as receiving a deemed distribution on our series A perpetual strike preferred stock under certain
circumstances, including (i) an increase in the liquidation preference of our series A perpetual strike preferred stock or
(ii) if our series A perpetual strike preferred stock is issued at a discount. If our board of directors does not declare a
dividend on our series A perpetual strike preferred stock in respect of any dividend period before the related dividend
payment date, the deferred dividend may be treated as an increase in the liquidation preference of our series A
perpetual strike preferred stock that gives rise to a deemed dividend to holders of our series A perpetual strike
preferred stock. Although the matter is not entirely clear, we believe such deferred dividend or discount should not be
treated as giving rise to a deemed distribution on our series A perpetual strike preferred stock. However, there is no
assurance that the IRS or an applicable withholding agent will not take a contrary position. In addition, the conversion
rate of our series A perpetual strike preferred stock is subject to adjustment in certain circumstances. If and to the
extent that certain adjustments in the conversion rate (or failures to adjust the conversion rate) increase the
proportionate interest of a holder of our series A perpetual strike preferred stock in our assets or earnings and profits,
the holder of our series A perpetual strike preferred stock may be deemed to have received for U. S. federal income tax
purposes a deemed distribution without the receipt of any cash or property. Furthermore, upon a conversion of our
series A perpetual strike preferred stock into shares of our class A common stock, depending on the circumstances, any
class A common stock received in respect of any deferred and unpaid dividend (and any dividend that has been declared
and not yet paid as well as any accrued but unpaid dividend in the then- current dividend period) could be treated as a
deemed distribution for U. S. federal income tax purposes. Any deemed distribution or any distribution to holders of our
series A perpetual strike preferred stock that is paid in shares of our class A common stock will generally be taxable to
the same extent as a cash distribution. In addition, for any holder of our series A perpetual strike preferred stock that is
a non- U. S. holder, any deemed distribution or non- cash distribution could be subject to U. S. federal withholding tax at
a 30 % rate, or such lower rate as may be specified by an applicable treaty. Because deemed distributions or non- cash
distributions received by a holder of our series A perpetual strike preferred stock would not give rise to any cash from
which any applicable withholding tax could be satisfied, if we (or an applicable withholding agent) pay withholding
(including backup withholding) on behalf of a holder of our series A perpetual strike preferred stock, we (or an
applicable withholding agent) may set off any such payment against, or withhold such taxes from, payments of cash or
delivery of shares of our class A common stock to such holder of our series A perpetual strike preferred stock (or, in
some circumstances, any payments on our class A common stock) or sales proceeds received by, or other funds or assets
of, such holder of our series A perpetual strike preferred stock, or require alternative arrangements (e. g., deposit for
taxes prior to delivery of such dividend in the form of shares of our class A common stock or of conversion
consideration). The application of the rules under Section 305 of the Code to our series A perpetual strike preferred
stock is uncertain, and holders of perpetual strike preferred stock should consult their tax advisors about the impact of
these rules in their particular situations. Holders of our series A perpetual strike preferred stock may not be entitled to
the dividends- received deduction or preferential tax rates applicable to qualified dividend income Distributions paid to
corporate U. S. holders may be eligible for the dividends- received deduction and distributions paid to non- corporate U.
S. holders may be subject to tax at the preferential tax rates applicable to “ qualified dividend income ” if we have
current or accumulated earnings and profits, as determined for U. S. federal income tax purposes and certain holding
period and other requirements are met. We may not have sufficient current or accumulated earnings and profits during
any fiscal year for the distributions on our series A perpetual strike preferred stock to qualify as dividends for U. S.
federal income tax purposes. If any distributions on our series A perpetual strike preferred stock with respect to any
fiscal year are not eligible for the dividends- received deduction or for the preferential tax rates applicable to “ qualified
dividend income ” because of insufficient current or accumulated earnings and profits, the market value of our series A
perpetual strike preferred stock may decline. The tax rules applicable to “ fast- pay stock ” could result in adverse
consequences to holders of perpetual strike preferred stock Under Treasury Regulations promulgated under Section
7701 (1) of the Code (the “ Fast- Pay Stock Regulations ), if stock of a corporation is structured such that dividends paid
with respect to the stock are economically (in whole or in part) a return of the stockholder’ s investment (rather than a
return on the stockholder’ s investment), then the stock is characterized as “ fast- pay stock ” and is subject to adverse
tax reporting requirements and potentially penalties. In addition, under the Fast- Pay Stock Regulations, unless clearly
demonstrated otherwise, stock is presumed to be fast- pay stock if it is structured to have a dividend that is reasonably
expected to decline (as opposed to a dividend rate that is reasonably expected to fluctuate or remain constant) (for such
purpose, the dividend rate may be viewed as reasonably expected to decline if we are reasonably expected to stop paying
regular dividends on our series A perpetual strike preferred stock) or is issued for an amount that exceeds (by more
than a de minimis amount, as determined under applicable Treasury Regulations) the amount at which the stockholder
can be compelled to dispose of the stock. It is not clear what amount would constitute “ de minimis ” in the case of stock
with a perpetual term. We do not believe that our previously issued series A perpetual strike preferred stock is fast- pay
stock. We may issue additional shares of our series A perpetual strike preferred stock (or resell any shares that we or
any of our subsidiaries have purchased or otherwise acquired) (such additional or resold shares, the “ Additional Shares
”). We do not intend to issue any Additional Shares that would be treated as fast- pay stock. Moreover, we intend to



obtain advice of counsel in connection with future offerings of Additional Shares for the purpose of analyzing the
consequences of issuing such Additional Shares in light of any legal developments regarding the definition of fast- pay
stock. It is possible, however, that Additional Shares may be issued at a premium above their liquidation preference.
Based on the expected overall circumstances of an offering of Additional Shares (such as our general expectation that the
value of the conversion option would, at issuance, exceed the amount of any such premium and certain other factors), we
do not believe that such premium would be attributable to dividends that are economically a return of a stockholder’ s
investment. Nonetheless, there may be increased risk that the IRS could assert that such Additional Shares constitute
fast- pay stock. Transactions involving fast- pay stock arrangements are treated as “ listed transactions ” for U. S.
federal income tax purposes. Issuers and holders of any shares of fast- pay stock would be required to report their
participation in the transaction on IRS Form 8886 on an annual basis with their U. S. federal income tax returns and
would also be required to mail a copy of that form to the IRS Office of Tax Shelter Analysis. Failure to comply with
those disclosure requirements could result in the assessment by the IRS of interest, additions to tax and onerous
penalties. In addition, an accuracy- related penalty applies under the Code to any reportable transaction understatement
attributable to a listed transaction if a significant purpose of the transaction is the avoidance or evasion of U. S. federal
income tax. Furthermore, certain material advisors would also be required to file a disclosure statement with the IRS. If
we determine that we are required to file an IRS Form 8886 (including a protective filing) in connection with the
potential issuance of fast- pay stock with respect to our previously issued series A perpetual strike preferred stock or
Additional Shares, we intend to provide public notice to the holders of our series A perpetual strike preferred stock or
Additional Shares, as applicable, which notice may be by a press release, by publication on our investor relations
website, or by filing a current report on Form 8- K with the Securities and Exchange Commission. Notwithstanding our
intent not to issue Additional Shares that would be fast- pay stock, the rules regarding the definition of fast- pay stock
are unclear in certain respects and, therefore, the IRS could disagree with our determination and treat such Additional
Shares as fast- pay stock. In addition, even though we believe that our series A perpetual strike preferred stock is not
fast- pay stock, treatment of the Additional Shares as fast- pay stock could result in adverse consequences to holders of
our series A perpetual strike preferred stock because such Additional Shares may be indistinguishable from our
previously issued our series A perpetual strike preferred stock. Accordingly, holders of series A perpetual strike
preferred stock are strongly urged to consult their tax advisors regarding the Fast- Pay Stock Regulations and their
potential consequences to an investment in our series A perpetual strike preferred stock. A future issuance of Additional
Shares could have an adverse tax profile, which could subject holders of our previously issued series A perpetual strike
preferred stock to adverse consequences If we issue Additional Shares that have a different, and potentially adverse, tax
profile or treatment for U. S. federal income tax purposes from our series A perpetual strike preferred stock, since such
Additional Shares would trade under the same CUSIP or other identifying number as that of our series A perpetual
strike preferred stock, our series A perpetual strike preferred stock may be treated by subsequent purchasers,
withholding agents and potentially the IRS as having the same profile or treatment as such Additional Shares if our
previously issued series A perpetual strike preferred stock is not otherwise distinguishable from the Additional Shares.
For example, notwithstanding our intent not to issue any Additional Shares that are fast- pay stock, the IRS could assert
that such Additional Shares constitute fast- pay stock, particularly if they are issued at a premium to their liquidation
preference. Furthermore, if any Additional Shares are issued at a price that exceeds their liquidation preference, such
Additional Shares would constitute “ disqualified preferred stock ” within the meaning of Section 1059 (f) (2) of the
Code and any corporate U. S. holder generally will be required to reduce its tax basis (but not below zero) in our series A
perpetual strike preferred stock by the amount of any dividends- received deduction it receives. If Additional Shares
issued are considered disqualified preferred stock, our previously issued series A perpetual strike preferred stock could
also be subject to same treatment as a practical matter due to fungible trading. If any Additional Shares are sold at a
discount (or at a discount that exceeds the discount that applies to our previously issued series A perpetual strike
preferred stock), such Additional Shares may be subject to rules that require the accrual of such discount (or such
greater discount) currently over the deemed term of the Additional Shares as deemed distributions under U. S. tax rules
similar to those governing original issue discount for debt instruments. In that event, the IRS or a withholding agent may
treat any such discount as resulting in deemed taxable distributions with respect to our previously issued series A
perpetual strike preferred stock as well as such Additional Shares. Because the IRS or other parties (such as withholding
agents) may not be able to distinguish between our previously issued series A perpetual strike preferred stock and the
Additional Shares, a holder of series A perpetual strike preferred stock might be subject to adverse tax consequences or
might be required to demonstrate to the IRS (or such other parties) that the holder purchased our series A perpetual
strike preferred stock as opposed to such Additional Shares. Moreover, any adverse tax consequences as described above
in connection with the future issuance of Additional Shares may adversely affect the market value of our series A
perpetual strike preferred stock. Provisions of our series A perpetual strike preferred stock could delay or prevent an
otherwise beneficial takeover of us Certain provisions in our series A perpetual strike preferred stock could make a
third- party attempt to acquire us more difficult or expensive. For example, if a takeover constitutes a fundamental
change, then, subject to certain exceptions, preferred stockholders will have the right to require us to repurchase their
series A perpetual strike preferred stock for cash. These fundamental change provisions could increase the cost of
acquiring us or otherwise discourage a third party from acquiring us or removing incumbent management, including in
a transaction that preferred stockholders or holders of our class A common stock may view as favorable. The accounting
method for our series A perpetual strike preferred stock may result in lower reported net earnings attributable to
common stockholders and lower reported diluted earnings per share The accounting method for reflecting the



conversion and other provisions of our series A perpetual strike preferred stock in our financial statements may
adversely affect our reported earnings. We expect that applicable accounting standards may require us to separately
account for the tax redemption feature associated with our series A perpetual strike preferred stock as an embedded
derivative. Under this treatment, the embedded derivative would be measured at its fair value and accounted for
separately as a liability that is marked- to- market at the end of each reporting period. For each financial statement
period after the issuance of our series A perpetual strike preferred stock, a gain or loss would be reported in our
statement of operations to the extent the valuation of the embedded derivative changes from the previous period. This
accounting treatment may subject our reported net income (loss) to significant non- cash volatility. In addition, we
expect that the if- converted method will apply to reflect our series A perpetual strike preferred stock in the calculation
of our diluted earnings per share. Under this method, we expect that diluted earnings per share will be calculated
assuming that our series A perpetual strike preferred stock is converted at the beginning of the reporting period (or, if
later, the time our series A perpetual strike preferred stock is issued). However, this calculation will not be made if
reflecting our series A perpetual strike preferred stock in diluted earnings per share in this manner is anti- dilutive.
Accordingly, the application of the if- converted method to our series A perpetual strike preferred stock may result in
lower reported diluted earnings per share. Furthermore, we have not reached a final determination regarding the
accounting treatment for our series A perpetual strike preferred stock, and the description above is preliminary. In
addition, accounting standards may change in the future. Accordingly, we may account for our series A perpetual strike
preferred stock in a manner that is significantly different than described above. Holding series A perpetual strike
preferred stock does not, in itself, confer any rights with respect to our class A common stock Holding series A perpetual
strike preferred stock does not confer any rights with respect to our class A common stock (including the voting rights
of, and rights to receive any dividends or other distributions on, our class A common stock). However, holders of our
series A perpetual strike preferred stock are subject to all changes affecting our class A common stock to the extent the
value of our series A perpetual strike preferred stock depends on the market price of our class A common stock and to
the extent they receive shares of our class A common stock upon conversion of our series A perpetual strike preferred
stock. For example, if we propose an amendment to our charter documents that requires the approval of our class A
common stockholders but not the approval of the preferred stockholders, then holders of any perpetual strike preferred
stock will not, as such, be entitled to vote on the amendment, although those holders will be subject to any changes
implemented by that amendment in the powers, preferences or special rights of our class A common stock. Our level and
terms of indebtedness could adversely affect our ability to raise additional capital to further execute on our bitcoin
strategy, fund our enterprise analytics software operations, and take advantage of new business opportunities As of
December 31, 2625-2024 , we had $ 7. 274 billion aggregate indebtedness, consisting of $ 1. 05 billion aggregate principal
amount of 2027 Convertible Notes, the=-$ 1. 01 billion aggregate principal amount of 2028 Convertible Notes 2, § 566-3. 0
billion aggregate principal amount of 2029 Convertible Notes, $ 800 . 0 million aggregate principal amount of 2030
Convertible 6—125-%Sentor-Seenred-Notes due2028-(the-~2628-Seeured-, $ 603. 8 million aggregate principal amount of
2031 Convertible Notes 2, and-5 +6-800 . 3-0 million aggregate principal amount of 2032 Convertible Notes, and $ 9. 8
million of other long- term indebtedness . We refer herein to the 2027 Convertible Notes, 2028 Convertible Notes, 2029
Convertible Notes, 2030 Convertible Notes, 2031 Convertible Notes, and 2032 Convertible Notes, collectively, as the «
Convertible Notes. ” As of December 31, 2024, our annual contractual interest expense relating to our Convertible Notes
was $ 34. 6 million . Our substantial indebtedness and interest expense could have important consequences to us, including: *
limiting our ability to use a substantial portion of our cash flow from operations in other areas of our business, including for
acquisition of additional bitcoin, working capital, research and development, expanding our infrastructure, capital expenditures,
and other general business activities and investment opportunities in our company, because we must dedicate a substantial
portion of these funds to pay interest on and / or service our debt; ¢ limiting our ability to obtain additional financing in the
future for acquisition of additional bitcoin, working capital, capital expenditures, debt service, acquisitions, execution of our
strategy, and other expenses or investments planned by us; ¢ limiting our flexibility and our ability to capitalize on business
opportunities and to react to competitive pressures and adverse changes in government regulation, our business, and our
industry; ¢ increasing our vulnerability to a downturn in our business and to adverse economic and industry conditions generally;
* placing us at a competitive disadvantage as compared to our competitors that are less leveraged; and ¢ limiting our ability, or
increasing the costs, to refinance indebtedness. We may be unable to service our indebtedness, which could cause us to default
on our debt obligations and could force us into bankruptcy or liquidation Our ability to make scheduled payments on and to
refinance our indebtedness depends on and is subject to our financial and operating performance, which is influenced, in part, by
general economic, financial, competitive, legislative, regulatory, counterparty business, and other risks that are beyond our
control, including the availability of financing in the U. S. banking and capital markets. If our cash flows and capital resources
are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital expenditures, sell assets, seek
additional capital, or restructure or refinance our indebtedness. We cannot assure you that future borrowings will be available to
us in an amount sufficient to enable us to service our indebtedness, to refinance our indebtedness, or to fund our other liquidity
needs. Even if refinancing indebtedness is available, any refinancing of our indebtedness could be at higher interest rates and
may require us to comply with more onerous covenants that could further restrict our business operations. In addition, our
bitcoin aequisttten-strategy anticipates that we may issue additional debt in future periods to finance additional purchases of
bitcoin, but if we are unable to generate sufficient cash flow to service our debt and make necessary capital expenditures, we
may be required to sell bitcoin. These alternative measures may not be successful and may not permit us to meet our scheduled
debt service obligations or our financial covenants, which could cause us to default on our debt obligations. In addition, any
failure to make payments of interest and principal on our outstanding indebtedness on a timely basis would likely result in a



reduction of our credit rating, which could harm our ability to incur additional indebtedness. Upon the occurrence of an event of
default under any of our MieroStrategy—s-indebtedness, the holders of the defaulted indebtedness could elect to declare all the
funds bonou ed to be due and payab Uethel with accmed and Unpdld interest aﬁd—m—the—ease—e—ﬁetu%G%S—Seeﬂred—Netes—

le,

Netes— Any of these events Could in turn 1esult 1n Cross- detaults under our other mdebtedness We may not have sufficient
funds available to pay the amounts due upon any such default, particularly in the event that there has been a decrease in the
market value of our bitcoin holdings, and we may not be able to raise additional funds to pay such amounts on a timely basis, on
terms we find acceptable, or at all. Any financing that we may undertake under such circumstances could result in substantial
dilution of our existing stockholders, and in the absence of being able to obtain such financing, we could be forced into
bankruptcy or liquidation. Fhe-indentare-governing-We may not have the ability to raise the funds necessary to settle
conversions of the Convertible Notes in cash etr— or to repurchase the Convertlble Notes for cash upon a fundamental
change or to repurchase the 2028 Seeured-Convertible Notes #mpe
September 15 us-and-eertain-subsidiartes-ofours-, whteh—may—preve&t—us—freﬁre&prta-hﬂ&g—2027 the 2029 Convertlble Notes
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existing-maturity-date-of the 2027-Convertible Notes , unless we elect ( or have previously irrevocably elected whieh-is

Noveﬂabeﬁé,—ze%é—) +to dehver solely shares of er-our class A common stock to settle such converswn ( m—other than

Notes—eﬁ he Conv eltlble Notes bemg converted However, any future debt may contain hmltatlons on our ability to (i) pay
cash upon a-ehange-conversion or redemption of eentret-the Convertible Notes, which may require us to elect to deliver
solely shares of or-our a-fundamental-change-class A common stock to settle such conversion (other than paying cash in
lieu of delivering any fractional share), or (ii) sell certain bitcoin to generate cash that can be used to make such cash
payments. Upon aehange-efeentrotora fundamental change as defined in the indentures governing the-2628-Seeured-Notes
and-the Convertible Notes, the holders of such notes will have the right to require us to offer to purchase all of the applicable
notes then outstanding at a price equal to #4100 % of the principal amount of the 2628-Seeured-Notes-and1+06-%-ofthe
prinetpatamount-ofthe-Convertible Notes, respeetively;plus, in each case, accrued and unpaid interest, if any, to, but excluding,
the repurchase date . Moreover, the exercise by holders of the Convertible Notes of their right to require us to repurchase
such Convertible Notes could cause a default under future debt agreements, even if the change of control or fundamental
change itself does not, due to the financial effect of such repurchase on us . In order to obtain sufficient funds to pay the
purchase price of such notes, we expect that we would have to refinance the Convertible notes-Notes or obtain a waiver from
the applicable holders of Convertible Notes and we may not be able to refinance the Convertible notes-Notes on reasonable
terms, if at all. ©ur-Absent a waiver from the applicable holders of Convertible Notes, our failure to offer to purchase all
applicable Convertible netes-Notes or to purchase all validly tendered Convertible netes-Notes would be an event of default
under the indentures governing the %92-8—Seeured—Netes—&ﬁd-t-he—( onvertible Notes In addltlon -I-f—a—eh&ﬂge—e—ﬁeeﬂtre-l-er—&
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v ; : . The conditional conversion
feature of'the Conv ertlble Notes, 1f t11gge1ed may adversely affect our flmncml condmon and operating results In the event the
conditional conversion feature of ettherthe 2025-Cenvertible Netes-orthe-2027-Convertible Notes is triggered, holders of the
applicable Convertible Notes will be entitled to convert such notes at any time during specified periods at their option. If one or
more holders elect to convert their Convertible Notes, unless we elect to satisfy our conversion obligation by delivering solely
shares of our class A common stock (other than paying cash in lieu of delivering any fractional share), we would be required to
settle a portion or all of our conversion obligation through the payment of cash, which could adversely affect our liquidity.
Furthermore Jnadditien, cven if holders do not elect to convert their Convertible Notes, we could be required under applicable
accounting rules to reclassify all or a portion of the outstanding principal of the applicable Convertible Notes as a current rather
than long- term liability, which would result in a material reduction of our net working capital. We use rely-en-the-reeetptof
funds from our subsidiaries in order to meet our cash needs and service our indebtedness, including the 2028-SeeuredNotes;the
Convertible Notes ;-and our other long- term indebtedness, and certain of our subsidiaries holding digital assets may not provide
any dividends, distributions, or other payments to us to fund our obligations and meet our cash needs We receive depend-ot
dividends, distributions, and other payments from our subsidiaries to fund our obligations, including those arising under the:
2028-SeeuredNotes;-the Convertible Notes, and our other long- term indebtedness, and meet our cash needs. The operating
results of our subsidiaries at any given time may not be sufficient to make dividends, distributions, or other payments to us in
order to allow us to mdke pdyments on the %G%—Seeufed%etes—t-he—( onv ertible Notes, dnd our other 1ong— term mdebtedness

as other tmnsters of assets, beth een our subs1d1ar1es and from our subs1d1ar1es to us mdy be subject to legal, Iegulatmy, or
contractual restrictions, which may materially adversely affect our ability to transfer cash within our consohddted companies and
our ability to meet our cash needs and service our indebtedness. Despite our current level of indebtedness, we may be-able-te
incur substantially more indebtedness and enter into other transactions in the future which could further exacerbate the risks
related to our indebtedness Although-Our bitcoin strategy includes acquiring bitcoin using proceeds from equity and debt
financings and cash flows from operations. As such, despite our current level of indebtedness, we may incur substantially

more indebtedness, and we may enter into the-other transactions in the indenture-governing-our2028-Seeured-Notes
eontams;-and-futurc . Even if we were to enter into decbt instraments-may-financings or other arrangements that contain 5
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obligations, the risks described herein with respect to our mdebtedness may increase s1s_mhcdnt1y



