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The Company’ s business , reputation, results of operations ,
financial condition ;-and stock prlce can be affected by a number of factors, whether currently known or unknown,
including those described below. When any one or more of these risks materialize from time to time, the Company’ s
business, reputation, results of operations, inelading-the-financial condition and stock price can be materially and
adversely affected. These risk --factors do not identify all risks that we face; our operations could also be affected by
factors , and-events, or uncertaintics desertbed-ander-that are not presently known to us or that we currently do not
consider to present significant risks to our operations. this-This section should be read in conjunction with Part +HII, Item
+A-7 . 7 Management’ s Discussion and elsewhere-irAnalysis of Financial Condition and Results of Operations > of this
Annual Report —Fhisis-and the consolidated financial statements and accompanying netnotes . Risks Related to Our
Business Our success depends on external factors affecting the Bitcoin industry. The Bitcoin industry has historically
been subject to various risks relating to Bitcoin, as an asset exhaustivetist-, and-which have adversely affected there-- the
are-other-factors-market price of Bitcoin. Ownership of Bitcoin has, historically, been concentrated ina relatively small
number of persons or entities that, collectlvely, hold a 51gmﬁcant number
d b Any-of Bitcoin (referred to as “ whales ” in these-- the
ﬁs-ks-Bltcom 1ndustry) Whlle ownershlp of Bitcoin has dlverslﬁed significantly in recent years, whales continue to exist
whose market activity (e. g., sales of large numbers of Bitcoin) could have an adverse effect on the demand eurbusiness;
finanetal-condition;-operating-results;or-for prospeets, and market price of, Bitcoin , which could eatse-have an adverse
effect on our business and results of operation. Further, while larger, increasingly regulated exchanges with greater
transparency and oversight have begun to proliferate, the Bitcoin economy remains nascent and largely opaque. The
venues for Bitcoin transactions may experience greater operational problems and be exposed to a greater risk of
facilitating unethical, fraudulent or illicit transactions (such as “ wash trading ”), than traditional financial markets and
securities exchanges. Digital asset trading platforms may also be susceptible to “ front- running ” activity, which is the
process by which someone uses technology or market advantage to obtain prior knowledge of upcoming transactions
allowing bad actors to take advantage of forthcoming pricc movement of-eureommon-stoekto-deeline;-and youeonlddose
partmake economic gains at the cost of those who introduced the transactions. Front- running is a frequent activity on
centralized and decentrahzed dlgltal asset tradlng platforms F urther, venues e-efor Bltcom transactlons do not typlcally
make complete 4 y d
teget-heﬁvrth—the—etheﬁnlonmmm eeﬁt&rﬂed-regardmg thelr ownershlp structure, management teams, corporate
practices, and regulatory compliance available to the public, who are, therefore, unable to verify the impartiality of such
venues in thisAnnual-Reportrespect of the Bitcoin transactions they facilitate. As a result of such lack of regulation and
transparency , as well as the risk posed by Bitcoin whales , wash trading faetors;tneertainties;-and front- running, ether—-
the information—we-diselose-public may lose confidence in Bitcoin transactions and ether—- the filings-we-price integrity of
the digital asset, which could adversely affect the make-market price of Bitcoin, perhaps materially, which would have an
adverse impact on our business and results of operations. There is a finite supply of Bitcoin, and the number of new
Bitcoin rewarded per block algorithmically decreases over time, which poses a risk to our business. We earn revenue
from Bitcoin Mining principally by earning Bitcoin rewards for solving blocks on the Bitcoin blockchain; however, the
supply of new Bitcoin introduced to the market via Bitcoin mining is finite, permanently capped at 21, 000, 000 coins,
with the SE€-befere-making-last new Bitcoin expected to be mined in the year 2140 (approximately 115 years from now)
according to experts. As of December 31, 2024, there were approximately 19. 8 million Bitcoin in circulation.
Accordingly, once the final new Bitcoin is introduced into the market, we will no longer earn revenue from Bitcoin
Mining by earning Bitcoin rewards for solving a block. Instead, our Bitcoin Mining revenue will be dependent on the
fees we earn from the transactions recorded on the blocks we solve. Historically, such transaction fees have been low;
however, we have observed that, as the number of new Bitcoin introduced into the market is reduced in each halving, an
and investment-deeistorras Bitcoin ownership and transactions in Bitcoin continue to proliferate, the fees charged for
recorded transactions on the Bitcoin blockchain have increased. We cannot, however, predict whether such transaction
fees will increase sufficiently to replace the value of regarding—- earning new Bitcoin once the last Bitcoin is mined in the
year 2140, and, therefore, we cannot guarantee that we will be able to earn sufficient revenue from Bitcoin Mining for
our Bitcoin Mining business to continue as a going concern. Should any of these events occur, our business and results of
operation may suffer, and the price of our securitics may be affected, perhaps materially . We operate in a highly
competitive market and if RisksRelated-to-Our-Ability to-Grow-OurBusinessH-we fail to grow our hash rate, in a cost-
effective manner, we may be unable to compete ;and-ourresults-ofoperattons-eoutdsuffer- Generally, a Bllu)m miner’ s

chance of solving a block on the Bitcoin bloel\ehdm and cammq a Bllu)m reward is a function of the miner’ s hash rate —ethe
: i compting pow v pporting-th €Ot ekehatry-, relative to the global network hd\h rate. As greater
adoption of Bitcoin occurs, we expect that the (lundnd or Bitcoin will continue to increase farther-, drawing more mining
companies into the industry and thereby increasing the global network hash rate. As new and more powerful miners are
deployed, the global network hash rate will continue to increase, meaning a Bitcoin miner’ s chance of earning Bitcoin rewards
will decline unless it deploys additional hash rate at pace with the industry. Accordingly, to compete in this highly competitive




industry, we believe we will need to continue to acquire new more effective and energy- efficient miners, both to replace those
lost to ordinary wear- and- tear and other ddmdge and to increase our hash rate to keep up w ith a growing global network hash
—W AR-tO-g ash-ra : : : . These new miners are
hlghly speuallzed servers that are Vefy—dlthcult to prodme at scale. As aresult, there are limited producers capable of
produetng-supplying large numbers of sufficiently effective miners, and, as demand for new miners has increased , and will
likely continue to increase, in response to increased Bitcoin prices, we have observed that the price of these new miners has
also increased. If we are unable to acquire enough new miners or otherwise access sufficient capital to fund eutr-acquisitions to
grow our hash rate , our results of operations and financial condition could be adversely affected, as could investments in our
securities. We may be impacted by macroeconomic conditions due to global pandemics, epidemics or outbreaks of disease and
the resulting global supply chain crisis. Global trade conditions and consumer trends that originated during the COVID- 19
pandemic continue to persist and may also have long- lasting adverse impact on us and our industry. There are continued risks
arising from new pandemics, epidemics or outbreaks of disease sand-ongeing-COVID—9-retatedissues-which have-may
exacerbated-- exacerbate port congestion and intermittent supplier shutdowns and delays, resulting in additional expenses to
expedite delivery of new miners, as well as critical materials needed for our expansion plans. Further, miner manufacturers have
been impacted by the constrained supply of the semiconductors used in the production of the highly specialized ASIC chips
miners we rely on, and by increased labor costs to manufacture new miners as workforces and global supply chains eentinte-to
be-affeeted-by-COVHD-—9-and-may further be impacted by global outbreaks of various epidemics or disease, ultimately leading
to continually higher prices for new miners. Thus, until the global supply chain crisis is resolved, and these extraordinary
pressures are alleviated, we expect to continue to incur higher than usual costs to obtain and deploy new miners, and we may
face difficulties obtaining the new miners we need at prices or in quantities we find acceptable, if at all, and our business and
results of operations may suffer as a result. radditton-Banks and financial institutions may not provide banking services ,
labor-shertages-or may cut off services, to businesses that engage in crypto- related activities. A number of companies that
engage in Bitcoin and / or other cryptocurrency- related activities have persisted-sinee-been unable to find banks or

ﬁnancnal 1nst1tut10ns that are w1llmg to pr0v1de t-he—them w1th bank accounts G@&LI-B-—I-S\-paﬂe}eﬂﬂe—and t-hese—aﬂsrﬁg—ffem
t-he—other hﬂrgh-l-y—qﬁa-l-rﬁed-servmes. Slmllarly, a number of compames dnd 1nd1v1duals mefwafed—peep-}e—we—ﬂeed—te-eeﬂ&ue’f

ot or busmess-busmesses assoclated w1th crypto ;

on our ﬁna-neta-l—eeﬂd-rﬁefrbusmess, prospects or operatlons and potentlally the value of any Bltcom or t-he—other m&fke’f
priee-cryptocurrencies we mine or otherwise acquire or hold for our seesrities-own account . We may be unable to access
sufficient additional capital for future strategic growth initiatives. The expansion of our miner fleet and eenstraetion-ofeur
CeorsteanaFaetity-Facilities are capital- intensive projects, and we anticipate that-our future strategic growth initiatives will
similarly require significant tikewise-eontinue-to-be-capital —intenstve-. We-expeet-While we plan to raise additional capital to



fund these and-initiatives, other- there is no guarantee that we may be able to do so in a timely manner, in sufficient
quantities, or on favorable terms, if at all. If we are unable to secure the necessary capital, our ability to execute on these
growth initiatives may be hindered, potentially reducing our competitiveness in the industry. The results of our
operations and financial condition may suffer, and the market price for our securities may be materially and adversely
affected. We face potential risks and challenges in evaluating and leveraging our remaining power capacity for Al / HPC
uses. The demand for power in emerging and evolving industries, such as AI and HPC, has increased. We believe that by
maintaining a clear and transparent focus on both our Bitcoin Mining activities and evaluating expansion into emerging,
high- demand markets, we can deliver long- term value for our stockholders. In January 2025, we launched a formal
process to evaluate the feasibility of developing the approximately 600 MW of remaining power capacity at the
Corsicana Facility for artificial intelligence AI / HPC uses. As we evaluate the potential uses for our remaining power
capacity at the Corsicana Facility, and determine if a pivot to AL / HPC is appropriate, we could face reputational harm,
liability and adverse financial results making our evaluation of our business and future prospects uncertain. Deviating
from Bitcoin Mining focus may harm our reputation with a variety of stakeholders, including investors, stockholders,
employees, and the broader crypto industry. If we are unable to maintain, or strengthen, our reputation and brand
recognition and are not able to timely and appropriately adapt to changes in our business environment, our business and
the 17market price for our securities may be materially and adversely affected, and the results of our operations and
ﬁnancnal condltlon may suffer. We may not be able to tlmely complete our future str ateou growth mmam es or within

Gefsie&na—Faeﬂ-rFy— which peteﬁt—t&H—y—mayexpeses— expose us to s1énmcant 11sks that we may othem ise not be exposed to,
including risks related to Fameng-ethersenrees-: construction delays; lack of availability of parts and / or labor, increased prices

as a result, in part, of inflation, and delays for data center equipment; labor disputes and work stoppages, including interruptions
in work due to pandemics or sepidemies;and-other public health risks-crises ; unanticipated environmental issues and
geological problems; delays related to permitting and approvals to commence operations from public agencies and utility
companies; and-delays in site readiness leading to our failure to meet commitments made in connection with such expansion 3
and delay or halts related to evaluations of strategic growth initiatives . All construction- related projects depend on the
skill, experience, and attentiveness of our personnel throughout the design and construction process. Should a designer, general
contractor, stgatfieant-subcontractor or key supplier experience financial difficulties or other problems during the design or
construction process, we could experience significant delays, increased costs to complete the project and / or other negative
impacts to our expected returns. If we are unable to evereome-mitigate these risks and additionat-pressaresto-complete our
expanstor-growth initiatives on schedule and within our anticipated costs eonstruetionprojeetstra-timely-manner, if at all
we-deployment of any newly acquired miners and implementation of new strategies into our business may notbe delayed.
Such delays or implementation failures may hinder our ability to realize thetr-anticipated benefits, and our business and
financial condition may suffer as a result. Global Eeenremie-economic and geopolitical events , policies may-ereate-inereased
uneertainty-and priee-ehanges-conflicts may adversely affect our business, financial condltlon and results of operations .
We are-stabjeetmay be exposed to price volatility and uncertainty in our supply chain due to geopolitical crises and economic
downturns —Sueh-such as recessions, rising inflation, tariffs, social, geepolitieal-—-- political erises-and glebat-cconomic risks
éewnfufﬂs—ma-yhbe—a—festﬂ-t—e%rﬂvaﬁeﬂ— or-possible-invastorr-conflicts and acts of war, sanctions and other restrictive actions
y ene-natiorrof the United States and / or another—- other ;leading-te-countries. Changes in policy positions and priorities
from the new U. S. government administration could inereased-- increase this price inflationrt6and-supply-ehain-volatility
and uncertainty . Such crises will likely continue to have an effect on our ability to do business in a cost- effective manner.
InflattenrInflationary pressures, has— as well as disruptions in our supply chain, have increased the costs of goods,
serv1ces and personnel whlch have i in turn caused our capltal expendltures and operatmg costs to rlse. Additionally, the

a-}se—have—t-h&effeet—e-ﬁd-rseeﬂf&gmg—dlscourage investment in Bitcoin as—and investors may shn‘t their investments to less

volatile assets. The effects of such global economic shifts, worsening inflationary issues, changes in policy, and geopolitical
events could adversely affect our ability to access the capital and other financial markets, as such, we may be required to
consider alternative sources of funding for our growth and operations which may increase our cost of capital. Such shifts
events and conditions could have a materially adverse effect on our business, operations , or financial results and the value of
the Bitcoin we mine erthe-institutional-data-eenterelents-we-host-. Failure to successfully integrate acquired businesses could
negatively impact our balance sheet and results of operations. Strategic acquisitions , such as the Block Mining Acquisition
and the E4A Solutions Acquisition, both in 2024, and the acqulsmons of Whinstone Aeqtﬂst&e-n—US Inc. (“ Whmstone )
and the-ESS Metron Aequisition-, both in 2021 , | :
nfermation)-are key to aﬁ-rm-peftaﬁt—e}eﬂ‘teﬁt—e-ﬁom growth stmtegy aﬂd-t-he— The success of any aequlsmon We—naa-ke—depends !
in part , on our ability to integrate the acquired business and realize the anticipated synergies. Integrating— Integratlon aequired
businesses-may involve unforeseen difficulties, say-require a disproportionate amount of our management’ s attention, and may
necessitate require-tis-to-reattoeate-reallocating eur-resources, both financial or otherwise. We Ferexample;-we-may encounter
challenges in the integration process steh2s-, including : difficulties associated with managing the resulting larger and more
complex company +eenforming-, aligning administrative and corporate structures ane-, standards, controls, procedures and




policies, integrating business cultures, hiring and retaining retentterref-key employees, and-conforming compensation and
benefits structures, coordinating geographically dispersed operations +, and eur-abitity-to-deliver-delivering on our strategy
going forward. Farther;-ouraequisitions-Acquisitions may stabjeet-expose us to new liabilities and risks, some of which may be
unknown. Although we and our advisors conduct due diligence on the operations of the businesses we acquire, there can be no
guarantee that we are aware of all liabilities ef-associated with an acquired company. These liabilities, and any additional risks
and uncertainties related to an acquired company not known to us or that we may deem immaterial or unlikely to occur at the
time of the acquisition, could negatively impact our future business, financial condition, and results of operations. We-18We can
give no assurance that we will altimately-be able to effectively integrate and manage the operations of any acquired business or
realize anticipated synergies. The-fattare-Failure to successfully integrate the-eultures; operating-systems; procedures-and
-}ﬂ-fefmat—ren—teehﬂe-}eg-res—e-ﬁan acquired business could have a material adverse effect on our financial condition and results of
operations. We may experience increased compliance costs as a result of our strategic acquisitions. Future strategic acquisitions
eould-earry-may come with substantial compliance burdens, potentially Vv%eh-may—l-'rmit—limiting our ability to realize-achieve
the antrcrpated beneﬁts of such acqursrtrons —&ﬂd—v&»‘hreh— These burdens may require our management and personnel to divert
attention sh ; and-away-{rom thetr-other functions , increasing —Steh-tnereased-costs
and eeﬁaph&nee—btﬁdeﬁs—ee\ﬂd—a-ffeet—dlvertmg resources. As a result, our ability to reahze the antietpated-benefits-expected
advantages of such strategic acquisitions may be affected , and our business, results of operations, and financial condition may
suffer as a result We have financed our strategrc growth primarily by issuing new shares of our common stock in public
offerings ;-wh ownership-interestse ; 5 and Whteh—may—advefsel-y—&ffeet—the issuance
fnafket-pﬁee—ofdebt i e f erovwth :
offeﬂngs-ef—eu%eemmen—s’feeleand plan We—e*peet—to raise addrtronal caprtal through srmrlar offerlngs in the future, and our

inability to do so on favorable terms may adversely affect our operations and the market price of our securities. We have
raised capital to finance the strategic growth of our business through public offerings te-finanee-the-eemplettonof our
common stock and the issuance of debt, and plan to raise additional capital through similar offerings to fund current and
future expansion initiatives. We may not be able to ebtatr-secure additional debt or equity financing on favorable terms, if at all,
which could impair-hinder our growth and adversely impact our existing-operations. In 2022 and 2023, a number of digital asset
platforms and exchanges filed for bankruptcy and / or became the subjects of investigation by various governmental agencies
for, among other things, fraud. These disruptions in the crypto asset market may impact our ability to obtain favorable financing.
If we raise additional equity financing, eststockholders may experience dilution of their ownership interests, and the per share
value of our common stock could decline. If we are unable to generate sufficient cash flows frenreperattorrsuffietentto support
our strategic growth, we may be required to adopt one or more alternatives, such as reducing or delaying investments or capital
expenditures, selling assets, or obtaining additional equity financing on terms that may be onerous or highly dilutive.
Furthermore, #-as we engage in debt financing , in the event of bankruptcy , the holders of any debt we issue would likely
have priority over the holders of shares of our common stock in terms of order of payment preference. We may be required to
accept terms that restrict our ability to incur additional rdebtedress-debt or take other actions , including accepting terms that
require us to maintain specified liquidity or other ratios that could otherwise not be in the interests of our stockholders. We have
a history of operating losses, and we may report additional operating losses in the future. Our primary focus is on vertically
integrating our Bitcoin M-iﬂ-iﬂg—mining , and we have recorded historical losses and negative cash flow from our operations
when the value of Bitcoin we mine does not exceed our associated costs. Further, as part of our strategic growth plans, we have
made capital 1nvestments in expandrng and Vertrcally 1ntegrat1ng our Brtcorn Mrnrng operatrons —tﬁe{ud-r&g—t-he—l—?expaﬂsteﬁ—of
ateFe ; 0 -, increasing our employee base, and incurring
additional costs assocrated with ownrng and operatrng a self- mining facrhty However future market prices of Bitcoin are
difficult to predict, and we cannot guarantee that our future Bitcoin Mining revenue will exceed our associated costs. The lack of
regulation of digital asset exchanges which Bitcoin, and other cryptocurrencies, are traded on may expose us to the effects of
negative publicity resulting from fraudulent actors in the cryptocurrency space and can adversely affect an investment in the
Company. The digital asset exchanges on which Bitcoin is traded are relatively new and largely unregulated. Many digital asset
exchanges do not provide the public with significant information regarding their ownership structure, management teams,
corporate practices, or regulatory compliance. As a result, the marketplace may lose confidence in, or may experience problems
relating to, such digital asset exchanges, including prominent exchanges handling a significant portion of the volume of digital
asset trading. In 2022 and 2023, a number of digital asset exchanges filed for bankruptcy proceedings and / or became the
subjects of investigation by various governmental agencies for, among other things, fraud, causing a loss of confidence and an
increase in negative publicity for the digital asset ecosystem. As a result, many digital asset markets, including the market for
Bitcoin, have experienced increased price volatility. The Bitcoin ecosystem may continue to be negatively impacted and
experience long term volatility if public confidence decreases. These events are continuing to develop and it is not possible to
predict, at this time, every risk that they may pose to us, our service providers, or the digital asset industry as a whole. A
perceived lack of stability in the digital asset exchange market and the closure or temporary shutdown of digital asset exchanges
due to business failure, hackers or malware, government- mandated regulation, or fraud may reduce confidence in digital asset
networks and result in greater volatility in cryptocurrency values. These potential consequences of a digital asset exchange’ s
failure could have a material adversely—- adverse affeet-effect an-investmentinrus-on the market price for our securities .
We-19We depend on attracting and retaining officers, managers, and skilled professionals. Our success depends -intarge-part;
on our ability to hire, retain and motivate talented effieets;-leadership, and professionals. We cannot guarantee thatsaeh
employees— employee retention, wittbe-retained-which may inhibit our management functions, strategic development, and
other critical functions. Our growth may be constrained by human capital resource limitations as we compete with other
companies for skilled employees. We-wihneed-to-takestrategie-Strategic action must be taken to expand and develop our




pool of management and skilled employees as-wel-as-groew-sueh-poolto meet the demands of our corporate functions. If we are
not able to do so, our business, and thus our ability to grow, may be materially adversely affected. Risks Related to the Price of
BrtcornOur abrhty to achreve proﬁtabrhty is largely dependent on the prrce of Brtcorn whrch has hlstorrcally been Volatrle Our

ablllty to achleve proﬁtablhty -t

he-ongotngeonstraetton steanaFaetity-is largely based on our assumptions
regarding the future value of Bitcoin, which has been subject to srgnlfrcant historical volatility and may be subject to influence
from malicious actors, real or perceived scarcity, political, economic, and regulatory conditions, and speculation creating
making-itsprice mere-velatile-volatility or ereating-" bubble ” type risks for the trading price of Bitcoin. Further;untike-Unlike
traditional stock exchanges, which require havelisting requirements-and-vet-issuers sreguirmg-them-to comply with rigorous
listing standards and rules, and whtel-monitor transactions for fraud and other improprieties, markets for Biteetrand-other
cryptocurrencies tend to be underregulated, if they-are-regulated at all. In general, less stringent markets are perceived to have a
higher risk of fraud or manipulation and any lack of oversight or perceived lack of transparency could reduce confidence in the
price of Bitcoin and other cryptocurrencies, which could adversely affect the price of Bitcoin. As disclosed in Part I, Item 1.
Business ” of this Annual Report, under the subheading “ Regulatory, ” Bitcoin and crypto asset markets generally may be
subject to increased scrutiny and regulation by the U. S. legislature and government agencies, and such evolving regulatory and
legal environment may impact our Bitcoin Mintrg-mining and other activities. These factors make it difficult to accurately
predict the future market price of Bitcoin and may also inhibit consumer trust in, and market acceptance of, cryptocurrencies as a
means of exchange, which could limit the future adoption of Bitcoin and, as a result, our assumptions could prove incorrect. If
our assumptions prove incorrect and the future price of Bitcoin is not sufficiently high, our income from our Bitcoin Mining
operations may not exceed our costs, and our operations may never achieve profitability. +8B#teet- Bitcoin market exposure
to financially troubled cryptocurrency- related companies may impact our reputation, the price of Bitcoin and the profitability of
our Bitcoin Mining operations. The failure of several crypto platforms has impacted and may continue to impact the broader
crypto economy; the full extent of these impacts may not yet be known. Bitcoin is subject to price volatility resulting from
financial instability, poor business practices, and fraudulent activities of players in the broader cryptocurrency market. When
investors in cryptocurrency and cryptocurrency- based companies experience financial difficulty as a result of price volatility,
poor business practices, and / or fraud, it has caused, and may continue to cause, loss of confidence in the cryptocurrency space,
reputational harm to cryptocurrency assets, heightened scrutiny by regulatory authorities and law makers, and a steep decline in
the value of Bitcoin, among other material impacts. Such adverse effects have affected, and may 1n the future affect the
profitability of our Bitcoin Mining operations aned-otr-ability sting-institutiona ata-een

elients-. Bitcoin is subject to halving, and our Bitcoin Mining operations may generate less revenue as a result As disclosed in
Part I, Item 1. “ Business ” of this Annual Report, under the subheading “ Halving, ” the number of new Bitcoin awarded for
solving a block is cut in half — hence, “ halving ” — at mathematically predetermined intervals. The next halving for the Bitcoin
blockchain is currently anticipated to occur in Aprit-mid- 2624-2028 . While Bitcoin prices have historically increased around
these halving events, there is no guarantee that the price change will be favorable or would compensate for the reduction in
mining rewards. If a corresponding and proportionate increase in the price of Bitcoin does not follow future halving events, the
revenue we earn from our Bitcoin Mining operations would see a decrease, which could have a material adverse effect on our
results of operations and financial condition. Transaction fees may decrease demand for Bitcoin and prevent expansion. As the
number of Bitcoin currency rewards granted for solving a block in the Bitcoin blockchain has decreased, transaction fees have
increasingly been used to incentivize miners to continue to contribute to the Bitcoin network. However, high Bitcoin transaction
fees may slow the adoption of Bitcoin as a means of payment, which may decrease demand for Bitcoin and future prices of
Bitcoin may suffer as a result. If Bitcoin prices are not sufficiently high, our Bitcoin Mining revenue may not exceed our
associated costs, and our results of operations and financial condition may suffer. Further, because the price of shares of our
common stock may be linked to the price of Bitcoin, if demand for Bitcoin decreases, causing future Bitcoin prices to decrease,
the market price of our securities may be materially and adversely affected, limiting our ability to raise additional capital to fund
our strategic growth plans. Biteeinr20Bitcoin faces significant scaling obstacles that can lead to high fees or slow transaction
settlement times. Bitcoin (and cryptocurrencies, generally) face significant scaling obstacles that can lead to high fees or slow
transaction settlement times and attempts to increase the volume of transactions may not be effective. Scaling cryptocurrencies
is essential to the widespread acceptance of cryptocurrencies as a means of payment, including Bitcoin. Many cryptocurrency
networks face significant scaling challenges. For example, cryptocurrencies are limited with respect to how many transactions
can occur per second. Participants in the cryptocurrency ecosystem debate potential approaches to increasing the average
number of transactions per second that a network can handle and have implemented mechanisms or are researching ways to
increase scale, such as increasing the allowable sizes of blocks, and therefore the number of transactions per block, and sharding
(a horizontal partition of data in a database or search engine), which would not require every single transaction to be included in
every single miner’ s or validator’ s block. There is, however, no guarantee that any of the mechanisms in place or being
explored for increasing the scale of settlement of cryptocurrency transactions will be effective. If adoption of Bitcoin (and
cryptocurrencies, generally) as a means of payment does not occur on the schedule or scale we anticipate, the demand for
Bitcoin may stagnate or decrease, which could adversely affect future Bitcoin prices, and our results of operations and financial
condition, which could have a material adverse effect on the market price for our securities. Risks Related to our OperationsTo
remain competitive in our industry, we seek to grow our hash rate to match the growing network hash rate and increasing
network difficulty of the Bitcoin blockchain, and if we are unable to grow our hash rate at pace with the global network hash
rate, our chance of earning Bitcoin from our Bitcoin Mining operations would decline. As the adoption of Bitcoin has increased,
the price of Bitcoin has generally appreciated, causing the demand for new Bitcoin rewards for successfully solving blocks on
the Bitcoin blockchain to likewise increase. This has encouraged more miners to attempt to mine Bitcoin, which increases the




global network hash rate deployed in support of the Bitcoin blockchain. +9Beeatse-- Because a miner’ s relative chance of
successfully solving a block and earning a new Bitcoin reward is generally a function of the ratio the miner’ s individual hash
rate bears to the global network hash rate, as the global network hash rate increases, a miner must increase its individual hash
rate to maintain its chances of earning new Bitcoin rewards. Therefore, as new miners enter the industry and as miners deploy
greater and greater numbers of increasingly powerful machines, existing miners must seek to continually increase their hash rate
to remain competitive. Thus, a feedback loop is created: as Bitcoin gains popularity and its relative market price increases, more
miners attempt to mine Bitcoin and the Bitcoin network hash rate is increased; in response, existing miners and new miners
devote more and more hash rate to the Bitcoin blockchain by deploying greater numbers of increasingly powerful machines in
an attempt to ensure their ability to earn additional Bitcoin rewards does not decrease. Compounding this feedback loop, the
network difficulty of the Bitcoin network (i. e., the amount of work (measured in hashes) necessary to solve a block) is
periodically adjusted to maintain the pace of new block additions (with one new block added to the blockchain approximately
every ten minutes), and thereby control the supply of Bitcoin. As miners deploy more hash rate and the Bitcoin network hash
rate is increased, the Bitcoin network difficulty is adjusted upwards by requiring more hash rate to be deployed to solve a block.
Thus, miners are further incentivized to grow their hash rate to maintain their chance of earning new Bitcoin rewards. In theory,
these dual processes should continually replicate themselves until the supply of available Bitcoin is exhausted. In response,
miners have attempted to achieve greater hash rate by deploying increasingly sophisticated and expensive miners in ever greater
quantities. This has become the Bitcoin mining industry’ s great “ arms race. ” Moreover, because there are very few
manufacturers of miners capable of producing a sufficient number of miners of adequate quality to meet this need, scarcity
results, leading to higher prices. Compounding this phenomenon, it has been observed that some manufacturers of Bitcoin
miners may increase the prices for new miners as the market price of Bitcoin increases. Accordingly, to maintain our chances of
earning new Bitcoin rewards and remaining competitive in our industry, we must seek to continually add new miners to grow
our hash rate at pace with the growth in the Bitcoin global network hash rate. However, as demand has increased and scarcity in
the supply of new miners has resulted, the price of new miners has increased sharply, and we expect this process to continue in
the future as demand for Bitcoin increases. Therefore, if the price of Bitcoin is not sufficiently high to allow us to fund our hash
rate growth through new miner acquisitions and if we are otherwise unable to access additional capital to acquire these miners,
our hash rate may stagnate and we may fall behind our competitors. If this happens, our chances of earning new Bitcoin rewards
would decline and, as such, our results of operations and financial condition may suffer. Beeause-21Because our miners are
designed specifically to mine Bitcoin and may not be readily adaptable to other uses, a sustained decline in Bitcoin’ s value
could adversely affect our business and results of operations. We have invested substantial capital in acquiring miners using
ASIC chips designed specifically to mine Bitcoin and other cryptocurrencies using the 256- bit secure hashing algorithm (*
SHA- 256 ) as efficiently and as rapidly as possible based on our assumption that we will be able to use them to mine Bitcoin
and generate revenue from our operations. Therefore, our Bitcoin Mining operations focus exclusively on mining Bitcoin, and
our Bitcoin Mining revenue is based on the value of Bitcoin we mine. Accordingly, if the value of Bitcoin declines and fails to
recover, for example, because of the development and acceptance of competing blockchain platforms or technologies, including
competing cryptocurrencies which our miners may not be able to mine, the revenue we generate from our Bitcoin Mining
operations will likewise decline. Moreover, because our miners use these highly specialized ASIC chips, we may not be able to
successfully repurpose them in a timely manner, if at all, to other uses, following a sustained decline in Bitcoin’ s value or if the
Bitcoin blockchain stops using SHA- 256 for solving blocks. This would result in a material adverse effect on our business and
could potentially impact our ability to continue as a going concern. Our reliance on third- party miners may subject our
operations to increased risk of design flaws. The performance and reliability of our miners and eur-technology is critical to both
our reputation and earoperations. We currently use Bitmain Technologies Limited (“ Bitmain ") Antminer, and MicroBT
WhatsMiner type miners, and if there are issues with those machines, such as a-design flaw-flaws in the ASIC chips they
employ, our system could be substantially affeetee-impacted . Further, we have encountered, and may continue to t-the-futare
encounter, software and firmware complications asseetated-withrelated to adapting our miners to operate in our immersion-
cooled Bitcoin mining hardware, which may delay or otherwise limit the anticipated benefits of we-antietpate-from-our
adeptien adopting ef-immersion- cooled mining. Any system error-errors or faikare-failures may cause signifieantly—-
significant delay-delays in response times or result in eveneatse-eur-system failure te-fait-. Any disruption in our ability to
continue mining could result in lower yields and harm our reputation and business. A#y-Given that any exploitable weakness,
flaw, or error common to the Bitmain or MicroBT miners we currently utilize could affect a substantial pertions— portion of our
miners +therefore-, if a defect or other flaw exists and is exploited, a majority of, or all of our mirer-miners fleet-could be
adversely impacted. Any interruption, delay or system failure eeute-may result in financial losses, a deerease-trmaterial
adverse effect on the trading-market price ef-for our eemmen-stoelesecurities, and damage to our reputation. 2608r—- Our
reliance primarily on immersion- cooling exposes us to additional risks. We are increasingly relying on immersion- cooling
technology for our Bitcoin Mining infrastructure, to a large extent at the Rockdale Facility, and entirely ¢at the thisphasej-at
eur-Corsicana Facility. Immersion- cooling is an emerging technology in Bitcoin mining, which is not in wide- spread use, and
has yet to be deployed at this scale. As such, there is a risk that we may not succeed long term in deploying immersion-
cooling at such a large - scale to achieve sufficient cooling performance. All Bitcoin ﬁa-}n-}ﬁg—Mining infrastructure, including
immersion- cooling and air- cooling, is an evolving study. Cooling of Bitcoin mlners in general is a risk to achlevmg full
potential from our hash rate, especially in the State of Texas. Addltlonally, Were ;
eooling-ofeourBiteotn-miners-for-both our immersion- cooling and air- cooling operations requlre substantlal volumes of
water to support cooling of our Bitcoin miners . The-inability-If we are unable to secure adequate water, or the-Joss-lose of
access to such required water, it weuld-could significantly impact our ability to sustain efficient Bitcoin Mining operations.
Our revenue generation is subject to risks applicable to our mining pool, including risks outside of our control. We




participate in a “ Full- Pay- Per- Share ” mining pool, which calculates Bitcoin payouts primarily based on the hash rate
provided by us to the mining pool as a percentage of total network hash rate, along with other inputs. We currently
derive a significant portion of our revenue from our mining pool participation, which accounted for 85. 2 % and 67. 3 %
of our total revenue for the years ended December 31, 2024 and 2023, respectively. We own all of our miners and
accompanying infrastructure, and the only connection between our assets and our mining pool is that the total hash rate
capacity of our miners is currently allocated to our mining pool, which we are free to change at any time, in our
discretion. Further, the mining pool in which we participate, like most mining pools, is decentralized and has protections
in place to prevent malicious actors or technical errors from affecting the pool’ s ability to operate; however, these
protections are not foolproof, and we may lose access to the mining pool, perhaps permanently. Because of the
monitoring systems we have in place, we would become aware within minutes if our mining pool were to suffer
downtime or cease to exist altogether, and we would expect to be able to resume mining without a mining pool within
minutes, or redirect our hash rate to another mining pool, within an hour of the downtime event. However, self- mining
has, historically, been less successful in earning Bitcoin rewards than participating in a mining pool, and our Bitcoin
Mining revenue would become more volatile and may decline — perhaps materially — as a result of the loss or
unavailability of our mining pool. If such unanticipated circumstances associated with our mining pool arise, and we are
unable to quickly switch to another pool, self- mine without a pool or otherwise diversify our sources of Bitcoin Mining
revenue, our business, results of operations , and financial condition may suffer as a result . Gur-220ur use of third- party
mining pools exposes us to certain risks. We receive Bitcoin rewards from our mining activity through third- party mining pool
operators. Mining pools aHew-enable miners to combine their processing power, increasing their chances of solving a block and
getting patd-by-earning Bitcoin rewards from the network. Fhe-rewards-are-distributed-by-After deducting any applicable
pool fees, the pool opemtm ~then dlstrlbutes the rewards plOpOIthlld“y fe—based on our conmbutlon to the pool’ s overall
mining power 58 dee 00 y d 0 bleek—e . Should the pool
operator’ s system suffer dow ntlme due to a cyber- dttdck sofm are malfunctlon or other issue, it could negatively impact our
ability to mine and receive revenue ;-5 particularly if we are unable to quickly switch to another pool or to self- mifte-mining
without a pool. Furthermore-Additionally , i#t-there is pessible-a risk that the mining pool operator could fail to accurately
record the total processing power provided to the pool for a given Bitcoin mining application, which would inhibit our ability to
eonfirm-the-verify our proportion of that-the pool’ s total processing power whieh-we-provided-. While we have-internat
methods-oftracking—-- track both the-our hash rate we-previde-and the total hash rate used by the pool internally ., the mining
pool operator uses its own record- keeping system to determine our preperttenr-share of the a-givenreward-rewards , which
may not mateh-align with our eva-calculation . If we are unable to consistently obtain accurate proportionate rewards from our
mining pool operators, we may not receive accurate block rewards from the pool, with limited recourse to eerreet-these-resolve
such inaccuracies. This could lead us to reconsider our deetde-againstfarther-participation in a particular mining pool, or
mining pools in generally—- general , which may affect the predictability of our mining returns and ;whteh-eeutd-have an
adverse effect on our business and operations. We may not be able to realize the benefits of forks. The Bitcoin blockchain is
subject to modification based on a consensus of the users on its network. When a significant minority of users on the network
agree to a modification that is not compatible with the prior network protocol, a * fork ” of the network results, with one prong
running the pre- modified protocol and the other running the modified protocol. The effect of such a fork would be the existence
of two “ versions ” of the blockchain running in parallel that are not interchangeable, which requires exchange- type transactions
to convert between the two forks. Additionally, it may be unclear following a fork which of the two protocols represents the
original and which is the new protocol. Different metrics adopted by industry participants to determine which is the original
asset following a fork in the Bitcoin blockchain may include: referring to the blockchain with the greatest network hash rate, or
to the ““ length ” of blockchain (i. e., the time between the first transaction recorded in the blockchain’ s distributed ledger and
the date of the most recent transaction). Accordingly, it is possible that a fork may occur on the Bitcoin blockchain that results
in an asset different from our current Bitcoin holdings, or a protocol different from SHA- 256 (which our miners are specifically
designed to operate), gaining predominance, and the value of our Bitcoin assets may suffer, or we may not be able to adapt our
miners to the new protocol. Therefore, we may not realize the economic benefit of a fork in the Bitcoin blockchain, either
immediately or ever, which could adversely affect an investment in our securities. We may be exposed to potential liability
from claims relating to intellectual property rights. We may become the subject of third- party intellectual property right
infringement claims relating to our own systems and / or the use of third- party equipment and systems. For example, as
further identified in Note 17. Commitments and Contingencies to our Consolidated Financial Statements, Green
Revolution Cooling, Inc. (“ GRC ”) has alleged that the immersion cooling systems we use, which were purchased from
Midas Immersion Cooling, LLC and Hash House Tech, Inc., infringe on certain of GRC’ s patents. While we reasonably
rely on the representations and warranties of third- party vendors, such as Midas Immersion Cooling, LLC, it is not
possible for us to avoid all potential claims of infringement of third- party intellectual property rights. If such claims are
successful, we may be required to pay royalties or be ordered to cease using any technologies found to be infringing on
such third- party rights altogether. Additionally, any such legal action would cause the diversion of time, energy, and
resources away from our operations and toward defending against such actions. We are subject to counterparty risks,
including in particular risks and uncertainties relating to our Custodians. We rely on our Custodians, NYDIG and
Coinbase, to safeguard our Bitcoin using cold storage. Each Custodian receives and holds our custodied assets, which
include both our digital assets and any cash we may choose to custody with the applicable Custodian. Pursuant to the
NYDIG Custodial Agreement and the Coinbase Prime Broker Agreement, each Custodian has covenanted that they hold
our digital assets in segregated accounts for the Company’ s benefit; that the Custodian has no rights, interest or title in
our digital assets; and that our digital assets do not constitute an asset on the balance sheet of such Custodian. To the




extent a Custodian holds any cash on our behalf, it may hold our cash in one or more omnibus" for benefit of customers"
accounts at one or more U. S. insured depository institutions. However, currently, the Company has no cash custodied
and has no immediate or future plans to custody any cash with either Custodian. Under the terms of the NYDIG
Custodial Agreement and the Coinbase Prime Broker Agreement, each Custodian has covenanted that our digital assets
will not be commingled with other digital assets held by the Custodian, except that in the NYDIG Custodial Agreement,
assets may be temporarily commingled (typically for no longer than 12 hours, but in no case longer than 72 hours) as an
operational matter, if required, to effect a transfer into or out of our digital asset account. In the NYDIG Custodial
Agreement, NYDIG further represents and warrants that beneficial and legal ownership of all our 23digital assets is,
and will remain, freely transferable without the payment of money or value and that NYDIG has no ownership interest
in our account. While we believe that each of the NYDIG Custodial Agreement and Coinbase Prime Broker Agreement
provide our business with reasonable protections for our operations and the safe storage of our digital assets, we make
no assurances that storing our digital assets with either Custodian is free from risk. To the best of our knowledge, each
Custodian safely stores our digital assets in segregated accounts as represented in the NYDIG Custodial Agreement and
Coinbase Prime Broker Agreement; however, if a Custodian were to be in breach of its agreement, our digital assets
could be compromised. Similarly, if a Custodian were to cease operations, declare insolvency or file for bankruptcy,
there is a reasonable risk that recovery of our assets, though kept in segregated accounts, would be delayed or
unrecoverable. Applicable insolvency law is not fully developed with respect to the holding of digital assets in custodial
accounts. If our custodied Bitcoin were considered to be the property of a Custodian’ s estate in the event that such
Custodian were to enter bankruptcy, receivership or similar insolvency proceedings, there is a risk that we could be
treated as a general unsecured creditor of such custodian, inhibiting our ability to access our Bitcoin. Even if we are able
to prevent our Bitcoin from being considered the property of a Custodian’ s bankruptcy estate as part of an insolvency
proceeding, it is possible that we would still be delayed or may otherwise experience difficulty in accessing our Bitcoin
held by the Custodian during the pendency of the insolvency proceedings. A delay in our ability to access our Bitcoin
could result in the loss of the value related to some or all of our Bitcoin and could have a material adverse effect on our
financial condition and the market price of our common stock. We also do not have a readily available additional
backup custodians at this time, so if NYDIG or Coinbase were to cease operations, declare insolvency or file for
bankruptcy, we would need to self- custody the applicable digital assets using cold storage until we could contract with
another adequate custodian for the safe storage of our assets which may have a disruptive effect on our business. In the
meantime, our mined Bitcoin would continue to aggregate in our proprietary wallet until we found another suitable cold
storage custodian. Our limited rights of legal recourse and our lack of insurance protection over our Bitcoin expose us
and our stockholders to the risk of loss of our Bitcoin for which there may be no adequate remedy. While we rely on
well- known U. S.- based third- party digital asset- focused custodians to safeguard our Bitcoin, our Bitcoin is not
insured by us, including not being subject to Federal Deposit Insurance Corporation or Securities Investor Protection
Corporation protection. Accordingly, if our Bitcoin is lost, stolen or destroyed under circumstances rendering a party
liable to us, our loss could be significant and the responsible party may not have the financial resources sufficient to
satisfy our claim. For example, as to a particular event of loss, the only source of recovery for us might be limited, to the
extent identifiable, to responsible third parties, such as a Custodian, or in other instances, a thief, terrorist or others, any
of which may not have the financial resources (including liability insurance coverage) to satisfy a valid claim. We believe
each Custodian maintains limited insurance policies covering the pool of digital assets it custodies against certain events
of loss, such as theft. NYDIG and Coinbase custody the digital assets of hundreds of parties, worth billions of U. S.
dollars, and any insurance coverage held by any of these Custodians is likely significantly less than the total value of the
custodied digital assets of their customers. Any insurance proceeds received by a Custodian in response to a loss would
likely be shared by the Custodian with us and other affected parties, rendering any amount we would receive
significantly less than the value of our lost custodied assets. Furthermore, any insurance held by the Custodians may be
terminated without notice to us. Any loss of insurance coverage would impede our ability to be compensated for our
losses. Therefore, a loss may be suffered with respect to our Bitcoin for which there may be no recourse or adequate
remedy, which could have a material adverse effect on our results of operations and financial condition and,
consequently, an investment in our securities. Cyber- attacks, data breaches or malware may disrupt our operations and
trigger significant liability for us, which could harm our operating results and financial condition, and damage our reputation or
otherwise materially harm our business. As a publicly traded company, we experience cyber- attacks, such as phishing, and
other attempts to gain unauthorized access to our systems on a regular basis, and we anticipate continuing to be subject to such
attempts. The volume and sophistication of cyber- attacks may increase if Al capabilities are implemented by malicious
actors and Fhere-there is an ongoing risk that some or all of our eryptoeurrenetes-Bitcoin could be lost or stolen as a result of
one or more of these incursions. As we increase in size, we may become a more appealing target of hackers, malware, cyber-
attacks , or other security threats, and, despite our implementation of strict security measures and frequent security audits, it is
impossible to eliminate all saeh-vulnerability-vulnerabilities . For instance, we may not be able to ensure the adequacy of the
security measures employed by third parties, such as our service providers and-any-ofourData-Center Hosting-eustomers-.
Additionally, though we provide cybersecurity training for employees, we cannot guarantee that we will not be affected by
further phishing attempts. Efforts to limit the ability of malicious actors to disrupt the operations of the internet or undermine our
own security efforts may be costly to implement and may not be successful. Such breaches, whether attributable to a
vulnerability in our systems or otherwise, could result in claims of liability against us, damage our reputation and materially
harm our business. 24If our 2+Werely-ona-wel—knewnU—S—based-third- party digital asset- focused custodian te-safeguared
otrBiteotn—If-our-third—party-servtee-providercxperiences a security breach or cyber- attack and unauthorized parties obtain



access to our Bitcoin, we may lose some or all of our Bitcoin and our financial condition and results of operations could be
materially adversely affected. To date, we have not experienced a material cyber incident; however, we continue to encounter
ongoing cyber- attacks and the occurrence of any such event in the future could subject us to liability to our customers,
suppliers, business partners and others, or give rise to legal and / or regulatory action, which could damage our reputation or
otherwise materially harm our business, operating results, and financial condition. Incorrect or fraudulent Bitcoin transactions
may be irreversible and we could lose access to our Bitcoin. Bitcoin transactions are not, from an administrative perspective,
reversible without the consent and active participation of the recipient of the Bitcoin from the transaction. Because of the
decentralized nature of the Bitcoin blockchain, once a transaction has been verified and recorded in a block that is added to the
Bitcoin blockchain, an incorrect transfer of a Bitcoin or a theft thereof generally will not be reversible, and we may not have
sufficient recourse to recover our losses from any such transfer or theft. It is possible that, through eemputererhamean-crror, of
threugh-theft , or criminal action, our Bitcoin rewards could be transferred in incorrect amounts ef, to unauthorized third parties,
or to uncontrolled accounts. Though reeenthigh - profile enforcement actions against individuals laundering stolen Bitcoin have
demonstrated some means of bringing malicious actors to justice fer-thetr-theft, the stolen Bitcoin may is-tkebyte-remain
unrecoverable. Furthermore, we utilize a third- party custodian for our Bitcoin, and thus do not maintain a-our private key-keys .
If Heweverf-they lose access to our wallet, or if a malicious actor successfully denies our the-third—party-eustodian
Custodians access to our wallet, we may be permanently denied access to the Bitcoin held in the wallet corresponding to the
lost, stolen or blocked keys. Though we have taken and continue to take reasonable steps to secure our data and to store our
Bitcoin with-nstitationat-eustodians-, if we, or our third—party-eustodian-Custodians were to experience data loss relating to our
digital wallets, we could effectlvely lose access to and the ability to use our Bitcoin assets. Moreover, hlstorlcally, we fnay—be
have been unable to secure insurance policies for our Bitcoin assets a8 6 ;

chooseto-self—nsure-. To the extent that we are unable to recover our losses from such action, error or theft %uch events could

have a material adverse effect on our business, reqults of operatlonq and-finanetal-condition—Our-miners-and-mining

and financial condition. The Rockdale Facility is %ubject toa long term ground lease and we may be unable to fully realize the
anticipated benefits of its expansion if the lease is not renewed or is otherwise terminated. The Rockdale Facility is subject to a
ground lease with an initial term of ten years, followed by three ten- year renewal periods at our option, unless terminated
earlier. The long- term success of our plans for the Rockdale Facility is largely based on our ability to maintain the lease in
effect and to renew it going forward. If we fail to maintain the lease or renew it once its initial term expires and the landlord
requires the Rockdale Facility to vacate the premises, we will likely incur significant costs in relocating its operations, if we
could do so at all, and our Bitcoin Mining and-Bata-Center-Hesting-operations would be interrupted during such relocation.
Further, if we fail to renew the lease on terms favorable to us, and our costs are increased, then we may not realize the
anticipated benefits of our investment in the Rockdale Facility or any future development of its remaining available capacity.
Any disruptions or changes to the Rockdale Facility’ s present relationship with the landlord could disrupt our business and our
results of operations negatively. 220ut—- OQur business could be harmed by prolonged power and internet outages, shortages, or
capacity constraints. Our operations require a significant amount of electrical power and access to high- speed internet to be
successful. If we are unable to secure sufficient electrical power, or if we lose internet access for a prolonged period, we may be
required to reduce our operations or cease them altogether. If this occurs, our business and results of operations may be
materially and adversely affected. We are subject to risks associated with our need for significant electrical power. Our
operatlonq have required significant amounts of electrical power, and, as we continue to expand our mining fleet ;-and operate
ur ReekdateFaeitity-Facilities —aﬂd—beg-rn—te—epefa’ee—eﬁr—eefﬁeaﬁa—Faeﬁﬂy— we anticipate our demand for electrical power
W111 continue to grow. The fluctuating price of electricity we require for our operations, and to power our expansion, may inhibit
our profitability. If we are unable to continue to obtain sufficient electrical power on a cost- effective basis, we may not realize
the anticipated benefits of our significant capital investments. Additionally, our operations could be materially adversely
affected by prolonged power outages. Although certain critical functions of esrthe Rockdale Facility may be powered by
backup generators on a temporary basis, it would not be feasible or cost- effective to run miners on back- up power generators
for extended periods of time. Therefore, we may have to reduce or cease our operations in the event of an extended power
outage, or as a result of the unavailability or increased cost of electrical power. If this were to occur, our business and results of
operations could be materially and adversely affected. 250Our access to power is dependent on our electrical distribution
provider, grid operator and regulator, which collectively manage whether our operations are performing in accordance
with market rules, requirements and regulations, and any adverse determination or action by any such entity may have
a material adverse effect on our financial condition, results of operations and cash flows. The Public Utility Commission



of Texas (“ PUCT ”), ERCOT, and Oncor Electric Delivery Company (“ Oncor ”) collectively oversee the regulatory,
administrative, and delivery aspects of our power supply in Texas; MISO oversees our power supply in Kentucky. In
recent years, regulatory scrutiny on Bitcoin mining facilities and their energy consumption has intensified as the
industry has grown. In April 2022, ERCOT established a task force to review the participation of large flexible loads,
including Bitcoin mining data centers, in the ERCOT market. This task force is tasked with developing policy
recommendations for ERCOT concerning network planning, market operations, and the interconnection processes for
large flexible loads. As the grid operator, ERCOT is responsible for monitoring and testing market participants,
including the Rockdale Facility and the Corsicana Facility, to assess their impact on grid reliability. We are periodically
tested and monitored, and have experienced curtailment of power through this testing process based on instructions we
receive from Oncor and ERCOT. During this process, ERCOT may determine that our data centers’ substantial power
usage negatively affects grid reliability. If so, ERCOT could issue a curtailment order, requiring us to reduce or cease
our power use immediately. Consequently, our power supply in Texas could be partially or fully curtailed. If we cannot
secure adequate electrical power, we may be forced to reduce or shut down our operations, which would have a material
adverse effect on our business, prospects, financial condition, and operating results and, consequently, an investment in
our securities. Our operations have been, and may continue to be, adversely affected by events outside of our control, such as
natural disasters. We may be impacted by natural disasters, wars, health epidemics, weather conditions, the long- term effects of
climate change, power outages or other events outside of our control. For example, we voluntarily halted operations at eurthe
Rockdale Facility during the severe winter storms in the first quarter of 2022 and 2021 that had a widespread impact on utilities
and transportation. Additionally, as previously disclosed, we sustained damage to the Rockdale Facility’ s infrastructure during
the severe winter storms affecting Texas in December 2022 which caused miners to be offline and impacted approximately 2.5
EH /s of our hash rate capacity. In the future, regulators or power providers may, under new or revised rules, require us to power
down the-Roekdale-Faeility-and-/or-our the-CorsieanaFaeitity-Facilities -onee-itbegins-operattons-, during such events. If
major disasters such as earthquakes, floods or other climate- related events occur, the Rockdale Facility, the Corsicana Facility,
the Kentucky Facility, or our other offices are severely damaged, or our information system or communications break down or
operate improperly, our operations may be interrupted. We may incur expenses or delays relating to such events outside of our
control, which may not be covered by insurance, and such events could have a material adverse impact on our business,
operating results and financial condition. Increased scrutiny and changing expectations from stakeholders with respect to our
environmental, social, and governance (“ ESG ”) practices and the impacts of climate change may result in additional costs or
risks. Companies across many industries are facing increasing , and at times conflicting, scrutiny related to their ESG practices.
Investor advocacy groups, certain institutional investors, investment funds and other influential investors are also increasingly
focused on ESG practices and in recent years have placed increasing importance on the non- financial impacts of their
investments. Furthermore, increased public awareness and concern regarding environmental risks, including global climate
change, has resulted and may continue to result in increased public scrutiny of our business and our industry, and our
management team may divert significant time and energy away from our operations and towards responding to such scrutiny
and reassuring our employees. Fhe-In March 2024, the SEC has-propesed-issued a final rulc ehanges-that-wotld-require
requiring eompantes-to-inelade-eertatnclimate- related disclosures suehas-elimate—relatedrisks-thatin public company
annual reports and registration statements for the year ending December 31, 2025 for large accelerated filers. Although
the SEC issued an order staying the new rule in April 2024 pending ongoing litigation challenging the rule, we are
reasonably-likelyto-evaluating the impact this rule will have a-materiabimpaet-on business;results-efoperations;or-our
finanetal-eondittons-disclosures if it becomes effective . Should-suehproposed-If this final rules— rule be-adepted-becomes
effective , the resulting increased public scrutiny of our business may affect our operations, competitive position, and financial
condition. In addition, the physical risks of climate change may impact the availability and cost of materials and natural
resources, sources and supply of energy, demand for Bitcoin and other cryptocurrencies, and could increase our insurance and
other operating costs, including, potentially, to repair damage incurred as a result of extreme weather events or to renovate or
retrofit facilities to better withstand extreme weather events. If environmental laws or regulations or industry standards are either
changed or adopted and impose significant operational restrictions and compliance requirements on our operations, or if our
operations are disrupted due to the physical impacts of climate change, our business, capital expenditures, results of operations,
financial condition and competitive position could be negatively impacted. 23Risks-26Risks Related to Governmental
Regulation and EnforcementChanging environmental regulation and public energy policy may expose our business to new risks.
Our Bitcoin Mining operations require a substantial amount of power and can only be successful, and ultimately profitable, if
the costs we incur, including for electricity, are lower than the revenue we generate from our operations. As a result, any mine
we establish can only be successful if we can obtain sufficient electrical power for that mine on a cost- effective basis, and our
establishment of new mines requires us to find locations where that is the case. For instance, our plans and strategic initiatives
for the Rockdale Facility and the Corsicana Facility are based, in part, on our understanding of current environmental and
energy regulations, policies, and initiatives enacted by federal and Texas regulators. If new regulations are imposed, or if
existing regulations are modified, the assumptions we made underlying our plans and strategic initiatives may be inaccurate,
and we may incur additional costs to adapt our planned business, if we are able to adapt at all, to such regulations. In addition,
there continues to be a lack of consistent climate legislation, which creates economic and regulatory uncertainty for our business
because the Bitcoin mining industry, with its energy demand, may become a target for future environmental and energy
regulation. New legislation and increased regulation regarding climate change could impose significant costs on us and our
suppliers, including costs related to increased energy requirements, capital equipment, environmental monitoring and reporting,
and other costs to comply with such regulations. Further, any future climate change regulations could also negatively impact our
ability to compete with companies situated in areas not subject to such limitations. Moreover, in the State of Texas, we currently



participate in energy demand response programs to curtail operations, return capacity to the electrical grid, and receive funds to
offset foregone operational revenue when necessary, such as in extreme weather events. Furthermore, we, as well as other
Bitcoin miners operating primarily in the State of Texas, have recently received a mandatory survey from the U. S. Energy
Information Administration (the “ EIA ), seeking extensive information regarding our faetities-Facilities * use of electricity,
and certain information regarding our operations, solely for the month of January 2024. It is possible that mandatory surveys
such as this will be used by the EIA to generate negative reports regarding the Bitcoin mining industry’ s use of power and other
resources, which could spur additional negative public sentiment and adverse legislative and regulatory action against us or the
Bitcoin mining industry as a whole. Surveys and other regulatory actions could increase our cost of operations or otherwise
make it more difficult for us to operate at our current locations. Given the political significance and uncertainty around the
impact of climate change and how it should be addressed, and energy disclosure and use regulations, we cannot predict how
legislation and regulation will affect our financial condition and results of operations in the future in the United States and the
State-States of Texas and Kentucky . Further, even without such regulation, increased awareness and any adverse publicity in
the global marketplace about potential impacts on climate change or energy use by us or other companies in our industry could
harm our reputation. Any of the foregoing could result in a material adverse effect on our business and financial condition. The
compliance costs of responding to new and changing regulations could adversely affect our operations at ear-the Rockdale
Facility and the eur-fature-operations-at-eur-Corsicana Facility. We (along with those from whom we purchase electricity) are
subject to various federal, state, local, and international environmental laws and regulations, including those relating to the
generation, storage, handling, and disposal of hazardous substances and wastes. Certain of these laws and regulations also
impose joint and several liability, without regard to fault, for investigation and cleanup costs on current and former owners and
operators of real property and persons who have disposed of or released hazardous substances into the environment. Our
operations may involve the use of hazardous substances and materials, such as petroleum fuel for emergency generators, as well
as batteries, cleaning solutions, and other materials. Electricity costs could also be affected due to existing or new regulations on
greenhouse gas emissions, whether such regulations apply to all consumers of electricity or just to specified uses, such as
Bitcoin mining. These regulations may be federal, or we may be exposed to such regulations due to our Texas and Kentucky -
based operations. There has been interest in the U. S. federal government and in the state gevernment-governments of Texas
and Kentucky in addressing climate change, including through regulation of Bitcoin mining. Past policy proposals to address
climate change include measures ranging from taxes on carbon use or generation to energy consumption disclosure regimes to
federally imposed limits on greenhouse gas emissions or energy use restrictions specific to Bitcoin mining. Further, although
Texas has historically sought to maintain some degree of energy independence from the United States as a whole, it is unclear
how future legislation and regulation will affect the Rockdale Facility and the Corsicana Facility. The course of future
legislation and regulation in the United States and in Texas remains difficult to predict, and potential increased costs associated
with new legislation or regulation cannot be estimated at this time. 24Regutatory-27Regulatory changes or actions may alter the
nature of an investment in us or restrict the use of cryptocurrencies in a manner that adversely affects our business, prospects, or
operations. As cryptocurrencies have grown in both popularity and market size, governments around the world have reacted
differently to cryptocurrencies; certain governments have deemed them illegal, and others have allowed their use and trade
without restriction, while some jurisdictions, such as the United States, subject the mining, ownership and exchange of
cryptocurrencres to extensive, and in some cases overlapprng, unclear and evolvrng regulatory requrrementq Forexample-in

t tgt i 10 velop-a pres1dent1al worklng group to estabhsh a clear regulatory
framework for t-he—use—artd—trade—ef—drgrtal assets , and refated-leaders in both houses of the U. S. Congress have announced a
bicameral working group with the objective of passing legislation to provide regulatory clarity for the 1ndustry.
Committees in both houses of the U. S. Congress have held hearings to ensure fair access to financial services prodtets-,
including for companies operating in the United-States-digital asset space . Bipartisanteadership-Additionally, President
Trump and members of the Senate-Banking-Committee-U. S. Congress announced that they are studying the possibility of
creating a similar-objeetive-national strategic digital asset reserve to include Bitcoin, and at least twelve states have
introduced legislation to create strategic Bitcoin reserves . While these ongoing regulatory developments appear to be
positive, and we anticipate greater regulatory certainty in the future, Given-given the difficulty of predicting the outcomes
of ongoing and future regulatory actions and legislative developments, it is possible that they-future developments could have a
material adverse effect on our business, prospects , or operations. Our interactions with a blockchain may expose us to speetahy
desigratednattonalsC-SDN Z-or blocked persons and new legislation or regulation could adversely impact our business or the
market for cryptocurrencies. Fhe-Offtee-of Finanetal-Assets-ControH-OF AC -ofthe U-S-Department-ef Freasury-requires us
to comply with its sanction program and not conduct business with persons named on its SDN list. However, because of the
pseudonymous nature of blockchain transactions we may inadvertently and without our knowledge engage in transactions with
persons named on OFAC’ s SDN list. Our Company’ s policy prohibits any transactions with such SDN individuals, and we
take all commercially reasonable steps to avoid such transactions, but we may not be adequately capable of determining the
ultimate identity of the individual with whom we transact with respect to selling Bitcoin assets. Moreover, there is a risk that
some bad actors will continue to attempt to use cryptocurrencies, including Bitcoin, as a potential means of avoiding federally



imposed sanctions, such as those imposed in connection with the Russian invasion of Ukraine. We are unable to predict the
nature or extent of new and proposed legislation and regulation affecting the Bitcoin industry, or the potential impact of the use
of Bitcoin by SDN or other blocked or sanctioned persons, which could have material adverse effects on our business and our
industry more broadly. Further, we may be subject to investigation, administrative or court proceedings, and civil or criminal
monetary fines and penalties as a result of any regulatory enforcement actions, all of which could harm our reputation and affect
the value of our common stock. Bitcoin and Bitcoin mining, as well as cryptocurrencies generally, may be made illegal in
certain jurisdictions, including the ones we operate in, which could adversely affect our business prospects and operations. It is
possible that state or federal regulators may seek to impose harsh restrictions or total bans on Bitcoin mining which may make it
impossible for us to do business without relocating our mining operations, which could be very costly and time consuming.
Further, although Bitcoin and Bitcoin mining, as well as cryptocurrencies generally, are largely unregulated in most countries
(including the United States), regulators could undertake new or intensify regulatory actions that could severely restrict the right
to mine, acquire, own, hold, sell, or use cryptocurrency or to exchange it for traditional fiat currency such as the United States
Dollar. Such restrictions may adversely affect us as the large- scale use of Bitcoin as a means of exchange is presently confined
to certain regions globally. Such circumstances could have a material adverse effect on us, which could have a material adverse
effect on our business, prospects or operations and potentially the value of any Bitcoin or other cryptocurrencies we mine or
otherwise acquire or hold for our own account, and thus harm investors. 25Risks—- Risks Related to Ownership of Our
Common StockThe trading price of shares of our common stock has been subject to volatility. The trading price of our common
stock has been, and is likely to continue to be, volatile, and may be influenced by various factors including the risks,
uncertainties and factors described in this Annual Report and our other filings with the SEC, as well as factors beyond our
control or of which we may be unaware. If these risks come to pass and our business and results of operation suffer as a result,
the market price of our securities may decline, which could have a material adverse effect on an investment in our securities.
Biteoin-28Bitcoin is subject to price volatility resulting from financial instability, poor business practices, fraudulent activities
of players in the market, and other factors outside of our control. Such factors may cause a decline in the price of Bitcoin, which
may affect the trading price of our shares of common stock. We have issued new shares of our common stock, which has a
dilutive effect. We have, primarily, financed our strategic growth through our at- the- market (“ ATM ”) offerings and issuances
of our common stock. Our ATM offerings allow us to raise capital as needed by tapping into the existing trading market for our
shares by selling newly issued shares into the market depending on prevailing market prices. Our efforts to raise capital is for
the purpose of executing on development plans and strategic growth opportunities as they arise; however, holders of our
common stock may experience dilution as a result of our sales of newly issued shares of our common stock in such ATM
offerings. We have a classified beard-Board efdireetors; therefore, only approximately one- third of the Board is up for
election at each annual stockholders’ meeting, which could limit stockholders’ ability to influence directors’ decision making.
Our Bylaws provide for a classified beard-Board ef-direetors—consisting of three classes of directors serving staggered three-
year terms, and each year our stockholders elect one class of our directors. We believe that a classified board structure facilitates
continuity and stability of leadership and policy by helping ensure that, at any given time, a majority of our directors have prior
experience as directors of our Company and are familiar with our business and operations. In our view, this permits more
effective long- term planning and helps create long- term value for our stockholders. The classified board structure, however,
could prevent a party who acquires control of a majority of our outstanding voting stock from obtaining control of our beared
Board ef-direetors-until the second annual stockholders’ meeting following the date that party obtains control of a majority of
our voting stock. The classified board structure may discourage a third party from initiating a proxy contest, making a tender
offer or otherwise attempting to obtain control of us, as the structure makes it more difficult for a stockholder to replace a
majority of our directors. Article X of our Bylaws, as amended, designates the courts of the State of Nevada as the sole and
exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, and therefore may limit
our stockholders’ ability to choose a forum for disputes with us or our directors, officers, employees, or agents. Article X of our
Bylaws, as amended, provides that, to the fullest extent permitted by law, and unless we consent to the selection of an alternative
forum, the state and federal courts in and for the State of Nevada shall be the sole and exclusive forum for the resolution of
certain actions and proceedings that may be initiated by our stockholders, and that, by purchasing our securities, our
stockholders are deemed to have notice of and consented to this forum selection clause. Under Article X of our Bylaws, the
following claims are subject to this forum selection clause: (a) any derivative action or proceeding brought on behalf of the
Company; (b) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any director or officer of the
Company to the Company or the Company’ s stockholders; (c) any action or proceeding asserting a claim against the Company
arising pursuant to any provision of the Nevada Revised Statutes or the Company’ s Articles of Incorporation or Bylaws (as
either might be amended from time to time); or (d) any action or proceeding asserting a claim against the Company governed by
the internal affairs doctrine. By its terms, the forum selection clause in our Bylaws applies to the foregoing claims to the fullest
extent permitted by law, and, as such, should not be interpreted as precluding our stockholders from bringing claims under the
Exchange Act in the appropriate federal court with jurisdiction over such claims, or any other claim for which the federal courts
of the United States have exclusive jurisdiction. We believe the choice- of- forum provision in our Bylaws will help provide for
the orderly, efficient, and cost- effective resolution of legal issues affecting us by designating courts located in the State of
Nevada as the exclusive forum for cases involving such issues. However, this provision may limit a stockholder’ s ability to
bring a claim in a judicial forum that it believes to be favorable for disputes with us or our directors, officers, employees, or
agents, which may discourage such actions against us and our directors, officers, employees, and agents. 26Fhe—- The Nevada
revised statutes permit us to make this selection in our Bylaws. However, if a court were to find the choice- of- forum provision
in our Bylaws inapplicable to, or unenforceable in respect of, one or more of the specified types of actions or proceedings, we
may incur additional costs associated with resolving such matters in other jurisdictions, which could adversely affect our






