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Investing	in	our	Class	A	common	stock	involves	risks.	You	should	carefully	read	the	section	of	this	Form	10-	K	entitled	“	Risk
Factors	”	below	for	an	explanation	of	these	risks	before	investing	in	our	Class	A	common	stock.	In	particular,	the	following
considerations	may	offset	our	competitive	strengths	or	have	a	negative	effect	on	our	strategy	or	operating	activities,	which	could
cause	a	decrease	in	the	price	of	our	Class	A	common	stock	and	a	loss	of	all	or	part	of	your	investment.	•	We	have	a	hybrid
business	model	which	is	highly	dependent	on	the	price	of	Bitcoin.	A	decline	in	the	price	of	Bitcoin	could	result	in	significant
losses.	•	If	we	fail	to	effectively	manage	our	growth,	our	business,	financial	condition	and	results	of	operations	would	be
harmed.	•	We	have	an	evolving	business	model	which	is	subject	to	various	uncertainties.	•	Our	loss	of	any	of	our	management
team	or	workforce,	our	inability	to	execute	an	effective	succession	plan,	or	our	inability	to	attract	and	retain	qualified	personnel,
could	adversely	affect	our	business.	•	We	may	be	unable	to	successfully	enter	into	definitive	purchase	agreements	for	or	close
on	the	additional	plants	or	miners	described	herein,	or	any	other	potential	acquisition,	on	the	terms	described	or	at	all.	•	We	are
dependent	on	third-	party	brokers	and	direct	suppliers	to	source	some	of	our	miners	and	we	have	experienced	delays	in	the
delivery	of	some	of	the	miners	we	have	purchased	from	certain	brokers	and	suppliers,	which	delays	have	had,	and	additional
delays	could	continue	to	have,	a	material	adverse	effect	on	our	business,	prospects	or	operations.	•	If	we	are	unable	to	comply
with	the	covenants	or	restrictions	contained	in	the	Credit	Agreement	with	our	senior	secured	lender,	the	lender	could	declare	all
amounts	outstanding	under	the	Credit	Agreement	to	be	due	and	payable	and	foreclose	on	its	collateral,	which	could	materially
adversely	affect	our	financial	condition	and	operations.	•	Our	existing	operations	and	future	development	plans	require
substantial	capital	expenditures,	which	we	may	be	unable	to	provide.	•	As	a	result	of	the	depressed	price	of	Bitcoin	as	compared
to	its	historical	high,	the	cryptocurrency	industry	has	experienced	increased	credit	pressures	that	could	result	in	additional
demands	for	credit	support	by	third	parties	or	decisions	by	banks,	surety	bond	providers,	investors	or	other	companies	to	reduce
or	eliminate	their	exposure	to	Bitcoin	and	the	cryptocurrency	industry	as	a	whole,	including	our	company.	These	credit	pressures
could	materially	and	adversely	impact	our	liquidity.	•	The	open-	source	structure	of	the	certain	crypto	asset	network	protocol,
including	Bitcoin,	means	that	the	contributors	to	the	protocol	are	generally	not	directly	compensated	for	their	contributions	in
maintaining	and	developing	the	protocol.	A	failure	to	properly	monitor	and	upgrade	the	protocol	could	damage	that	network	and
an	investment	in	us.	•	The	further	development	and	acceptance	of	crypto	asset	networks	and	other	crypto	assets	are	subject	to	a
variety	of	factors	that	are	difficult	to	evaluate.	The	slowing	or	stopping	of	the	development	or	acceptance	of	crypto	asset
systems	may	adversely	affect	an	investment	in	us.	•	We	may	not	be	able	to	compete	with	other	companies,	some	of	whom	have
greater	resources	and	experience.	•	The	development	and	acceptance	of	competing	blockchain	platforms	or	technologies	may
cause	consumers	to	use	alternative	distributed	ledgers	or	other	alternatives.	•	The	loss	or	destruction	of	private	keys	required	to
access	any	crypto	assets	held	in	custody	for	our	own	account	may	be	irreversible.	If	we	are	unable	to	access	our	private	keys	or
if	we	experience	a	hack	or	other	data	loss	relating	to	our	ability	to	access	any	crypto	assets,	it	could	cause	regulatory	scrutiny,
reputational	harm,	and	other	losses.	•	The	nature	of	our	business	requires	the	application	of	complex	financial	accounting	rules,
and	there	is	limited	guidance	from	accounting	standard	setting	bodies.	If	financial	accounting	standards	undergo	significant
changes,	our	operating	results	could	be	adversely	affected.	•	The	Bitcoin	reward	for	successfully	uncovering	a	block	will	halve
several	times	in	the	future	and	Bitcoin	value	may	not	adjust	to	compensate	us	for	the	reduction	in	the	rewards	we	receive	from
our	mining	efforts.	•	Our	future	success	will	depend	upon	the	value	of	Bitcoin;	the	value	of	Bitcoin	may	be	subject	to	pricing
risk	and	has	historically	been	subject	to	wide	swings.	•	Cryptocurrencies,	including	those	maintained	by	or	for	us,	may	be
exposed	to	cybersecurity	threats	and	hacks.	•	If	the	Bitcoin	reward	for	solving	blocks	and	transaction	fees	is	not	sufficiently
high,	we	may	not	have	an	adequate	incentive	to	continue	mining	and	may	cease	mining	operations.	•	Natural	or	man-	made
events	may	cause	our	power	production	to	fall	below	our	expectations.	•	We	may	not	be	able	to	operate	the	power	generation
facility	as	planned,	which	may	increase	our	expenses	and	decrease	our	revenues	and	have	an	adverse	effect	on	our	financial
performance.	•	Land	reclamation	requirements	may	be	burdensome	and	expensive.	•	Changes	in	tax	credits	related	to	coal	refuse
power	generation	could	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of	operations	and	future
development	efforts.	•	Competition	in	power	markets	may	have	a	material	adverse	effect	on	our	results	of	operations,	cash	flows
and	the	market	value	of	our	assets.	•	Our	business	is	subject	to	substantial	energy	regulation	and	may	be	adversely	affected	by
legislative	or	regulatory	changes,	as	well	as	liability	under,	or	any	future	inability	to	comply	with,	existing	or	future	energy
regulations	or	requirements.	•	Our	operations	are	subject	to	a	number	of	risks	arising	out	of	the	threat	of	climate	change,	and
environmental	laws,	energy	transitions	policies	and	initiatives	and	regulations	relating	to	emissions	and	coal	residue
management,	which	could	result	in	increased	operating	and	capital	costs	for	us	and	reduce	the	extent	of	our	business	activities.	•
Operation	of	power	generation	facilities	involves	significant	risks	and	hazards	customary	to	the	power	industry	that	could	have	a
material	adverse	effect	on	our	revenues	and	results	of	operations,	and	we	may	not	have	adequate	insurance	to	cover	these	risks
and	hazards.	Our	employees,	contractors,	customers	and	the	general	public	may	be	exposed	to	a	risk	of	injury	due	to	the	nature
of	our	operations.	•	We	are	exploring	using	our	beneficial	ash	for	carbon	capture	opportunities,	but	there	is	no	assurance
that	we	will	be	able	to	monetize	such	opportunities.	•	Our	inability	to	qualify	for,	obtain,	monetize	or	otherwise	benefit
from	Section	45Q	tax	credits	(as	defined	below)	could	materially	reduce	our	ability	to	develop	carbon	capture	and
sequestration	projects	and,	as	a	result,	may	adversely	impact	our	business,	results	of	operations	and	financial	condition.
•	Our	management	team	has	limited	experience	with	carbon	capture	programs	and	initiatives.	•	We	are	dependent	on
third-	parties,	including	consultants,	contractors	and	suppliers	to	develop	and	advance	our	carbon	capture	program	and



initiatives,	and	failure	to	properly	manage	these	relationships,	or	the	failure	of	these	consultants,	contractors	and
suppliers	to	perform	as	expected,	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations.	•	Our
contemplated	carbon	capture	program	is	anticipated	to	be	cash	flow	negative	for	the	foreseeable	future	as	we	build	out
the	necessary	infrastructure.	Such	project	could	comprise	a	meaningful	share	of	our	cash	flow	•	We	are	a	holding
company	whose	sole	material	asset	is	our	equity	interests	in	Stronghold	LLC;	accordingly,	we	will	be	dependent	upon
distributions	from	Stronghold	LLC	to	pay	taxes,	make	payments	under	the	Tax	Receivable	Agreement	and	cover	our	corporate
and	other	overhead	expenses.	•	We	previously	identified	a	material	weaknesses	--	weakness	in	our	internal	control	over
financial	reporting	and	,	despite	the	fact	that	such	weakness	has	been	remedied,	we	may	identify	additional	material
weaknesses	in	the	future	or	otherwise	fail	to	maintain	an	effective	system	of	internal	controls	.	•	If	we	fail	to	remediate	the
material	weakness	in	our	internal	control	over	financial	reporting	or	experience	any	additional	material	weaknesses	in	the	future
or	otherwise	fail	to	develop	or	maintain	an	effective	system	of	internal	controls	in	the	future,	we	may	not	be	able	to	accurately
report	our	financial	condition	or	results	of	operations,	which	may	adversely	affect	investor	confidence	in	us	and,	as	a	result,	the
value	of	our	Class	A	common	stock	.	•	In	certain	cases,	payments	under	the	Tax	Receivable	Agreement	("	TRA")	may	be
accelerated	and	/	or	significantly	exceed	the	actual	benefits,	if	any,	we	realize	in	respect	of	the	tax	attributes	subject	to	the	Tax
Receivable	Agreement.	•	We	may	issue	preferred	stock	whose	terms	could	adversely	affect	the	voting	power	or	value	of	our
Class	A	common	stock.	•	We	have	a	limited	operating	history,	with	operating	losses	as	we	have	grown.	To	date,	we	have
not	achieved	positive	net	earnings	and	we	have	relied	on	additional	equity	and	debt	financing,	in	addition	to	operating	cash	flow,
to	fund	our	operations;	if	we	are	unable	to	raise	additional	equity	and	debt	financing	in	the	future,	our	ability	to	continue	to
operate	as	a	going	concern	could	be	adversely	affected.	Additional	risks	and	uncertainties	not	currently	known	to	us	or	that	we
currently	deem	to	be	immaterial	may	also	materially	and	adversely	affect	our	business	operations.	If	any	of	the	following	risks
were	to	actually	occur,	our	business,	financial	condition,	and	results	of	operations	could	be	materially	and	adversely	affected.
The	headings	provided	in	this	Item	1A.	are	for	convenience	and	reference	purposes	only	and	shall	not	affect	or	limit	the	extent
or	interpretation	of	the	risk	factors.	See	–	“	Risk	Factors	”	immediately	following	this	summary	for	a	more	thorough	discussion
of	these	and	other	risks	and	uncertainties	we	face.	Risks	Related	to	Our	Business	Inflation	in	the	global	economy	could
negatively	impact	our	business	and	results	of	operations.	General	inflation	in	the	United	States,	Europe	and	other	geographies
has	risen	to	levels	not	experienced	in	recent	decades.	General	inflation	may	negatively	impact	our	business	by	increasing	our
operating	costs.	As	a	result	of	inflation,	we	have	experienced	and	may	continue	to	experience,	cost	increases.	Although	we	may
take	measures	to	mitigate	the	impact	of	this	inflation,	if	these	measures	are	not	effective,	our	business,	financial	condition,
results	of	operations,	and	liquidity	could	be	materially	adversely	affected.	Even	if	such	measures	are	effective,	there	could	be	a
difference	between	the	timing	of	when	these	beneficial	actions	impact	our	results	of	operations	and	when	the	cost	of	inflation	is
incurred.	We	have	a	limited	operating	history,	with	operating	losses	as	we	have	grown.	To	date,	we	have	not	achieved	positive
net	earnings	and	we	have	relied	on	additional	equity	and	debt	financing,	in	addition	to	operating	cash	flow,	to	fund	our
operations	;	if	we	are	unable	to	raise	additional	equity	and	debt	financing	in	the	future,	our	ability	to	continue	to	operate	as	a
going	concern	could	be	adversely	affected.	We	have	undergone	a	transformation	of	our	business	in	recent	years	and	began
Bitcoin	mining	in	May	2018.	We	have	experienced	recurring	losses	from	operations	in	prior	years,	and	to	date,	we	have	not
achieved	positive	net	earnings.	We	have	also	relied	on	additional	equity	and	debt	financings,	in	addition	to	operating	cash	flow,
to	fund	our	operations.	Our	Bitcoin	mining	business	is	in	its	early	stages,	and	Bitcoin	and	energy	pricing	and	Bitcoin	mining
economics	are	volatile	and	subject	to	uncertainty.	Our	current	strategy	will	continue	to	expose	us	to	the	numerous	risks	and
volatility	associated	with	the	Bitcoin	mining	and	power	generation	sectors,	including	fluctuating	Bitcoin	to	U.	S.	Dollar	prices,
the	costs	of	Bitcoin	miners,	supply	chain	constraints	and	other	factors	that	cause	delays	in	miner	deliveries,	the	number	of
market	participants	mining	Bitcoin,	network	hash	rates,	interruptions	in	the	operation	of	power	generation	facilities	due	to
wear	and	tear	or	other	factors	and	the	need	for	investment	in	repairs	and	maintenance,	the	availability	of	other	power	generation
facilities	to	expand	operations	and	regulatory	changes.	Additionally,	in	light	of	our	recent	miner	sales,	including	in	connection
with	the	Asset	Purchase	Agreement	(as	defined	below),	we	are	currently	more	dependent	on	current	energy	prices	and	our
ability	to	sell	power	to	the	grid	until	such	time	that	we	are	able	to	replenish	our	miner	fleet,	if	at	all.	If	we	are	unable	to	raise
additional	equity	and	debt	financing	in	the	future,	including	due	to	restrictions	in	our	existing	contractual	agreements,	debt
documents	and	covenants	related	to	the	maintenance	of	certain	liquidity	thresholds	and	leverage	ratios,	or	if	our	operating	cash
flow	is	insufficient,	our	ability	to	continue	to	operate	as	a	going	concern	could	be	adversely	affected.	We	have	a	hybrid	business
model.	We	are	an	independent	power	generation	company	that	maintains	the	flexibility	to	both	sell	power	to	PJM,	a	regional
transmission	organization	that	coordinates	the	movement	of	wholesale	electricity	in	all	or	part	of	13	states	and	the	District	of
Columbia,	at	higher	prices	and	draw	on	PJM	at	lower	prices.	During	2018	and	2019,	we	began	providing	Bitcoin	mining
services	to	third	parties	and	also	began	operating	our	own	Bitcoin	mining	equipment	to	generate	Bitcoin,	which	we	then
exchange	for	U.	S.	Dollars.	Our	Bitcoin	mining	business	is	in	its	early	stages,	and	Bitcoin	and	energy	pricing	and	Bitcoin	mining
economics	are	volatile	and	subject	to	uncertainty.	For	example,	the	price	of	Bitcoin	ranged	from	a	low	of	approximately	$	29	16
,	000	to	a	high	of	approximately	$	69	48	,	000	during	2021	2022	and	ranged	from	approximately	$	16	17	,	000	to	approximately
$	48	45	,	000	throughout	during	2022	2023	.	Additionally,	it	is	expected	that	the	halving	will	occur	in	2024	.	If	the	dollar
value	of	Bitcoin	decreases	,	including	relative	hash	rate	,	we	could	incur	future	losses	and	these	losses	could	be	significant	as
we	incur	costs	and	expenses	associated	with	recent	investments	and	potential	future	acquisitions,	as	well	as	legal	and
administrative	related	expenses.	We	are	closely	monitoring	our	cash	balances,	cash	needs	and	expense	levels,	but	significant
expense	increases	may	not	be	offset	by	a	corresponding	increase	in	revenue	or	a	significant	decline	in	Bitcoin	prices	,	including
relative	hash	rate,	could	significantly	impact	our	financial	performance.	Our	mining	operations	are	costly	and	our	expenses
may	increase	in	the	future.	This	expense	increase	may	not	be	offset	by	a	corresponding	increase	in	revenue.	Our	expenses	may
be	greater	than	we	anticipate,	and	our	investments	to	make	our	business	more	efficient	may	not	succeed	and	may	outpace



monetization	efforts.	Increases	in	our	costs	without	a	corresponding	increase	in	our	revenue	would	increase	our	losses	and	could
seriously	harm	our	business	and	financial	performance.	We	are	a	development	stage	company	with	a	small	management	team
and	are	subject	to	the	strains	of	ongoing	development	and	growth,	which	will	place	significant	demands	on	our	management	and
our	operational	and	financial	infrastructure.	Although	we	may	not	grow	as	we	expect,	if	we	fail	to	manage	our	growth
effectively	or	to	develop	and	expand	our	managerial,	operational	and	financial	resources	and	systems,	our	business	and	financial
results	would	be	materially	harmed.	We	may	not	be	able	to	manage	growth	effectively,	which	could	damage	our	reputation,
limit	our	growth	and	negatively	affect	our	operating	results.	Further,	we	cannot	provide	any	assurance	that	we	will	successfully
identify	all	emerging	trends	and	growth	opportunities	in	this	business	sector	and	we	may	lose	out	on	those	opportunities.	Such
circumstances	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations.	We	operate	two	coal	refuse	power
generation	facilities	and	crypto	asset	mining	operations	in	Pennsylvania	and	are	seeking	to	acquire	evaluating	potential
acquisitions	of	additional	power	generation	facilities	in	and	around	Pennsylvania.	Future	regulations	may	require	us	to	change
our	business	in	order	to	comply	fully	with	federal	and	state	laws	regulating	power	generation,	crypto	asset	(including	Bitcoin)
mining,	or	provision	of	Bitcoin	and	crypto	asset	mining	services	to	third	parties.	In	order	to	stay	current	with	the	industry,	our
business	model	may	need	to	evolve	as	well.	From	time	to	time,	we	may	modify	or	expand	aspects	of	our	business	model	relating
to	our	strategy.	We	cannot	offer	any	assurance	that	these	or	any	other	modifications	will	be	successful	or	will	not	result	in	harm
to	our	business.	Our	success	and	future	growth	will	depend	to	a	significant	degree	on	the	skills	and	services	of	our	management
team,	including	Gregory	A.	Beard,	Matthew	J.	Smith	and	Richard	J.	Shaffer.	The	loss	of	key	members	of	our	management	team
could	inhibit	our	growth	prospects.	Additionally,	we	will	need	to	continue	to	grow	our	management	team	in	order	to	alleviate
pressure	on	our	existing	team	and	in	order	to	continue	to	develop	our	business	and	execute	on	our	business	plans.	If	our
management	team,	including	any	new	hires	that	we	may	make,	fails	to	work	together	effectively	and	to	execute	our	plans	and
strategies	on	a	timely	basis,	our	business	could	be	harmed.	Furthermore,	if	we	fail	to	execute	an	effective	contingency	or
succession	plan	with	the	loss	of	any	member	of	management	team,	the	loss	of	such	management	personnel	may	significantly
disrupt	our	business.	William	Spence,	former	Co-	Chairman	of	our	Board,	and	now	an	independent	consultant,	is	a	pancreatic
cancer	survivor	and	is	currently	in	remission.	Mr.	Spence	is	continuing	to	fulfill	his	responsibilities	as	an	independent	consultant
with	no	interruption.	Our	future	success	also	depends	in	large	part	on	our	ability	to	attract,	retain	and	motivate	key	management
and	operating	personnel.	Following	our	initial	public	offering	("	IPO"),	and	the	closing	of	the	Panther	Creek	Acquisition	(as
defined	below),	we	entered	into	the	Omnibus	Services	Agreement	whereby	an	affiliate	of	Olympus	Power,	LLC	(together	with
its	affiliates,"	Olympus")	is	responsible	for	employing	certain	personnel	to	operate	the	Panther	Creek	Plant	and	Scrubgrass
Plant.	Beginning	April	1,	2023,	we	will	begin	migrating	all	employees	operating	the	Panther	Creek	Plant	and	Scrubgrass	Plant,
and	the	corresponding	data	centers,	from	Olympus	Stronghold	Services	to	Stronghold	Digital	LLC	over	the	course	of	the	second
quarter	of	2023.	Should	we	be	required	to	hire	additional	or	replacement	personnel	to	operate	these	plants,	we	may	have
difficulty	finding	and	hiring	such	personnel.	Further,	as	we	continue	to	develop	and	expand	our	operations,	we	may	require
personnel	with	different	skills	and	experiences,	and	specifically	those	who	have	a	sound	understanding	of	our	business	and	the
Bitcoin	industry.	The	market	for	highly	qualified	personnel	in	this	industry	is	very	competitive	and	we	may	be	unable	to	attract
such	personnel.	If	we	are	unable	to	attract	such	personnel,	our	business	could	be	harmed	.	We	are	exploring	using	our
beneficial	ash	to	capture	carbon,	but	there	is	no	assurance	that	we	will	be	able	to	monetize	such	opportunities.	We
produce	beneficial	ash,	as	a	byproduct	of	the	combustion	process	in	our	two	plants.	We	are	exploring	opportunities	in
carbon	capture	to	see	if	our	beneficial	ash	can	capture	CO2	from	ambient	air.	We	are	in	the	early	stages	of	installing
direct	air	capture	pilot	units	at	our	Scrubgrass	Plant,	following	prior	lab-	controlled	testing	by	a	third-	party.	We	do	not
have	sufficient	data	from	our	pilot	unit	to	determine	the	amount	of	CO2	that	can	be	captured.	We	expect	to	incur
additional	costs	and	expenses	with	establishing	and	running	our	pilot	program,	and	if	we	ultimately	decide	to	expand	the
program,	such	costs	and	expenses	may	be	material.	We	are	also	exploring	opportunities	to	monetize	our	carbon	capture
process,	including	sales	of	carbon	credits	in	the	private	market	or	applying	for	certain	tax	credits.	However,	our	pilot
program	is	in	its	early	stages,	and	we	cannot	make	any	assurances	as	to	how	successful	the	program	may	be.
Additionally,	to	the	extent	the	program	is	able	to	be	scaled	on	a	larger	basis,	we	cannot	accurately	estimate	the	associated
costs,	or	any	capital	expenditures	or	operational	expenditures	that	may	be	required.	Further,	sales	of	carbon	credits	in
the	private	market	may	require	certain	applications	and	audits,	which	can	take	time	to	complete.	There	are	also	other
risks	associated	with	the	nature	of	voluntary	carbon	credits,	and	there	is	no	assurance	as	to	whether	we	will	be	able	to
obtain	favorable	pricing	for	our	voluntary	CO2	removal.	Further,	even	if	we	were	to	be	able	to	monetize	any	such
carbon	credits	in	the	private	market,	there	is	no	assurance	that	we	will	be	able	to	do	so,	either	on	a	timely	basis	or	at
dollar-	per-	ton	thresholds	sufficient	to	offset	the	cost	to	operate	any	future	carbon	capture	program,	including	the
potential	need	for	increased	employees.	Even	after	we	spend	time	and	resources	exploring	such	opportunities,	there	is	no
assurance	that	we	will	be	able	to	monetize	such	opportunities	either	at	all	or	at	levels	sufficient	to	offset	the	cost	of	capital
or	continued	operations.	Any	of	the	foregoing	may	adversely	affect	our	business,	financial	condition,	results	or
operations	and	prospects.	New	programs	with	new	and	developing	technologies	can	carry	risks	associated	with	design	or
process	changes,	development	of	new	parts	or	tools,	availability	of	parts	or	servicing,	delivery	schedules	and	unique
contractual	requirements,	supplier	performance,	and	our	ability	to	accurately	estimate	associated	expenses.	We	may	also
experience	other	problems	or	delays	in	establishing	our	carbon	capture	program.	Our	contemplated	carbon	capture
program	is	anticipated	to	be	cash	flow	negative	for	the	foreseeable	future	as	we	build	out	the	necessary	infrastructure.
Such	project	could	comprise	a	meaningful	share	of	our	cash	flow.	We	are	not	expecting	to	generate	meaningful	revenues
from	our	contemplated	carbon	capture	program	until,	at	the	earliest,	2025.	In	the	interim,	we	will	be	incurring	costs	for
the	testing	and	development	of	the	carbon	capture	infrastructure,	including	to	see,	if	successful,	whether	the	process	is
replicable	on	a	larger	scale.	Although	we	believe	that	the	program	could	be	profitable	for	the	Company	over	time,	there



are	numerous	risks	and	uncertainties	that	make	its	timing	and	quantification	difficult	to	accurately	predict.	The
financial	impact	of	our	expending	capital	on	these	activities	before	realizing	cash	flows	could	negatively	impact	our
financial	condition	and	operational	results	in	future	periods.	Our	inability	to	qualify	for,	obtain,	monetize	or	otherwise
benefit	from	Section	45Q	tax	credits	could	materially	reduce	our	ability	to	develop	carbon	capture	and	sequestration
projects	and,	as	a	result,	may	adversely	impact	our	business,	results	of	operations	and	financial	condition.	Our	ability	to
successfully	monetize	our	carbon	capture	program	may	depend	on	our	ability	to	benefit	from	certain	financial	and	tax
incentives.	In	particular,	on	August	16,	2022,	the	Inflation	Reduction	Act	(“	IRA	”)	was	enacted	in	the	United	States,
which,	among	other	things,	expanded	opportunities	to	earn	tax	credits	provided	under	Section	45Q	of	the	Internal
Revenue	Code	of	1986,	as	amended	(the	“	Code	”	and	such	credits,	“	Section	45Q	tax	credits	”),	which	generally	provides
a	tax	credit	for	qualified	CO2	that	is	captured	using	carbon	capture	equipment	and	disposed	of	in	secure	geological
storage	or	utilized	in	a	manner	that	satisfies	a	series	of	regulatory	requirements.	The	availability	or	nature	of	any
additional	future	guidance	with	respect	to	the	Section	45Q	tax	credit,	and	the	potential	for	any	other	legislative	or
regulatory	changes,	is	not	fully	known	and	the	tax	law	is	subject	to	change	and	to	regulatory	guidance	which	may	be
unfavorable	for	us.	The	Company	is	exploring	whether	its	carbon	capture	initiatives	are	eligible	to	qualify	for	Section
45Q	tax	credits.	The	earliest	the	Company	would	be	in	position	to	qualify	for	Section	45Q	tax	credits	is	2025,	or	more
likely,	in	2026,	if	the	Company	is	able	to	qualify	for	Section	45Q	tax	credits	at	all.	Qualification	for	Section	45Q	tax
credits	requires	satisfaction	of	the	applicable	statutory	and	regulatory	requirements,	including,	for	example,	that	we	use
carbon	capture	equipment	to	capture	qualified	CO2	and	that	we	physically	or	contractually	ensure	the	disposal	of	the
qualified	CO2	in	secure	geological	storage	or,	if	we	pursue	the	CO2	utilization	credit	under	Section	45Q	of	the	Code,	that
we	utilize	the	qualified	CO2,	and	that	such	utilization	is	characterized	and	verified	by	a	lifecycle	analysis.	The	amount	of
Section	45Q	tax	credits	from	which	we	may	benefit	is	dependent	upon,	among	other	things,	our	ability	to	satisfy	certain
wage	and	apprenticeship	requirements,	which	we	cannot	assure	you	that	we	will	satisfy.	We	cannot	make	any
assurances	that	we	will	be	successful	in	satisfying	such	requirements	or	otherwise	qualifying	for	or	obtaining	the	Section
45Q	tax	credits	currently	available	or	that	we	will	be	able	to	effectively	benefit	from	such	tax	credits.	Certain	Section
45Q	tax	credits	are	also	subject	to	recapture	with	respect	to	any	CO2	that	ceases	to	be	disposed	of	in	secure	geological
storage,	which	recapture	is	treated	as	an	increase	in	tax	liability	for	the	year	in	which	the	recapture	occurs.	The
recapture	period	for	Section	45Q	tax	credits	is	limited	to	a	3-	year	lookback	period	preceding	the	date	that	sequestered
CO2	escapes	from	its	secure	geological	storage.	Additionally,	even	if	we	otherwise	qualify	for	Section	45Q	tax	credits,
our	ability	to	monetize	those	Section	45Q	tax	credits	is	not	certain.	Either	the	owner	of	the	carbon	capture	equipment	or
the	sequester	must	have	the	ability	to	use	the	Section	45Q	tax	credit	itself,	or	the	owner	of	the	carbon	capture	equipment
must	utilize	direct	pay	(which	is	limited	to	the	first	five	years	of	the	twelve-	year	credit	period),	procure	tax	equity
financing,	or	transfer	the	credits	to	another	taxpayer.	The	accessibility	of	direct	pay,	tax	equity	financing,	and	the	credit
transfers	market	for	tax	credits	provided	under	the	IRA	is	still	developing	and	is	subject	to	further	guidance	from	the
IRS,	and	there	are	therefore	uncertainties	and	complexities	with	respect	to	our	ability	to	efficiently	monetize	any	Section
45Q	tax	credits.	The	availability	of	Section	45Q	tax	credits	may	expire	or	be	reduced,	modified	or	eliminated	as	a	matter
of	legislative	or	regulatory	policy.	There	can	be	no	assurance	that	Section	45Q	tax	credits	will	not	be	reduced,	modified
or	eliminated	in	the	future.	Any	such	reduction,	modification	or	elimination	of	Section	45Q	tax	credits,	or	our	inability	to
otherwise	benefit	from	Section	45Q	tax	credits,	could	materially	reduce	our	ability	to	develop	and	monetize	our	carbon
capture	program.	These	and	any	other	changes	to	government	incentives	that	could	impose	additional	restrictions	or
favor	certain	projects	over	our	projects	could	increase	costs,	limit	our	ability	to	utilize	tax	benefits,	reduce	our
competitiveness,	and	/	or	adversely	impact	our	growth.	Any	of	these	factors	may	adversely	impact	our	business,	results	of
operations	and	financial	condition.	Members	of	our	management	team	have	limited	experience	with	carbon	capture
programs,	initiatives,	and	the	related	and	required	infrastructure	to	develop	such	programs	or	initiatives.	Our
management	team	may	not	successfully	or	efficiently	manage	the	Company'	s	carbon	capture	programs	or	initiatives.
These	new	obligations	to	potentially	develop	and	manage	the	Company'	s	carbon	capture	programs	and	initiatives	will
require	significant	attention	from	our	management	team	and	other	employees	and	could	divert	their	attention	away
from	the	day-	to-	day	management	of	other	aspects	of	our	business,	which	could	adversely	affect	our	business	and
financial	performance	.	Our	management	team	has	limited	experience	managing	a	public	company.	Members	of	our
management	team	have	limited	experience	serving	as	executive	officers	or	directors	of	a	public	company	and	interacting	with
public	company	investors,	and	may	not	have	experience	complying	with	the	increasingly	complex	laws	pertaining	to	public
companies.	Our	management	team	may	not	successfully	or	efficiently	manage	our	transition	to	being	a	public	company	subject
to	significant	regulatory	oversight	and	reporting	obligations	under	the	federal	securities	laws	as	well	as	the	continuous	scrutiny
of	securities	analysts	and	investors.	These	new	obligations	and	constituents	will	require	significant	attention	from	our	senior
management	and	could	divert	their	attention	away	from	the	day-	to-	day	management	of	our	business,	which	could	adversely
affect	our	business	and	financial	performance.	We	currently	rely	on	third-	party	consultants,	contractors	and	suppliers	to
assist	with	the	development	of	our	carbon	capture	program	and	initiatives.	We	have	no	assurance	that	business
interruptions	will	not	occur	as	a	result	of	the	failure	by	these	or	consultants,	contractors	or	suppliers	to	perform	as
expected.	We	cannot	ensure	that	our	consultants,	contractors	or	suppliers	will	continue	to	perform	services	to	our
satisfaction	or	on	commercially	reasonable	terms.	The	recent	increased	demand	for	carbon	capture	components	and
services	may	limit	the	supply	of	components	that	brokers	may	source	for	us.	Our	consultants,	contractors	or	suppliers
may	also	decline	our	orders	to	fulfill	those	of	our	competitors,	putting	us	at	competitive	harm.	Further,	resource
constraints	or	regulatory	actions	could	also	impact	our	ability	to	obtain	and	receive	components	needed	to	advance	our
carbon	capture	program	and	initiatives.	If	our	consultants,	contractors	or	suppliers	are	not	able	to	provide	the	agreed



services	at	the	level	of	quality	and	quantity	we	require,	we	may	not	be	able	to	replace	such	consultants,	contractors	and
suppliers	in	a	timely	manner.	Any	delays,	interruption	or	increased	costs	could	have	a	material	adverse	effect	on	our
business,	prospects	or	operations.	There	is	no	assurance	that	we	will	enter	into	a	definitive	purchase	agreement	for	the
additional	plants	or	miners	described	herein,	or	any	other	potential	acquisition.	We	could	determine	through	a	market	analysis,	a
review	of	historical	and	projected	financial	statements	of	the	company	or	other	due	diligence	that	the	target	assets	do	not	meet
our	investment	standards.	We	also	may	be	unable	to	come	to	an	agreement.	Additionally,	there	is	no	assurance	that	we	will
successfully	close	an	acquisition	once	a	purchase	agreement	has	been	signed,	or	that	we	will	realize	the	expected	benefits	from
any	potential	acquisition.	While	we	are	considering	strategic	acquisitions	of	additional	power	assets,	we	have	not	identified,	and
there	are	no	assurances	that	we	will	be	able	to	identify	or	acquire,	additional	power	assets.	If	we	do	not	acquire	additional	power
assets,	certain	of	the	miners	that	we	have	purchased,	or	expect	to	purchase,	to	date	may	not	be	utilized,	and	we	may	not	achieve
our	anticipated	hash	rates.	We	rely	on	third-	party	brokers	and	direct	suppliers	to	source	some	of	our	miners.	We	Historically,
we	have	experienced	significant	delays	in	the	delivery	of	certain	of	the	miners	we	have	purchased	in	prior	periods	,	which
delays	have	materially	adversely	affected	us.	Refer	For	example,	due	to	a	Note	11	–	Commitments	and	Contingencies	in	the
notes	to	our	consolidated	financial	statements	for	more	information	regarding	the	delay	delayed	in	miner	deliveries	from
MinerVa	,	we	recorded	an	and	resulting	impairment	impairments	and	litigation	charge	totaling	$	12,	228,	742	on	March	31,
2022.	There	is	no	assurance	that	followed	we	will	not	experience	additional	delays	in	the	future.	As	of	March	27,	2023,	we	have
received	approximately	85	%,	or	12,	700	Bitcoin	miners	or	equivalent	value	in	the	form	of	refunds	or	high-	spec	Bitmain
miners,	leaving	approximately	230	PH	/	s	or	2,	300	remaining	miners	to	be	delivered	on	the	15,	000	miner	order	with	MinerVa	.
Further,	we	could	experience	delays	in	shipment	or	losses	related	to	seizures	by	the	U.	S.	Customs	and	Border	Control	with
respect	to	miners	that	are	being	delivered	from	international	locations.	Many	of	the	competitors	in	our	industry	have	historically
purchased	mining	equipment	at	scale,	which	at	times,	has	caused	a	world-	wide	shortage	of	mining	equipment	and	extended	the
corresponding	delivery	schedules	for	new	miner	purchases.	We	cannot	ensure	that	our	brokers	or	suppliers	will	perform	services
to	our	satisfaction	or	on	commercially	reasonable	terms.	Our	brokers	or	suppliers	may	also	decline	our	orders	to	fulfill	those	of
our	competitors,	putting	us	at	competitive	harm.	There	are	no	assurances	that	any	miner	manufacturers	will	be	able	to	keep	pace
with	the	surge	in	demand	for	mining	equipment.	Further,	resource	constraints	or	regulatory	actions	could	also	impact	our	ability
to	obtain	and	receive	miners.	For	example,	China	has	been	experiencing	power	shortages,	and	certain	of	our	miner	suppliers
have	been	impacted	by	related	intermittent	power	outages.	Additionally,	certain	companies,	including	Bitmain,	may	move	their
production	of	miners	out	of	China	and	into	other	countries	following	the	September	2021	blanket	ban	on	crypto	mining	and
transactions	by	Chinese	regulators.	Such	power	outages	and	production	relocations	could	result	in	cancellations	or	delays	and
may	negatively	impact	our	ability	to	receive	mining	equipment	on	a	timely	basis	or	at	all.	If	our	brokers	or	suppliers	are	not	able
to	provide	the	agreed	services	at	the	level	of	quality	and	quantity	we	require	or	become	unable	to	handle	the	volume	of	miners
we	seek,	we	may	not	be	able	to	replace	such	brokers	or	suppliers	in	a	timely	manner.	Any	delays,	interruption	or	increased	costs
could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations.	We	We	may	not	be	able	to	compete	successfully
against	present	or	future	competitors.We	do	not	have	the	resources	to	compete	with	larger	providers	of	similar	services	at	this
time.The	crypto	asset	carbon	capture	and	sequestration	industry	has	attracted	various	high-	profile	and	well-	established
operators,some	of	which	have	substantially	greater	liquidity	and	financial	resources	than	we	do.	Additionally,the	number	of
Bitcoin	and	other	cryptocurrency	mining	companies	has	increased	in	recent	years.	With	the	limited	resources	we	have
available,we	may	experience	great	difficulties	in	advancing	expanding	and	improving	our	network	of	computers	carbon
capture	programs	and	initiatives	to	remain	competitive.Competition	from	existing	and	future	competitors,	particularly
including	those	that	have	access	to	competitively	priced	energy,could	result	in	our	inability	to	secure	acquisitions	and
partnerships	that	we	may	need	to	expand	our	business	in	the	future.This	competition	from	other	entities	with	greater
resources,experience	and	reputations	may	result	in	our	failure	to	maintain	or	expand	our	business,as	we	may	never	be	able	to
successfully	execute	our	business	plan	,including	with	respect	to	our	carbon	capture	programs	and	initiatives	.If	we	are
unable	to	expand	and	remain	competitive,our	business	could	be	negatively	affected	which	would	have	an	adverse	effect	on	the
trading	price	of	our	Class	A	common	stock,which	would	harm	investors	in	our	Company.We	cannot	predict	the	outcome	of	the
legal	proceedings	with	respect	to	our	current	and	past	business	activities.	An	adverse	determination	could	have	a	material
adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	We	are	involved	in	legal	proceedings,	claims	and
litigation	arising	out	of	our	business	operations,	including	disputes	with	suppliers	of	raw	materials	to	our	power	generation
facility,	with	truckers	on	whom	we	rely	for	the	delivery	of	coal	refuse	and	other	raw	materials,	labor	and	employment	disputes,
and	other	commercial	disputes.	For	example,	on	May	9,	2022,	an	arbitration	award	in	the	amount	of	$	5,	042,	350	plus	interest
computed	as	of	May	15,	2022,	in	the	amount	of	$	793,	194	was	issued	in	favor	of	the	claimant,	a	trucking	company,	against	one
of	our	subsidiaries	in	a	commercial	dispute	over	a	trucking	contract	between	the	claimant	and	our	subsidiary.	In	addition,	on
April	14,	2022,	we	and	certain	of	our	current	and	former	directors,	and	officers,	as	well	as	the	underwriters	in	our	initial	public
offering,	were	named	in	a	putative	class	action	complaint	filed	in	the	United	States	District	Court	for	the	Southern	District	of
New	York	relating	to	a	drop	in	our	stock	price	following	our	disclosure	about	the	delays	we	have	experienced	in	the	delivery	of
certain	miners	we	have	purchased	from	MinerVa	and	other	operational	issues	that	have	adversely	affected	our	results	of
operations.	We	and	certain	of	our	directors	have	also	been	named	in	derivative	suits	related	to	the	class	action.	On
November	19,	2021,	the	Company	received	from	PJM	Interconnection,	LLC	(“	PJM	”)	a	notice	of	breach	by	Scrubgrass	of	the
Interconnection	Service	Agreement	–	No.	1795	(the	“	ISA	”)	relating	to	an	alleged	failure	by	Scrubgrass	to	provide	advance
notice	under	the	ISA	of	certain	modifications	made	to	the	Scrubgrass	Plant.	On	May	11,	2022,	the	Division	of	Investigations	of
the	FERC	Office	of	Enforcement	(“	OE	”)	informed	the	Company	that	the	OE	is	was	conducting	a	non-	public	preliminary
investigation	concerning	Scrubgrass’	compliance	with	various	aspects	of	the	PJM	tariff.	These	regulatory	proceedings	are
ongoing.	For	more	detail	regarding	these	proceedings	and	other	matters	,	see	Item	3-	Legal	Proceedings	Note	11	—"



Commitments	And	Contingencies	”	in	the	notes	to	our	consolidated	financial	statements	.	We	cannot	predict	the	ultimate
outcome	of	these	types	of	matters	before	they	are	resolved,	nor	can	we	reasonably	estimate	the	costs	or	liabilities	that	could
potentially	result	from	a	negative	outcome	in	each	case.	COVID-	19	or	any	pandemic,	epidemic	or	outbreak	of	an	infectious
disease	in	the	United	States	or	elsewhere	may	adversely	affect	our	business.	The	COVID-	19	virus	has	had	unpredictable	and
unprecedented	impacts	in	the	United	States	and	around	the	world.	The	World	Health	Organization	has	declared	the	outbreak	of
COVID-	19	as	a	“	pandemic,	”	or	a	worldwide	spread	of	a	new	disease.	Many	countries	around	the	world	have	imposed
quarantines	and	restrictions	on	travel	and	mass	gatherings	to	slow	the	spread	of	the	virus.	During	2020	and	2021,	in	the	United
States,	federal,	state	and	local	governments	enacted	restrictions	on	travel,	gatherings,	and	workplaces,	with	exceptions	made	for
essential	workers	and	businesses	.	We	are	still	assessing	the	effect	on	our	business	from	COVID-	19	and	any	actions
implemented	by	the	federal,	state	and	local	governments	.	We	may	experience	disruptions	to	our	business	operations	resulting
from	quarantines,	self-	isolations,	or	other	movement	and	restrictions	on	the	ability	of	our	employees	to	perform	their	jobs.	If	we
are	unable	to	effectively	service	our	miners,	our	ability	to	mine	Bitcoin	will	be	adversely	affected	as	miners	go	offline,	which
would	have	an	adverse	effect	on	our	business	and	the	results	of	our	operations.	China	has	limited	the	shipment	of	certain
products	in	and	out	of	its	borders,	which	could	negatively	impact	our	ability	to	receive	mining	equipment	from	China-	based
suppliers.	Third-	party	manufacturers,	suppliers,	sub-	contractors	and	customers	have	been	and	may	continue	to	be	disrupted	by
worker	absenteeism,	quarantines,	restrictions	on	employees’	ability	to	work,	office	and	factory	closures,	disruptions	to	ports	and
other	shipping	infrastructure,	border	closures,	or	other	travel	or	health-	related	restrictions.	Depending	on	the	magnitude	of	such
effects	on	our	supply	chain,	shipments	of	parts	for	our	existing	miners,	as	well	as	any	new	miners	we	purchase,	may	be	delayed.
As	our	miners	require	repair	or	become	obsolete	and	require	replacement,	our	ability	to	obtain	adequate	replacements	or	repair
parts	from	their	manufacturer	may	therefore	be	hampered.	Supply	chain	disruptions	could	therefore	negatively	impact	our
operations.	The	If	not	resolved	quickly,	the	impact	of	the	COVID-	19	global	pandemic	could	have	a	material	adverse	effect	on
our	business.	We	are	opportunistically	evaluating	opportunities	to	purchase	additional	miners	to	replenish	our	miner	fleet
following	the	sale	of	miners	under	the	Asset	Purchase	Agreement,	but	there	can	be	no	assurances	as	to	the	timing	of	such	sales,
if	at	all,	or	the	availability	of	miners	at	opportunistic	prices.	As	After	giving	effect	to	the	sale	of	February	29	miners
contemplated	under	the	Asset	Purchase	Agreement	and	other	recent	transactions	,	as	of	March	28,	2023	2024	,	we	operate	more
than	29	42	,	500	000	crypto	asset	miners	with	hash	rate	capacity	of	approximately	2	4	.	6	1	EH	/	s,	which	includes	approximately
4	10	,	500	000	Bitcoin	miners	that	we	host	and	do	not	own	.	This	represents	an	approximately	14	%	decrease	in	our	miner	fleet
as	compared	to	our	fleet	immediately	preceding	signing	of	the	Asset	Purchase	Agreement	.	We	are	opportunistically	evaluating
opportunities	to	purchase	additional	miners	to	replenish	our	miner	fleet,	following	the	full	settlement	under	the	Asset	Purchase
Agreement	and	sale	of	all	of	the	approximately	26,	000	miners.	However,	we	have	experienced	significant	delays	in	the	delivery
of	certain	of	the	miners	we	have	purchased,	including	from	MinerVa,	and	there	is	no	assurance	that	we	will	not	experience
additional	delays	(including	delays	or	seizure	of	equipment	by	U.	S.	Customs	and	Border	Control).	Further,	our	brokers	or
suppliers	may	not	be	able	to	secure	additional	miners	on	our	behalf	to	our	satisfaction	or	on	commercially	favorable	terms,	if	at
all.	We	also	may	be	unable	to	upgrade	our	current	fleet	of	miners	to	more	efficient	models.	If	we	are	not	able	to	secure
additional	miners,	we	may	not	be	able	to	mine	at	operational	capacity,	which	could	have	an	adverse	effect	on	our	revenue	and
financial	conditions.	Risks	Related	to	Our	Indebtedness	and	Liquidity	We	may	be	unable	to	raise	additional	capital	needed	to
grow	our	business.	We	have	operated	and	expect	to	continue	to	operate	at	a	loss	as	we	continue	to	establish	our	business	model
and	as	if	Bitcoin	prices	continue	to	be	low	or	decline	further	.	In	addition,	we	expect	to	need	to	raise	additional	capital	to	fund
our	working	capital	requirements,	expand	our	operations,	pursue	our	growth	strategies	and	to	respond	to	competitive	pressures
or	working	capital	requirements	.	We	may	not	be	able	to	obtain	additional	debt	or	equity	financing	on	favorable	terms,	if	at	all,
which	could	impair	our	growth	and	adversely	affect	our	existing	operations.	The	global	economy,	including	credit	and	financial
markets,	has	recently	experienced	extreme	volatility	and	disruptions,	including	diminished	credit	availability,	rising	interest	and
inflation	rates,	declines	in	consumer	confidence,	declines	in	economic	growth,	increases	in	unemployment	rates	and	uncertainty
about	economic	stability.	Such	macroeconomic	conditions	could	also	make	it	more	difficult	for	us	to	incur	additional	debt	or
obtain	equity	financing	.	If	we	raise	additional	equity	financing......	be	in	the	interests	of	our	stockholders	.	Further,	the	crypto
assets	industry	has	been	negatively	impacted	by	recent	events	such	as	the	bankruptcies	of	Core	Scientific	In.	(“	Core	Scientific	”)
,	Celsius	Network	LLC	(“	Celsius	”)	,	Voyager	Digital	Ltd.	(“	Voyager	Digital	”)	,	Three	Arrows	Capital,	BlockFi	Lending	LLC
(“	BlockFi	”)	,	FTX	Trading	Ltd.	(“	FTX	”)	,	and	Genesis	Global	Holdco	LLC	(“	Genesis	Holdco	”)	.	In	response	to	these
events,	the	digital	asset	markets,	including	the	market	for	Bitcoin	specifically,	have	experienced	extreme	price	volatility	and
several	other	entities	in	the	digital	asset	industry	have	been,	and	may	continue	to	be,	negatively	affected,	further	undermining
confidence	in	the	digital	assets	markets	and	in	Bitcoin.	Increased	credit	pressures	on	the	cryptocurrency	industry,	such	as	banks,
investors	and	other	companies	reducing	or	eliminating	their	exposure	to	the	cryptocurrency	industry	through	lending,	have	had
and	may	continue	to	have	a	material	impact	on	our	business.	In	light	of	conditions	impacting	our	industry,	it	may	be	more
difficult	for	us	to	obtain	equity	or	debt	financing	in	the	future.	The	Credit	.	If	we	raise	additional	equity	financing,our
stockholders	may	experience	significant	dilution	of	their	ownership	interests,and	the	per	share	value	of	our	Class	A	common
stock	could	decline.Furthermore,if	we	engage	in	additional	debt	financing,the	holders	of	debt	likely	would	have	priority	over	the
holders	of	our	Class	A	common	stock	on	order	of	payment	preference.We	may	be	required	to	accept	terms	that	restrict	our
ability	to	incur	additional	indebtedness,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	.	Agreement	and	September	2022	Private
Placement	contain	covenants	and	restrictions	that	may	limit	our	ability	to	take	advantage	of	certain	business	opportunities
advantageous	to	us.	The	agreements	governing	our	indebtedness	and	the	terms	of	the	September	2022	Private	Placement	(as
defined	below)	contain	various	covenants	,	we	are	prohibited	from	certain	equity	issuances	until	30	days	after	the
December	Resale	Registration	Statement	is	effective,	and	there	is	no	guarantee	when	that	limit	will	be.	This	therefore



may	restrict	our	ability	to	undertake	certain	activities,	including	covenants	related	to	the	maintenance	of	certain	liquidity
thresholds	and	leverage	ratios	and	certain	restrictions	on	equity	raises.	These	restrictions	could	limit	our	ability	to	obtain	future
financing,	make	acquisitions,	fund	needed	capital	expenditures,	issue	additional	equity	,	withstand	economic	downturns	in	our
business	or	the	economy	in	general,	conduct	operations	or	otherwise	take	advantage	of	business	opportunities,	including	miner
purchases,	that	may	arise.	If	our	cash	flows	prove	inadequate	to	service	our	debt	and	provide	for	our	other	obligations,	we	may
be	required	to	refinance	all	or	a	portion	of	our	existing	debt	or	future	debt	at	terms	unfavorable	to	us.	Our	ability	to	make
payments	on	and	refinance	our	debt	and	other	financial	obligations	and	to	fund	our	capital	expenditures	and	acquisitions,
including	miner	acquisitions,	will	depend	on	our	ability	to	generate	substantial	operating	cash	flow.	This	will	depend	on	our
future	performance,	which	will	be	subject	to	prevailing	economic	conditions	and	to	financial,	business	and	other	factors	beyond
our	control.	Our	substantial	indebtedness	could	adversely	affect	our	results	of	operations	and	financial	condition	and	prevent	us
from	fulfilling	our	financial	obligations.	As	of	December	31,	2022,	we	had	principal	amount	of	indebtedness	outstanding	of
approximately	$	75	million.	As	of	March	28,	2023,	we	had	principal	amount	of	indebtedness	outstanding	of	approximately	$	60
million.	Our	outstanding	indebtedness	could	have	important	consequences	such	as:	•	limiting	our	ability	to	obtain	additional
financing	to	fund	growth,	such	as	mergers......	effect	on	the	value	of	our	equity	.	As	previously	announced,	on	October	27,	2022,
we	entered	into	a	secured	credit	agreement	(the	“	Credit	Agreement	”)	with	WhiteHawk	Finance	LLC	("	WhiteHawk")	to
refinance	the	equipment	financing	agreement,	dated	June	30,	2021,	by	and	between	Stronghold	Digital	Mining	Equipment,	LLC
(“	Stronghold	LLC	”)	and	WhiteHawk	(the	“	WhiteHawk	Financing	Agreement	”)	effectively	terminating	the	WhiteHawk
Financing	Agreement.	The	Credit	Agreement	consists	of	$	35.	1	million	in	term	loans	and	$	23.	0	million	in	additional
commitments	(such	additional	commitments,	the	“	Delayed	Draw	Facility	”).	Such	loans	under	the	Delayed	Draw	Facility	were
drawn	on	the	closing	date	of	the	Credit	Agreement.	The	Credit	Agreement	and	Delayed	Draw	Facility	together	reduce	monthly
principal	payments	and	added	approximately	$	21	million	of	cash	to	our	balance	sheet	following	our	draw	down	on	the	full
amount	of	the	Delayed	Draw	Facility.	The	full	amount	of	the	WhiteHawk	Financing	Agreement	has	been	drawn	as	of	the	date
hereof.	See"	—	Management'	s	Discussion	On	February	6,	2023,	the	Company,	Stronghold	LLC,	as	borrower,	their
subsidiaries	and	WhiteHawk	Capital	Partners	LP,	as	collateral	agent	and	administrative	agent,	and	the	other	lenders	thereto,
entered	into	an	and	amendment	to	Analysis	of	Financial	Condition	and	Results	of	Operations	–	Recent	Developments"	for
more	information	on	the	Credit	Agreement	(the	“	First	Amendment	”)	in	order	to,	among	other	things,	modify	certain
covenants,	modify	certain	amortization	payments	and	remove	certain	prepayment	requirements	contained	therein.	In	addition	to
modifying	the	amortization	payment	and	certain	prepayment	requirements	under	the	Credit	Agreement,	the	First	Amendment
modifies	the	financial	covenants	to	(i)	in	the	case	of	the	requirement	of	the	Company	to	maintain	a	leverage	ratio	no	greater	than
4.	00:	1.	00,	such	covenant	will	not	be	tested	until	the	fiscal	quarter	ending	September	30,	2024	and	(ii)	in	the	case	of	the
minimum	liquidity	covenant,	modified	to	require	minimum	liquidity	at	any	time	to	be	not	less	than:	(A)	until	March	31,	2024,	$
2,	500,	000;	(B)	during	the	period	beginning	April	1,	2024	through	and	including	December	31,	2024,	$	5,	000,	000;	and	(C)
from	and	after	January	1,	2025,	$	7,	500,	000	.	The	financing	pursuant	to	the	Credit	Agreement	(such	financing,	as	amended	by
the	First	Amendment,	Second	Amendment	and	Third	Amendment,	the	“	WhiteHawk	Refinancing	Agreement	”)	was	entered
into	by	Stronghold	LLC	as	Borrower	(the	“	Borrower	”)	and	is	secured	by	substantially	all	of	the	assets	of	the	Company	and	its
subsidiaries	and	is	guaranteed	by	the	Company	and	each	of	its	material	subsidiaries.	The	WhiteHawk	Refinancing	Agreement
has	customary	representations,	warranties	and	covenants	including	restrictions	on	indebtedness,	liens,	restricted	payments	and
dividends,	investments,	asset	sales	and	similar	covenants	and	contains	customary	events	of	default.	As	of	March	28,	2023,	we
had	approximately	$	7.	7	million	of	cash	on	hand	and	approximately	39	Bitcoin.	The	covenants	and	other	restrictions	contained
in	the	Credit	Agreement	and	other	current	or	future	debt	agreements	could,	among	other	things,	restrict	our	ability	to	dispose	of
assets,	incur	additional	indebtedness,	pay	dividends	or	make	other	restricted	payments,	create	liens	on	assets,	make	investments,
loans	or	advances,	make	acquisitions,	engage	in	mergers	or	consolidations	and	engage	in	certain	transactions	with	affiliates.
These	restrictions	could	limit	our	ability	to	plan	for	or	react	to	market	conditions	or	meet	extraordinary	capital	needs	or
otherwise	restrict	corporate	activities.	In	addition,	substantially	all	of	our	borrowed	money	obligations	are	secured	by	certain	of
our	assets.	A	failure	to	comply	with	any	restrictions	or	covenants	in	our	debt	agreements,	or	to	make	payments	of	interest	or
principal	when	due	or	make	other	payments	we	are	obligated	to	make	under	our	debt	agreements,	could	have	serious
consequences	to	our	financial	condition	or	result	in	a	default	under	those	debt	agreements	and	under	other	agreements
containing	cross-	default	provisions.	A	default	would	permit	lenders	to	accelerate	the	maturity	of	the	debt	under	these	debt
agreements	and	to	foreclose	upon	collateral	securing	the	debt,	among	other	remedies.	Furthermore,	an	event	of	default	or	an
acceleration	under	one	of	our	debt	agreements	could	also	cause	a	cross-	default	or	cross-	acceleration	of	another	debt	instrument
or	contractual	obligation,	which	would	adversely	impact	our	liquidity.	Under	these	circumstances,	we	might	not	have	sufficient
funds	or	other	resources	to	satisfy	all	of	our	obligations.	We	may	not	be	granted	waivers	or	other	amendments	to	these	debt
agreements	if	for	any	reason	we	are	unable	to	comply	with	these	debt	agreements,	and	we	may	not	be	able	to	restructure	or
refinance	our	debt	on	terms	acceptable	to	us,	or	at	all.	Whether	or	not	those	kinds	of	actions	are	successful,	we	might	seek
protections	of	applicable	bankruptcy	laws.	Additionally,	all	of	our	indebtedness	is	senior	to	the	existing	common	stock	in	our
capital	structure.	If	we	were	to	seek	certain	restructuring	transactions,	our	creditors	would	experience	better	returns	as	compared
to	our	equity	holders.	Any	of	these	actions	could	have	a	material	adverse	effect	on	the	value	of	our	equity	and	on	our	business,
financial	performance,	and	liquidity	2024,we	had	principal	amount	of	indebtedness	outstanding	of	approximately	$	55.8
million.Our	outstanding	indebtedness	could	have	important	consequences	such	as:•	limiting	our	ability	to	obtain	additional
financing	to	fund	growth,such	as	mergers	and	acquisitions;working	capital;capital	expenditures;debt	service	requirements;future
asset	and	power-	generation	facility	purchases;or	other	cash	requirements,either	on	more	favorable	terms	or	at	all;•	requiring
much	of	our	cash	flow	to	be	dedicated	to	interest	or	debt	repayment	obligations	and	making	it	unavailable	for	other	purposes;•
causing	us	to	need	to	sell	assets	or	properties	at	inopportune	times;•	exposing	us	to	the	risk	of	increased	interest	costs	if	the



underlying	interest	rates	rise	on	our	variable	rate	debt;•	limiting	our	ability	to	invest	operating	cash	flow	in	our	business
(including	to	obtain	new	assets	and	power-	generation	facilities	or	make	capital	expenditures)	due	to	debt	service	requirements;•
limiting	our	ability	to	compete	effectively	with	companies	that	are	not	as	leveraged	and	that	may	be	better	positioned	to
withstand	economic	downturns,operational	challenges	and	fluctuations	in	the	price	of	cryptocurrency;•	limiting	our	ability	to
acquire	new	assets	and	power-	generation	facilities	needed	to	conduct	operations;and	•	limiting	our	flexibility	in	planning	for,or
reacting	to,and	increasing	our	vulnerability	to,changes	in	our	business,the	industry	in	which	we	operate	and	general	economic
and	market	conditions.Subject	to	restrictions	in	our	existing	debt	documents,we	may	incur	substantially	more	debt	in	the
future.If	our	indebtedness	is	further	increased,the	related	risks	that	we	now	face,including	those	described	above,would
increase.In	addition	to	the	principal	repayments	on	outstanding	debt,we	have	other	demands	on	our	cash	resources,including
significant	maintenance	and	other	capital	expenditures	and	operating	expenses.Our	ability	to	pay	our	debt	depends	upon	our
operating	performance.If	we	do	not	have	enough	cash	to	satisfy	our	debt	service	obligations,we	may	be	required	to	refinance	all
or	part	of	our	debt,restructure	our	debt,sell	assets,limit	certain	capital	expenditures,or	reduce	spending	or	we	may	be	required	to
issue	equity	at	prices	that	dilute	our	existing	shareholders.Whether	or	not	those	kinds	of	actions	are	successful,we	might	seek
protections	of	applicable	bankruptcy	laws.We	may	not	be	able	to,at	any	given	time,refinance	our	debt	or	sell	assets	and	we	may
not	be	able	to,at	any	given	time,issue	equity,in	either	case	on	acceptable	terms	or	at	all.Additionally,all	of	our	indebtedness	is
senior	to	the	existing	common	stock	in	our	capital	structure.As	a	result,if	we	were	to	seek	certain	restructuring
transactions,either	within	or	outside	of	Chapter	11,our	creditors	would	experience	better	returns	as	compared	to	our
equity	holders.Any	of	these	actions	could	have	a	material	adverse	effect	on	the	value	of	our	equity	Our	existing	operations
and	future	plans	are	in	part	dependent	upon	our	acquisitions	of	additional	assets	and	power-	generations	facilities,	and
maintenance	of	our	current	assets	and	facilities,	which	require	substantial	capital	expenditures.	We	have	experienced	higher
than-	anticipated	maintenance	costs	related	to	one	of	our	plants,	and	we	may	continue	to	experience	higher	than-	anticipated
maintenance	costs	for	any	of	our	plants	in	the	future.	We	also	require	capital	for,	among	other	purposes:	•	equipment	and	the
development	of	our	mining	operations,	including	acquiring	miners	and	data	center	buildouts;	•	capital	renovations;	•
maintenance	and	expansions	of	plants	and	equipment;	and	•	compliance	with	environmental	laws	and	regulations.	To	the	extent
that	cash	on	hand	and	cash	generated	from	operations	are	not	sufficient	to	fund	capital	requirements,	we	will	require	proceeds
from	asset	sales	or	additional	debt	or	equity	financing.	However,	the	opportunity	to	sell	assets	or	obtain	additional	debt	or	equity
financing	may	not	be	available	to	us	or,	if	available,	may	not	be	available	on	satisfactory	terms.	Additionally,	our	debt
agreements	may	restrict	our	ability	to	obtain	such	financing.	If	we	are	unable	to	obtain	additional	capital,	we	may	not	be	able	to
maintain	or	increase	our	existing	hashing	rates	and	we	could	be	forced	to	reduce	or	delay	capital	expenditures	or	change	our
business	strategy,	sell	assets	or	restructure	or	refinance	our	indebtedness,	all	of	which	could	have	a	material	adverse	effect	on	our
business	or	financial	condition.	Regulatory	Related	Risks	We	are	subject	to	a	highly-	evolving	regulatory	landscape	and	any
adverse	changes	to,	or	our	failure	to	comply	with,	any	laws	and	regulations	could	adversely	affect	our	business,	prospects	or
operations.	Our	business	is	subject	to	extensive	laws,	rules,	regulations,	policies	and	legal	and	regulatory	guidance,	including
those	governing	securities,	commodities,	crypto	asset	custody,	exchange	and	transfer,	data	governance,	data	protection,
cybersecurity	and	tax.	Many	of	these	legal	and	regulatory	regimes	were	adopted	prior	to	the	advent	of	the	Internet,	mobile
technologies,	crypto	assets	and	related	technologies.	As	a	result,	they	do	not	contemplate	or	address	unique	issues	associated
with	the	cryptoeconomy,	are	subject	to	significant	uncertainty,	and	vary	widely	across	U.	S.	federal,	state	and	local	and
international	jurisdictions.	These	legal	and	regulatory	regimes,	including	the	laws,	rules	and	regulations	thereunder,	evolve
frequently	and	may	be	modified,	interpreted	and	applied	in	an	inconsistent	manner	from	one	jurisdiction	to	another,	and	may
conflict	with	one	another.	Moreover,	the	complexity	and	evolving	nature	of	our	business	and	the	significant	uncertainty
surrounding	the	regulation	of	the	cryptoeconomy	requires	us	to	exercise	our	judgement	as	to	whether	certain	laws,	rules	and
regulations	apply	to	us,	and	it	is	possible	that	governmental	bodies	and	regulators	may	disagree	with	our	conclusions.	To	the
extent	we	have	not	complied	with	such	laws,	rules	and	regulations,	we	could	be	subject	to	significant	fines	and	other	regulatory
consequences,	which	could	adversely	affect	our	business,	prospects	or	operations.	As	Bitcoin	has	grown	in	popularity	and	in
market	size,	the	Federal	Reserve	Board,	U.	S.	Congress	and	certain	U.	S.	agencies	(e.	g.,	the	CFTC,	SEC,	the	Financial	Crimes
Enforcement	Network	("	FinCEN")	and	the	Federal	Bureau	of	Investigation	("	FBI"))	have	begun	to	examine	the	operations	of
the	Bitcoin	network,	Bitcoin	users	and	the	Bitcoin	exchange	market.	Regulatory	developments	and	/	or	our	business	activities
may	require	us	to	comply	with	certain	regulatory	regimes.	For	example,	to	the	extent	that	our	activities	cause	us	to	be	deemed	a
money	service	business	under	the	regulations	promulgated	by	FinCEN	under	the	authority	of	the	U.	S.	Bank	Secrecy	Act,	we
may	be	required	to	comply	with	FinCEN	regulations,	including	those	that	would	mandate	us	to	implement	certain	anti-	money
laundering	programs,	make	certain	reports	to	FinCEN	and	maintain	certain	records.	Ongoing	and	future	regulatory	actions	may
impact	our	ability	to	continue	to	operate,	and	such	actions	could	affect	our	ability	to	continue	as	a	going	concern	or	to	pursue	our
strategy	at	all,	which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	.	Blockchain	technology	may
expose	us	to	specially	designated	nationals	or	blocked	persons	or	cause	us	to	violate	provisions	of	law.	We	are	subject	to	the
rules	enforced	by	The	Office	of	Financial	Assets	Control	of	the	US	Department	of	Treasury	(“	OFAC	”),	including	regarding
sanctions	and	requirements	not	to	conduct	business	with	persons	named	on	its	specially	designated	nationals	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	specially	designated	nationals	list	.	The	cryptoeconomy	is	novel	and	has	little	to
no	access	to	policymakers	or	lobbying	organizations,	which	may	harm	our	ability	to	effectively	react	to	proposed	legislation	and
regulation	of	crypto	assets	or	crypto	asset	platforms	adverse	to	our	business.	As	crypto	assets	have	grown	in	both	popularity	and
market	size,	various	U.	S.	federal,	state,	and	local	and	foreign	governmental	organizations,	consumer	agencies	and	public
advocacy	groups	have	been	examining	the	operations	of	crypto	networks,	users	and	platforms,	with	a	focus	on	how	crypto
assets	can	be	used	to	launder	the	proceeds	of	illegal	activities,	fund	criminal	or	terrorist	enterprises,	and	the	safety	and	soundness



of	platforms	and	other	service	providers	that	hold	crypto	assets	for	users.	Many	of	these	entities	have	called	for	heightened
regulatory	oversight,	and	have	issued	consumer	advisories	describing	the	risks	posed	by	crypto	assets	to	users	and	investors.	For
instance,	in	July	2019,	then-	U.	S.	Treasury	Secretary	Steven	Mnuchin	stated	that	he	had	“	very	serious	concerns	”	about	crypto
assets.	In	recent	months,	members	Members	of	Congress	have	made	inquiries	into	the	regulation	of	crypto	assets,	and	Gary
Gensler,	Chair	of	the	SEC,	has	made	public	statements	regarding	increased	regulatory	oversight	of	crypto	assets.	Outside	the
United	States,	several	jurisdictions	have	banned	so-	called	initial	coin	offerings,	such	as	China	and	South	Korea,	while	Canada,
Singapore,	and	Hong	Kong	,	have	opined	that	token	offerings	may	constitute	securities	offerings	subject	to	local	securities
regulations.	In	July	2019,	the	United	Kingdom’	s	Financial	Conduct	Authority	proposed	rules	to	address	harm	to	retail
customers	arising	from	the	sale	of	derivatives	and	exchange-	traded	notes	that	reference	certain	types	of	crypto	assets,
contending	that	they	are	“	ill-	suited	”	to	retail	investors	due	to	extreme	volatility,	valuation	challenges	and	association	with
financial	crimes.	In	May	2021,	the	Chinese	government	called	for	a	crackdown	on	Bitcoin	mining	and	trading,	and	in	September
2021,	Chinese	regulators	instituted	a	blanket	ban	on	all	crypto	mining	and	transactions,	including	overseas	crypto	exchange
services	taking	place	in	China,	effectively	making	all	crypto-	related	activities	illegal	in	China.	In	January	2022,	the	Central
Bank	of	Russia	called	for	a	ban	on	cryptocurrency	activities	ranging	from	mining	to	trading,	and	on	March	8,	2022,	President
Biden	announced	an	executive	order	on	cryptocurrencies	which	seeks	to	establish	a	unified	federal	regulatory	regime	for
currencies.	The	crypto	economy	is	novel	and	has	little	to	no	access	to	policymakers	and	lobbying	organizations	in	many
jurisdictions.	Competitors	from	other,	more	established	industries,	including	traditional	financial	services,	may	have	greater
access	to	lobbyists	or	governmental	officials,	and	regulators	that	are	concerned	about	the	potential	for	crypto	assets	for	illicit
usage	may	affect	statutory	and	regulatory	changes	with	minimal	or	discounted	inputs	from	the	cryptoeconomy.	As	a	result,	new
laws	and	regulations	may	be	proposed	and	adopted	in	the	United	States	and	internationally,	or	existing	laws	and	regulations	may
be	interpreted	in	new	ways,	that	harm	the	cryptoeconomy	or	crypto	asset	platforms,	which	could	adversely	impact	our	business.
Bitcoin’	s	status	as	a	“	security,	”	a	“	commodity	”	or	a	“	financial	instrument	”	in	any	relevant	jurisdiction	is	subject	to	a	high
degree	of	uncertainty	and	if	we	are	unable	to	properly	characterize	a	crypto	asset,	we	may	be	subject	to	regulatory	scrutiny,
investigations,	fines,	and	other	penalties,	which	may	adversely	affect	our	business,	operating	results,	and	financial	condition.
The	SEC	and	its	staff	have	taken	the	position	that	certain	crypto	assets	fall	within	the	definition	of	a	“	security	”	under	the	U.	S.
federal	securities	laws.	To	date,	the	SEC	staff	have	treated	Bitcoin	as	a	commodity.	The	legal	test	for	determining	whether	any
given	crypto	asset	is	a	security	is	a	highly	complex,	fact-	driven	analysis	that	evolves	over	time,	and	the	outcome	is	difficult	to
predict.	The	SEC	generally	does	not	provide	advance	guidance	or	confirmation	on	the	status	of	any	particular	crypto	asset	as	a
security.	Furthermore,	the	SEC’	s	views	in	this	area	have	evolved	over	time	and	it	is	difficult	to	predict	the	direction	or	timing	of
any	continuing	evolution.	It	is	also	possible	that	a	change	in	the	governing	administration	or	the	appointment	of	new	SEC
commissioners	could	substantially	impact	the	views	of	the	SEC	and	its	staff.	Public	statements	by	senior	officials	at	the	SEC
indicate	that	the	SEC	does	not	intend	to	take	the	position	that	Bitcoin	or	Ether	are	securities	(in	their	current	form).	Bitcoin	and
Ether	are	the	only	crypto	assets	as	to	which	senior	officials	at	the	SEC	have	publicly	expressed	such	a	view.	Moreover,	such
statements	are	not	official	policy	statements	by	the	SEC	and	reflect	only	the	speakers’	views,	which	are	not	binding	on	the	SEC
or	any	other	agency	or	court	and	cannot	be	generalized	to	any	other	crypto	asset.	With	respect	to	all	other	crypto	assets,	there	is
currently	no	certainty	under	the	applicable	legal	test	that	such	assets	are	not	securities,	notwithstanding	the	conclusions	we	may
draw	based	on	our	risk-	based	assessment	regarding	the	likelihood	that	a	particular	crypto	asset	could	be	deemed	a	“	security	”
under	applicable	laws.	Similarly,	though	the	SEC’	s	Strategic	Hub	for	Innovation	and	Financial	Technology	published	a
framework	for	analyzing	whether	any	given	crypto	asset	is	a	security	in	April	2019,	this	framework	is	also	not	a	rule,	regulation
or	statement	of	the	SEC	and	is	not	binding	on	the	SEC.	Several	foreign	jurisdictions	have	taken	a	broad-	based	approach	to
classifying	crypto	assets	as	“	securities,	”	while	other	foreign	jurisdictions,	such	as	Switzerland,	Malta,	and	Singapore,	have
adopted	a	narrower	approach.	As	a	result,	certain	crypto	assets	may	be	deemed	to	be	a	“	security	”	under	the	laws	of	some
jurisdictions	but	not	others.	Various	foreign	jurisdictions	may,	in	the	future,	adopt	additional	laws,	regulations,	or	directives	that
affect	the	characterization	of	crypto	assets	as	“	securities.	”	If	Bitcoin	or	any	other	supported	crypto	asset	is	deemed	to	be	a
security	under	any	U.	S.	federal,	state,	or	foreign	jurisdiction,	or	in	a	proceeding	in	a	court	of	law	or	otherwise,	it	may	have
adverse	consequences	for	such	supported	crypto	asset.	For	instance,	all	transactions	in	such	supported	crypto	asset	would	have	to
be	registered	with	the	SEC	or	other	foreign	authority,	or	conducted	in	accordance	with	an	exemption	from	registration,	which
could	severely	limit	its	liquidity,	usability	and	transactability.	Moreover,	the	networks	on	which	such	supported	crypto	assets	are
utilized	may	be	required	to	be	regulated	as	securities	intermediaries,	and	subject	to	applicable	rules,	which	could	effectively
render	the	network	impracticable	for	its	existing	purposes.	Further,	it	could	draw	negative	publicity	and	a	decline	in	the	general
acceptance	of	the	crypto	asset.	Also,	it	may	make	it	difficult	for	such	supported	crypto	asset	to	be	traded,	cleared,	and	custodied
as	compared	to	other	crypto	assets	that	are	not	considered	to	be	securities.	If	our	current,	or	any	of	our	future,	custodians	file	for
bankruptcy,	crypto	assets	held	in	their	custody	could	be	determined	to	be	property	of	a	bankruptcy	estate	and	we	could	be
considered	a	general	unsecured	creditor	thereof.	The	treatment	of	Bitcoins	and	other	crypto	assets	held	by	custodians	that	file	for
bankruptcy	protection	is	uncharted	territory	in	U.	S.	Bankruptcy	law.	We	cannot	say	with	certainty	whether	Bitcoins	and	other
crypto	assets	held	in	custody	by	a	bankrupt	custodian	would	be	treated	as	property	of	a	bankruptcy	estate	and,	accordingly,
whether	the	owner	of	that	bitcoin	Bitcoin	would	be	treated	as	a	general	unsecured	creditor.	Our	interactions	with	a	blockchain
may	expose	us	to	SDN	or	blocked	persons	and	new	legislation	or	regulation	could	adversely	impact	our	business	or	the	market
for	cryptocurrencies.	The	Office	of	Financial	Assets	Control	(“	OFAC	”)	of	the	U.	S.	Department	of	Treasury	requires	us	to
comply	with	its	sanction	program	and	not	conduct	business	with	persons	named	on	its	specially	designated	nationals	(“	SDN	”)
list.	However,	because	of	the	pseudonymous	nature	of	blockchain	transactions	we	may	inadvertently	and	without	our	knowledge
engage	in	transactions	with	persons	named	on	OFAC’	s	SDN	list.	Our	policy	prohibits	any	transactions	with	such	SDN
individuals,	and	while	we	have	internal	procedures	in	place,	we	may	not	be	adequately	capable	of	determining	the	ultimate



identity	of	the	individual	with	whom	we	transact	with	respect	to	selling	cryptocurrency	assets.	Moreover,	the	use	of
cryptocurrencies,	including	Bitcoin,	as	a	potential	means	of	avoiding	federally-	imposed	sanctions,	such	as	those	imposed	in
connection	with	the	Russian	invasion	of	Ukraine	or	the	Israeli-	Palestinian	conflict	.	For	example,	on	March	2,	2022,	a	group
of	United	States	Senators	sent	the	Secretary	of	the	United	States	Treasury	Department	a	letter	asking	Secretary	Yellen	to
investigate	its	ability	to	enforce	such	sanctions	vis-	à-	vis	Bitcoin,	and	on	March	8,	2022,	President	Biden	announced	an
executive	order	on	cryptocurrencies	which	seeks	to	establish	a	unified	federal	regulatory	regime	for	cryptocurrencies.	We	are
unable	to	predict	the	nature	or	extent	of	new	and	proposed	legislation	and	regulation	affecting	the	cryptocurrency	industry,	or
the	potential	impact	of	the	use	of	cryptocurrencies	by	SDN	or	other	blocked	or	sanctioned	persons,	which	could	have	material
adverse	effects	on	our	business	and	our	industry	more	broadly.	Further,	we	may	be	subject	to	investigation,	administrative	or
court	proceedings,	and	civil	or	criminal	monetary	fines	and	penalties	as	a	result	of	any	regulatory	enforcement	actions,	all	of
which	could	harm	our	reputation	and	affect	the	value	of	our	common	stock.	Our	business	is	subject	to	extensive	U.	S.	federal,
state	and	local	laws.	Compliance	with,	or	changes	to,	the	requirements	under	these	legal	and	regulatory	regimes	may	cause	us	to
incur	significant	additional	costs	or	adversely	impact	our	ability	to	compete	on	favorable	terms	with	competitors.	Failure	to
comply	with	such	requirements	could	result	in	the	shutdown	of	a	non-	complying	facility,	the	imposition	of	liens,	fines,	and	/	or
civil	or	criminal	liability	and	/	or	costly	litigation	before	the	agencies	and	/	or	in	state	of	federal	court.	The	regulatory
environment	has	undergone	significant	changes	in	the	last	several	years	due	to	state	and	federal	policies	affecting	wholesale
competition	and	the	creation	of	incentives	for	the	addition	of	large	amounts	of	new	renewable	generation	and,	in	some	cases,
transmission.	These	changes	are	ongoing,	and	we	cannot	predict	the	future	design	of	the	wholesale	power	markets	or	the
ultimate	effect	that	the	changing	regulatory	environment	will	have	on	our	business.	In	addition,	in	some	of	these	markets,
interested	parties	have	proposed	material	market	design	changes,	including	the	elimination	of	a	single	clearing	price	mechanism,
as	well	as	proposals	to	reinstate	the	vertically-	integrated	monopoly	model	of	utility	ownership	or	to	require	divestiture	by
generating	companies	to	reduce	their	market	share.	If	competitive	restructuring	of	the	electric	power	markets	is	reversed,
discontinued,	delayed	or	materially	altered,	our	business	prospects	and	financial	results	could	be	negatively	impacted.	In
addition,	since	2010,	there	have	been	a	number	of	reforms	to	the	regulation	of	the	derivatives	markets,	both	in	the	United	States
and	internationally.	These	regulations,	and	any	further	changes	thereto,	or	adoption	of	additional	regulations,	including	any
regulations	relating	to	position	limits	on	futures	and	other	derivatives	or	margin	for	derivatives,	could	negatively	impact	our
ability	to	hedge	its	portfolio	in	an	efficient,	cost-	effective	manner	by,	among	other	things,	potentially	decreasing	liquidity	in	the
forward	commodity	and	derivatives	markets	or	limiting	our	ability	to	utilize	non-	cash	collateral	for	derivatives	transactions.	Our
combustion	of	coal	refuse	at	our	power	generating	facilities	is	subject	to	environmental,	safety	and	energy	transition	risks	that
could	result	in	significant	liabilities	and	adversely	impact	our	business,	financial	condition	and	results	of	operations.	Our
operations	and	use	of	coal	refuse	as	feedstock	at	our	power	generating	facilities,	including	the	combustion,	storage,	and
transportation	of	coal	refuse,	present	a	series	of	environmental	and	human	health	and	safety	risks.	Such	risks,	including	the
accidental	release	of	coal	refuse	and	other	materials	into	the	environment,	among	others,	may	not	be	fully	avoidable	and	could
cause	us	to	incur	significant	clean-	up	costs	and	liabilities.	We	may	not	be	able	to	recover	some	or	any	of	these	costs	from
insurance.	Our	combustion	of	coal	refuse	is	also	subject	to	stringent	federal,	state	and	local	laws	and	regulations	governing	air
and	water	quality,	hazardous	and	solid	waste	disposal	and	other	environmental	matters.	Compliance	with	these	requirements
requires	significant	expenditures	for	the	installation,	maintenance	and	operation	of	pollution	control	equipment,	monitoring
systems	and	other	equipment	or	facilities.	Furthermore,	there	--	the	is	increased	focus	by	the	current	Biden	administration	in
pursuing	a	clean	energy	plan	in	Congress	has	pursued,	and	may	continue	to	pursue,	policy	initiatives	and	regulatory
programs	that	would	seek	to	increase	electric	power	generation	from	renewable	sources	such	as	wind,	solar,	nuclear	and	hydro
energy	in	replacement	of	power	from	fossil	fuel	sources,	including	coal.	The	Additionally,	the	Biden	administration	has	also
stated	it	has	a	goal	to	achieve	a	carbon	pollution-	free	electric	power	sector	by	2035	and	to	put	the	United	States	on	a	path	to	a
net-	zero	carbon	emissions	economy	by	2050.	See	“	—	Business	–	Environmental	Matters	”	for	more	discussion	on	these
matters.	Any	policy	initiatives	or	directives,	either	at	the	federal	or	state	level,	limiting	our	ability	to	use	coal	refuse	as	feedstock
at	our	power	generating	facilities	could	adversely	impact	our	operations	and	potentially	reduce	the	extent	of	our	business,	any	of
which	could	have	a	material	adverse	effect	on	our	business,	results	of	operations	and	financial	condition.	Our	operations	are
subject	to	a	number	of	risks	arising	out	of	the	threat	of	climate	change	and	environmental	laws,	energy	transition	policies	and
initiatives,	and	regulations	relating	to	emissions	and	coal	residue	management,	which	could	result	in	increased	operating	and
capital	costs	for	us	and	reduce	the	extent	of	our	business	activities.	The	threat	of	climate	change	continues	to	attract	considerable
attention	in	the	United	States	and	foreign	countries	and,	as	a	result,	our	operations	are	subject	to	regulatory,	political,	litigation
and	financial	risks	associated	with	the	use	of	fossil	fuels,	including	coal	refuse,	and	emission	of	GHGs.	The	Biden
administration	has	already	issued	a	series	of	executive	orders	and	regulatory	initiatives	focused	on	climate	change,	including
rejoining	the	Paris	Agreement,	pursuant	to	which	the	administration	has	announced	a	goal	of	halving	U.	S.	GHG	emissions	by
2030.	The	EPA	also	recently	proposed	new	NSPS	rules	for	the	regulation	of	GHGs	from	coal-	fired	electric	generating
units	which	could	materially	impact	our	power	generation	facilities	and	require	us	to	incur	significant	capital
expenditures.	See	“	—	Business	–	Environmental	Matters	”	for	more	discussion	on	the	risks	associated	with	attention	to	the
threat	of	climate	change	and	restriction	of	GHG	emissions.	New	or	amended	legislation,	executive	actions,	regulations	or	other
regulatory	initiatives	pertaining	to	GHG	emissions	and	climate	change,	as	described	in	the"	Business-	Environmental	Matters"
section,	could	result	in	the	imposition	of	more	stringent	standards,	and	could	result	in	increased	compliance	costs	or	costs	of
operations.	Additionally,	political,	financial	and	litigation	risks	may	result	in	us	restricting,	delaying	or	canceling	the	extent	of
our	business	activities,	incurring	liability	for	infrastructure	damages	as	a	result	of	climatic	changes,	or	impairing	the	ability	to
continue	to	operate	in	an	economic	manner.	Fuel	conservation	measures,	alternative	fuel	requirements	and	increasing	consumer
demand	for	alternative	energy	sources	(such	as	Pennsylvania’	s	Tier	I	Alternative	Energy	Sources,	including	solar	photovoltaic



energy,	wind	power,	and	low-	impact	hydropower)	that	do	not	generally	have	the	adverse	environmental	impact	or	regulatory
scrutiny	associated	with	the	combustion	of	coal	or	other	fossil	fuels	could	also	reduce	demand	for	coal	refuse	power	generation
facility	activities.	The	occurrence	of	one	or	more	of	these	developments	could	have	a	material	adverse	effect	on	our	business,
financial	condition	and	results	of	operations.	Furthermore,	crypto	asset	mining	has	become	subject	to	increased	scrutiny
regarding	its	energy	consumption	and	impact	on	global	emissions.	For	example,	in	September	2022,	the	Biden	Administration
released	its	Climate	and	Energy	Implications	of	Crypto-	Assets	in	the	United	States,	which	recommends	that	the	federal
government	take	action	to	develop	environmental	performance	standards	for	crypto	asset	technologies,	assess	the	impact	of
crypto	asset	mining	on	electricity	system	reliability,	and	minimize	emissions	and	other	environmental	impacts	associated	with
crypto	asset	mining,	among	other	recommendations.	Separately,	a	group	of	U.	S.	Senators	have	proposed	legislation	requiring
emissions	and	energy	use	reporting,	written	letters	to	federal	agencies,	including	the	EPA	and	Department	of	Energy,	urging
those	agencies	to	adopt	similar	reporting	requirements	and	further	investigate	crypto	asset	mining	operations,	and	have	solicited
emissions	and	energy	use	data	directly	from	crypto	asset	mining	companies.	On	February	1,	2024,	we	received	a	letter	from
the	Department	of	Energy	noting	that	we	have	been	selected	as	a	respondent	by	the	EIA	and	are	required	to	submit
Form	EIA-	862	including	data	on	our	energy	usage	as	a	commercial	cryptocurrency	mining	facility.	While	this	data
submission	requirement	is	temporarily	paused	in	connection	with	ongoing	related	litigation	filed	against	the	EIA	by	a
group	of	Texas-	based	cryptocurrency	miners,	this	and	other	investigative	inquiries	cause	us	to	incur	costs	and	could	lead
to	further	regulatory	initiatives.	Various	environmental	activist	groups	and	non-	governmental	organizations	have	also
lobbied	for	emissions	and	energy	use	monitoring	and	reporting	requirements	for	crypto	asset	mining	companies	or	even	more
extensive	regulation	of	the	crypto	asset	mining	sector.	These	efforts	have	the	potential	to	lead	to	increased	regulatory	burdens	on
our	mining	operations	and	cause	us	reputational	harm	by	highlighting	crypto	asset	mining’	s	impact,	however	proportionate	or
disproportionate	compared	to	other	economic	sectors,	on	global	emissions.	We	are	unable	to	predict	whether	currently	proposed
legislation	or	regulatory	initiatives	will	be	implemented,	but	any	action	by	the	federal	government	or	states	in	which	we	operate
to	restrict,	limit,	condition,	or	otherwise	regulate	our	power	production	or	crypto	asset	mining	operations,	as	part	of	a	climate
change	or	energy	transition	policy	initiative	or	otherwise,	could	adversely	affect	our	business,	financial	condition,	and	results	of
operations.	Our	cost	of	compliance	with	existing	and	new	environmental	laws	relating	to	the	operation	of	our	power	generating
facilities	could	have	a	material	adverse	effect	on	us.	We	are	subject	to	extensive	environmental	regulation	by	governmental
authorities,	including	the	EPA,	and	state	environmental	agencies	and	/	or	attorneys	general.	We	may	incur	significant	additional
costs	beyond	those	currently	contemplated	to	comply	with	these	regulatory	requirements.	If	we	fail	to	comply	with	these
regulatory	requirements,	we	could	be	forced	to	reduce	or	discontinue	operations	or	become	subject	to	administrative,	civil	or
criminal	liabilities	and	fines.	Existing	environmental	regulations	could	be	revised	or	reinterpreted,	new	laws	and	regulations
could	be	adopted	or	become	applicable	to	us	or	our	facilities,	and	future	changes	in	environmental	laws	and	regulations	could
occur,	including	potential	regulatory	and	enforcement	developments	related	to	air	emissions,	all	of	which	could	result	in
significant	additional	costs	beyond	those	currently	contemplated	to	comply	with	existing	requirements.	Any	of	the	foregoing
could	have	a	material	adverse	effect	on	us.	The	EPA	has	recently	finalized	or	proposed	several	regulatory	actions	establishing
new	requirements	for	control	of	certain	emissions	and	wastewater	discharges	from	electricity	generation	facilities.	In	the	future,
the	EPA	may	also	propose	and	finalize	additional	regulatory	actions	that	may	adversely	affect	our	existing	generation	facilities
or	our	ability	to	cost-	effectively	develop	new	generation	facilities.	See	the	“	—	Business	-	-	Environmental	Matters	”	section	for
additional	discussion	of	these	regulations.	Such	regulations	may	require	significant	capital	expenditures	for	additional	pollution
control	or	treatment	equipment,	or	result	in	higher	operating	and	fuel	costs	and	production	curtailments.	These	costs	and
expenditures	could	have	a	material	adverse	effect	on	us.	We	may	not	be	able	to	obtain	or	maintain	all	required	environmental
regulatory	approvals.	If	there	is	a	delay	in	obtaining	any	required	environmental	regulatory	approvals,	if	we	fail	to	obtain,
maintain	or	comply	with	any	such	approval	or	if	an	approval	is	retroactively	disallowed	or	adversely	modified,	the	operation	of
our	generation	facilities	could	be	stopped,	disrupted,	curtailed	or	modified	or	become	subject	to	additional	costs.	Any	such
stoppage,	disruption,	curtailment,	modification	or	additional	costs	could	have	a	material	adverse	effect	on	us.	In	addition,	we
may	be	responsible	for	any	on-	site	liabilities	associated	with	the	environmental	condition	of	facilities	that	we	have	acquired,
leased,	developed	or	sold,	regardless	of	when	the	liabilities	arose	and	whether	they	are	now	known	or	unknown.	In	connection
with	certain	acquisitions	and	sales	of	assets,	we	may	obtain,	or	be	required	to	provide,	indemnification	against	certain
environmental	liabilities.	Another	party	could,	depending	on	the	circumstances,	assert	an	environmental	claim	against	us	or	fail
to	meet	its	indemnification	obligations	to	us.	The	availability	and	cost	of	emission	allowances	due	to	the	cost	of	coal	refuse
could	adversely	impact	our	costs	of	operations.	We	are	required	to	maintain,	through	either	allocations	or	purchases,	sufficient
emission	allowances	for	sulfur	dioxide,	CO2	and	NOx	to	support	our	operations	in	the	ordinary	course	of	operating	our	power
generation	facilities.	These	allowances	are	used	to	meet	the	obligations	imposed	on	us	by	various	applicable	environmental	laws.
If	our	operational	needs	require	more	than	our	allocated	allowances,	we	may	be	forced	to	purchase	such	allowances	on	the	open
market,	which	could	be	costly.	If	we	are	unable	to	maintain	sufficient	emission	allowances	to	match	our	operational	needs,	we
may	have	to	curtail	our	operations	so	as	not	to	exceed	our	available	emission	allowances	or	install	costly	new	emission	controls.
As	we	use	the	emission	allowances	that	we	have	purchased	on	the	open	market,	costs	associated	with	such	purchases	will	be
recognized	as	operating	expense.	If	such	allowances	are	available	for	purchase,	but	only	at	significantly	higher	prices,	the
purchase	of	such	allowances	could	materially	increase	our	costs	of	operations	in	the	affected	markets.	Our	future	results	may	be
impacted	by	changing	customer	and	stakeholder	expectations	and	demands	including	heightened	emphasis	on	environmental,
social	and	governance	(“	ESG	”)	concerns.	Our	business	outcomes	are	influenced	by	the	expectations	of	our	customers	and
stakeholders.	Those	expectations	are	based	on	the	core	fundamentals	of	reliability	and	affordability	but	are	also	increasingly
focused	on	our	ability	to	meet	rapidly	changing	demands	for	new	and	varied	products,	services	and	offerings.	Additionally,	the
risks	of	global	climate	change	and	the	energy	transition	continue	to	shape	our	customers’	and	stakeholders’	sustainability	goals



and	energy	needs.	We	also	may	suffer	reputational	harms	,	receive	increased	investigative	scrutiny,	or	be	subject	to	private
litigation	or	activist	campaigns	resulting	from	regulatory,	activist,	or	community	perceptions,	whether	valid	or	not,	regarding
the	impact	of	crypto	asset	mining	on	global	energy	consumption	and	GHG	emissions.	Failure	to	meet	stakeholder	expectations
or	to	adequately	address	the	risks	and	external	pressures	from	regulators,	investors	and	other	stakeholders	may	impact	favorable
outcomes	in	future	rate	cases,	our	ability	to	raise	capital	and	our	results	of	operations.	Additionally,	while	we	believe	our
operations	provide	certain	environmental	benefits	related	to	the	reclamation	of	coal	refuse	piles	and	reuse	of	historical
coal	mining	wastes,	certain	stakeholders	may	disagree	as	to	the	extent	of	those	benefits.	The	use	of	coal	as	a	fuel	source
continues	to	generate	increasing	scrutiny	from	environmental	groups,	regulators,	and	policy-	makers.	Any	initiatives
designed	to	restrict	or	phase-	out	the	use	of	coal	as	a	fuel	in	response	to	climate	change	or	energy	transition	concerns
may	increase	our	operating	costs,	reduce	demand	for	the	power	we	produce,	and	restrict	our	ability	to	acquire	supplies
of	coal	refuse,	thus	adversely	impacting	our	financial	performance.	We	may	receive	pressure	to	commit	to	additional
environmental	mitigation	measures	or	voluntary	environmental	targets.	While	we	may	elect	to	seek	out	various
voluntary	environmental	or	sustainability	targets	in	the	future,	such	targets	are	aspirational.	We	may	not	be	able	to	meet
such	targets	in	the	manner	or	on	such	a	timeline	as	initially	contemplated,	including	as	a	result	of	unforeseen	costs	or
technical	difficulties	associated	with	achieving	such	results.	Increasing	scrutiny	and	changing	expectations	from
investors,	lenders,	customers,	government	regulators	and	other	market	participants	with	respect	to	our	ESG	policies
may	impose	additional	costs	on	us	or	expose	us	to	additional	risks.	Companies	across	all	industries	and	around	the	globe
are	facing	increasing	scrutiny	relating	to	their	ESG	policies.	Investors,	lenders	and	other	market	participants	are
increasingly	focused	on	ESG	practices	and	in	recent	years	have	placed	increasing	importance	on	the	implications	and
social	cost	of	their	investments.	In	February	2021,	the	Acting	Chair	of	the	SEC	issued	a	statement	directing	the	Division
of	Corporation	Finance	to	enhance	its	focus	on	climate-	related	disclosure	in	public	company	filings	and	in	March	2021
the	SEC	announced	the	creation	of	a	Climate	and	ESG	Task	Force	in	the	Division	of	Enforcement.	The	increased	focus
and	activism	related	to	ESG	may	hinder	our	access	to	capital,	as	investors	and	lenders	may	reconsider	their	capital
investment	allocation	as	a	result	of	their	assessment	of	our	ESG	practices.	If	we	do	not	adapt	to	or	comply	with	investor,
lender	or	other	industry	shareholder	expectations	and	standards	and	potential	government	regulations,	which	are
evolving	but	may	relate	to	the	suitable	deployment	of	electric	power,	or	which	are	perceived	to	have	not	responded
appropriately	to	the	growing	concern	for	ESG	issues,	our	reputation	may	suffer	which	would	have	a	material	adverse
effect	on	our	business,	financial	condition	and	results	of	operations.	Crypto	Asset	Mining	Related	Risks	The	Bitcoin	network,
for	example,	operates	based	on	an	open-	source	protocol	maintained	by	contributors,	largely	on	the	Bitcoin	Core	project	on
GitHub.	As	an	open-	source	project,	Bitcoin	is	not	represented	by	an	official	organization	or	authority.	As	the	Bitcoin	network
protocol	is	not	sold	and	its	use	does	not	generate	revenues	for	contributors,	contributors	are	generally	not	compensated	for
maintaining	and	updating	the	Bitcoin	network	protocol.	Although	the	MIT	Media	Lab’	s	Digital	Currency	Initiative	funds	the
current	maintainer	Wladimir	J.	van	der	Laan,	among	others,	this	type	of	financial	incentive	is	not	typical.	The	lack	of	guaranteed
financial	incentive	for	contributors	to	maintain	or	develop	the	Bitcoin	network	and	the	lack	of	guaranteed	resources	to
adequately	address	emerging	issues	with	the	Bitcoin	network	may	reduce	incentives	to	address	the	issues	adequately	or	in	a
timely	manner.	Changes	to	a	crypto	asset	network	which	we	are	mining	on	may	adversely	affect	an	investment	in	us.	The	further
development	and	acceptance	of	crypto	asset	networks	and	other	crypto	assets,	which	represent	a	new	and	rapidly	changing
industry,	are	subject	to	a	variety	of	factors	that	are	difficult	to	evaluate.	The	slowing	or	stopping	of	the	development	or
acceptance	of	crypto	asset	systems	may	adversely	affect	an	investment	in	us.	Crypto	assets	built	on	blockchain	technology	were
only	introduced	in	2008	and	remain	in	the	early	stages	of	development.	The	use	of	crypto	assets	to,	among	other	things,	buy	and
sell	goods	and	services	and	complete	transactions,	is	part	of	a	new	and	rapidly	evolving	industry	that	employs	crypto	assets,
including	Bitcoin,	based	upon	a	computer-	generated	mathematical	and	/	or	cryptographic	protocol.	The	further	growth	and
development	of	any	crypto	assets	and	their	underlying	networks	and	other	cryptographic	and	algorithmic	protocols	governing
the	creation,	transfer	and	usage	of	crypto	assets	represent	a	new	and	evolving	paradigm	that	is	subject	to	a	variety	of	factors	that
are	difficult	to	evaluate,	including:	•	continued	worldwide	growth	in	the	adoption	and	use	of	crypto	assets	as	a	medium	to
exchange;	•	governmental	and	quasi-	governmental	regulation	of	Bitcoin	and	its	use,	or	restrictions	on	or	regulation	of	access	to
and	operation	of	the	Bitcoin	network	or	similar	crypto	asset	systems;	•	changes	in	consumer	demographics	and	public	tastes	and
preferences;	•	the	maintenance	and	development	of	the	open-	source	software	protocol	of	the	network,	including	software
updates	and	changes	to	network	protocols	that	could	introduce	bugs	or	security	risks;	•	the	increased	consolidation	of
contributors	to	the	Bitcoin	blockchain	through	mining	pools;	•	the	availability	and	popularity	of	other	forms	or	methods	of
buying	and	selling	goods	and	services,	including	new	means	of	using	fiat	currencies;	•	the	use	of	the	networks	supporting	crypto
assets	for	developing	smart	contracts	and	distributed	applications;	•	general	economic	conditions	and	the	regulatory
environment	relating	to	crypto	assets;	•	environmental	restrictions	on	the	use	of	power	to	mine	Bitcoin	and	a	resulting	decrease
in	global	Bitcoin	mining	operations;	•	an	increase	in	Bitcoin	transaction	costs	and	a	resultant	reduction	in	the	use	of	and	demand
for	Bitcoin;	and	•	negative	consumer	sentiment	and	perception	of	Bitcoin	specifically	and	crypto	assets	generally.	The	outcome
of	these	factors	could	have	negative	effects	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	business	strategy	at	all,
which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	as	well	as	potentially	negative	effect	on	the
value	of	any	Bitcoin	we	mine	or	otherwise	acquire	or	hold	for	our	own	account,	which	would	harm	investors	in	our	securities.
Our	reliance	on	a	third-	party	mining	pool	service	provider	for	our	mining	revenue	payouts	may	have	a	negative	impact	on	our
operations	such	as	a	result	of	cyber-	attacks	against	the	mining	pool	operator	and	/	or	our	limited	recourse	against	the	mining
pool	operator	with	respect	to	rewards	paid	to	us.	We	receive	crypto	asset	mining	rewards	from	our	mining	activity	through	a
third-	party	mining	pool	operator.	Mining	pools	allow	miners	to	combine	their	processing	power,	increasing	their	chances	of
solving	a	block	and	getting	paid	by	the	network.	The	rewards	are	distributed	by	the	pool	operator,	proportionally	to	our



contribution	to	the	pool’	s	overall	mining	power,	used	to	generate	each	block.	Should	the	pool	operator’	s	system	suffer
downtime	due	to	a	cyber-	attack,	software	malfunction	or	other	similar	issues,	it	will	negatively	impact	our	ability	to	mine	and
receive	revenue.	Furthermore,	we	are	dependent	on	the	accuracy	of	the	mining	pool	operator’	s	record	keeping	to	accurately
record	the	total	processing	power	provided	to	the	pool	for	a	given	Bitcoin	mining	application	in	order	to	assess	the	proportion	of
that	total	processing	power	we	provided.	While	we	have	internal	methods	of	tracking	both	our	power	provided	and	the	total	used
by	the	pool,	the	mining	pool	operator	uses	its	own	recordkeeping	to	determine	our	proportion	of	a	given	reward.	We	have	little
means	of	recourse	against	the	mining	pool	operator	if	we	determine	the	proportion	of	the	reward	paid	out	to	us	by	the	mining
pool	operator	is	incorrect,	other	than	leaving	the	pool.	If	we	are	unable	to	consistently	obtain	accurate	proportionate	rewards
from	our	mining	pool	operators,	we	may	experience	reduced	reward	for	our	efforts,	which	would	have	an	adverse	effect	on	our
business	and	operations.	We	may	face	risks	of	Internet	disruptions,	which	could	have	an	adverse	effect	on	the	price	of	Bitcoin.
A	disruption	of	the	Internet	may	affect	the	use	of	Bitcoin	and	other	crypto	assets	and	subsequently	the	value	of	our	Class	A
common	stock.	Generally,	Bitcoin	and	our	business	of	mining	Bitcoin	is	dependent	upon	the	Internet.	A	significant	disruption	in
Internet	connectivity	could	disrupt	a	currency’	s	network	operations	until	the	disruption	is	resolved	and	have	an	adverse	effect
on	the	price	of	Bitcoin	and	our	ability	to	mine	Bitcoin.	The	impact	of	geopolitical	and	economic	events	on	the	supply	and
demand	for	crypto	assets,	including	Bitcoin,	is	uncertain.	Geopolitical	crises	may	motivate	large-	scale	purchases	of	Bitcoin	and
other	crypto	assets,	which	could	increase	the	price	of	Bitcoin	and	other	crypto	assets	rapidly.	Our	business	and	the	infrastructure
on	which	our	business	relies	is	vulnerable	to	damage	or	interruption	from	catastrophic	occurrences,	such	as	war,	civil	unrest,
terrorist	attacks,	geopolitical	events,	disease,	such	as	the	COVID-	19	pandemic,	and	similar	events.	Specifically,	the	uncertain
nature,	magnitude,	and	duration	of	hostilities	stemming	from	Russia’	s	recent	military	invasion	of	Ukraine	or	the	Israeli-
Palestinian	conflict	,	including	the	potential	effects	of	sanctions	limitations,	retaliatory	cyber-	attacks	on	the	world	economy
and	markets,	and	potential	shipping	delays,	have	contributed	to	increased	market	volatility	and	uncertainty,	which	could	have	an
adverse	impact	on	macroeconomic	factors	that	affect	our	business.	This	may	increase	the	likelihood	of	a	subsequent	price
decrease	as	crisis-	driven	purchasing	behavior	dissipates,	adversely	affecting	the	value	of	our	inventory	following	such
downward	adjustment.	Such	risks	are	similar	to	the	risks	of	purchasing	commodities	in	general	uncertain	times,	such	as	the	risk
of	purchasing,	holding	or	selling	gold.	Alternatively,	as	an	emerging	asset	class	with	limited	acceptance	as	a	payment	system	or
commodity,	global	crises	and	general	economic	downturn	may	discourage	investment	in	Bitcoin	as	investors	focus	their
investment	on	less	volatile	asset	classes	as	a	means	of	hedging	their	investment	risk.	As	an	alternative	to	fiat	currencies	that	are
backed	by	central	governments,	Bitcoin,	which	is	relatively	new,	is	subject	to	supply	and	demand	forces.	How	such	supply	and
demand	will	be	impacted	by	geopolitical	events	is	largely	uncertain	but	could	be	harmful	to	us	and	investors	in	our	Class	A
common	stock.	Political	or	economic	crises	may	motivate	large-	scale	acquisitions	or	sales	of	Bitcoin	either	globally	or	locally.
Such	events	could	have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,
which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we
mine	or	otherwise	acquire	or	hold	for	our	own	account.	Governmental	actions	may	have	a	materially	adverse	effect	on	the
crypto	asset	mining	industry	as	a	whole,	which	would	have	an	adverse	effect	on	our	business	and	results	of	operations.	China	has
historically	been	the	world’	s	largest	producer	of	Bitcoin	and	has	housed	the	large	majority	of	the	world’	s	crypto	asset	mining
power	(some	observers	estimate	that	China	produced	as	high	as	80	%	of	the	world’	s	crypto	asset	mining	power	at	certain	points
in	time).	In	May	2021,	the	Chinese	government	called	for	a	crackdown	on	Bitcoin	mining	and	trading.	In	September	2021,
Chinese	regulators	instituted	a	blanket	ban	on	all	crypto	mining	and	transactions,	including	overseas	crypto	exchange	services
taking	place	in	China,	effectively	making	all	crypto-	related	activities	illegal	in	China.	In	January	2022,	the	Central	Bank	of
Russia	called	for	a	ban	on	cryptocurrency	activities	ranging	from	mining	to	trading.	We	cannot	quantify	the	effects	of	this
regulatory	action	on	our	industry	as	a	whole.	If	further	regulation	follows,	it	is	possible	that	our	industry	may	not	be	able	to	cope
with	the	sudden	and	extreme	loss	of	mining	power.	On	March	8,	2022,	President	Biden	announced	an	executive	order	on
cryptocurrencies	which	seeks	to	establish	a	unified	federal	regulatory	regime	for	cryptocurrencies.	Because	we	are	unable	to
influence	or	predict	future	regulatory	actions	taken	by	governments	in	China,	the	United	States,	or	elsewhere,	we	may	have	little
opportunity	or	ability	to	respond	to	rapidly	evolving	regulatory	positions	which	may	have	a	materially	adverse	effect	on	our
industry	and,	therefore,	our	business	and	results	of	operations.	On	November	23,	2022,	the	governor	of	New	York	signed	into
law	a	two	year	moratorium	on	new	or	renewed	permits	for	certain	electricity-	generating	facilities	that	use	fossil	fuel	and
provide	energy	for	proof-	of-	work	digital	asset	mining	operations.	While	this	action	does	not	directly	impact	our	current
operations,	as	our	power	generation	plans	are	exclusively	located	in	Pennsylvania,	it	may	be	the	beginning	of	a	new	wave	of
climate	change	regulations	aimed	at	preventing	or	reducing	the	growth	of	Bitcoin	mining	in	jurisdictions	in	the	United	States,
potentially	including	potentially	jurisdictions	in	which	we	now	operate	or	may	in	the	future	operate.	The	above-	described
developments	could	also	demonstrate	the	beginning	of	a	regional	or	global	regulatory	trend	in	response	to	environmental	and
energy	preservation	or	other	concerns	surrounding	crypto	assets,	and	similar	action	in	a	jurisdiction	in	which	we	operate	or	in
general	could	have	a	devastating	effect	on	our	operations.	If	further	regulation	follows,	it	is	possible	that	the	Bitcoin	mining
industry	may	not	be	able	to	adjust	to	a	sudden	and	dramatic	overhaul	to	our	ability	to	deploy	energy	towards	the	operation	of
mining	equipment.	We	are	not	currently	aware	of	any	legislation	in	Pennsylvania	being	a	near-	term	possibility	If	further
regulatory	action	is	taken	by	various	governmental	entities,	our	business	may	suffer	and	investors	in	our	securities	may	lose	part
or	all	of	their	investment.	We	may	not	be	able	to	compete......	would	harm	investors	in	our	Company.	The	properties	included	in
our	mining	network	may	experience	damages,	including	damages	that	are	not	covered	by	insurance.	Our	current	mining
operations	in	Venango	County	in	Western	Pennsylvania	and	Carbon	County	in	Eastern	Pennsylvania	are,	and	any	future	mining
operations	we	establish	will	be,	subject	to	a	variety	of	risks	relating	to	physical	condition	and	operation,	including:	•	the
presence	of	construction	or	repair	defects	or	other	structural	or	building	damage;	•	any	noncompliance	with	or	liabilities	under
applicable	environmental,	health	or	safety	regulations	or	requirements	or	building	permit	requirements;	•	any	damage	resulting



from	natural	disasters,	such	as	hurricanes,	earthquakes,	fires,	floods	and	windstorms;	and	•	claims	by	employees	and	others	for
injuries	sustained	at	our	properties.	For	example,	our	mining	operations	could	be	rendered	inoperable,	temporarily	or
permanently,	as	a	result	of	a	fire	or	other	natural	disaster	or	by	a	terrorist	or	other	attack	on	the	facilities	where	are	miners	are
located.	The	security	and	other	measures	we	take	to	protect	against	these	risks	may	not	be	sufficient.	Our	property	insurance
covers	both	plant	and	mining	equipment,	and	includes	business	interruption	for	both	power	plant	and	mining	operations,	subject
to	certain	deductibles.	Therefore,	our	insurance	may	not	be	adequate	to	cover	the	losses	we	suffer	as	a	result	of	any	of	these
events.	In	the	event	of	an	uninsured	loss,	including	a	loss	in	excess	of	insured	limits,	at	any	of	the	mines	in	our	network,	such
mines	may	not	be	adequately	repaired	in	a	timely	manner	or	at	all	and	we	may	lose	some	or	all	of	the	future	revenues	anticipated
to	be	derived	from	such	mines.	The	potential	impact	on	our	business	is	currently	magnified	because	we	are	only	operating	from
a	single	location.	from	China	may	be	adversely	affected	by	changes	in	Chinese	laws	and	regulations,including	those	relating	to
taxation,import	and	export	tariffs	and	other	matters.	Halving	is	a	process	incorporated	into	many	proof-	of-	work	consensus
algorithms	that	reduces	the	coin	reward	paid	to	miners	over	time	according	to	a	pre-	determined	schedule.This	reduction	in
reward	spreads	out	the	release	of	crypto	assets	over	a	long	period	of	time	resulting	in	an	ever	smaller	number	of	coins	being
mined,reducing	the	risk	of	coin-	based	inflation.At	a	predetermined	block,the	mining	reward	is	cut	in	half,hence	the	term	“
halving.”	For	Bitcoin,the	reward	was	initially	set	at	50	Bitcoin	currency	rewards	per	block	and	this	was	cut	in	half	to	25	on
November	28,2012,at	block	210,000,then	again	to	12.5	on	July	9,2016,at	block	420,000.The	most	recent	halving	for	Bitcoin
happened	on	May	11,2020,at	block	630,000	and	the	reward	reduced	to	6.25.The	next	halving	will	likely	occur	in	April	of
2024.This	process	will	reoccur	until	the	total	amount	of	Bitcoin	currency	rewards	issued	reaches	21	million,which	is	expected	to
occur	around	the	year	2140.While	Bitcoin	the	price	of	Bitcoin	has	had	a	history	of	price	fluctuations	-	fluctuating	around	the
halving	of	its	rewards,there	is	no	guarantee	that	the	price	change	will	be	favorable	or	would	compensate	for	the	reduction	in
mining	reward.If	a	corresponding	and	proportionate	increase	in	the	trading	price	of	Bitcoin	or	a	proportionate	decrease	in	mining
difficulty	does	not	follow	these	anticipated	halving	events,the	revenue	we	earn	from	our	Bitcoin	mining	operations	would	see
a	corresponding	decrease,which	would	have	a	material	adverse	effect	on	our	business	and	operations.	Acceptance	and	/	or
widespread	use	of	Bitcoin	and	other	crypto	assets	is	uncertain.	Currently,	there	is	a	relatively	limited	use	of	any	crypto	assets,
with	Bitcoin	being	the	most	utilized,	in	the	retail	and	commercial	marketplace,	thus	contributing	to	price	volatility	that	could
adversely	affect	an	investment	in	our	Class	A	common	stock.	Banks	and	other	established	financial	institutions	may	refuse	to
process	funds	for	Bitcoin	transactions,	process	wire	transfers	to	or	from	Bitcoin	exchanges,	Bitcoin-	related	companies	or	service
providers,	or	maintain	accounts	for	persons	or	entities	transacting	in	Bitcoin.	Conversely,	a	significant	portion	of	Bitcoin
demand	is	generated	by	investors	seeking	a	long-	term	store	of	value	or	speculators	seeking	to	profit	from	either	the	short-	or
long-	term	holding	of	the	asset.	Price	volatility	undermines	Bitcoin’	s	role	as	a	medium	of	exchange,	as	retailers	are	much	less
likely	to	accept	it	as	a	form	of	payment.	Market	capitalization	for	Bitcoin	as	a	medium	of	exchange	and	payment	method	may
always	be	low.	The	relative	lack	of	acceptance	of	Bitcoin	in	the	retail	and	commercial	marketplace,	or	a	reduction	of	such	use,
limits	the	ability	of	end	users	to	use	them	to	pay	for	goods	and	services.	Such	lack	of	acceptance	or	decline	in	acceptances	could
have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,	which	could	have	a
material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	Bitcoin	we	mine	or	otherwise
acquire	or	hold	for	our	own	account.	The	characteristics	of	crypto	assets	have	been,	and	may	in	the	future	continue	to	be,
exploited	to	facilitate	illegal	activity	such	as	fraud,	money	laundering,	tax	evasion	and	ransomware	scams;	if	any	of	our
customers	do	so	or	are	alleged	to	have	done	so,	it	could	adversely	affect	us.	Digital	currencies	and	the	digital	currency	industry
are	relatively	new	and,	in	many	cases,	lightly	regulated	or	largely	unregulated.	Some	types	of	digital	currency	have
characteristics,	such	as	the	speed	with	which	digital	currency	transactions	can	be	conducted,	the	ability	to	conduct	transactions
without	the	involvement	of	regulated	intermediaries,	the	ability	to	engage	in	transactions	across	multiple	jurisdictions,	the
irreversible	nature	of	certain	digital	currency	transactions	and	encryption	technology	that	anonymizes	these	transactions,	that
make	digital	currency	particularly	susceptible	to	use	in	illegal	activity	such	as	fraud,	money	laundering,	tax	evasion	and
ransomware	scams.	Two	prominent	examples	of	marketplaces	that	accepted	digital	currency	payments	for	illegal	activities
include	Silk	Road,	an	online	marketplace	on	the	dark	web	that,	among	other	things,	facilitated	the	sale	of	illegal	drugs	and
forged	legal	documents	using	digital	currencies	and	AlphaBay,	another	darknet	market	that	utilized	digital	currencies	to	hide	the
locations	of	its	servers	and	identities	of	its	users.	Both	of	these	marketplaces	were	investigated	and	closed	by	U.	S.	law
enforcement	authorities.	U.	S.	regulators,	including	the	SEC,	CFTC,	and	Federal	Trade	Commission,	as	well	as	non-	U.	S.
regulators,	have	taken	legal	action	against	persons	alleged	to	be	engaged	in	Ponzi	schemes	and	other	fraudulent	schemes
involving	digital	currencies.	In	addition,	the	FBI	has	noted	the	increasing	use	of	digital	currency	in	various	ransomware	scams.
While	we	believe	that	our	risk	management	and	compliance	framework,	which	includes	thorough	reviews	we	conduct	as	part	of
our	due	diligence	process,	is	reasonably	designed	to	detect	any	such	illicit	activities	conducted	by	our	potential	or	existing
customers,	we	cannot	ensure	that	we	will	be	able	to	detect	any	such	illegal	activity	in	all	instances.	Because	the	speed,
irreversibility	and	anonymity	of	certain	digital	currency	transactions	make	them	more	difficult	to	track,	fraudulent	transactions
may	be	more	likely	to	occur.	We	or	our	potential	banking	counterparties	may	be	specifically	targeted	by	individuals	seeking	to
conduct	fraudulent	transfers,	and	it	may	be	difficult	or	impossible	for	us	to	detect	and	avoid	such	transactions	in	certain
circumstances.	If	one	of	our	customers	(or	in	the	case	of	digital	currency	exchanges,	their	customers)	were	to	engage	in	or	be
accused	of	engaging	in	illegal	activities	using	digital	currency,	we	could	be	subject	to	various	fines	and	sanctions,	including
limitations	on	our	activities,	which	could	also	cause	reputational	damage	and	adversely	affect	our	business,	financial	condition
and	results	of	operations.	It	may	be	illegal	now,	or	in	the	future,	to	acquire,	own,	hold,	sell	or	use	Bitcoin	or	other	crypto	assets,
participate	in	blockchains	or	utilize	similar	crypto	assets	in	one	or	more	countries,	the	ruling	of	which	would	adversely	affect	us.
Although	currently	crypto	assets	generally	are	not	regulated	or	are	lightly	regulated	in	most	countries,	countries	such	as	China
and	Russia	have	taken	harsh	regulatory	action	to	curb	the	use	of	crypto	assets	and	may	continue	to	take	regulatory	action	in	the



future	that	could	severely	restrict	the	right	to	acquire,	own,	hold,	sell	or	use	these	crypto	assets	or	to	exchange	them	for	fiat
currency.	In	September	2021,	China	instituted	a	blanket	ban	on	all	crypto	transactions	and	mining,	including	services	provided
by	overseas	crypto	exchanges	in	mainland	China,	effectively	making	all	crypto-	related	activities	illegal	in	China.	In	other
nations,	including	Russia,	it	is	illegal	to	accept	payment	in	Bitcoin	or	other	crypto	assets	for	consumer	transactions,	and	banking
institutions	are	barred	from	accepting	deposits	of	Bitcoin.	In	January	2022,	the	Central	Bank	of	Russia	called	for	a	ban	on
cryptocurrency	activities	ranging	from	mining	to	trading.	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	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,	which	could	have	a	material	adverse
effect	on	our	business,	prospects,	or	operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise	acquire	or	hold	for
our	own	account,	ultimately	harming	investors.	There	is	a	lack	of	liquid	markets,	and	possible	manipulation	of	blockchain	/
crypto	assets.	Cryptocurrencies	that	are	represented	and	trade	on	a	ledger-	based	platform	may	not	necessarily	benefit	from
viable	trading	markets.	Stock	exchanges	have	listing	requirements	and	vet	issuers;	requiring	them	to	be	subjected	to	rigorous
listing	standards	and	rules,	and	monitor	investors	transacting	on	such	platform	for	fraud	and	other	improprieties.	These
conditions	may	not	necessarily	be	replicated	on	a	distributed	ledger	platform,	depending	on	the	platform’	s	controls	and	other
policies.	The	laxer	a	distributed	ledger	platform	is	about	vetting	issuers	of	crypto	asset	assets	or	users	that	transact	on	the
platform,	the	higher	the	potential	risk	for	fraud	or	the	manipulation	of	the	ledger	due	to	a	control	event.	These	factors	may
decrease	liquidity	or	volume	or	may	otherwise	increase	volatility	of	investment	securities	or	other	assets	trading	on	a	ledger-
based	system,	which	may	adversely	affect	us.	Such	circumstances	could	have	a	material	adverse	effect	on	our	ability	to	continue
as	a	going	concern	or	to	pursue	our	strategy	at	all,	which	could	have	a	material	adverse	effect	on	our	business,	prospects	or
operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise	acquire	or	hold	for	our	own	account,	and	harm
investors.	Crypto	assets	may	have	concentrated	ownership	and	large	sales	or	distributions	by	holders	of	such	crypto	assets	could
have	an	adverse	effect	on	the	market	price	of	such	crypto	asset.	As	of	December	31,	2022	2023	,	the	largest	117	111	and	2,	018
103	Bitcoin	wallets	held	approximately	19	15	%	and	58	44	%,	respectively,	of	the	Bitcoin	in	circulation.	Moreover,	it	is	possible
that	other	persons	or	entities	control	multiple	wallets	that	collectively	hold	a	significant	number	of	Bitcoins,	even	if	they
individually	only	hold	a	small	amount,	and	it	is	possible	that	some	of	these	wallets	are	controlled	by	the	same	person	or	entity.
Similar	or	more	concentrated	levels	of	concentrated	ownership	may	exist	for	other	crypto	assets	as	well.	As	a	result	of	this
concentration	of	ownership,	large	sales	or	distributions	by	such	holders	could	have	an	adverse	effect	on	the	market	price	of
Bitcoin	and	other	crypto	assets.	Our	operations,	investment	strategies	and	profitability	may	be	adversely	affected	by	competition
from	other	methods	of	investing	in	Bitcoin.	We	compete	with	other	users	and	/	or	companies	that	are	mining	Bitcoin	and	other
potential	financial	vehicles,	including	securities	backed	by	or	linked	to	Bitcoin	through	entities	similar	to	us.	Market	and
financial	conditions,	and	other	conditions	beyond	our	control,	may	make	it	more	attractive	to	invest	in	other	financial	vehicles,
or	to	invest	in	Bitcoin	(or	Bitcoin	linked	exchange-	traded	funds)	directly,	which	could	limit	the	market	for	our	shares	and
reduce	their	liquidity.	The	emergence	of	other	financial	vehicles	and	exchange-	traded	funds	have	been	scrutinized	by	regulators
and	such	scrutiny	and	the	negative	impressions	or	conclusions	resulting	from	such	scrutiny	could	be	applicable	to	us	and	impact
our	ability	to	successfully	pursue	our	strategy	or	operate	at	all,	or	to	establish	or	maintain	a	public	market	for	our	securities.	Such
circumstances	could	have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,
which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we
mine	or	otherwise	acquire	or	hold	for	our	own	account,	and	harm	investors.	The	development	and	acceptance	of	competing
blockchain	platforms	or	technologies	may	cause	consumers	to	use	alternative	distributed	ledgers	or	an	alternative	to	distributed
ledgers	altogether.	Our	business	utilizes	presently	existent	digital	ledgers	and	blockchains	and	we	could	face	difficulty	adapting
to	emergent	digital	ledgers,	blockchains,	or	alternatives	thereto.	This	may	adversely	affect	us	and	our	exposure	to	various
blockchain	technologies	and	prevent	us	from	realizing	the	anticipated	profits	from	our	investments.	Such	circumstances	could
have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,	which	could	have	a
material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise
acquire	or	hold	for	our	own	account,	and	harm	investors.	Crypto	assets	are	generally	controllable	only	by	the	possessor	of	the
unique	private	key	relating	to	the	digital	wallet	in	which	the	crypto	assets	are	held.	While	blockchain	protocols	typically	require
public	addresses	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	crypto	assets	held	in	such	a	wallet.	To	the	extent	that	any	of	the	private	keys	relating	to
our	hot	wallet	or	cold	storage	containing	crypto	assets	held	for	our	own	account	is	lost,	destroyed,	or	otherwise	compromised	or
unavailable,	and	no	backup	of	the	private	key	is	accessible,	we	will	be	unable	to	access	the	crypto	assets	held	in	the	related
wallet.	Further,	we	cannot	provide	assurance	that	our	wallet	will	not	be	hacked	or	compromised.	Digital	assets	and	blockchain
technologies	have	been,	and	may	in	the	future	be,	subject	to	security	breaches,	hacking,	or	other	malicious	activities.	Any	loss	of
private	keys	relating	to,	or	hack	or	other	compromise	of,	digital	wallets	used	to	store	our	crypto	assets	could	adversely	affect	our
ability	to	access	or	sell	our	crypto	assets,	and	subject	us	to	significant	financial	losses.	As	such,	any	loss	of	private	keys	due	to	a
hack,	employee	or	service	provider	misconduct	or	error,	or	other	compromise	by	third	parties	could	hurt	our	brand	and
reputation,	result	in	significant	losses,	and	adversely	impact	our	business.	The	total	value	of	crypto	assets	in	our	possession	and
control	is	significantly	greater	than	the	total	value	of	insurance	coverage	that	would	compensate	us	in	the	event	of	theft	or	other
loss	of	funds.	Further,	while	we	do	not	currently	hold	any	crypto	assets	for	our	customers	(including	hosting	customers),	as	all
mined	crypto	assets	go	directly	to	their	accounts,	we	have	held	crypto	assets	for	customers	in	the	past	and	may	resume	such
practices	in	the	future.	There	are	a	number	of	risks	associated	with	such	practice,	particularly	in	light	of	recent	events	affecting
the	broader	digital	assets	market,	and	management	will	evaluate	such	risks	prior	to	resuming	such	practices	in	the	future,	if	at
all.	The	price	of	Bitcoin	may	be	affected	by	the	sale	of	Bitcoin	by	other	vehicles	investing	in	Bitcoin	or	tracking	Bitcoin
markets.	The	global	market	for	Bitcoin	is	characterized	by	supply	constraints	that	differ	from	those	present	in	the	markets	for



commodities	or	other	assets	such	as	gold	and	silver.	The	mathematical	protocols	under	which	Bitcoin	is	mined	permit	the
creation	of	a	limited,	predetermined	amount	of	currency,	while	others	have	no	limit	established	on	total	supply.	To	the	extent
that	other	vehicles	investing	in	Bitcoin	or	tracking	Bitcoin	markets	form	,	such	as	Bitcoin	linked	exchange-	traded	funds,	and
come	to	represent	a	significant	proportion	of	the	demand	for	Bitcoin,	large	redemptions	of	the	securities	of	those	vehicles	and
the	subsequent	sale	of	Bitcoin	by	such	vehicles	could	negatively	affect	Bitcoin	prices	and	therefore	affect	the	value	of	the
Bitcoin	inventory	we	hold.	Such	events	could	have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to
pursue	our	strategy	at	all,	which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	and
potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise	acquire	or	hold	for	our	own	account.	The	accounting	rules	and
regulations	that	we	must	comply	with	are	complex	and	subject	to	interpretation	by	the	Financial	Accounting	Standards	Board	("
FASB"),	the	SEC,	and	various	bodies	formed	to	promulgate	and	interpret	appropriate	accounting	principles.	A	change	in	these
principles	or	interpretations	could	have	a	significant	effect	on	our	reported	financial	results,	and	may	even	affect	the	reporting	of
transactions	completed	before	the	announcement	or	effectiveness	of	a	change.	Recent	actions	and	public	comments	from	the
FASB	and	the	SEC	have	focused	on	the	integrity	of	financial	reporting	and	internal	controls.	In	addition,	the	accounting
policies	of	many	companies	’	accounting	policies	are	being	subject	subjected	to	heightened	scrutiny	by	regulators	and	the
public	.	Further	,	there	has	been	limited	precedents	for	the	financial	accounting	of	crypto	assets	and	related	valuation	and
revenue	recognition,	and	no	official	guidance	has	been	provided	by	the	FASB	or	the	SEC.	As	such,	there	remains	significant
uncertainty	on	how	companies	can	account	for	crypto	asset	transactions,	crypto	assets,	and	related	revenue.	Uncertainties	in	or
changes	to	in	regulatory	or	financial	accounting	standards	could	result	in	the	need	to	changing	our	accounting	methods	and
restate	our	financial	statements	and	impair	our	ability	to	provide	timely	and	accurate	financial	information,	which	could
adversely	affect	our	financial	statements,	result	in	a	loss	of	investor	confidence,	and	more	generally	impact	our	business,
operating	results,	and	financial	condition.	There	are	risks	related	to	technological	obsolescence,	the	vulnerability	of	the	global
supply	chain	to	Bitcoin	hardware	disruption,	and	difficulty	in	obtaining	new	hardware	which	may	have	a	negative	effect	on	our
business.	Our	mining	operations	can	only	be	successful	and	ultimately	profitable	if	the	costs	of	mining	Bitcoin,	including
hardware	and	electricity	costs,	associated	with	mining	Bitcoin	are	lower	than	the	price	of	a	Bitcoin.	As	our	mining	facility
operates,	our	miners	experience	ordinary	wear	and	tear	and	general	hardware	breakdown,	and	may	also	face	more	significant
malfunctions	caused	by	a	number	of	extraneous	factors	beyond	our	control.	The	physical	degradation	of	our	miners	will	require
us	to,	over	time,	replace	those	miners	which	are	no	longer	functional.	Furthermore,	a	small	number	of	miners	delivered	to	date
have	not	performed	at	the	levels	we	initially	anticipated;	these	and	any	future	unanticipated	performance	issues	could	negatively
affect	our	operating	results.	Additionally,	as	the	technology	evolves,	we	may	be	required	to	acquire	newer	models	of	miners	to
remain	competitive	in	the	market.	Reports	have	been	released	which	indicate	that	players	in	the	mining	equipment	business
adjust	the	prices	of	miners	according	to	Bitcoin	mining	revenues,	so	the	cost	of	new	machines	is	unpredictable	but	could	be
extremely	high.	As	a	result,	at	times,	we	may	obtain	miners	and	other	hardware	from	third	parties	at	premium	prices,	to	the
extent	they	are	available.	In	order	to	keep	pace	with	technological	advances	and	competition	from	other	mining	companies,	it
will	be	necessary	to	purchase	new	miners,	which	will	eventually	need	to	be	repaired	or	replaced	along	with	other	equipment
from	time	to	time	to	stay	competitive.	This	upgrading	process	requires	substantial	capital	investment,	and	we	may	face
challenges	in	doing	so	on	a	timely	and	cost-	effective	basis.	Also,	because	we	expect	to	depreciate	all	new	miners,	our	reported
operating	results	will	be	negatively	affected.	The	global	supply	chain	for	Bitcoin	miners	has	previously	been	constrained	due	to
unprecedented	demand	coupled	with	a	global	semiconductor	(including	microchip)	shortage	and	further	exacerbated	due	to	the
COVID-	19	pandemic,	with	a	significant	portion	of	available	miners	being	acquired	by	companies	with	substantial	resources.
Semiconductors	are	utilized	in	various	devices	and	products	and	are	a	crucial	component	of	miners;	supply	chain	constraints
coupled	with	increasing	demand	has	led	to	increased	pricing	and	limited	availability	for	semiconductors.	Prices	for	both	new
and	older	models	of	miners	have	been	on	the	rise	and	these	supply	constraints	are	expected	to	continue	for	the	foreseeable
future.	China,	a	major	supplier	of	Bitcoin	miners,	has	seen	a	production	slowdown	as	a	result	of	COVID-	19.	One	of	our
suppliers,	MinerVa,	was	unable	to	meet	its	original	delivery	schedule	of	15,	000	miners	under	an	and	agreement	entered	into	in
April	2021	that	provided	for	the	delivery	of	such	miners	by	December	31,	2021,	due	to	supply	chain,	manufacturing	and	other
issues.	In	December	2021,	we	extended	the	delivery	date	of	the	remaining	approximately	14,	000	miners	to	April	2022.	In
March	2022,	MinerVa	was	again	unable	to	meet	its	delivery	date	and	has	only	delivered	approximately	3,	200	of	the	originally
scheduled	15,	000	miners.	To	date,	we	have	received	comments	12,	700	miners	from	MinerVa.	We	do	not	know	when	the
remaining	MinerVa	miners	will	be	delivered,	if	at	all.	Should	continued	disruptions	to	the	global	supply	chain	for	Bitcoin
hardware	occur,	we	may	not	be	able	to	obtain	adequate	replacement	parts	for	our	existing	miners	or	to	obtain	additional	miners
on	a	timely	basis,	if	at	all,	or	we	may	only	be	able	to	acquire	miners	at	premium	prices.	Such	events	could	have	a	material
adverse	effect	on	our	ability	to	pursue	our	strategy,	which	could	have	a	material	adverse	effect	on	our	business	and	the	value	of
our	securities.	Moreover,	we	may	experience	unanticipated	disruptions	to	operations	or	other	--	the	staff	difficulties	with	our
supply	chain	due	to	volatility	in	regional	markets	where	our	miners	are	sourced,	particularly	China	and	Taiwan,	changes	in	the
general	macroeconomic	outlook,	political	instability,	expropriation	or	nationalization	of	property,	civil	strife,	strikes,
insurrections,	acts	of	terrorism,	acts	of	war	or	natural	disasters.	For	example,	our	business	operations	may	be	adversely	affected
by	the	SEC	current	and	future	political	environment	in	the	Communist	Party	of	China.	China	’	s	Division	government	has
exercised	and	continues	to	exercise	substantial	control	over	virtually	every	sector	of	Corporation	Finance	Office	of	Crypto
Assets	(	the	“	Staff	”)	during	fiscal	year	Chinese	economy	through	regulation	and	state	ownership.	In	May	2021	2023	,
related	to	the	accounting	of	our	Chinese	government	called	for	a	crackdown	on	Bitcoin	mining	and	trading.	In	September
2021,	Chinese	regulators	instituted	a	blanket	ban	on	all	crypto	mining	and	transactions,	including	overseas	crypto	exchange
services	taking	place	in	China,	effectively	making	all	crypto	-	related	activities	illegal	in	China.	Our	ability......	revenue	we	earn
from	our	Bitcoin	mining	operations	would	see	a	corresponding	decrease	,	which	would	have	a	material	adverse	effect	on	our



business	and	operations.	Our	future	success	will	depend	upon	the	value	of	Bitcoin	and	other	crypto	assets;	the	value	of	Bitcoin
may	be	subject	to	pricing	risk	and	has	historically	been	subject	to	wide	swings.	Our	operating	results	will	depend	on	the	value	of
Bitcoin	because	it	is	the	only	crypto	asset	we	currently	mine.	Specifically,	our	revenues	from	our	Bitcoin	mining	operations	are
based	on	two	factors:	(1)	the	number	of	Bitcoin	rewards	we	successfully	mine	and	(2)	the	value	of	Bitcoin.	In	addition,	our
operating	results	are	directly	impacted	by	changes	in	the	value	of	Bitcoin,	because	under	the	value	measurement	model,	both
realized	and	unrealized	changes	will	be	reflected	in	our	statement	of	operations	(i.	e.,	we	will	be	marking	Bitcoin	to	fair	value
each	quarter).	This	means	that	our	operating	results	will	be	subject	to	swings	based	upon	increases	or	decreases	in	the	value	of
Bitcoin.	Further,	our	current	miners	are	principally	utilized	for	mining	Bitcoin	and	do	not	generally	mine	other	crypto	assets,
such	as	Ether,	that	are	not	mined	utilizing	the	“	SHA-	256	algorithm.	”	If	other	crypto	assets	were	to	achieve	acceptance	at	the
expense	of	Bitcoin	causing	the	value	of	Bitcoin	to	decline,	or	if	Bitcoin	were	to	switch	its	proof	of	work	encryption	algorithm
from	SHA-	256	to	another	algorithm	for	which	our	miners	are	not	specialized,	or	the	value	of	Bitcoin	were	to	continue	to	be	low
or	decline	further,	particularly	if	such	decline	were	significant	or	over	an	extended	period	of	time,	our	operating	results	would	be
adversely	affected,	and	there	could	be	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our
strategy	at	all,	which	could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations,	and	harm	investors.	Further,
because	we	do	not	currently	hedge	our	investment	in	Bitcoin	and	do	not	intend	to	for	the	foreseeable	future,	we	are	directly
exposed	to	Bitcoin’	s	price	volatility	and	surrounding	risks.	The	market	price	of	Bitcoin	has	historically	and	recently	been
volatile.	For	example,	since	our	initial	public	offering,	at	times,	the	price	of	Bitcoin	has	dropped	over	70	%,	resulting	in	an
adverse	effect	on	our	results	of	operations,	liquidity	and	strategy.	Since	our	initial	public	offering,	the	price	of	Bitcoin	reached	a
high	of	over	$	65,	000	in	November	2021,	and	a	low	below	$	16,	000	in	November	2022.	While	we	have	the	ability	to	sell
power	and	are	not	wholly-	reliant	on	the	crypto	asset	space,	our	operating	results	do	depend	on	the	market	price	of	Bitcoin.	The
market	price	of	Bitcoin	is	impacted	by	a	variety	of	factors	(including	those	discussed	herein),	and	is	determined	primarily	using
data	from	various	exchanges,	over-	the-	counter	markets	and	derivative	platforms.	As	further	described	herein,	the	crypto	assets
industry	has	been	negatively	impacted	by	recent	events.	Furthermore,	such	prices	may	be	subject	to	factors	such	as	those	that
impact	commodities,	more	so	than	business	activities,	which	could	be	subjected	to	additional	influence	from	fraudulent	or
illegitimate	actors,	real	or	perceived	scarcity,	and	political,	economic,	regulatory	or	other	conditions.	Pricing	may	be	the	result
of,	and	may	continue	to	result	in,	speculation	regarding	future	appreciation	in	the	value	of	Bitcoin,	or	our	share	price,	inflating
and	making	their	market	prices	more	volatile	or	creating	“	bubble	”	type	risks	for	both	Bitcoin	and	shares	of	our	securities.
Currently,	less	than	10	%	of	our	power	generation	capacity	is	supplied	to	customers	under	hosting	arrangements,	and	further
depressed	value	for	Bitcoin	could	lead	to	less	demand	for	our	hosting	services.	While	we	believe	we	could	instead	divert	such
power	and	sell	back	to	the	grid,	there	is	no	guarantee	that	we	will	be	able	to	recover	the	same	amount	of	revenue	as	we	would
have	expected	under	any	hosting	arrangements.	Further,	volatility	in	crypto	asset	pricing	could	lead	to	other	impacts	such	as
increased	risks	of	legal	proceedings	or	governmental	scrutiny	of	us	and	our	affiliates,	customers,	suppliers,	and	partners,	either
in	the	United	States	or	in	other	jurisdictions.	Continued	fluctuations	and	volatility	in	the	crypto	asset	industry	could	adversely
affect	an	investment	in	our	securities.	Demand	for	Bitcoin	is	driven,	in	part,	by	its	status	as	the	most	prominent	and	secure
crypto	asset.	It	is	possible	that	crypto	assets	other	than	Bitcoin	could	have	features	that	make	them	more	desirable	to	a	material
portion	of	the	crypto	asset	user	base,	resulting	in	a	reduction	in	demand	for	Bitcoin,	which	could	have	a	negative	impact	on	the
price	of	Bitcoin	and	adversely	affect	an	investment	in	us.	Bitcoin,	as	an	asset,	holds	“	first-	to-	market	”	advantages	over	other
crypto	assets.	This	first-	to-	market	advantage	is	driven	in	large	part	by	having	the	largest	user	base	and,	more	importantly,	the
largest	mining	power	in	use	to	secure	its	blockchain	and	transaction	verification	system.	Having	a	large	mining	network	results
in	greater	user	confidence	regarding	the	security	and	long-	term	stability	of	a	crypto	asset’	s	network	and	its	blockchain;	as	a
result,	the	advantage	of	more	users	and	miners	makes	a	crypto	asset	more	secure,	which	makes	it	more	attractive	to	new	users
and	miners,	resulting	in	a	network	effect	that	strengthens	the	first-	to-	market	advantage.	Despite	the	marked	first-	mover
advantage	of	the	Bitcoin	network	over	other	crypto	asset	networks,	it	is	possible	that	another	crypto	asset	could	become
materially	popular	due	to	either	a	perceived	or	exposed	shortcoming	of	the	Bitcoin	network	protocol	that	is	not	immediately
addressed	by	the	Bitcoin	contributor	community	or	a	perceived	advantage	of	an	altcoin	that	includes	features	not	incorporated
into	Bitcoin.	If	a	crypto	asset	obtains	significant	market	share	(either	in	market	capitalization,	mining	power	or	use	as	a	payment
technology),	this	could	reduce	Bitcoin’	s	market	share	as	well	as	other	crypto	assets	we	may	become	involved	in	and	have	a
negative	impact	on	the	demand	for,	and	price	of,	such	crypto	assets	and	could	adversely	affect	an	investment	in	us.	It	is	possible
that	we	will	mine	alternative	crypto	assets	in	the	future,	but	we	may	not	have	as	much	experience	to	date	in	comparison	to	our
experience	mining	Bitcoin,	which	may	put	us	at	a	competitive	disadvantage.	We	may	not	be	able	to	realize	the	benefits	of	forks.
Forks	in	a	crypto	asset	network	may	occur	in	the	future	which	may	affect	the	value	of	Bitcoin	held	by	us.	To	the	extent	that	a
significant	majority	of	users	and	miners	on	a	crypto	asset	network	install	software	that	changes	the	crypto	asset	network	or
properties	of	a	crypto	asset,	including	the	irreversibility	of	transactions	and	limitations	on	the	mining	of	new	crypto	asset,	the
crypto	asset	network	would	be	subject	to	new	protocols	and	software.	However,	if	less	than	a	significant	majority	of	users	and
miners	on	the	crypto	asset	network	consent	to	the	proposed	modification,	and	the	modification	is	not	compatible	with	the
software	prior	to	its	modification,	the	consequence	would	be	what	is	known	as	a	“	fork	”	of	the	network,	with	one	prong	running
the	pre-	modified	software	and	the	other	running	the	modified	software.	The	effect	of	such	a	fork	would	be	the	existence	of	two
versions	of	the	crypto	asset	running	in	parallel,	yet	lacking	interchangeability	and	necessitating	exchange-	type	transaction	to
convert	currencies	between	the	two	forks.	Additionally,	it	may	be	unclear	following	a	fork	which	fork	represents	the	original
asset	and	which	is	the	new	asset.	Different	metrics	adopted	by	industry	participants	to	determine	which	is	the	original	asset
include:	referring	to	the	wishes	of	the	core	developers	of	a	crypto	asset,	blockchains	with	the	greatest	amount	of	hashing	power
contributed	by	miners	or	validators;	or	blockchains	with	the	longest	chain.	A	fork	in	the	Bitcoin	network	could	adversely	affect
an	investment	in	our	securities	or	our	ability	to	operate.	We	may	not	be	able	to	realize	the	economic	benefit	of	a	fork,	either



immediately	or	ever,	which	could	adversely	affect	an	investment	in	our	securities.	If	we	hold	Bitcoin	at	the	time	of	a	hard	fork
into	two	crypto	assets,	industry	standards	would	dictate	that	we	would	be	expected	to	hold	an	equivalent	amount	of	the	old	and
new	assets	following	the	fork.	However,	we	may	not	be	able,	or	it	may	not	be	practical,	to	secure	or	realize	the	economic	benefit
of	the	new	asset	for	various	reasons.	For	instance,	we	may	determine	that	there	is	no	safe	or	practical	way	to	custody	the	new
asset,	that	trying	to	do	so	may	pose	an	unacceptable	risk	to	our	holdings	in	the	old	asset,	or	that	the	costs	of	taking	possession
and	/	or	maintaining	ownership	of	the	new	crypto	asset	exceed	the	benefits	of	owning	the	new	crypto	asset.	Additionally,	laws,
regulation	or	other	factors	may	prevent	us	from	benefiting	from	the	new	asset	even	if	there	is	a	safe	and	practical	way	to
custody	and	secure	the	new	asset.	There	is	a	possibility	of	Bitcoin	mining	algorithms	transitioning	to	proof	of	stake	validation
and	other	mining	related	risks,	which	could	make	us	less	competitive	and	ultimately	adversely	affect	our	business	and	the	value
of	our	stock.	Proof	of	stake	is	an	alternative	method	for	validating	Bitcoin	transactions.	Should	Bitcoin’	s	algorithm	shift	from	a
proof	of	work	validation	method	to	a	proof	of	stake	method,	mining	would	require	less	energy	and	may	render	any	company
that	maintains	advantages	in	the	current	climate	(for	example,	from	lower	priced	electricity,	processing,	real	estate,	or	hosting)
less	competitive.	We,	as	a	result	of	our	efforts	to	optimize	and	improve	the	efficiency	of	our	Bitcoin	mining	operations,	may	be
exposed	to	the	risk	in	the	future	of	losing	the	benefit	of	our	capital	investments	and	the	competitive	advantage	we	hope	to	gain
form	this	as	a	result,	and	may	be	negatively	impacted	if	a	switch	to	proof	of	stake	validation	were	to	occur.	Such	events	could
have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,	which	could	have	a
material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise
acquire	or	hold	for	our	own	account.	As	with	any	computer	code	generally,	flaws	in	crypto	asset	codes,	including	Bitcoin	codes,
may	be	exposed	by	malicious	actors.	Several	errors	and	defects	have	been	found	previously,	including	those	that	disabled	some
functionality	for	users	and	exposed	users’	information.	Exploitation	of	flaws	in	the	source	code	that	allow	malicious	actors	to
take	or	create	money	have	previously	occurred.	Despite	our	efforts	and	processes	to	prevent	breaches,	our	devices,	as	well	as	our
miners,	computer	systems	and	those	of	third	parties	that	we	use	in	our	operations,	are	vulnerable	to	cyber	security	risks,
including	cyber-	attacks	such	as	viruses	and	worms,	phishing	attacks,	denial-	of-	service	attacks,	physical	or	electronic	break-
ins,	employee	theft	or	misuse,	and	similar	disruptions	from	unauthorized	tampering	with	our	miners	and	computer	systems	or
those	of	third	parties	that	we	use	in	our	operations.	As	technological	change	occurs,	the	security	threats	to	our	cryptocurrencies
will	likely	change	and	previously	unknown	threats	may	emerge.	Human	error	and	the	constantly	evolving	state	of	cybercrime
and	hacking	techniques	may	render	present	security	protocols	and	procedures	ineffective	in	ways	which	we	cannot	predict.	Such
events	could	have	a	material	adverse	effect	on	our	ability	to	continue	as	a	going	concern	or	to	pursue	our	strategy	at	all,	which
could	have	a	material	adverse	effect	on	our	business,	prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or
otherwise	acquire	or	hold	for	our	own	account.	If	the	award	of	Bitcoin	reward	for	solving	blocks	and	transaction	fees,	is	not
sufficiently	high,	we	may	not	have	an	adequate	incentive	to	continue	mining	and	may	cease	mining	operations,	which	will	likely
lead	to	our	failure	to	achieve	profitability.	As	the	number	of	Bitcoins	awarded	for	solving	a	block	in	a	blockchain	decreases,	our
ability	to	achieve	profitability	worsens.	Decreased	use	and	demand	for	Bitcoin	rewards	may	adversely	affect	our	incentive	to
expend	processing	power	to	solve	blocks.	If	the	award	of	Bitcoin	rewards	for	solving	blocks	and	transaction	fees	are	not
sufficiently	high,	we	may	not	have	an	adequate	incentive	to	continue	mining	and	may	cease	our	mining	operations.	Miners
ceasing	operations	would	reduce	the	collective	processing	power	on	the	network,	which	would	adversely	affect	the	confirmation
process	for	transactions	(i.	e.,	temporarily	decreasing	the	speed	at	which	blocks	are	added	to	a	blockchain	until	the	next
scheduled	adjustment	in	difficulty	for	block	solutions)	and	make	the	Bitcoin	network	more	vulnerable	to	a	malicious	actor	or
botnet	obtaining	control	in	excess	of	50	percent	of	the	processing	power	active	on	a	blockchain,	potentially	permitting	such	actor
or	botnet	to	manipulate	a	blockchain	in	a	manner	that	adversely	affects	our	activities.	A	reduction	in	confidence	in	the
confirmation	process	or	processing	power	of	the	network	could	result	and	be	irreversible.	Such	events	could	have	a	material
adverse	effect	on	our	ability	to	continue	to	pursue	our	strategy	at	all,	which	could	have	a	material	adverse	effect	on	our	business,
prospects	or	operations	and	potentially	the	value	of	any	Bitcoin	we	mine	or	otherwise	acquire	or	hold	for	our	own	account.
Transactional	fees	may	decrease	demand	for	Bitcoin	and	prevent	expansion	that	could	adversely	impact	an	investment	in	us.	As
the	number	of	Bitcoins	currency	rewards	awarded	for	solving	a	block	in	a	blockchain	decreases,	the	incentive	for	miners	to
continue	to	contribute	to	the	Bitcoin	network	may	transition	from	a	set	reward	to	transaction	fees.	In	order	to	incentivize	miners
to	continue	to	contribute	to	the	Bitcoin	network,	the	Bitcoin	network	may	either	formally	or	informally	transition	from	a	set
reward	to	transaction	fees	earned	upon	solving	a	block.	This	transition	could	be	accomplished	by	miners	independently	electing
to	record	in	the	blocks	they	solve	only	those	transactions	that	include	payment	of	a	transaction	fee.	If	transaction	fees	paid	for
Bitcoin	transactions	become	too	high,	the	marketplace	may	be	reluctant	to	accept	Bitcoin	as	a	means	of	payment	and	existing
users	may	be	motivated	to	switch	from	Bitcoin	to	another	crypto	asset	or	to	fiat	currency.	Either	the	requirement	from	miners	of
higher	transaction	fees	in	exchange	for	recording	transactions	in	a	blockchain	or	a	software	upgrade	that	automatically	charges
fees	for	all	transactions	may	decrease	demand	for	Bitcoin	and	prevent	the	expansion	of	the	Bitcoin	network	to	retail	merchants
and	commercial	businesses,	resulting	in	a	reduction	in	the	price	of	Bitcoin	that	could	adversely	impact	an	investment	in	our
securities.	Decreased	use	and	demand	for	Bitcoins	that	we	have	accumulated	may	adversely	affect	their	value	and	may
adversely	impact	an	investment	in	us.	Because	the	number	of	Bitcoin	awarded	for	solving	a	block	in	the	Bitcoin	network
blockchain	continually	decreases,	miners	must	invest	in	increasing	processing	power	to	maintain	their	yield	of	Bitcoins,	which
might	make	Bitcoin	mining	uneconomical	for	us.	The	award	of	new	Bitcoin	for	solving	blocks	continually	declines,	so	that
Bitcoin	miners	must	invest	in	increasing	processing	power	in	order	to	maintain	or	increase	their	yield	of	Bitcoin.	If	the	pricing	of
Bitcoin	were	to	decline	significantly,	there	can	be	no	assurance	that	we	would	be	able	to	recover	our	investment	in	the	computer
hardware	and	processing	power	required	to	upgrade	our	mining	operations.	There	can,	moreover,	be	no	assurance	that	we	will
have	the	resources	to	upgrade	our	processing	power	in	order	to	maintain	the	continuing	profitability	of	our	mining	operations.
Also,	the	developers	of	the	Bitcoin	network	or	other	programmers	could	propose	amendments	to	the	network’	s	protocols	and



software	that,	if	accepted,	might	require	us	to	modify	our	Bitcoin	operations,	and	increase	our	investment	in	Bitcoin,	in	order	to
maintain	profitability.	There	can	be	no	assurance,	however,	that	we	will	be	able	to	do	so.	Bitcoin	mining	is	capital	intensive.
Remaining	competitive	in	the	Bitcoin	mining	industry	requires	significant	capital	expenditure	on	new	chips	and	other	hardware
necessary	to	increase	processing	power	as	the	Bitcoin	network	difficulty	increases.	If	we	are	unable	to	fund	our	capital
expenditures,	either	through	our	revenue	stream	or	through	other	sources	of	capital,	we	may	be	unable	to	remain	competitive
and	experience	a	deterioration	in	our	result	of	operations	and	financial	condition.	Our	crypto	assets	may	be	subject	to	loss,
damage,	theft	or	restriction	on	access.	Further,	digital	asset	exchanges	on	which	crypto	assets	trade	are	relatively	new	and
largely	unregulated,	and	thus	may	be	exposed	to	fraud	and	failure.	Incorrect	or	fraudulent	cryptocurrency	transactions	may	be
irreversible.	There	is	a	risk	that	part	or	all	of	our	crypto	assets	could	be	lost,	stolen	or	destroyed.	Crypto	assets	are	stored	in
crypto	asset	sites	commonly	referred	to	as	“	wallets	”	which	may	be	accessed	to	exchange	a	holder’	s	crypto	assets.	Access	to	our
Bitcoin	assets	could	also	be	restricted	by	cybercrime	(such	as	a	denial	of	service	attack)	against	a	service	at	which	we	maintain	a
hosted	wallet.	We	believe	that	our	crypto	assets	will	be	an	appealing	target	to	hackers	or	malware	distributors	seeking	to	destroy,
damage	or	steal	our	crypto	assets.	Hackers	or	malicious	actors	may	attempt	to	steal	Bitcoins,	such	as	by	attacking	the	Bitcoin
network	source	code,	exchange	miners,	third-	party	platforms,	storage	locations	or	software,	our	general	computer	systems	or
networks,	or	by	other	means.	We	cannot	guarantee	that	we	will	prevent	loss,	damage	or	theft,	whether	caused	intentionally,
accidentally	or	by	act	of	God.	Access	to	our	crypto	assets	could	also	be	restricted	by	natural	events	(such	as	an	earthquake	or
flood)	or	human	actions	(such	as	a	terrorist	attack).	It	is	possible	that,	through	computer	or	human	error,	theft	or	criminal	action,
our	crypto	assets	could	be	transferred	in	incorrect	amounts	or	to	unauthorized	third	parties	or	accounts.	In	general,	Bitcoin
transactions	are	irrevocable,	and	stolen	or	incorrectly	transferred	cryptocurrencies	may	be	irretrievable,	and	we	may	have
extremely	limited	or	no	effective	means	of	recovering	such	Bitcoins.	Further,	digital	asset	exchanges	on	which	cryptocurrencies
trade	are	relatively	new	and,	in	most	cases,	largely	unregulated.	Many	digital	exchanges	do	not	provide	the	public	with
significant	information	regarding	their	ownership	structure,	management	teams,	corporate	practices	or	regulatory	compliance.
As	a	result,	the	marketplace	may	lose	confidence	in,	or	may	experience	problems	relating	to,	cryptocurrency	exchanges,
including	prominent	exchanges	handling	a	significant	portion	of	the	volume	of	digital	asset	trading.	During	2022	and	more
recently	in	2023,	a	number	of	companies	in	the	crypto	industry	have	declared	bankruptcy,	including	Core	Scientific,	Celsius,
Voyager	Digital,	Three	Arrows	Capital,	BlockFi,	FTX,	and	Genesis	Holdco.	In	June	2022,	Celsius	began	pausing	all
withdrawals	and	transfers	between	accounts	on	its	platform,	and	in	July	2022,	it	filed	for	Chapter	11	bankruptcy	protection.
Further,	in	November	2022,	FTX,	one	of	the	major	cryptocurrency	exchanges,	also	filed	for	Chapter	11	bankruptcy.	Such
bankruptcies	have	contributed,	at	least	in	part,	to	further	price	decreases	in	Bitcoin,	a	loss	of	confidence	in	the	participants	of	the
digital	asset	ecosystem	and	negative	publicity	surrounding	digital	assets	more	broadly,	and	other	participants	and	entities	in	the
digital	asset	industry	have	been,	and	may	continue	to	be,	negatively	affected.	These	events	have	also	negatively	impacted	the
liquidity	of	the	digital	assets	markets	as	certain	entities	affiliated	with	FTX	engaged	in	significant	trading	activity.	We	have	not
been	directly	impacted	by	any	of	the	recent	bankruptcies	in	the	crypto	asset	space,	as	we	have	no	contractual	privity	or
relationship	to	the	relevant	parties.	However,	we	are	dependent	on	the	overall	crypto	assets	industry,	and	such	recent	events
have	contributed,	at	least	in	part,	to	decreases	and	volatility	to	our	and	our	peers	stock	price	as	well	as	the	price	of	Bitcoin.	If	the
liquidity	of	the	digital	assets	markets	continues	to	be	negatively	impacted,	digital	asset	prices	(including	the	price	of	bitcoin)
may	continue	to	experience	significant	volatility	and	confidence	in	the	digital	asset	markets	may	be	further	undermined.	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	adversely	affect	an	investment	in	us.	We	safeguard	and	keep	private	our	digital	assets,	including	the	Bitcoin	that	we
mine,	by	utilizing	storage	solutions	provided	by	Anchorage,	which	requires	multi-	factor	authentication.	While	we	are	confident
in	the	security	of	our	digital	assets	held	by	Anchorage,	given	the	broader	market	conditions,	there	can	be	no	assurance	that	other
crypto	asset	market	participants,	including	Anchorage	as	our	custodian,	will	not	ultimately	be	impacted	by	recent	market	events.
Further,	given	the	current	conditions	in	the	digital	assets	ecosystem,	we	are	liquidating	our	mined	Bitcoin	often,	and	at	multiple
points	every	week	through	Anchorage.	If	Anchorage	were	to	limit	or	halt	services,	we	would	need	to	find	another	custodian.
While	we	have	not	been	directly	impacted	by	any	of	the	recent	bankruptcies	in	the	crypto	asset	space	as	we	had	no	contractual
privity	or	relationship	to	the	relevant	parties,	we	are	dependent	on	the	overall	industry	perception	tied	to	these	recent	bankruptcy
events,	and	this	is	reflected	in	our	and	our	peers	stock	price	as	well	as	the	price	of	Bitcoin.	We	cannot	provide	any	assurance	that
we	will	not	be	materially	impacted	in	the	future	by	bankruptcies	of	participants	in	the	crypto	asset	space,	such	as	the	recent
bankruptcy	filings	by	Core	Scientific,	Celsius,	Voyager	Digital,	Three	Arrows	Capital,	BlockFi,	FTX,	and	Genesis	Holdco,	or
by	potential	liquidity	or	insolvency	issues	of	our	service	providers	and	other	counterparties.	We	continue	to	monitor	the	digital
assets	industry	as	a	whole,	although	these	events	are	continuing	to	develop	and	it	is	not	possible	at	this	time	to	predict	all	of	the
risks	stemming	from	these	events	that	may	result	to	us,	our	service	providers,	including	custodians	and	wallets,	our
counterparties,	and	the	broader	industry	as	a	whole.	At	this	time,	Anchorage	is	the	only	company	we	use	to	store	our	digital
assets,	and	we	do	not	utilize	any	other	custodians.	In	the	past	we	have	used	other	custodians	and	may	do	so	again	in	the	future,
subject	to	diligence	on	the	security	of	any	such	custodian.	Any	of	these	events	may	adversely	affect	our	operations	and	results	of
operations	and,	consequently,	an	investment	in	us.	Digital	assets	held	by	us	are	not	subject	to	FDIC	or	SIPC	protections	and	are
not	insured.	We	do	not	hold	our	crypto	assets	with	a	banking	institution	or	a	member	of	the	Federal	Deposit	Insurance
Corporation	(“	FDIC	”)	or	the	Securities	Investor	Protection	Corporation	(“	SIPC	”)	and,	therefore,	our	crypto	assets	are	not
subject	to	the	protections	enjoyed	by	depositors	with	FDIC	or	SIPC	member	institutions.	Further	the	crypto	assets	held	by	us	are
not	insured.	Therefore,	a	loss	may	be	suffered	with	respect	to	our	crypto	assets	which	is	not	covered	by	insurance	and	for	which
no	person	is	liable	in	damages	which	could	adversely	affect	our	operations	and,	consequently,	an	investment	in	us.	Intellectual



property	rights	claims	may	adversely	affect	the	operation	of	some	or	all	crypto	asset	networks.	Third	parties	may	assert
intellectual	property	claims	relating	to	the	holding	and	transfer	of	crypto	assets	and	their	source	code.	Regardless	of	the	merit	of
any	intellectual	property	or	other	legal	action,	any	threatened	action	that	reduces	confidence	in	some	or	all	crypto	asset
networks’	long-	term	viability	or	the	ability	of	end-	users	to	hold	and	transfer	crypto	assets	may	adversely	affect	an	investment	in
us.	Additionally,	a	meritorious	intellectual	property	claim	could	prevent	us	and	other	end-	users	from	accessing	some	or	all
crypto	asset	networks	or	holding	or	transferring	their	crypto	assets.	As	a	result,	an	intellectual	property	claim	against	us	or	other
large	crypto	asset	network	participants	could	adversely	affect	an	investment	in	us.	Power	Generation	Related	Risks	Our
financial	performance,	as	relating	to	both	our	power	sales	and	Bitcoin	mining	operations,	may	be	impacted	by	price	fluctuations
in	the	wholesale	power	market,	as	well	as	fluctuations	in	coal	markets	and	other	market	factors	that	are	beyond	our	control.	Our
revenues,	cost	of	doing	business,	results	of	operations	and	operating	cash	flows	generally	may	be	impacted	by	price	fluctuations
in	the	wholesale	power	market	and	other	market	factors	beyond	our	control.	Market	prices	for	power,	capacity,	ancillary
services,	natural	gas,	coal	and	oil	are	unpredictable	and	tend	to	fluctuate	substantially.	Unlike	most	other	commodities,	electric
power	can	only	be	stored	on	a	very	limited	basis	and	generally	must	be	produced	concurrently	with	its	use.	As	a	result,	power
prices	are	subject	to	significant	volatility	due	to	supply	and	demand	imbalances,	especially	in	the	day-	ahead	and	spot	markets.
Long-	and	short-	term	power	prices	may	also	fluctuate	substantially	due	to	other	factors	outside	of	our	control,	including:	•
changes	in	generation	capacity	in	our	markets,	including	the	addition	of	new	supplies	of	power	as	a	result	of	the	development	of
new	plants,	expansion	of	existing	plants,	the	continued	operation	of	uneconomic	power	plants	due	to	state	subsidies,	or
additional	transmission	capacity;	•	environmental	regulations,	permit	terms	and	legislation;	•	electric	supply	disruptions,
including	plant	outages	and	transmission	disruptions;	•	changes	in	power	transmission	infrastructure;	•	fuel	transportation
capacity	or	delivery	constraints	or	inefficiencies	and	changes	in	the	supply	of	fuel;	•	changes	in	law,	including	judicial	decisions;
•	weather	conditions	near	our	facilities	or	those	of	our	equipment	suppliers,	including	extreme	weather	conditions	and	seasonal
fluctuations,	including	the	effects	of	climate	change;	•	changes	in	commodity	prices	and	the	supply	of	commodities,	including
but	not	limited	to	natural	gas,	coal	and	oil;	•	changes	in	the	demand	for	power	or	in	patterns	of	power	usage,	including	the
potential	development	of	demand-	side	management	tools	and	practices,	distributed	generation,	and	more	efficient	end-	use
technologies;	•	development	of	new	fuels,	new	technologies	and	new	forms	of	competition	for	the	production	of	power;	•	fuel
price	volatility;	•	economic	and	political	conditions;	•	supply	and	demand	for	energy	commodities;	•	availability	of
competitively	priced	alternative	energy	sources,	which	are	preferred	by	some	customers	over	electricity	produced	from	coal	and
customer-	usage	of	energy-	efficient	equipment	that	reduces	energy	demand;	•	ability	to	procure	satisfactory	levels	of	inventory,
such	as	coal	refuse;	and	•	changes	in	capacity	prices	and	capacity	markets.	Such	factors	and	the	associated	fluctuations	in	power
and	prices	could	affect	wholesale	power	generation	profitability	and	cost	of	power	for	crypto	asset	mining	activities.
Maintenance,	expansion	and	refurbishment	of	power	generation	facilities	involve	significant	risks	that	could	result	in	unplanned
power	outages	or	reduced	output	and	could	have	a	material	adverse	effect	on	our	Bitcoin	mining	and	power	sales	revenues,
results	of	operations,	cash	flows	and	financial	condition.	We	are	subject	to	liability	risks	relating	to	our	competitive	power
generation	business	operations.	Our	current	power	generation	facility	and	plants	that	we	may	acquire	in	the	future	require
periodic	maintenance	and	repair.	During	the	course	of	2022,	we	experienced	higher-	than-	anticipated	maintenance	costs	related
to	each	of	the	Scrubgrass	Plant	and	Panther	Creek	plant,	and	we	may	continue	to	experience	unexpected	expenses	at	these	plants
or	our	other	facilities	in	the	future.	These	or	any	other	such	expected	or	unexpected	plant	expenses	or	failures,	including	failures
associated	with	breakdowns,	forced	outages	or	any	unanticipated	capital	expenditures,	could	have	an	adverse	impact	on	our
financial	conditions.	We	cannot	be	certain	of	the	level	of	capital	expenditures	that	will	be	required	due	to	changing
environmental	and	safety	laws	(including	changes	in	the	interpretation	or	enforcement	thereof),	needed	facility	repairs	and
unexpected	events	(such	as	natural	disasters	or	terrorist	attacks).	The	unexpected	requirement	of	large	capital	expenditures	could
have	a	material	adverse	effect	on	our	liquidity	and	financial	condition.	If	we	significantly	modify	a	unit,	we	may	be	required	to
install	the	best	available	control	technology	or	to	achieve	the	lowest	achievable	emission	rates	as	such	terms	are	defined	under
the	new	source	review	provisions	of	the	federal	CAA,	as	amended	from	time	to	time,	which	would	likely	result	in	substantial
additional	capital	expenditures.	The	conduct	of	our	physical	and	commercial	operations	subjects	us	to	many	risks,	including
risks	of	potential	physical	injury,	property	damage	or	other	financial	liability,	caused	to	or	by	employees,	customers,	contractors,
vendors,	contractual	or	financial	counterparties	and	other	third	parties.	Our	electricity	generation	depends	upon	our	ability	to
maintain	the	working	order	of	our	coal	refuse	power	generation	facility.	A	natural	or	man-	made	disaster,	severe	weather	such	as
snow	and	ice	storms,	or	accident	could	impede	our	ability	to	access	the	coal	refuse	that	is	necessary	for	our	plant	to	operate,
damage	our	transmission	line	preventing	us	from	distributing	power	to	the	PJM	grid	and	our	miners	or	require	us	to	shut	down
our	plant	or	related	equipment	and	facilities.	To	the	extent	we	experience	a	prolonged	interruption	at	our	plant	or	a	transmission
outage	due	to	natural	or	man-	made	events,	our	electricity	generation	levels	could	materially	decrease.	We	may	also	incur
significant	repair	and	clean-	up	costs	associated	with	these	events.	The	effect	of	the	failure	of	our	plant	to	operate	as	planned	as
described	above	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	Our
operation	of	the	power	generation	facility,	information	technology	systems	and	other	assets	and	conduct	of	other	activities
subjects	us	to	a	variety	of	risks,	including	the	breakdown	or	failure	of	equipment,	plant	downtimes	and	related	maintenance
costs,	accidents,	security	breaches,	viruses	or	outages	affecting	information	technology	systems,	labor	disputes,	obsolescence,
delivery	/	transportation	problems	and	disruptions	of	fuel	supply	and	performance	below	expected	levels.	These	events	may
impact	our	ability	to	conduct	our	businesses	efficiently	and	lead	to	increased	or	unexpected	costs,	expenses	or	losses.	Planned
and	unplanned	outages	at	our	power	generation	facilities	may	require	us	to	purchase	power	at	then-	current	market	prices	to
satisfy	our	commitments	or,	in	the	alternative,	pay	penalties	and	damages	for	failure	to	satisfy	them.	Having	to	purchase	power
at	then-	market	rates	could	also	have	a	negative	impact	on	the	cost	structure	of	our	crypto	asset	mining	operations.	Although	we
maintain	customary	insurance	coverage	for	certain	of	these	risks,	no	assurance	can	be	given	that	such	insurance	coverage	will	be



sufficient	to	compensate	us	fully	in	the	event	losses	occur	and	no	assurance	can	be	given	that	such	insurance	coverage	will	be
maintained.	Our	profitability	depends,	in	part,	on	the	continued	availability	of	state	renewable	energy	tax	credits	offered	by	the
Commonwealth	of	Pennsylvania	through	programs	such	as	the	one	established	under	The	Alternative	Energy	Portfolio
Standards	Act	of	2004	or	the	Coal	Refuse	Energy	and	Reclamation	Tax	Credit	Program	established	by	Act	84	of	July	13,	2016.
This	tax	credit	program	could	be	changed	or	eliminated	as	a	result	of	state	budget	considerations	or	otherwise.	Reduction	or
elimination	of	such	credits	could	materially	and	adversely	harm	our	business,	financial	condition,	results	of	operations	and
future	development	efforts.	We	operate	in	partnership	with	the	PADEP	and	local	environmental	authorities	to	reclaim	coal
refuse	piles.	Reclamation	may	include	requirements	to	control	dispersion	of	potentially	deleterious	effluents,	treat	ground	and
surface	water	to	drinking	water	standards	and	reasonably	re-	establish	pre-	disturbance	land	forms	and	vegetation.	In	order	to
carry	out	reclamation	obligations,	we	must	allocate	financial	resources	that	might	otherwise	be	spent	on	implementing	our
business	plan.	We	have	established	reserves	for	our	reclamation	obligations,	but	these	reserves	may	not	be	adequate.	If	the	costs
associated	with	our	reclamation	work	are	higher	than	we	anticipate,	our	financial	position	could	be	adversely	affected.
Fluctuations	in	fuel	costs	could	affect	our	business,	financial	condition	and	results	of	operations.	We	rely	on	third	party	carriers
for	delivery	of	the	coal	refuse	used	at	our	plant.	The	price	and	supply	of	fuel	is	unpredictable	and	fluctuates	based	on	events
beyond	our	control,	including	among	others,	geopolitical	developments,	supply	and	demand	for	oil	and	gas,	sanctions	by	the
Organization	of	the	Petroleum	Exporting	Countries	and	other	oil	and	gas	producers,	war	and	unrest	in	oil	producing	countries
and	regional	production	patterns.	Because	fuel	is	needed	to	deliver	coal	refuse	to	our	facility,	any	future	increases	in	shipping
rates	could	have	a	material	adverse	effect	on	our	business,	financial	condition	and	results	of	operations.	We	have	numerous
competitors	in	all	aspects	of	our	business,	and	additional	competitors	may	enter	the	industry.	New	parties	may	offer	wholesale
electricity	bundled	with	other	products	or	at	prices	that	are	below	our	rates.	Other	companies	with	which	we	compete	may	have
greater	liquidity,	greater	access	to	credit	and	other	financial	resources,	lower	cost	structures,	more	effective	risk	management
policies	and	procedures,	greater	ability	to	incur	losses	or	greater	flexibility	in	the	timing	of	their	sale	of	generation	capacity	and
ancillary	services	than	we	do.	Competitors	may	also	have	better	access	to	subsidies	or	other	out-	of-	market	payments	that	put	us
at	a	competitive	disadvantage.	Our	competitors	may	be	able	to	respond	more	quickly	to	new	laws	or	regulations	or	emerging
technologies,	or	to	devote	greater	resources	to	marketing	of	wholesale	power	than	we	can.	In	addition,	current	and	potential
competitors	may	make	strategic	acquisitions	or	establish	cooperative	relationships	among	themselves	or	with	third	parties.
Accordingly,	it	is	possible	that	new	competitors	or	alliances	among	current	and	new	competitors	may	emerge	and	rapidly	gain
significant	market	share.	There	can	be	no	assurance	that	we	will	be	able	to	compete	successfully	against	current	and	future
competitors,	and	any	failure	to	do	so	would	have	a	material	adverse	effect	on	our	business,	financial	condition,	results	of
operations	and	cash	flow.	Changes	in	technology	may	negatively	impact	the	value	of	our	power	generation	facility.	Research
and	development	activities	are	ongoing	in	the	industry	to	provide	alternative	and	more	efficient	technologies	to	produce	power.
There	are	alternate	technologies	to	supply	electricity,	most	notably	fuel	cells,	micro	turbines,	batteries,	windmills	and
photovoltaic	(solar)	cells,	the	development	of	which	has	been	expanded	due	to	global	climate	change	concerns.	Research	and
development	activities	are	ongoing	to	seek	improvements	in	alternate	technologies.	It	is	possible	that	advances	will	reduce	the
cost	of	alternative	generation	to	a	level	that	is	equal	to	or	below	that	of	certain	central	station	production.	Also,	as	new
technologies	are	developed	and	become	available,	the	quantity	and	pattern	of	electricity	usage	by	customers	could	decline,	with
a	corresponding	decline	in	revenues	derived	by	generators.	These	alternative	energy	sources	could	result	in	a	decline	to	the
dispatch	and	capacity	factors	of	our	plants.	As	a	result	of	all	of	these	factors,	the	value	of	our	generation	facilities	could	be
significantly	reduced.	Our	results	of	operations	and	financial	condition	could	be	materially	and	adversely	affected	if	energy
market	participants	continue	to	construct	additional	generation	facilities	(i.	e.,	new-	build)	or	expand	or	enhance	existing
generation	facilities	despite	relatively	low	power	prices	and	such	additional	generation	capacity	results	in	a	reduction	in
wholesale	power	prices.	Given	the	overall	attractiveness	of	certain	of	the	markets	in	which	we	operate,	and	certain	tax	benefits
associated	with	renewable	energy,	among	other	matters,	energy	market	participants	have	continued	to	construct	new	generation
facilities	(i.	e.,	new-	build)	or	invest	in	enhancements	or	expansions	of	existing	generation	facilities	despite	relatively	low
wholesale	power	prices.	If	this	market	dynamic	continues,	and	/	or	if	our	crypto	asset	mining	competitors	begin	to	build	or
acquire	their	own	power	plants	to	fuel	their	crypto	asset	mining	operations,	our	results	of	operations	and	financial	condition
could	be	materially	and	adversely	affected	if	such	additional	generation	capacity	results	in	a	cheaper	supply	of	electricity	to	our
crypto	asset	mining	competitors.	We	sell	capacity,	energy,	and	ancillary	services	to	the	wholesale	power	grid	managed	by	PJM.
Our	business	may	be	affected	by	state	interference	in	the	competitive	wholesale	marketplace.	We	sell	capacity,	energy,	and
ancillary	services	to	the	wholesale	power	grid	managed	by	PJM.	The	competitive	wholesale	marketplace	may	be	impacted	by
out-	of-	market	subsidies	provided	by	states	or	state	entities,	including	bailouts	of	uneconomic	nuclear	plants,	imports	of	power
from	Canada,	renewable	mandates	or	subsidies,	mandates	to	sell	power	below	its	cost	of	acquisition	and	associated	costs,	as	well
as	out-	of-	market	payments	to	new	or	existing	generators.	These	out-	of-	market	subsidies	to	existing	or	new	generation
undermine	the	competitive	wholesale	marketplace,	which	can	lead	to	premature	retirement	of	existing	facilities,	including	those
owned	by	us.	If	these	measures	continue,	capacity	and	energy	prices	may	be	suppressed,	and	we	may	not	be	successful	in	our
efforts	to	insulate	the	competitive	market	from	this	interference.	Our	wholesale	power	revenue	may	be	materially	impacted	by
rules	or	regulations	that	allow	regulated	utilities	to	participate	in	competitive	wholesale	markets	or	to	own	and	operate	rate-
regulated	facilities	that	provide	capacity,	energy	and	ancillary	services	that	could	be	provided	by	competitive	market
participants.	We	have	experienced	unexpected	operational	downtime	or	outages	at	our	power	generation	facilities	and	may
experience	such	downtime	or	outages	again	in	the	future,	resulting	in	increased	expenses	and	reduced	revenues.	The	operation	of
our	power	generation	facilities,	information	technology	systems	and	other	assets	and	conduct	of	other	activities	subjects	us	to	a
variety	of	risks,	including	the	breakdown	or	failure	of	equipment,	accidents,	security	breaches,	viruses	or	outages	affecting
information	technology	systems,	labor	disputes,	obsolescence,	delivery	/	transportation	problems	and	disruptions	of	fuel	supply,



failure	to	receive	spare	parts	in	a	timely	manner,	and	performance	below	expected	levels.	Planned	and	unplanned	outages	at	our
power	generation	facilities	may	require	us	to	purchase	power	at	then-	current	market	prices	to	satisfy	our	commitments	or,	in	the
alternative,	pay	penalties	and	damages	for	failure	to	satisfy	them.	Having	to	purchase	power	at	then-	market	rates	could	also
have	a	negative	impact	on	the	cost	structure	of	our	crypto	asset	mining	operations.	Although	we	maintain	customary	insurance
coverage	for	certain	of	these	risks,	no	assurance	can	be	given	that	such	insurance	coverage	will	be	sufficient	to	compensate	us
fully	in	the	event	losses	occur.	We	are	required	to	obtain,	and	to	comply	with,	government	permits	and	approvals.	We	are
required	to	obtain,	and	to	comply	with,	numerous	permits	and	licenses	from	federal,	state	and	local	governmental	agencies.	The
process	of	obtaining	and	renewing	necessary	permits	and	licenses	can	be	lengthy	and	complex	and	can	sometimes	result	in	the
establishment	of	conditions	that	make	the	project	or	activity	for	which	the	permit	or	license	was	sought	unprofitable	or
otherwise	unattractive.	In	addition,	such	permits	or	licenses	may	be	subject	to	denial,	revocation	or	modification	under	various
circumstances.	Failure	to	timely	obtain	or	comply	with	the	conditions	of	permits	or	licenses,	or	failure	to	comply	with	applicable
laws	or	regulations,	may	result	in	the	delay	or	temporary	suspension	of	our	operations	and	electricity	sales	or	the	curtailment	of
our	delivery	of	electricity	to	our	customers	and	may	subject	us	to	penalties	and	other	sanctions.	Although	various	regulators
routinely	renew	existing	permits	and	licenses,	renewal	of	our	existing	permits	or	licenses	could	be	denied	or	jeopardized	by
various	factors,	including,	among	others:	(i)	failure	to	provide	adequate	financial	assurance	for	closure,	(ii)	failure	to	comply
with	environmental,	health	and	safety	laws	and	regulations	or	permit	conditions,	(iii)	local	community,	political	or	other
opposition	and	(iv)	executive,	legislative	or	regulatory	action.	Our	inability	to	procure	and	comply	with	the	permits	and	licenses
required	for	our	operations,	or	the	cost	to	us	of	such	procurement	or	compliance,	could	have	a	material	adverse	effect	on	us.	In
addition,	new	environmental	legislation	or	regulations,	if	enacted,	or	changed	interpretations	of	existing	laws,	may	cause
activities	at	our	facilities	to	need	to	be	changed	to	avoid	violating	applicable	laws	and	regulations	or	elicit	claims	that	historical
activities	at	our	facilities	violated	applicable	laws	and	regulations.	In	addition	to	the	possible	imposition	of	fines	in	the	case	of
any	such	violations,	we	may	be	required	to	undertake	significant	capital	investments	and	obtain	additional	operating	permits	or
licenses,	which	could	have	a	material	adverse	effect	on	us.	Power	generation	involves	hazardous	activities,	including	acquiring,
transporting	and	unloading	fuel,	operating	large	pieces	of	equipment	and	delivering	electricity	to	transmission	and	distribution
systems,	including	the	transmission	lines	that	run	from	our	power	generation	facility	to	our	Bitcoin	mining	operations	and
operating	the	pods	that	house	our	miners	at	our	power	generation	facilities.	In	addition	to	natural	risks	such	as	earthquake,	flood,
lightning,	hurricane	and	wind,	other	human-	made	hazards,	such	as	nuclear	accidents,	dam	failure,	gas	or	other	explosions,	mine
area	collapses,	fire,	structural	collapse,	machinery	failure	and	other	dangerous	incidents	are	inherent	risks	in	our	operations.
These	and	other	hazards	can	cause	significant	personal	injury	or	loss	of	life,	severe	damage	to	and	destruction	of	property,	plant,
equipment,	and	transmission	lines,	contamination	of,	or	damage	to,	the	environment	and	suspension	of	operations.	Further,	our
employees	and	contractors	work	in,	and	customers	and	the	general	public	may	be	exposed	to,	potentially	dangerous
environments	at	or	near	our	operations.	As	a	result,	employees,	contractors,	customers	and	the	general	public	are	at	risk	for
serious	injury,	including	loss	of	life.	The	occurrence	of	any	one	of	these	events	may	result	in	us	being	named	as	a	defendant	in
lawsuits	asserting	claims	for	substantial	damages,	including	for	environmental	cleanup	costs,	personal	injury	and	property
damage	and	fines	and	/	or	penalties.	We	maintain	an	amount	of	insurance	protection	that	we	consider	adequate,	but	we	cannot
provide	any	assurance	that	our	insurance	will	be	sufficient	or	effective	under	all	circumstances	and	against	all	hazards	or
liabilities	to	which	we	may	be	subject	and,	even	if	we	do	have	insurance	coverage	for	a	particular	circumstance,	we	may	be
subject	to	a	large	deductible	and	maximum	cap.	A	successful	claim	for	which	we	are	not	fully	insured	could	hurt	our	financial
results	and	materially	harm	our	financial	condition.	Further,	due	to	rising	insurance	costs	and	changes	in	the	insurance	markets,
we	cannot	provide	any	assurance	that	our	insurance	coverage	will	continue	to	be	available	at	all	or	at	rates	or	on	terms	similar	to
those	presently	available.	Any	losses	not	covered	by	insurance	could	have	a	material	adverse	effect	on	our	financial	condition,
results	of	operations	or	cash	flows.	Adverse	economic	conditions	could	adversely	affect	our	wholesale	power	business,	financial
condition,	results	of	operations	and	cash	flows.	Adverse	economic	conditions	and	declines	in	wholesale	energy	prices,	partially
resulting	from	adverse	economic	conditions,	may	impact	the	results	of	our	operations.	The	breadth	and	depth	of	negative
economic	conditions	may	have	a	wide-	ranging	impact	on	the	U.	S.	business	environment,	including	our	wholesale	power
businesses.	In	addition,	adverse	economic	conditions	also	reduce	the	demand	for	energy	commodities.	Reduced	demand	from
negative	economic	conditions	continues	to	impact	the	key	domestic	wholesale	energy	markets	we	serve.	The	combination	of
lower	demand	for	power	and	increased	supply	of	natural	gas	has	put	downward	price	pressure	on	wholesale	energy	markets	in
general,	further	impacting	our	energy	marketing	results.	In	general,	economic	and	commodity	market	conditions	will	continue	to
impact	our	unhedged	future	energy	margins,	liquidity,	earnings	growth	and	overall	financial	condition.	In	addition,	adverse
economic	conditions,	declines	in	wholesale	energy	prices,	reduced	demand	for	power	and	other	factors	may	negatively	impact
the	value	of	our	securities	and	impact	forecasted	cash	flows,	which	may	require	us	to	evaluate	its	goodwill	and	other	long-	lived
assets	for	impairment.	Any	such	impairment	could	have	a	material	impact	on	our	financial	statements.	Our	use	of	hedging
instruments	could	impact	our	liquidity.	We	use	various	hedging	instruments,	including	forwards,	futures,	financial	transmission
rights,	and	options,	to	manage	our	power	market	price	risks.	These	hedging	instruments	generally	include	collateral	requirements
that	require	us	to	deposit	funds	or	post	letters	of	credit	with	counterparties	when	a	counterparty’	s	credit	exposure	to	us	is	in
excess	of	agreed	upon	credit	limits.	When	commodity	prices	decrease	to	levels	below	the	levels	where	we	have	hedged	future
costs,	we	may	be	required	to	use	a	material	portion	of	our	cash	or	liquidity	facilities	to	cover	these	collateral	requirements.
Additionally,	existing	or	new	regulations	related	to	the	use	of	hedging	instruments	may	impact	our	access	to	and	use	of	hedging
instruments.	Financial,	Tax	and	Accounting-	Related	Risks	Future	developments	regarding	the	treatment	of	crypto	assets	for	U.
S.	federal	income	and	foreign	tax	purposes	could	adversely	impact	our	business.	Due	to	the	new	and	evolving	nature	of	crypto
assets	and	the	absence	of	comprehensive	legal	guidance	with	respect	to	crypto	asset	products	and	transactions,	many	significant
aspects	of	the	U.	S.	federal	income	and	foreign	tax	treatment	of	transactions	involving	crypto	assets,	such	as	Bitcoin,	are



uncertain,	and	it	is	unclear	what	guidance	may	be	issued	in	the	future	on	the	treatment	of	crypto	asset	transactions,	including
mining,	for	U.	S.	federal	income	and	foreign	tax	purposes.	Current	Internal	Revenue	Service	("	IRS")	guidance	indicates	that
crypto	assets	such	as	Bitcoin	should	be	treated	and	taxed	as	property,	and	that	transactions	involving	the	payment	of	crypto
assets	such	as	Bitcoin	for	goods	and	services	should	be	treated	as	barter	transactions.	While	this	treatment	creates	a	potential	tax
reporting	requirement	for	circumstances	in	which	a	Bitcoin	passes	from	one	person	to	another,	usually	by	means	of	Bitcoin
transactions	(including	off-	blockchain	transactions),	it	preserves	the	right	to	apply	capital	gains	(as	opposed	to	ordinary	income)
treatment	to	those	transactions	generally.	There	can	be	no	assurance	that	the	IRS	or	other	foreign	tax	authority	will	not	alter	its
existing	position	with	respect	to	crypto	assets	in	the	future	or	that	a	court	would	uphold	the	treatment	of	Bitcoin	or	other	crypto
assets	as	property,	rather	than	currency.	Any	such	alteration	of	existing	IRS	and	foreign	tax	authority	positions	or	additional
guidance	regarding	crypto	asset	products	and	transactions	could	result	in	adverse	tax	consequences	for	holders	of	digital	assets
and	could	have	an	adverse	effect	on	the	value	of	crypto	assets	and	the	broader	crypto	assets	markets.	Future	technological	and
operational	developments	that	may	arise	with	respect	to	crypto	assets	may	increase	the	uncertainty	of	the	treatment	of	crypto
assets	for	U.	S.	federal	income	and	foreign	tax	purposes.	The	uncertainty	regarding	the	tax	treatment	of	crypto	asset
transactions,	as	well	as	the	potential	promulgation	of	new	U.	S.	federal	income,	state	or	foreign	tax	laws	or	guidance	relating	to
crypto	asset	transactions,	or	changes	to	existing	laws	or	guidance,	could	adversely	impact	the	price	of	Bitcoin	or	other	crypto
assets,	our	business	and	the	trading	price	of	our	Class	A	common	stock.	Changes	to	applicable	U.	S.	tax	laws	and	regulations	or
exposure	to	additional	income	tax	liabilities	could	affect	our	and	Stronghold	LLC’	s	business	and	future	profitability.	We	have
no	material	assets	other	than	our	equity	interests	in	Stronghold	LLC,	which	holds,	directly	or	indirectly,	all	of	the	operating
assets	of	our	business.	Stronghold	LLC	generally	is	not	subject	to	U.	S.	federal	income	tax,	but	may	be	subject	to	certain	U.	S.
state	and	local	and	non-	U.	S.	taxes.	We	are	a	U.	S.	corporation	that	is	subject	to	U.	S.	corporate	income	tax	on	our	worldwide
operations,	including	our	share	of	income	of	Stronghold	LLC.	Moreover,	our	operations	and	customers	are	located	in	the	United
States,	and	as	a	result,	we	and	Stronghold	LLC	are	subject	to	various	and	evolving	U.	S.	federal,	state	and	local	taxes.	New	U.	S.
laws	and	policy	relating	to	taxes	may	have	an	adverse	effect	on	us	and	our	business	and	future	profitability.	U.	S.	federal,	state
and	local	tax	laws,	policies,	statutes,	rules,	regulations	or	ordinances	could	be	interpreted,	changed,	modified	or	applied
adversely	to	us	or	Stronghold	LLC,	in	each	case,	possibly	with	retroactive	effect,	and	may	have	an	adverse	effect	on	our	business
and	future	profitability.	For	example,	several	tax	proposals	have	been	set	forth	that	would,	if	enacted,	make	significant	changes
to	U.	S.	tax	laws.	Such	proposals	include	the	Biden	Administration’	s	budget	proposal,	released	on	March	9,	2023,	which
includes	(i)	an	increase	in	the	U.	S.	federal	income	tax	rate	applicable	to	corporations	from	21	%	to	28	%,	(ii)	an	increase	in	the
excise	tax	on	stock	repurchases,	originally	enacted	as	part	of	the	Inflation	Reduction	Act	of	2022,	from	1	%	to	4	%,	(iii)	the
imposition	of	an	excise	tax	of	up	to	30	percent	of	the	costs	of	electricity	used	in	digital	asset	mining,	and	(iv)	the	imposition	of
information	reporting	requirements	with	respect	to	digital	assets	and	digital	asset	brokers.	Further,	the	Infrastructure	Investment
and	Jobs	Act	(the	“	IIJA	”),	enacted	November	15,	2021,	contains,	among	other	things,	an	expanded	definition	of	the	term	“
broker	”	for	certain	tax	and	information	reporting	obligations	that	could	require	cryptocurrency	miners,	including	us,	to	provide
to	the	IRS	information	relating	to	cryptocurrency	transactions	that	cryptocurrency	miners,	including	us,	generally	do	not,	and
may	not	be	able	to,	obtain,	potentially	rendering	compliance	impossible.	Generally,	the	cryptocurrency	provisions	contained	in
the	IIJA	began	applying	to	digital	transactions	beginning	in	2023.	The	IRS	has	suspended	the	application	of	those	provisions	of
the	IIJA	until	the	Treasury	Department	issues	final	regulations,	which	may	provide	further	guidance	on	whether	we	are	a	“
broker	”	under	the	IIJA.	The	U.	S.	Congress	may	consider,	and	could	include,	some	or	all	of	these	proposals	in	connection	with
tax	reform	that	may	be	undertaken.	It	is	unclear	whether	these	or	similar	changes	will	be	enacted	and,	if	enacted,	how	soon	any
such	changes	could	take	effect.	The	passage	of	any	legislation	as	a	result	of	these	proposals	and	other	similar	changes	in	U.	S.
federal	income	tax	laws	could	adversely	affect	our	or	Stronghold	LLC’	s	business	and	future	profitability.	In	the	event	our
business	expands	internationally	or	domestically,	including	to	jurisdictions	in	which	tax	laws	may	not	be	favorable,	our	and
Stronghold	LLC’	s	obligations	may	change	or	fluctuate,	become	significantly	more	complex	or	become	subject	to	greater	risk	of
examination	by	taxing	authorities,	any	of	which	could	adversely	affect	our	or	Stronghold	LLC’	s	after-	tax	profitability	and
financial	results.	In	the	event	our	operating	business	expands	domestically	or	internationally,	our	and	Stronghold	LLC’	s
effective	tax	rates	may	fluctuate	widely	in	the	future.	Future	effective	tax	rates	could	be	affected	by	operating	losses	in
jurisdictions	where	no	tax	benefit	can	be	recorded	under	U.	S.	GAAP,	changes	in	deferred	tax	assets	and	liabilities,	or	changes
in	tax	laws.	Additionally,	we	may	be	subject	to	tax	on	more	than	one-	hundred	percent	of	our	income	and	Stronghold	LLC	may
be	subject	to	tax	on	more	than	one-	hundred	percent	of	its	income	as	a	result	of	such	income	being	subject	to	tax	in	multiple
state,	local	or	non-	U.	S.	jurisdictions.	Factors	that	could	materially	adversely	affect	our	and	Stronghold	LLC’	s	future	effective
tax	rates	include,	but	are	not	limited	to:	(a)	changes	in	tax	laws	or	the	regulatory	environment,	(b)	changes	in	accounting	and	tax
standards	or	practices,	(c)	changes	in	the	composition	of	operating	income	by	tax	jurisdiction	and	(d)	pre-	tax	operating	results
of	our	business.	Additionally,	we	and	Stronghold	LLC	may	be	subject	to	significant	income,	withholding	and	other	tax
obligations	in	the	United	States	and	may	become	subject	to	taxation	in	numerous	additional	state,	local	and	non-	U.	S.
jurisdictions	with	respect	to	income,	operations	and	subsidiaries	related	to	those	jurisdictions.	Our	and	Stronghold	LLC’	s	after-
tax	profitability	and	financial	results	could	be	subject	to	volatility	or	be	affected	by	numerous	factors,	including	(a)	the
availability	of	tax	deductions,	credits,	exemptions,	refunds	and	other	benefits	to	reduce	tax	liabilities,	(b)	changes	in	the
valuation	of	deferred	tax	assets	and	liabilities,	if	any,	(c)	the	expected	timing	and	amount	of	the	release	of	any	tax	valuation
allowances,	(d)	the	tax	treatment	of	stock-	based	compensation,	(e)	changes	in	the	relative	amount	of	earnings	subject	to	tax	in
the	various	jurisdictions,	(f)	the	potential	business	expansion	into,	or	otherwise	becoming	subject	to	tax	in,	additional
jurisdictions,	(g)	changes	to	existing	intercompany	structure	(and	any	costs	related	thereto)	and	business	operations,	(h)	the
extent	of	intercompany	transactions	and	the	extent	to	which	taxing	authorities	in	relevant	jurisdictions	respect	those
intercompany	transactions	and	(i)	the	ability	to	structure	business	operations	in	an	efficient	and	competitive	manner.	Outcomes



from	audits	or	examinations	by	taxing	authorities	could	have	an	adverse	effect	on	our	or	Stronghold	LLC’	s	after-	tax
profitability	and	financial	condition.	Additionally,	the	IRS	and	several	foreign	tax	authorities	have	increasingly	focused	attention
on	intercompany	transfer	pricing	with	respect	to	sales	of	products	and	services	and	the	use	of	intangibles.	Tax	authorities	could
disagree	with	our	or	Stronghold	LLC’	s	intercompany	charges,	cross-	jurisdictional	transfer	pricing	or	other	matters	and	assess
additional	taxes.	If	we	or	Stronghold	LLC,	as	applicable,	do	not	prevail	in	any	such	disagreements,	our	profitability	may	be
adversely	affected.	Our	or	Stronghold	LLC’	s	after-	tax	profitability	and	financial	results	may	also	be	adversely	affected	by
changes	in	relevant	tax	laws	and	tax	rates,	treaties,	regulations,	administrative	practices	and	principles,	judicial	decisions	and
interpretations	thereof,	in	each	case,	possibly	with	retroactive	effect.	Our	net	operating	loss	(“	NOL	”)	carryforwards	will	be
subject	to	one	or	more	limitations,	and	such	limitations	could	result	in	an	increase	to	our	future	tax	liabilities.	As	of	December
31,	2022,	we	have	U.	S.	federal	and	state	NOL	carryforwards	of	approximately	$	113.	8	million	and	$	43.	2	million,
respectively.	NOL	carryforwards	are	subject	to	various	limitations	under	the	U.	S.	federal	and	state	income	tax	laws,	including
upon	the	occurrence	of	certain	events	and,	in	some	cases,	may	be	subject	to	expiration.	We	expect	that	one	or	more	of	such
limitations	will	apply	to	reduce	our	ability	to	utilize	our	NOL	carryforwards	to	reduce	income	or	gain	we	generate	in	the	future.
As	a	result,	our	future	income	tax	expense	may	be	increased,	which	could	adversely	affect	our	operating	results	and	cash	flows.
Risks	Relating	to	Us	and	Our	Organizational	Structure	We	are	a	holding	company	and	we	have	no	material	assets	other	than	our
equity	interests	in	Stronghold	LLC	and	no	independent	means	of	generating	revenue	or	cash	flow.	To	the	extent	Stronghold	LLC
has	available	cash	and	subject	to	the	terms	of	any	current	or	future	debt	instruments,	the	Fifth	Amended	and	Restated	Limited
Liability	Company	Agreement	of	Stronghold	LLC,	as	amended	from	time	to	time	(the"	Stronghold	LLC	Agreement")	requires
Stronghold	LLC	to	make	cash	distributions	to	holders	of	units	of	Stronghold	LLC	("	Stronghold	LLC	Units"),	including	us	and
Q	Power,	in	an	amount	sufficient	to	allow	us	to	pay	our	taxes	and	to	make	payments	under	the	TRA.	We	generally	expect
Stronghold	LLC	to	fund	such	distributions	out	of	available	cash,	and	if	payments	under	the	TRA	are	accelerated,	we	generally
expect	to	fund	such	accelerated	payment	out	of	the	proceeds	of	the	change	of	control	transaction	giving	rise	to	such	acceleration.
When	Stronghold	LLC	makes	distributions,	the	holders	of	Stronghold	LLC	Units	are	entitled	to	receive	distributions	based	on
their	respective	interests	in	Stronghold	LLC	at	the	time	of	such	distribution.	In	addition,	the	Stronghold	LLC	Agreement
requires	Stronghold	LLC	to	make	non-	pro	rata	payments	to	us	to	reimburse	us	for	our	corporate	and	other	overhead	expenses,
which	payments	are	not	treated	as	distributions	under	the	Stronghold	LLC	Agreement.	To	the	extent	that	we	need	funds	and
Stronghold	LLC	or	its	subsidiaries	do	not	have	sufficient	funds,	or	are	restricted	from	making	such	distributions	or	payments
under	applicable	law	or	regulation	or	under	the	terms	of	any	current	or	future	financing	arrangements,	or	are	otherwise	unable	to
provide	such	funds,	our	liquidity	and	financial	condition	could	be	materially	adversely	affected.	Moreover,	because	we	will	have
no	independent	means	of	generating	revenue,	our	ability	to	make	tax	payments	and	payments	under	the	TRA	is	dependent	on
the	ability	of	Stronghold	LLC	to	make	distributions	to	us	in	an	amount	sufficient	to	cover	our	tax	obligations	and	obligations
under	the	TRA.	This	ability,	in	turn,	may	depend	on	the	ability	of	Stronghold	LLC’	s	subsidiaries	to	make	distributions	to	it.	The
ability	of	Stronghold	LLC,	its	subsidiaries	and	other	entities	in	which	it	directly	or	indirectly	holds	an	equity	interest	to	make
such	distributions	will	be	subject	to,	among	other	things,	(i)	the	applicable	provisions	of	Delaware	law	(or	other	applicable
jurisdiction)	that	may	limit	the	amount	of	funds	available	for	distribution	and	(ii)	restrictions	in	relevant	debt	instruments	issued
by	Stronghold	LLC	or	its	subsidiaries	and	other	entities	in	which	it	directly	or	indirectly	holds	an	equity	interest.	To	the	extent
that	we	are	unable	to	make	payments	under	the	TRA	for	any	reason,	such	payments	will	be	deferred	and	will	accrue	interest
until	paid	We	are	required	to	make	payments	under	the	Tax	Receivable	Agreement	for	certain	tax	benefits	that	we	may	receive
or	be	deemed	to	receive,	and	the	amounts	of	such	payments	could	be	significant.	We	entered	into	a	TRA	on	April	1,	2021,	with
Q	Power	and	an	agent	named	by	Q	Power.	Additionally,	on	March	14,	2023,	we	executed	a	joinder	agreement	with	an
additional	holder	(together	with	Q	Power,	the	“	TRA	Holders	”)	who	thereby	became	a	party	to	the	TRA.	This	agreement
generally	provides	for	the	payment	by	us	to	the	TRA	Holders	(or	their	permitted	assignees)	of	85	%	of	the	net	cash	savings,	if
any,	in	U.	S.	federal,	state	and	local	income	tax	and	franchise	tax	(computed	using	simplifying	assumptions	to	address	the
impact	of	state	and	local	taxes)	that	we	actually	realize	(or	are	deemed	to	realize	in	certain	circumstances)	as	a	result	of	the
acquisition	of	Stronghold	LLC	Units	pursuant	to	an	exercise	of	the	Redemption	Right	(as	defined	herein)	or	the	Call	Right	(as
defined	herein)	and	payments	under	the	TRA,	and	certain	benefits	attributable	to	imputed	interest.	We	will	retain	the	remaining
net	cash	savings,	if	any.	The	term	of	the	TRA	commenced	on	April	1,	2021,	and	will	continue	until	all	tax	benefits	that	are
subject	to	the	TRA	have	been	utilized	or	expired,	and	all	required	payments	are	made,	unless	we	exercise	our	right	to	terminate
the	TRA	(or	the	TRA	is	terminated	due	to	other	circumstances,	including	our	breach	of	a	material	obligation	thereunder	or
certain	mergers	or	other	changes	of	control),	in	which	case	we	will	make	the	termination	payment	specified	in	the	TRA.	In
addition,	payments	we	make	under	the	TRA	will	be	increased	by	any	interest	accrued	from	the	due	date	(without	extensions)	of
the	corresponding	tax	return.	In	the	event	that	the	TRA	is	not	terminated	early,	the	payments	under	the	TRA	are	anticipated	to
continue	for	several	years	after	the	date	of	the	last	redemption	of	Stronghold	LLC	Units.	The	payment	obligations	under	the
TRA	are	our	obligations	and	not	obligations	of	Stronghold	LLC,	and	we	expect	that	the	payments	we	will	be	required	to	make
under	the	TRA	will	be	substantial.	Estimating	the	amount	and	timing	of	our	realization	of	tax	benefits	subject	to	the	TRA	is	by
its	nature	imprecise.	The	actual	increases	in	tax	basis	covered	by	the	TRA,	as	well	as	the	amount	and	timing	of	our	ability	to	use
any	deductions	(or	decreases	in	gain	or	increases	in	loss)	arising	from	such	increases	in	tax	basis,	are	dependent	upon	future
events,	including	but	not	limited	to	the	timing	of	redemptions	of	Stronghold	LLC	Units,	the	value	of	our	common	stock	at	the
time	of	each	redemption,	the	extent	to	which	such	redemptions	are	taxable	transactions,	the	amount	of	the	redeeming	member’	s
tax	basis	in	its	Stronghold	LLC	Units	at	the	time	of	the	relevant	redemption,	the	depreciation	and	amortization	periods	that
apply	to	the	increase	in	tax	basis,	the	amount,	character,	and	timing	of	taxable	income	we	generate	in	the	future,	the	timing	and
amount	of	any	earlier	payments	that	we	may	have	made	under	the	TRA,	the	U.	S.	federal	income	tax	rate	then	applicable,	and
the	portion	of	our	payments	under	the	TRA	that	constitute	imputed	interest	or	give	rise	to	depreciable	or	amortizable	tax	basis.



Accordingly,	estimating	the	amount	and	timing	of	payments	that	may	become	due	under	the	TRA	is	also	by	its	nature
imprecise.	For	purposes	of	the	TRA,	net	cash	savings	in	tax	generally	are	calculated	by	comparing	our	actual	tax	liability
(determined	by	using	the	actual	applicable	U.	S.	federal	income	tax	rate	and	an	assumed	combined	state	and	local	income	tax
rate)	to	the	amount	we	would	have	been	required	to	pay	had	we	not	been	able	to	utilize	any	of	the	tax	benefits	subject	to	the
TRA.	Thus,	the	amount	and	timing	of	any	payments	under	the	TRA	are	also	dependent	upon	significant	future	events,	including
those	noted	above	in	respect	of	estimating	the	amount	and	timing	of	our	realization	of	tax	benefits.	Any	distributions	made	by
Stronghold	LLC	to	us	to	enable	us	to	make	payments	under	the	TRA,	as	well	as	any	corresponding	distributions	made	to	the
other	holders	of	Stronghold	LLC	Units,	could	have	an	adverse	impact	on	our	liquidity.	Payments	under	the	TRA	are	not
conditioned	upon	a	holder	of	rights	under	the	TRA	having	an	ownership	interest	in	us	or	Stronghold	LLC.	In	addition,	certain
rights	of	the	holders	of	Stronghold	LLC	Units	(including	the	right	to	receive	payments)	under	the	TRA	are	transferable	in
connection	with	transfers	permitted	under	the	Stronghold	LLC	Agreement	of	the	corresponding	Stronghold	LLC	Units	or	after
the	corresponding	Stronghold	LLC	Units	have	been	acquired	pursuant	to	the	Redemption	Right	or	Call	Right.	For	additional
information	regarding	the	TRA,	see"	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operation-
Tax	Receivable	Agreement"	herein.	In	certain	cases,	payments	under	the	Tax	Receivable	Agreement	may	be	accelerated	and	/	or
significantly	exceed	the	actual	benefits,	if	any,	we	realize	in	respect	of	the	tax	attributes	subject	to	the	Tax	Receivable
Agreement.	If	we	experience	a	change	of	control	(as	defined	under	the	TRA,	including	certain	mergers,	asset	sales	and	other
forms	of	business	combinations),	or	the	TRA	terminates	early	(at	our	election	or	as	a	result	of	our	breach),	we	would	be	required
to	make	an	immediate	payment	equal	to	the	present	value	of	the	future	payments	we	would	be	required	to	make	if	we	realized
deemed	tax	savings	pursuant	to	the	TRA	(determined	by	applying	a	discount	rate	equal	to	one-	year	LIBOR	(or	an	agreed
successor	rate,	if	applicable)	plus	100	basis	points,	and	using	numerous	assumptions	to	determine	deemed	tax	savings)	and	such
early	termination	payment	is	expected	to	be	substantial	and	may	exceed	the	future	tax	benefits	realized	by	Stronghold	Inc.	The
calculation	of	such	future	payments	will	be	based	upon	certain	assumptions	and	deemed	events	set	forth	in	the	TRA,	including
(i)	that	we	have	sufficient	taxable	income	on	a	current	basis	to	fully	utilize	the	tax	benefits	covered	by	the	TRA,	and	(ii)	that	any
Stronghold	LLC	Units	(other	than	those	held	by	us)	outstanding	on	the	termination	date	or	change	of	control	date,	as	applicable,
are	deemed	to	be	redeemed	on	such	date.	Any	early	termination	payment	may	be	made	significantly	in	advance	of,	and	may
materially	exceed,	the	actual	realization,	if	any,	of	the	future	tax	benefits	to	which	the	early	termination	payment	relates.	If	we
experience	a	change	of	control	(as	defined	under	the	TRA)	or	the	TRA	otherwise	terminates	early	(at	our	election	or	as	a	result
of	our	breach),	our	obligations	under	the	TRA	could	have	a	substantial	negative	impact	on	our	liquidity	and	could	have	the
effect	of	delaying,	deferring	or	preventing	certain	mergers,	asset	sales,	or	other	forms	of	business	combinations	or	changes	of
control.	If	our	obligation	to	make	payments	under	the	TRA	is	accelerated	as	a	result	of	a	change	of	control,	we	generally	expect
the	accelerated	payments	due	under	the	TRA	to	be	funded	out	of	the	proceeds	of	the	change	of	control	transaction	giving	rise	to
such	acceleration.	However,	we	may	be	required	to	fund	such	payment	from	other	sources,	and	as	a	result,	any	early	termination
of	the	TRA	could	have	a	substantial	negative	impact	on	our	liquidity.	We	do	not	currently	expect	to	cause	an	acceleration	due	to
our	breach,	and	we	do	not	currently	expect	that	we	will	elect	to	terminate	the	TRA	early,	except	in	cases	where	the	early
termination	payment	would	not	be	material.	There	can	be	no	assurance	that	we	will	be	able	to	meet	our	obligations	under	the
TRA.	Please	read	“	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations-	Tax	Receivable
Agreement"	herein.	If	our	payment	obligations	under	the	Tax	Receivable	Agreement	are	accelerated	upon	certain	mergers,	other
forms	of	business	combinations	or	other	changes	of	control,	the	consideration	payable	to	holders	of	our	common	stock	could	be
substantially	reduced.	If	we	experience	a	change	of	control	(as	defined	under	the	TRA),	which	includes	certain	mergers,	asset
sales	and	other	forms	of	business	combinations,	then	our	obligations	under	the	TRA	would	be	based	upon	certain	assumptions
and	deemed	events	set	forth	in	the	TRA,	and	in	such	situations,	payments	under	the	TRA	may	be	significantly	in	advance	of,	and
may	materially	exceed,	the	actual	realization,	if	any,	of	the	future	tax	benefits	to	which	the	payment	relates.	As	a	result	of	our
payment	obligations	under	the	TRA,	holders	of	our	common	stock	could	receive	substantially	less	consideration	in	connection
with	a	change	of	control	transaction	than	they	would	receive	in	the	absence	of	such	obligation.	Further,	our	payment	obligations
under	the	TRA	are	not	conditioned	upon	holders	of	Stronghold	LLC	Units	having	a	continued	interest	in	us	or	Stronghold	LLC.
Accordingly,	the	interests	of	the	holders	of	Stronghold	LLC	Units	may	conflict	with	those	of	the	holders	of	our	common	stock.
We	will	not	be	reimbursed	for	any	payments	made	under	the	Tax	Receivable	Agreement	in	the	event	that	any	tax	benefits	are
subsequently	disallowed.	Payments	under	the	TRA	will	be	based	on	the	tax	reporting	positions	that	we	will	determine,	and	the
IRS	or	another	tax	authority	may	challenge	all	or	part	of	the	tax	basis	increases	upon	which	payment	under	the	TRA	are	based,
as	well	as	other	related	tax	positions	we	take,	and	a	court	could	sustain	such	challenge.	The	holders	of	Stronghold	LLC	Units
will	not	reimburse	us	for	any	payments	previously	made	under	the	TRA	if	any	tax	benefits	that	have	given	rise	to	payments
under	the	TRA	are	subsequently	disallowed,	except	that	excess	payments	made	to	any	holder	of	Stronghold	LLC	Units	will	be
netted	against	future	payments	that	would	otherwise	be	made	to	such	holder	of	Stronghold	LLC	Units,	if	any,	after	our
determination	of	such	excess	(which	determination	may	be	made	a	number	of	years	following	the	initial	payment	and	after
future	payments	have	been	made).	As	a	result,	in	such	circumstances,	we	could	make	payments	that	are	much	greater	than	our
actual	cash	tax	savings,	if	any,	and	may	not	be	able	to	recoup	those	payments,	which	could	materially	adversely	affect	our
liquidity.	If	Stronghold	LLC	were	to	become	a	publicly	traded	partnership	taxable	as	a	corporation	for	U.	S.	federal	income	tax
purposes,	we	and	Stronghold	LLC	might	be	subject	to	potentially	significant	tax	inefficiencies,	and	we	would	not	be	able	to
recover	payments	previously	made	by	us	under	the	Tax	Receivable	Agreement	even	if	the	corresponding	tax	benefits	were
subsequently	determined	to	have	been	unavailable	due	to	such	status.	We	intend	to	operate	such	that	Stronghold	LLC	does	not
become	a	publicly	traded	partnership	taxable	as	a	corporation	for	U.	S.	federal	income	tax	purposes.	A	“	publicly	traded
partnership	”	is	a	partnership	the	interests	of	which	are	traded	on	an	established	securities	market	or	are	readily	tradable	on	a
secondary	market	or	the	substantial	equivalent	thereof.	Under	certain	circumstances,	redemptions	of	Stronghold	LLC	Units



pursuant	to	the	Redemption	Right	(or	the	Call	Right)	or	other	transfers	of	Stronghold	LLC	Units	could	cause	Stronghold	LLC	to
be	treated	as	a	publicly	traded	partnership.	Applicable	U.	S.	Treasury	regulations	provide	for	certain	safe	harbors	from	treatment
as	a	publicly	traded	partnership,	and	we	intend	to	operate	such	that	redemptions	or	other	transfers	of	Stronghold	LLC	Units
qualify	for	one	or	more	such	safe	harbors.	For	example,	we	intend	to	limit	the	number	of	holders	of	Stronghold	LLC	Units,	and
the	Stronghold	LLC	Agreement	provides	for	limitations	on	the	ability	of	holders	of	Stronghold	LLC	Units	to	transfer	their
Stronghold	LLC	Units	and	provides	us,	as	the	managing	member	of	Stronghold	LLC,	with	the	right	to	impose	restrictions	(in
addition	to	those	already	in	place)	on	the	ability	of	holders	of	Stronghold	LLC	Units	to	redeem	their	Stronghold	LLC	Units
pursuant	to	the	Redemption	Right	(or	Call	Right)	to	the	extent	we	believe	it	is	necessary	to	ensure	that	Stronghold	LLC	will
continue	to	be	treated	as	a	partnership	for	U.	S.	federal	income	tax	purposes.	If	Stronghold	LLC	were	to	become	a	publicly
traded	partnership	taxable	as	a	corporation	for	U.	S.	federal	income	tax	purposes,	significant	tax	inefficiencies	might	result	for
us	and	Stronghold	LLC,	including	as	a	result	of	our	inability	to	file	a	consolidated	U.	S.	federal	income	tax	return	with
Stronghold	LLC.	In	such	case,	we	might	not	be	able	to	realize	tax	benefits	covered	under	the	TRA,	and	we	would	not	be	able	to
recover	any	payments	we	previously	made	under	the	TRA,	even	if	the	corresponding	tax	benefits	(including	any	claimed
increase	in	the	tax	basis	of	Stronghold	LLC’	s	assets)	were	subsequently	determined	to	have	been	unavailable.	Unanticipated
changes	in	effective	tax	rates	or	adverse	outcomes	resulting	from	examination	of	our	income	or	other	tax	returns	could	adversely
affect	our	results	of	operations	and	financial	condition.	We	may	be	subject	to	taxes	by	the	U.	S.	federal,	state,	and	local	tax
authorities	and	our	future	effective	tax	rates	could	be	subject	to	volatility	or	adversely	affected	by	a	number	of	factors,	including:
•	changes	in	the	valuation	of	our	deferred	tax	assets	and	liabilities;	•	expected	timing	and	amount	of	the	release	of	any	tax
valuation	allowances;	•	tax	effects	of	stock-	based	compensation;	or	•	changes	in	tax	laws,	regulations	or	interpretations	thereof.
In	addition,	we	may	be	subject	to	audits	of	our	income,	sales	and	other	transaction	taxes	by	U.	S.	federal,	state,	and	local	taxing
authorities.	Outcomes	from	these	audits	could	have	an	adverse	effect	on	our	operating	results	and	financial	condition.	We
previously	identified	a	material	weakness	in	our	internal	control	over	financial	reporting	and	despite	the	fact	that	such	weakness
has	been	remedied,	may	identify	additional	material	weaknesses	in	the	future	or	otherwise	fail	to	maintain	an	effective	system	of
internal	controls.	As	a	public	company,	we	are	required	to	maintain	internal	control	over	financial	reporting	and	to	report	any
material	weaknesses	in	those	internal	controls.	For	example,	we	are	required	to	perform	system	and	process	evaluation	and
testing	of	our	internal	control	over	financial	reporting	to	allow	management	to	report	on	the	effectiveness	of	our	internal	control
over	financial	reporting,	as	required	by	Section	404	of	the	Sarbanes-	Oxley	Act	of	2002	(the"	Sarbanes-	Oxley	Act").	We	are	in
the	process	of	designing,	implementing,	and	testing	internal	control	over	financial	reporting	required	to	comply	with	this
obligation.	A	material	weakness	is	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	control	over	financial	reporting,
such	that	a	reasonable	possibility	exists	that	a	material	misstatement	of	our	annual	or	interim	financial	statements	could	not	be
prevented	or	detected	on	a	timely	basis.	During	the	course	of	preparing	for	the	IPO,	we	and	our	independent	registered	public
accounting	firm	identified	a	material	weakness	in	internal	control	over	financial	reporting.	We	concluded	that	our	internal
control	over	financial	reporting	did	not	result	in	the	proper	classification	of	our	outstanding	shares	of	Class	V	common	stock	as
mezzanine	equity	which,	due	to	its	impact	on	our	consolidated	financial	statements,	we	determined	to	be	a	material	weakness.
We	identified	a	material	weakness	in	our	controls	over	the	accounting	for	mezzanine	and	permanent	equity	and	complex
financial	instruments.	The	controls	to	evaluate	the	accounting	for	complex	financial	instruments,	such	as	mezzanine	and
permanent	equity,	did	not	operate	effectively	to	appropriately	apply	the	provisions	of	ASC	480-	10-	10-	S99-	3A.	This	material
weakness	resulted	in	the	failure	to	prevent	a	material	error	in	the	accounting	for	mezzanine	and	permanent	equity	and	the
resulting	restatement	of	our	previously	issued	financial	statements.	The	reason	for	the	reclassification	from	permanent	equity	to
mezzanine	equity	relates	to	the	fact	that	the	Class	V	common	stock,	together	with	the	corresponding	Class	A	common	units	of
Stronghold	LLC,	held	by	Q	Power	can	be	redeemed	by	Q	Power	and,	in	response	to	a	redemption	request	from	Q	Power,	can	be
repurchased	by	the	Company	in	exchange	for	either	shares	of	the	Company’	s	Class	A	common	stock	or,	at	the	Company’	s
election,	cash	of	equivalent	value.	In	addition,	during	our	year-	end	audit	in	2021,	we	and	our	independent	registered	public
accounting	firm	also	identified	deficiencies	that	constitute	an	additional	material	weakness	in	internal	control	over	financial
reporting	as	of	and	for	the	year	ended	December	31,	2021.	There	was	a	lack	of	cohesion	between	departments	within	our
organization,	reduced	discipline	in	the	accuracy	of	recording	transactions,	and	a	lack	of	review	and	reconciliation	in	areas	of	the
accounting	function.	Our	auditors	concluded	that	the	Company’	s	internal	controls	over	financial	reporting	did	not	and	could	not
timely	detect	material	misstatements.	Remediation	of	material	weaknesses	generally	requires	making	changes	to	how	controls
are	designed	and	implemented	and	then	adhering	to	those	changes	for	a	sufficient	period	of	time	such	that	the	effectiveness	of
those	changes	is	demonstrated	with	an	appropriate	amount	of	consistency.	In	response	to	the	material	weaknesses,	we
implemented,	and	are	continuing	to	implement,	measures	designed	to	improve	our	internal	control	over	financial	reporting.
These	measures	include	formalizing	our	processes	and	internal	control	documentation,	strengthening	supervisory	reviews	by	our
financial	management,	hiring	additional	qualified	accounting	and	finance	personnel,	and	engaging	financial	consultants	to
enable	the	implementation	of	internal	control	over	financial	reporting.	Additionally,	we	are	implementing	certain	accounting
systems	to	upgrade	our	existing	systems	and	to	automate	certain	manual	processes.	The	measures	we	are	implementing	are
subject	to	continued	management	review	supported	by	confirmation	and	testing,	as	well	as	audit	committee	oversight.
Management	remains	committed	to	the	implementation	of	remediation	efforts	to	address	the	material	weakness.	We	will
continue	to	implement	measures	to	remedy	our	internal	control	deficiencies,	though	there	can	be	no	assurance	that	our	efforts
will	ultimately	have	the	intended	effects.	We	have	remedied	each	of	the	above	material	weaknesses	and	such	weaknesses	no
longer	exist.	During	the	evaluation	and	testing	process,	if	we	identify	one	or	more	material	weaknesses	in	our	internal	control
over	financial	reporting,	such	as	the	one	we	identified	as	described	above,	we	may	be	unable	to	conclude	that	our	internal
controls	are	effective.	The	effectiveness	of	our	controls	and	procedures	may	be	limited	by	a	variety	of	factors,	including:	•	faulty
human	judgment	and	simple	errors,	omissions	or	mistakes;	•	fraudulent	action	of	an	individual	or	collusion	of	two	or	more



people;	•	inappropriate	management	override	of	procedures;	and	•	the	possibility	that	any	enhancements	to	controls	and
procedures	may	still	not	be	adequate	to	assure	timely	and	accurate	financial	control.	Certain	of	our	executive	officers	and
directors	have	significant	duties	with,	and	spend	significant	time	serving,	entities	that	may	compete	with	us	in	seeking	business
opportunities	and,	accordingly,	may	have	conflicts	of	interest	in	allocating	time	or	pursuing	business	opportunities.	Certain	of
our	executive	officers	and	directors,	who	are	responsible	for	managing	the	direction	of	our	operations,	hold	positions	of
responsibility	with	other	entities	(including	affiliated	entities).	These	executive	officers	and	directors	may	become	aware	of
business	opportunities	that	may	be	appropriate	for	presentation	to	us	as	well	as	to	the	other	entities	with	which	they	are	or	may
become	affiliated.	Due	to	these	existing	and	potential	future	affiliations,	they	may	present	potential	business	opportunities	to
other	entities	prior	to	presenting	them	to	us,	which	could	cause	additional	conflicts	of	interest.	They	may	also	decide	that	certain
opportunities	are	more	appropriate	for	other	entities	with	which	they	are	affiliated,	and	as	a	result,	they	may	elect	not	to	present
those	opportunities	to	us.	These	conflicts	may	not	be	resolved	in	our	favor.	For	additional	discussion	of	our	management’	s
business	affiliations	and	the	potential	conflicts	of	interest	of	which	our	stockholders	should	be	aware,	see	“	Certain	Relationships
and	Related	Party	Transactions	”	in	our	Form	S-	1	filed	with	the	SEC	on	October	13,	2022.	Our	second	amended	and	restated
certificate	of	incorporation	and	bylaws,	as	well	as	Delaware	law,	contains	provisions	that	could	discourage	acquisition	bids	or
merger	proposals,	which	may	adversely	affect	the	market	price	of	our	Class	A	common	stock	and	could	deprive	our	investors	of
the	opportunity	to	receive	a	premium	for	their	shares.	Our	second	amended	and	restated	certificate	of	incorporation	authorizes
our	board	of	directors	to	issue	preferred	stock	without	stockholder	approval	in	one	or	more	series,	designate	the	number	of
shares	constituting	any	series,	and	fix	the	rights,	preferences,	privileges	and	restrictions	thereof,	including	dividend	rights,
voting	rights,	rights	and	terms	of	redemption,	redemption	price	or	prices	and	liquidation	preferences	of	such	series.	If	our	board
of	directors	elects	to	issue	preferred	stock,	it	could	be	more	difficult	for	a	third	party	to	acquire	us.	In	addition,	some	provisions
of	our	second	amended	and	restated	certificate	of	incorporation	and	bylaws	could	make	it	more	difficult	for	a	third	party	to
acquire	control	of	us,	even	if	the	change	of	control	would	be	beneficial	to	our	stockholders,	some	of	which	will	not	apply	until	Q
Power	and	its	affiliates	no	longer	collectively	beneficially	own	40	%	or	more	of	the	combined	voting	stock,	which	event	we
refer	to	as	the	“	Trigger	Event.	”	These	provisions	include:	•	establishing	advance	notice	procedures	with	regard	to	stockholder
proposals	relating	to	the	nomination	of	candidates	for	election	as	directors	or	new	business	to	be	brought	before	meetings	of	our
stockholders;	•	providing	that	the	authorized	number	of	directors	may	be	changed	only	by	resolution	of	the	board	of	directors;	•
providing	that	all	vacancies,	including	newly	created	directorships,	may,	except	as	otherwise	required	by	law	or,	if	applicable,
the	rights	of	holders	of	a	series	of	preferred	stock,	only	be	filled	by	the	affirmative	vote	of	a	majority	of	directors	then	in	office,
even	if	less	than	a	quorum;	•	providing	that,	after	the	Trigger	Event,	any	action	required	or	permitted	to	be	taken	by	our
stockholders	must	be	taken	at	a	duly	held	annual	or	special	meeting	of	stockholders	and	may	not	be	taken	by	any	consent	in
writing	in	lieu	of	a	meeting	of	such	stockholders,	subject	to	the	rights	of	holders	of	any	series	of	preferred	stock	with	respect	to
such	series	of	preferred	stock	(prior	to	the	Trigger	Event,	such	actions	may	be	taken	without	a	meeting	by	written	consent	of
holders	of	the	outstanding	stock	having	not	less	than	the	minimum	number	of	votes	that	would	be	necessary	to	authorize	such
action	at	a	meeting);	•	providing	that	the	affirmative	vote	of	the	holders	of	at	least	66	2	/	3	%	of	the	outstanding	shares	of
common	stock	entitled	to	vote	generally	in	the	election	of	directors,	acting	at	a	meeting	of	the	stockholders	or	by	written	consent
(if	permitted),	subject	to	the	rights	of	the	holders	of	any	series	of	preferred	stock,	shall	be	required	to	remove	any	or	all	of	the
directors	from	office,	and	such	removal	may	be	with	or	without	“	cause	”;	•	providing	that	our	second	amended	and	restated
certificate	of	incorporation	may	only	be	amended	by	the	affirmative	vote	of	the	holders	of	at	least	50	%	of	our	then	outstanding
stock	entitled	to	voted	thereon,	voting	together	as	a	single	class;	•	permitting	special	meetings	of	our	stockholders	to	be	called
only	by	our	Chief	Executive	Officer,	the	chairman	(or	any	co-	chairman)	of	our	board	of	directors,	or	by	a	majority	of	the	board
of	directors;	•	prohibiting	cumulative	voting	in	the	election	of	directors;	•	providing	that	our	bylaws	can	be	amended	by	the
board	of	directors	or	stockholders	of	66	2	/	3	%	of	the	voting	power	of	the	then-	outstanding	shares	of	stock	entitled	to	vote
thereon.	In	addition,	certain	change	of	control	events	have	the	effect	of	accelerating	the	payment	due	under	the	TRA,	which
could	be	substantial	and	accordingly	serve	as	a	disincentive	to	a	potential	acquirer	of	our	company.	Please	see	“	Risks	Relating
to	Us	and	our	Organizational	Structure	”	herein.	In	certain	cases,	payments	under	the	TRA	may	be	accelerated	and	/	or
significantly	exceed	the	actual	benefits,	if	any,	we	realize	in	respect	of	the	tax	attributes	subject	to	the	TRA.	Our	second
amended	and	restated	certificate	of	incorporation	authorizes	us	to	issue,	without	the	approval	of	our	stockholders,	one	or	more
classes	or	series	of	preferred	stock	having	such	designations,	preferences,	limitations	and	relative	rights,	including	preferences
over	our	Class	A	common	stock	respecting	dividends	and	distributions,	as	our	board	of	directors	may	determine.	We	currently
have	one	class	of	preferred	stock	outstanding.	The	terms	of	one	or	more	classes	or	series	of	preferred	stock	could	adversely
impact	the	voting	power	or	value	of	our	Class	A	common	stock.	For	example,	we	might	grant	holders	of	preferred	stock	the
right	to	elect	some	number	of	our	directors	in	all	events	or	on	the	happening	of	specified	events	or	the	right	to	veto	specified
transactions.	Similarly,	the	repurchase	or	redemption	rights	or	liquidation	preferences	we	might	assign	to	holders	of	preferred
stock	could	affect	the	residual	value	of	the	Class	A	common	stock.	For	as	long	as	we	are	an	emerging	growth	company,	we	will
not	be	required	to	comply	with	certain	reporting	requirements,	including	those	relating	to	accounting	standards	and	disclosure
about	our	executive	compensation,	that	apply	to	other	public	companies.	We	are	classified	as	an	“	emerging	growth	company	”
("	EGC")	under	the	JOBS	Act.	For	as	long	as	we	are	an	EGC,	which	may	be	up	to	five	full	fiscal	years,	unlike	other	public
companies,	we	will	not	be	required	to,	among	other	things:	(i)	provide	an	auditor’	s	attestation	report	on	management’	s
assessment	of	the	effectiveness	of	our	system	of	internal	control	over	financial	reporting	pursuant	to	Section	404	(b)	of	the
Sarbanes-	Oxley	Act;	(ii)	comply	with	any	new	requirements	adopted	by	the	PCAOB	requiring	mandatory	audit	firm	rotation	or
a	supplement	to	the	auditor’	s	report	in	which	the	auditor	would	be	required	to	provide	additional	information	about	the	audit
and	the	financial	statements	of	the	issuer;	(iii)	provide	certain	disclosures	regarding	executive	compensation	required	of	larger
public	companies;	or	(iv)	hold	nonbinding	advisory	votes	on	executive	compensation.	We	will	remain	an	EGC	for	up	to	five



years,	although	we	will	lose	that	status	sooner	if	we	have	more	than	$	1.	235	billion	of	revenues	in	a	fiscal	year,	have	more	than
$	700.	0	million	in	market	value	of	our	Class	A	common	stock	held	by	non-	affiliates,	or	issue	more	than	$	1.	0	billion	of	non-
convertible	debt	over	a	three-	year	period.	To	the	extent	that	we	rely	on	any	of	the	exemptions	available	to	EGCs,	you	will
receive	less	information	about	our	executive	compensation	and	internal	control	over	financial	reporting	than	issuers	that	are	not
EGCs.	Additionally,	we	intend	to	take	advantage	of	the	extended	transition	periods	for	the	adoption	of	new	or	revised	financial
accounting	standards	under	the	JOBS	Act	until	we	are	no	longer	an	EGC.	Our	election	to	use	the	transition	periods	permitted	by
this	election	may	make	it	difficult	to	compare	our	financial	statements	to	those	of	non-	EGCs	and	other	EGCs	that	have	opted
out	of	the	extended	transition	periods	permitted	under	the	JOBS	Act	and	who	will	comply	with	new	or	revised	financial
accounting	standards.	Additionally,	we	are	a	“	smaller	reporting	company	”	as	defined	in	Item	10	(f)	(1)	of	Regulation	S-	K.
Smaller	reporting	companies	may	take	advantage	of	certain	reduced	disclosure	obligations,	including,	among	other	things,
providing	only	two	years	of	audited	financial	statements.	We	will	remain	a	smaller	reporting	company	until	the	last	day	of	the
fiscal	year	in	which	(1)	the	market	value	of	our	common	stock	held	by	non-	affiliates	equals	or	exceeds	$	250	million	as	of	the
end	of	that	fiscal	year’	s	second	fiscal	quarter,	and	(2)	our	annual	revenues	exceeded	$	100	million	during	such	completed	fiscal
year	and	the	market	value	of	our	common	stock	held	by	non-	affiliates	exceeds	$	700	million	as	of	the	end	of	that	fiscal	year’	s
second	fiscal	quarter.	To	the	extent	we	take	advantage	of	such	reduced	disclosure	obligations,	it	may	also	make	comparison	of
our	financial	statements	with	other	public	companies	difficult	or	impossible.	If	some	investors	find	our	Class	A	common	stock
to	be	less	attractive	as	a	result,	there	may	be	a	less	active	trading	market	for	our	Class	A	common	stock	and	our	stock	price	may
be	more	volatile.	If	securities	or	industry	analysts	do	not	publish	research	or	reports	about	our	business,	if	they	adversely	change
their	recommendations	regarding	our	Class	A	common	stock	or	if	our	operating	results	do	not	meet	their	expectations,	our	stock
price	could	decline.	The	trading	market	for	our	Class	A	common	stock	will	be	influenced	by	the	research	and	reports	that
industry	or	securities	analysts	publish	about	us	or	our	business.	If	one	or	more	of	these	analysts	cease	coverage	of	our	company
or	fail	to	publish	reports	on	us	regularly,	we	could	lose	visibility	in	the	financial	markets,	which	in	turn	could	cause	our	stock
price	or	trading	volume	to	decline.	Moreover,	if	one	or	more	of	the	analysts	who	cover	our	company	downgrades	our	Class	A
common	stock	or	if	our	operating	results	do	not	meet	their	expectations,	our	stock	price	could	decline.	Our	second	amended	and
restated	certificate	of	incorporation	designates	the	Court	of	Chancery	of	the	State	of	Delaware	as	the	sole	and	exclusive	forum
for	certain	types	of	actions	and	proceedings	that	may	be	initiated	by	our	stockholders,	which	could	limit	our	stockholders’	ability
to	obtain	a	favorable	judicial	forum	for	disputes	with	us	or	our	directors,	officers,	employees	or	agents.	Our	second	amended	and
restated	certificate	of	incorporation	provides	that,	unless	we	consent	in	writing	to	the	selection	of	an	alternative	forum,	the	Court
of	Chancery	of	the	State	of	Delaware	will,	to	the	fullest	extent	permitted	by	applicable	law,	be	the	sole	and	exclusive	forum	for
(i)	any	derivative	action	or	proceeding	brought	on	our	behalf,	(ii)	any	action	asserting	a	claim	of	breach	of	a	fiduciary	duty	owed
by	any	of	our	directors,	officers,	employees	or	agents	to	us	or	our	stockholders,	(iii)	any	action	asserting	a	claim	against	us	or
any	director	or	officer	or	other	employee	of	ours	arising	pursuant	to	any	provision	of	the	Delaware	General	Corporation	Law,
our	second	amended	and	restated	certificate	of	incorporation	or	our	amended	and	restated	bylaws,	or	(iv)	any	action	asserting	a
claim	against	us	or	any	director	or	officer	or	other	employee	of	ours	that	is	governed	by	the	internal	affairs	doctrine,	in	each
such	case	subject	to	such	Court	of	Chancery	having	personal	jurisdiction	over	the	indispensable	parties	named	as	defendants
therein.	Notwithstanding	the	foregoing,	the	exclusive	forum	provision	does	not	apply	to	suits	brought	to	enforce	any	liability	or
duty	created	by	the	Exchange	Act,	the	Securities	Act,	or	any	other	claim	for	which	the	federal	courts	have	exclusive	jurisdiction.
Any	person	or	entity	purchasing	or	otherwise	acquiring	any	interest	in	shares	of	our	capital	stock	will	be	deemed	to	have	notice
of,	and	consented	to,	the	provisions	of	our	second	amended	and	restated	certificate	of	incorporation	described	herein.	This
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,	employees	or	agents,	which	may	discourage	such	lawsuits	against	us	and	such	persons.
Alternatively,	if	a	court	were	to	find	these	provisions	of	our	second	amended	and	restated	certificate	of	incorporation
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	business,
financial	condition	or	results	of	operations.	Risks	Related	to	Our	Class	A	Common	Stock	If	we	are	not	able	to	comply	with	the
applicable	continued	listing	requirements	or	standards	of	Nasdaq,	Nasdaq	could	delist	our	common	stock.	Our	Class	A	common
stock	is	currently	listed	on	the	Nasdaq	Global	Market.	In	order	to	maintain	such	listing,	we	must	satisfy	minimum	financial	and
other	continued	listing	requirements	and	standards,	including	those	regarding	director	independence	and	independent	committee
requirements,	minimum	stockholders’	equity,	minimum	share	price,	and	certain	corporate	governance	requirements.	As
disclosed	in	our	Form	8-	K	filing	on	December	6,	2022,	on	November	30,	2022,	we	received	a	written	notification	from	Nasdaq
Stock	Market	LLC	(“	Nasdaq	”)	notifying	us	that,	based	upon	the	closing	bid	price	of	our	Class	A	common	stock,	for	the	last	30
consecutive	business	days,	our	Class	A	common	stock	did	not	meet	the	minimum	bid	price	of	$	1.	00	per	share	required	by
Nasdaq	Listing	Rule	5450	(a)	(1).	Pursuant	to	Nasdaq	Listing	Rule	5810	(c)	(3)	(A),	we	have	an	automatic	180	calendar-	day
grace	period,	or	until	May	29,	2023,	to	regain	compliance	with	the	minimum	bid	price	requirement.	During	the	compliance
period,	shares	of	our	Class	A	common	stock	will	continue	to	be	listed	and	traded	on	Nasdaq.	If	we	do	not	regain	compliance
during	the	compliance	period,	we	may	be	afforded	a	second	180	calendar	day	period	to	regain	compliance	if,	among	other
things,	we	meet	certain	listing	requirements	of,	and	elect	to	transfer	to,	the	Nasdaq	Capital	Market.	We	will	regain	compliance
with	the	minimum	bid	price	requirement	if	at	any	time	before	May	29,	2023,	the	bid	price	for	our	Class	A	common	stock	closes
at	or	above	$	1.	00	per	share	for	a	minimum	of	10	consecutive	business	days.	We	intend	to	monitor	the	closing	bid	price	of	our
Class	A	common	stock	and	assess	potential	actions,	including	effecting	the	Reverse	Stock	Split	(as	defined	below),	to	regain
compliance,	but	there	is	no	assurance	that	we	will	be	able	to	regain	compliance,	including	under	the	specified	grace	period	or
any	extensions	thereof.	Even	if	we	were	to	regain	compliance	with	the	deficiency	noted	above,	we	may,	again,	in	the	future	fall
out	of	compliance	with	such	standards.	A	delisting	of	our	Class	A	common	stock	could	have	an	adverse	effect	on	the	market



price	of,	and	the	efficiency	of	the	trading	market	for,	such	common	stock,	not	only	in	terms	of	the	number	of	shares	that	can	be
bought	and	sold	at	a	given	price,	but	also	through	delays	in	the	timing	of	transactions	and	less	coverage	of	us	by	securities
analysts,	if	any.	Also,	if	in	the	future	we	were	to	determine	that	we	need	to	seek	additional	equity	capital,	having	been	delisted
or	being	subject	to	delisting	proceedings	could	have	an	adverse	effect	on	our	ability	to	raise	capital	in	the	public	or	private
markets.	See	“	—	Risks	Related	to	Our	Indebtedness	and	Liquidity	—	We	may	be	unable	to	raise	additional	capital	needed	to
grow	our	business	”	and	“	—	Crypto	Asset	Mining	Related	Risks	—	Our	future	success	will	depend	upon	the	value	of	Bitcoin
and	other	crypto	assets;	the	value	of	Bitcoin	may	be	subject	to	pricing	risk	and	has	historically	been	subject	to	wide	swings	”	for
additional	information.	The	trading	price	of	shares	of	our	common	stock	has	been	volatile.	The	trading	price	of	our	common
stock	has	been,	and	is	likely	to	continue	to	be,	volatile,	and	may	be	influenced	by	various	factors	beyond	our	control	as	well	as
those	discussed	in	our	“	Risk	Factors	”	set	forth	herein,	including,	but	not	limited	to:	•	the	underlying	volatility	in	pricing	of,	and
demand	for,	energy	and	/	or	Bitcoin;	•	price	and	volume	fluctuations	in	the	stock	markets	generally	which	create	highly	variable
and	unpredictable	pricing	of	equity	securities;	•	actual	or	anticipated	variations	in	our	annual	or	quarterly	results	of	operations,
including	our	earnings	estimates	and	whether	we	meet	market	expectations	with	regard	to	our	earnings;	•	significant	volatility	in
the	market	price	and	trading	volume	of	securities	of	companies	in	the	sectors	in	which	our	business	operates,	which	may	not	be
related	to	the	operating	performance	of	these	companies	and	which	may	not	reflect	the	performance	of	our	businesses;	•	loss	of	a
major	funding	source;	•	operating	performance	of	companies	comparable	to	us;	•	changes	in	regulations	or	tax	law,	including
those	affecting	the	holding,	transferring	or	mining	of	cryptocurrency;	•	share	transactions	by	principal	stockholders;	•
recruitment	or	departure	of	key	personnel;	•	general	economic	trends	and	other	external	factors	including	inflation	and	interest
rates;	•	increased	scrutiny	by	governmental	authorities	or	individual	actors	or	community	groups	regarding	our	business,	our
competitors	or	the	industry	in	which	we	operate;	•	publication	of	research	reports	by	analysts	and	others	about	us	or	the
cryptocurrency	mining	industry,	which	may	be	unfavorable,	inaccurate,	inconsistent	or	not	disseminated	on	a	regular	basis;	•
sentiment	of	retail	investors	about	our	Class	A	common	stock	and	business	generally	(including	as	may	be	expressed	on
financial	trading	and	other	social	media	sites	and	online	forums);	and	•	speculation	in	the	media	or	investment	community	about
us	or	the	cryptocurrency	industry	more	broadly.	The	number	of	shares	of	our	Class	A	common	stock	issuable	upon	the
conversion	of	our	outstanding	convertible	preferred	stock	or	exercise	of	outstanding	warrants,	options	and	other	convertible
instruments	is	substantial.	As	of	March	30,	2023,	our	outstanding	shares	of	our	Series	C	preferred	stock	were	convertible	into	an
aggregate	of	approximately	53,	930,	000	shares	of	Class	A	common	stock.	Also,	as	of	that	date	we	had	warrants	outstanding	that
were	exercisable	for	an	aggregate	of	approximately	11,	521,	104	shares.	We	have	also	issued	equity	awards	pursuant	to	our
Initial	LTIP	that	may	be	convertible	or	exercisable	for	Class	A	common	stock.	Such	shares	of	Class	A	common	stock	issuable
upon	conversion	or	exercise	of	these	securities	is	substantial,	and	if	exercised	or	converted,	will	dilute	the	ownership	interests	of
existing	stockholders.	Any	sales	in	the	public	market	of	the	Class	A	common	stock	issuable	upon	such	conversion	or	exercise
could	also	adversely	affect	the	market	prices	of	our	Class	A	common	stock.


