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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 rnaterially
adversely affect our financial condition and operations. * Our existing operations and future development plans requlre
substantlal capltal expendltures which we may be unable to pr0V1de ° Asa eo

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 swealsesses--- 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 otherwrse fail to maintain an effective system of internal controls —h}flwe—fhﬂ-te-remed-rate-t-he

vatie-ofour-ClassA-—eommon-stoek-. * [n 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 1n repairs and maintenance the availabihty of other power generation
facrhties to expand operations and regulatory Changes ; d

additional equity and debt ﬁnancmg in the future, 1nclud1ng due to restrictions in our ex1st1ng 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 PIM, 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-energyprieingandBiteotrmining
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 2624-2022 and ranged from approximately $ +6-17 , 000 to approximately
$ 4845 | 000 threughout-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-aequire-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 surv vor dnd is currently in remission. Mr. Speme is continuing to fuh‘lll his responslbllmes as an mdependent consultant

dtfﬁet&fy—ﬁﬂdmg—aﬂd-hﬁmg—sttelﬁrpefseﬂﬂel—Fulthel as we continue to de\ e]op and expand our opemtlons we may require

personnel with different skills and experiences, and specifically these 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 Histortealy;
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 Forexample,¢te-to aNote 11 — Commitments and Contingencies in the
notes to our consolidated financial statements for more information regarding the delay-delayed in-miner deliveries from
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F urther we could experience delays in shlpment 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 ¥e-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 erypte-asset-carbon capture and sequestration industry has attracted various high- profile and well- established
operators some of which have substantlally greater 11qu1d1ty and ﬁnan(:lal resources than we do. Addittenatty;the-nmamber-of

o At ars—With the limited resources we have
avallable we may experience great dlfﬁcultles in advancmg expa-ndiﬁg—aﬂd—nﬁpfevmg—o 1 network-ef eomputers-carbon
capture programs and initiatives to remain competitive. Competition from existing and future competitors, patticatarly
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 dntereonneetton; HEEPHVM-a notice of breach by Scrubgrass of the
Interconnection Serv1ce 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 #s-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 . sce ftem3—tegal-Proeeedings-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 restrrctrons on travel, gatherrngs and workplaces, with exceptrons made for
essentral workers and businesses —W ; ; 0 0 ;

: gOV . We may experience disruptions to our business operations resulting
from quarantrnes self- 1solatrons 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 Hnetresotved-quiekly;the-impact of the COVID- 19 global pandemic could have a material adverse effect on
our busrness We are opportunrstrcally evaluatrng opportunrtres to purchase additional miners to replenish our miner fleet
but there can be no assurances as to the trnnng of such sales,
1f at all or the avarlabrhty of miners at opportunrstrc prrces As After—g-rﬂﬂg—effeet—te—t-he—sa-}e—of February 29 miners

p ; z ansaetions-, as-of Mareh28;2023-2024 , we operate more
than 2-9—42 599—000 crypto asset miners with hash rate capacrty of approxrmately 24 . 6—1 EH / s, which 1ncludes approxnnately
410, 599—000 Bitcoin mrners that we host and do not own -

miners. However we have experrenced srgnrﬁcant delays in the dehvery
of certain of the miners we have purchased 1nclud1ng 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. [ 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 eentinte-to-betow-or-decline farther-. 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—weﬂﬂng—eﬂpﬁa-l—reqt&remeﬂts— 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 lr—“~Ceore-Setentifie)

, Celsius NetworkEEC(Celstus?)-, Voyager Digital Btd——VeyagerPigital)-, Three Arrows Capital, BlockFi Eending €
(LB-}eekF-r—)— FTX FradingEtd—-(“FFX>), and Genesis-Global-Heldeo EECGenesis Holdco 2 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 cont1nue to be negatively affected, further undermrnrng
Conﬁdence in the digital assets markets and i in Brtcorn ; ; y y h-as-ba

stiress—In light of cond1t10ns nnpactrng our 1ndustry, it may be more
drfﬁcult for us to obta1n equrty or debt ﬁnancrng in the future. Fhe-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
hqurdlty or other ratios that could otherwrse not be in the 1nterests of our stockholders —Agreement aﬂd—September%G%%—wa&te

deﬁned below) eentafn—v&ﬂeﬂs—eeveﬂaﬁts— we are prohlblted from certain equity issuances untll 30 days after the
December Resale Registration Statement is effective, and there is no guarantee when that fimtt-will be. This therefore



frnancrng to fund growth such as mergers...... effect on the value of our equrty A§ prevrouqu 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 Dlscussmn € :

-ffeﬁa—aﬂd—a—fter—hﬁttary—l%@%@@—%@- The frnancrng pur%uant to the Credrt Agreement ( %uch frnancrng, 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
drvrdend% 1nve%t1nent§ asset %ale% and qrnnlar covenants and contains customary events of default. As-efMareh28;2623we

—The covenants and other restrictions contained
in the Credit Agreement and other current or future debt agreementq 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 equrty holders. Any of the%e actions could have a material adver%e effect on the value of our equlty and on our business,

-frnanemg—to fund growth such as mergers and acquisitions;working capital; caprtal expendrture@ debt service requrrement% 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;e 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;e 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, Wthh could have a materlal adverse effect on our busmess prospects or operatlons —Bloekehain-technotogy-may

h : ; peets o1 attona . The cryptoeconomy is novel and has httle to
no access to pohcymakers or lobbying organlzatlons Wthh 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. frreeent-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 biteeinrBitcoin 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- a- 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-inereased-foeus-by-the-eurrent-Biden administration
pursuing-a-ecleanenergy planin-Congress-has pursued, and may continue to pursue, policy initiatives and regulatory
programs that would seelete-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 alse
stated #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 reeent-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 petentiallyjurisdictions 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 mlnes The potent1a1 1mpact on our business i is currently magmﬁed because we are only 0perat1ng from
a single location. f ; AVWSa A e
ta*&&enﬁmpeﬁ—&nd-e*peﬁ—t&ﬂffsh&ﬂd-efheﬁﬁa&efs—HaIV1ng isa process 1ncorp0rated 1nt0 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 Biteotrr-the price of Bitcoin has had a history of priee-fluetuations— 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 H#111 and 2, 848
103 Bitcoin wallets held approximately +9-15 % 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 SE(, and \dnous bodies fmmed to plomul ate and interpret appropndte accounting plmuples A-change-inr-these
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