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Item 5.02 Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.
Form of Performance-Based Restricted Stock Unit Award Agreement
On August 12, 2021, the Compensation Committee (“Compensation Committee”) of the Board of Directors of Riot Blockchain, Inc. (“Riot,” “us,” “we,” “our” or the
“Corporation”) approved a new performance-based restricted stock unit performance plan (the “Performance RSU Plan”) for all executive officers and eligible employees of
the Corporation and its consolidated subsidiaries. In connection with the Performance RSU Plan, the Compensation Committee approved a form of performance-based
restricted stock unit award agreement (the “Performance RSU Award Agreement ”) under the 2019 Riot Blockchain, Inc. Equity Incentive Plan, as amended (the “2019
Equity Plan”) in relation to granting performance-based restricted stock units awards (“Performance RSU Awards”) to all executive officers and eligible employees of the
Corporation and its consolidated subsidiaries, which are eligible to vest during the performance period ending December 31, 2023 (the “Performance Period”) based upon the
Corporation achieving certain performance goals, as further described below.
The Performance RSU Award Agreement provides for the grant of Performance RSU Awards, which generally vest upon the successful completion of specified
milestones for each 100 megawatts (“MW”) of added infrastructure capacity, as defined in the program, up to a total capacity of 1,500 MW (as described in the Performance
RSU Award Agreement) (the “ Infrastructure Development Target”). The Performance RSU Award Agreement also provides for the grant of Performance RSU Awards
which generally vest if the Company achieves specified thresholds of Adjusted EBITDA (as described in the Performance RSU Award Agreement) (“ Adjusted EBITDA”).
The vesting and issuance of shares of common stock to the award participant only occurs if the Corporation achieves specified thresholds of the Infrastructure Development
Target and Adjusted EBITDA during the Performance Period.
The exact number of shares issuable pursuant to the Performance RSU Award Agreement depends on level of the Corporation’s performance against the Infrastructure
Development Target and Adjusted EBITDA target, as determined by the Compensation Committee during the Performance Period, and in general can range from 0% to 100%
of the target number of Performance RSU Awards, depending on the level of achievement of the Infrastructure Development Target and Adjusted EBITDA targets. If the
Infrastructure Development Target or Adjusted EBITDA targets have not been met by the end of the Performance Period, any unvested Performance RSU Awards are forfeited.
The foregoing description is subject to, and qualified in its entirety by (i) the Corporation’s 2019 Equity Plan, which was filed on September 20, 2019 with the
Corporation’s Definitive Proxy Statement on Form DEF14A as Exhibit 4.5, as approved by the Corporation’s shareholders on October 23, 2019, as amended on November 12,
2020 with respect to the first amendment to the 2019 Equity Plan; and (ii) the Performance RSU Award Agreement, which is filed with this Current Report as Exhibit 10.1 and
is incorporated herein by reference.
Grants of Performance RSU Awards
Based on the Compensation Committee’s review and, in consultation with Meridian, its independent compensation consultant, the Compensation Committee determined
to grant to the named executive officers and all eligible employees of the Corporation and its consolidated subsidiaries, Performance RSU Awards with a grant date of August
12, 2021. The following table sets forth the named executive officers and their total Performance RSU Awards target, which are eligible to vest during the Performance Period
commencing in 2021 and ending December 31, 2023:

Name
Benjamin Yi
Executive Chairman
Jason Les
Chief Executive Officer
Jeffrey McGonegal
Chief Financial Officer
Megan Brooks
Chief Operating Officer

Total Performance RSU Awards Target During
the Performance Period
525,000
525,000
450,000
400,000

The Performance RSU Awards will be measured against the performance goals set forth in the Performance RSU Award Agreement, as determined by the Compensation
Committee during the Performance Period, and the number of shares of common stock of the Corporation that may eventually vest during the Performance Period, will be
between 0% and 100% of an executive’s target shares, depending on his or her continued service with the Corporation and the extent to which the performance goals have been
achieved during the Performance Period. If the Infrastructure Development Target or Adjusted EBITDA targets have not been met by the end of the three-year Performance
Period, any unvested Performance RSU Awards will be forfeited.
The foregoing description of the Performance RSU Awards for the above-named executive officers is a summary and is qualified in its entirety by reference to the
Performance RSU Award Agreement, filed herewith as Exhibit 10.1, and the terms of which are incorporated herein by reference.

Cautionary Note Regarding Forward-Looking Statements
The information provided in this Current Report, including the information set forth in the press release attached hereto as Exhibit 99.1, may include “forward-looking
statements” (within meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act) relating to future events or the future financial performance of the
Corporation. Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking
statements. Words such as “anticipates,” “plans,” “expects,” “intends,” “will,” “potential,” “hope” and similar expressions are intended to identify forward-looking statements.
These forward-looking statements are based upon current expectations of the Corporation and involve assumptions that may never materialize or may prove to be incorrect.
However, the inclusion of forward-looking statements should not be regarded as a representation by the Corporation or any other person that future events, plans, or
expectations contemplated by the Corporation will be achieved. Actual results and the timing of events could differ materially from those anticipated in such forward-looking
statements as a result of various risks and uncertainties. Detailed information regarding factors that may cause actual results to differ materially from the results expressed or
implied by statements in reports relating to the Corporation may be found in the Corporation’s periodic filings with the Securities and Exchange Commission (“SEC”), including
the factors described under the heading “Risk Factors” in the Corporation’s Annual Report on Form 10-K for the year ended December 31, 2020, filed with the SEC on March
31, 2021, as amended, and its interim reports on Forms 10-Q and 8-K, as well as future reports the Corporation files with the SEC, copies of which may be obtained from the
SEC’s website at www.sec.gov. It is not possible to predict all risks, nor can the Corporation comprehensively assess the impact of all factors on our business or the extent to
which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements the Corporation may make. In
light of these risks, uncertainties and assumptions, the future events and trends discussed in this Current Report may not occur and actual results could differ materially and
adversely from those anticipated or implied in the forward-looking statements. Given these risks and uncertainties, the reader should not place undue reliance on these forwardlooking statements. All forward-looking statements included in this Current Report are made only as of the date of this Current Report, and the Corporation does not undertake

any obligation to publicly update or correct any forward-looking statements to reflect events or circumstances that subsequently occur, or of which the Corporation hereafter
becomes aware, except as required by law.
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Financial Statements and Exhibits.

(d) Exhibits.
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Form of Performance-Based Restricted Stock Unit Award Agreement.

104

Cover Page Interactive Data File (embedded within the Inline XBRL document).

SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: August 16, 2021

RIOT BLOCKCHAIN, INC.

By:

/s/ Jeffrey McGonegal
Jeffrey McGonegal
Chief Financial Officer

Exhibit 10.1
RIOT BLOCKCHAIN, INC.
PERFORMANCE-BASED RESTRICTED STOCK UNIT AWARD AGREEMENT
VER. AUGUST 12, 2021; APPROVED AUGUST 12, 2021
This Performance-Based Restricted Stock Unit Award Agreement (this “ Agreement”) is entered into, effective as of the Grant Date specified
herein, by Riot Blockchain, Inc., and its consolidated subsidiaries (collectively, the “Corporation”), and the undersigned individual identified herein (the
“Participant”) regarding the award by the Corporation of Performance-Based Restricted Stock Units (“ PRSU”) to the Participant as of the Grant Date
indicated below. This Agreement is made subject to and in accordance with the terms of the Riot Blockchain, Inc. 2019 Equity Incentive Plan, as
amended (the “Plan”). Unless otherwise defined in this Agreement, capitalized terms used herein have the meanings defined in the Plan.
AWARD ABSTRACT
Name of Participant:

[ ]

Grant Date:

[ ]

Target Award:

[ ]

Vesting Schedule:

Set forth on Exhibit A attached hereto

Performance Period:

January 1, 2021 – December 31, 2023
TERMS AND CONDITIONS

1.
Grant of Performance Share Units. Pursuant to Section 5.2 of the Plan, the Corporation hereby grants to the Participant the Target Award of
PRSUs specified in the foregoing Award Abstract (the “ Target Award ”) for the achievement of the Performance Objectives (as defined in Exhibit A
attached hereto) during the Performance Period specified in the Award Abstract (the “Performance Period”). Subject to the terms and conditions set forth
in this Agreement and the Plan, each PSU represents the right to receive, upon vesting and settlement by the Corporation, one share of Common Stock.
The number of PRSUs that the Participant actually earns for the Performance Period will be determined by the level of achievement of the Performance
Goals (as defined herein) in accordance with Exhibit A attached hereto.

2.
Performance Goals. The Target Award is based upon the Performance Objectives and, subject to the terms and conditions hereof, may be
earned by the Participant in tranches of PRSUs (in such amounts as set forth in the foregoing Award Abstract) during the Performance Period upon
achievement of the Performance Goals (as described more particularly on Exhibit A hereto) comprising the stages of the Performance Objectives.
Achievement of Performance Goals shall be determined by the Committee (or the executive officers of the Corporation, as delegated by the Committee,
in the Committee’s sole discretion) according to the procedure set forth on Exhibit A. The Committee shall review and certify in writing the following:
(a) whether, and to what extent, the Performance Goals for the Performance Period have been achieved; and (b) the number of PRSUs that the
Participant shall earn, if any, subject to the requirements of Section 3 hereof. All determinations of whether Performance Goals have been achieved, the
number of PRSUs earned by the Participant, and all other matters related to this Section 2 shall be made by the Committee in its sole discretion and shall
be final, conclusive and binding on the Participant, and on all other persons, to the maximum extent permitted by law.
3.
Vesting of PRSUs . The PRSUs awarded to the Participant are subject to forfeiture as set forth herein until they vest. Except as otherwise
provided herein, the PRSUs will vest and become nonforfeitable on the date the Committee certifies the achievement of the Performance Goals in
accordance with Section 2 (the “Determination Date”), subject to the Participant’s continuing appointment or service with the Corporation from the
Grant Date through the Determination Date. The number of PRSUs that vest and become payable under this Agreement shall be determined as provided
in the foregoing Section 2 and shall be rounded to the nearest whole PRSU. For the avoidance of doubt, no PRSUs shall vest unless and until the
Committee has determined that the applicable Performance Goal(s) for the Target Award (or portion thereof) has/have been achieved a n d the
Participant’s appointment or service with the Corporation has not ceased as of the Determination Date. Upon the end of the Performance Period, if the
Committee has not determined that the applicable Performance Goal(s) for the Target Award has/have been, then: (a) the PRSUs corresponding to the
applicable Target Award(s) set forth on Exhibit A hereto shall not vest and shall be forfeited without payment of any consideration therefor; (b) the
Participant shall have no further right, title or interest in or to such PRSUs, the underlying shares of Common Stock or any compensation in lieu thereof;
and (c) neither the Corporation nor any affiliate of the Corporation shall have any further obligations to the Participant under this Agreement.
4.
Termination of Service. Except as specifically set forth herein or as otherwise provided for in the Participant’s written employment
agreement or as set forth in the Plan, if the Participant’s appointment or service with the Corporation ceases for any (or no) reason, then: (a) all PRSUs
which have then not vested as provided under this Agreement shall be immediately and automatically forfeited without payment of any consideration
therefor without further action by the Corporation; (b) and the Participant shall have no further right, title or interest in or to such PRSUs, the underlying
shares of Common Stock or any compensation in lieu thereof; and (c) neither the Corporation nor any affiliate of the Corporation shall have any further
obligations to the Participant under this Agreement. The Participant’s appointment or service with the Corporation shall be deemed to cease as of the last

day the Participant is actually and actively providing services to or for the Corporation. Except if required by applicable legal requirements, no period of
notice or payment in lieu of notice that follows or is in respect of a period that follows the Participant’s last day of actual and active service shall be
deemed to extend the Participant’s last day of service for any purpose, including for the purpose of determining the Participant’s rights or entitlements
under this Agreement. Notwithstanding the foregoing, during the Performance Period, all of the outstanding and unvested PRSUs under this Agreement
shall subject to achievement of the applicable Performance Goal(s), vest in accordance with Section 4 hereof upon the cessation of the Participant’s
appointment or service as a result of: (a) the Participant’s death or Disability; (b) the Participant’s termination by the Corporation without Cause; or (c)
the Participant’s termination by the Participant for Good Reason, in each instance as if the Participant’s appointment or service with the Corporation had
not ceased. Further, in the event the Participant’s appointment or service is terminated without Cause or by the Participant for Good Reason within one
year of a Change in Control (as defined under the Plan), then all outstanding PRSUs shall vest at Target Award levels as of the date of such termination
and shall be paid no later than sixty (60) days following such termination of the Participant’s continuous service.
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5.
Settlement of PRSUs. PRSUs shall be settled in shares of the Corporation’s Common Stock on a one-for-one basis (i.e., one share Common
Stock for each vested PRSU), with an optional net settlement for applicable taxes in accordance with this Agreement and the Plan. After vesting and in
accordance with this Agreement, the Plan, and the Corporation’s customary practices, the Corporation will settle the vested PRSUs in whole shares of the
Corporation’s Common Stock (rounded down to the nearest whole share); provided, however, only if the Participant is not a U.S. Person, the
Corporation may, at the Participant’s option and subject to Section 6 below, issue cash in lieu of shares of Common Stock in an amount equal to the
Withholding Taxes (as defined below) (the “ Cash Settlement Amount”) to account for any taxes which may be due and owing by the Participant upon
the settlement of the vested PRSUs, to the extent permitted by law. The value of the PRSUs shall be equal to the closing price per share of the
Corporation’s Common Stock on the date immediately prior to settlement as reported on the Nasdaq Capital Market (or such other exchange as the
Corporation’s stock is traded at the time). The Participant’s PRSUs will be settled by the Corporation in accordance with this Agreement as soon as
practicable following the date that the PRSUs (or any portion thereof) become vested and, in any event, no later than March 15 of the calendar year after
the year in which the PRSUs are no longer subject to a substantial risk of forfeiture as determined for purposes of Section 409A of the Internal Revenue
Code of 1986, as amended (the “Code”), or earlier, as required by the Code.
6.
Taxes. Prior to settlement of vested PRSUs granted under this Award, or at any time thereafter as requested by the Corporation, the
Participant shall pay or provide for payment of not less than the minimum amount and no more than the maximum amount of the Participant’s combined
(i) federal income tax owed and (ii) state income tax owed where the Participant is a tax resident, if any, plus (iii) all other withholdings which the
Corporation may be required to withhold with respect to such settlement (the “Withholding Taxes ”). The Administrator may, in its sole discretion,
permit the Participant to elect to satisfy the Withholding Taxes by surrendering to the Corporation for cancellation that number of PRSUs with an
equivalent value equal to the amount of such Withholding Taxes (measured based on the Fair Market Value of the shares of Common Stock as of the
date such shares are issued to the Participant pursuant to Section 5 of this Agreement, plus the applicable Cash Settlement Amount); provided, however,
that in no event shall the shares withheld exceed the minimum whole number of shares required to satisfy such Withholding Taxes. Unless the
Withholding Tax obligations of the Corporation are satisfied, the Corporation shall have no obligation to deliver to the Participant any shares. In the
event the Corporation’s obligation to withhold arises prior to the delivery to the Participant of shares or it is determined after the delivery of shares to the
Participant that the amount of the Withholding Taxes was greater than the amount withheld by the Corporation, the Participant Agrees to indemnify and
hold the Corporation harmless from any failure by the Corporation to withhold the proper amount. Notwithstanding any action the Corporation takes
with respect to any or all income tax, social insurance, payroll tax, or other tax-related withholding (“Tax-Related Items”), the ultimate liability for all
Tax-Related Items is and remains the Participant’s responsibility and the Corporation (a) makes no representation or undertakings regarding the
treatment of any Tax-Related Items in connection with the grant, vesting or settlement of the PRSUs or the subsequent sale of any shares, (b) does not
commit to structure the PRSUs to reduce or eliminate the Participant’s liability for Tax-Related Items, and (c) shall not be liable to the Participant for any
adverse tax consequences to Participant arising in connection with this award of PRSUs. The Participant is hereby advised to consult with the
Participant’s own personal tax, financial and/or legal advisors regarding the tax consequences of this award and by signing this Agreement, the
Participant has agreed that he or she has done so or knowingly and voluntarily declined to do so.
3

7.
Restrictions on Issuance. The issuance of shares of Common Stock upon settlement of the PRSUs shall be subject to and in compliance with
all applicable law with respect to such securities. No shares of Common Stock may be issued hereunder if the issuance of such shares would constitute a
violation of any applicable securities laws or other law or regulations or the requirements of any stock exchange or market system upon which the shares
of Common Stock may then be listed. The inability of the Corporation to obtain from any regulatory body having jurisdiction the authority, if any,
deemed by the Corporation’s legal counsel to be necessary to the lawful issuance of any shares subject to the PRSUs shall relieve the Corporation of any
liability in respect of the failure to issue such shares as to which such requisite authority shall not have been obtained. As a condition to the settlement of
the PRSUs, the Corporation may require the Participant to satisfy any qualifications that may be necessary or appropriate, to evidence compliance with
any applicable law or regulation, and to make any representation or warranty with respect thereto as may be requested by the Corporation.
8.
Transferability. Subject to any exceptions set forth in this Agreement or the Plan, the PRSUs or the rights relating thereto may not be
assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Participant, except by will or the laws of descent and
distribution, and upon any such transfer by will or the laws of descent and distribution, the transferee shall hold such PRSUs subject to all of the terms
and conditions that were applicable to the Participant immediately prior to such transfer.
9.
Rights as Shareholder; Dividend Equivalents. The Participant shall not have any rights of a shareholder with respect to the shares of
Common Stock underlying the PRSUs, including, but not limited to, voting rights and the right to receive or accrue dividends or dividend equivalents.
Upon and following the vesting of the PRSUs and the issuance of shares, the Participant shall be the record owner of the shares of Common Stock
underlying the PRSUs unless and until such shares are sold or otherwise disposed of, and as record owner shall be entitled to all rights of a shareholder of

the Corporation (including voting and dividend rights).
10.
Voluntary Participation. Participant is voluntarily participating in the Plan without expectation of employment or continued employment,
appointment or continued appointment or engagement or continued engagement to provide services, as the case may be. Further, nothing in the Plan or
this Agreement shall be construed to limit the discretion of the Corporation to terminate the Participant’s appointment or service at any time, with or
without Cause.
11.
Notices. Any notice required to be delivered to the Corporation under this Agreement shall be in writing and addressed to the Plan
Administrator at the Corporation’s principal corporate office. Any notice required to be delivered to the Participant under this Agreement shall be in
writing and addressed to the Participant at the Participant’s address as shown in the records of the Corporation. Either party may designate another
address in writing (or by such other method approved by the Corporation) from time to time.
12.
Conformity with Plan. This Agreement is intended to conform in all respects with, and is subject to all applicable provisions of, the Plan as
approved by the Corporation’s shareholders. The terms and provisions of the Plan as it may be amended from time to time are hereby incorporated
herein by reference. Inconsistencies between this Agreement and the Plan shall be resolved in accordance with the terms of the Plan. In the event of any
ambiguity in this Agreement or any matters as to which this Agreement is silent, the Plan shall govern.
13.

General Provisions.

13.1
Governing Law. The Plan and this Agreement are to be governed, construed, and administered in accordance with the laws of the State
of Colorado, without regard to otherwise governing conflict of laws principles.
13.2
Interpretation. Any dispute regarding the interpretation of this Agreement shall be submitted by the Participant or the Corporation to
the Committee for review. The resolution of such dispute by the Committee shall be final and binding on the Participant and the Corporation.
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13.3
Entire Agreement. This Agreement, together with the Plan, sets forth the entire agreement and understanding of the parties relating to
the subject matter herein and therein and merges all prior discussions between the parties.
13.4
Severability. The provisions of this Agreement hereto are severable, and if any one or more provisions are determined to be illegal or
otherwise unenforceable, in whole or in part, the remaining provisions shall nevertheless be binding and enforceable.
13.5
Successors and Assigns. The rights and benefits of this Agreement shall inure to the benefit of, and be enforceable by, the
Corporation’s successors (including any successor by reason of amalgamation of the Corporation) and assigns. The rights and obligations of
Participant under this Agreement may not be assigned.
13.6
Electronic Delivery and Participation. The Corporation may, in its sole discretion, decide to deliver any documents related to current or
future participation in the Plan by electronic means. Participant hereby consents to receive such documents by electronic delivery and agrees to
participate in the Plan through an on-line or electronic system established and maintained by the Corporation or a third party designated by the
Corporation.
13.7
Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and shall be
construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under Section 409A of the
Code. Notwithstanding the foregoing, the Corporation makes no representations that the payments and benefits provided under this Agreement
comply with Section 409A of the Code and in no event shall the Corporation be liable for all or any portion of any taxes, penalties, interest or other
expenses that may be incurred by the Participant on account of non-compliance with Section 409A of the Code.
13.8
No Impact on Other Benefits. The value of the Participant’s PRSUs is not part of his or her normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
13.9
Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original but all of which together
will constitute one and the same instrument. Counterpart signature pages to this Agreement transmitted by facsimile transmission, by electronic mail
in portable document format (.pdf), or by any other electronic means intended to preserve the original graphic and pictorial appearance of a
document, will have the same effect as physical delivery of the paper document bearing an original signature.
13.10
Acceptance. The Participant hereby acknowledges receipt of a copy of the Plan and this Agreement. The Participant has read and
understands the terms and provisions thereof, and accepts the PRSUs subject to all of the terms and conditions of the Plan and this Agreement. The
Participant acknowledges that there may be adverse tax consequences upon the vesting or settlement of the PRSUs or disposition of the underlying
shares and that the Participant has been advised to consult a tax advisor prior to such vesting, settlement or disposition.
[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the undersigned parties, intending to be bound, have executed this Riot Blockchain, Inc. Performance-Based
Restricted Stock Unit Award Agreement, as of the date hereof.

RIOT BLOCKCHAIN, INC.
By:
Name:
Title:

I have received a copy of and read this Agreement and the Plan, and I hereby accept the PRSUs in accordance with and subject to the terms and
conditions of this Agreement and the Plan.
PARTICIPANT

_______________________________
Date

_______________________________
Accepted

[SIGNATURE PAGE TO RIOT BLOCKCHAIN PERFORMANCE RSU AWARD AGREEMENT]
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EXHIBIT A
VESTING CONDITIONS AND SCHEDULE
FOR
PERFORMANCE-BASED RESTRICTED STOCK UNITS
Target Award:

[ ] PRSUs (the “Target Award”).

Performance Period:

January 1, 2021 – December 31, 2023 (the “Performance Period”).

Performance Objectives:

The Target Award is comprised of, and is subject to, the Corporation achieving the following performance objectives during the
Performance Period (the “Performance Objectives”).

Infrastructure Development Target

[
] PRSUs of the total Target Award for the successful development of 1,500 megawatts (MW) in mining
infrastructure under the Corporation’s ownership, monetized by either self-mining or hosting clients (“Infrastructure
Development Target”).
[ ] PRSUs of the total Infrastructure Development Target are eligible to vest upon successful development of each
Project Unit (as defined below) (each a “Project Unit Award”).

Adjusted EBITDA Target

[ ] PRSUs of the total Target Award for achieving $500,000,000.00 in Adjusted EBITDA (as defined herein) (the
“Adjusted EBITDA Target”).
[ ] PRSUs out of the total Adjusted EBITDA Target are eligible to vest upon successfully achieving each $50,000,000
in Adjusted EBITDA Milestone (as defined below) (each a “Financial Target Award”).

Infrastructure Development Target:
Achievement of the Infrastructure Development Target shall be assessed in units of 100 MW projects (each a “Project Unit”). Each eligible employee will have a total of 15
project units (1,500 MW total) as a target goal. The successfully completion of each 100 MW Project Unit requires three milestone goals:
(1) Installation of High-Voltage Energy Infrastructure

(2) Development of Miner-Ready Infrastructure

Requisite infrastructure is installed to the extent it is
interconnected to grid and capable of delivering power to
site. Success can be achieved by either acquiring existing
capacity or building capacity on existing sites. Capacity
is defined as high-voltage energy infrastructure, wholly
owned by the Company, interconnected to power grid
and ready for medium voltage step-down equipment.

Success can be achieved by either acquiring existing
infrastructure or building the infrastructure from the
high-voltage point. “Miner Ready” means a building,
racking, and all of the medium voltage, low voltage,
and any other equipment necessary has been installed
to be ready for miner plug-in.

1/3 of award vests

1/3 of award vests

A-1

Adjusted EBITA Target

(3) Monetization of Capacity
Capacity is monetized to the benefit of the Corporation
through either self-mining operations or an agreement
to host a client’s miners. “Filled” means to the extent
the infrastructure can safely be utilized. Bitcoin mining
hardware for either the Corporation or hosted client
must be powered on and mining to the benefit of the
Corporation.
1/3 of award vests

Achievement of the Adjusted EBITDA Target shall be assessed in increments of $50,000,000 in Adjusted EBITDA (each a “Adjusted EBITDA Milestone”). “Adjusted
EBITDA” is a non-GAAP financial measure defined as: EBITDA + Stock-based compensation + Any special non-recurring expenses.
The successful achievement of each Adjusted EBITDA Milestone requires the Compensation Committee of the Board of Directors to certify the Corporation’s achievement of
each Adjusted EBITDA Milestone in their sole discretion. The Adjusted EBITDA Target and any applicable Adjusted EBITDA Milestone shall be evaluated on an annual basis
following the availability of audited financial statements.
Each eligible employee will have a total opportunity for rewards reflective of a $500,000,000 Adjusted EBITDA target. Successful completion of each Adjusted EBITDA
Milestone will vest 1/10 of the Financial Target Award:

$50m

$100m

$150m

$200m

$250m

$300m

$350m

$400m

$450m

$500m

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests

1/10 of award
vests
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