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Item 1.01 Entry into a Material Definitive Agreement

Registered Direct Offering of Common Stock & Private Placement of Warrants

On December 12, 2022, TeraWulf Inc. (the “Company”) entered into subscription agreements with certain accredited and institutional
investors (each, a “Purchaser” and collectively, the “Purchasers”) in privately negotiated transactions (the “Subscription Agreements”)
pursuant to which the Company issued (i) 16,850,000 shares of common stock, par value $0.001 per share (the “Common Stock”) as
part of a registered direct offering (the “Registered Direct Offering”), at a purchase price of $.40 per share of Common Stock, for an
aggregate purchase price of $6.74 million before deducting any fees and other expenses and (ii) 11,250,000 warrants (the “Warrants”)
exercisable for 8,750,000 shares of common stock, at an exercise price equal to $0.40 per share of common stock, in a private
placement transaction exempt from registration under Section 4(a)(2)/Reg D of the Securities Act of 1933, as amended (the “Securities
Act”). The Warrants become exercisable on January 16, 2023 and expire on January 31, 2023. In connection with the issuance of
Warrants, the Company and the Purchasers entered into (i) a Registration Rights Agreement, dated December 12, 2022, pursuant to
which the Company agreed to provide customary shelf and piggyback registration rights to the Purchasers with respect to the shares of
common stock underlying the Warrants and (ii) a Warrant Agreement, dated December 12, 2022, pursuant to which the Company
agreed to issue Warrants to the Purchasers having the material terms set forth above.

The closing of the Registered Direct Offering and the issuance of the Warrants is expected to occur on December 12, 2022.

The offer and sale of the Common Stock in the Registered Direct Offering was made pursuant to a registration statement on Form S-3
(File No. 333-262226) filed by the Company with the Securities and Exchange Commission under the Securities Act, and the
prospectus supplement thereunder.

The Company will use the proceeds from the sale of the Common Stock in the Registered Direct Offering for general corporate
purposes, including working capital, repayment of indebtedness to YA II PN, LTD. and/or capital expenditures.

The Subscription Agreements contain customary representations, warranties, covenants and agreements of the Company and the
Purchasers and are subject to customary closing conditions and termination rights.
 
The foregoing description of the Subscription Agreements, the Registration Rights Agreement and the Warrant Agreement does not
purport to be complete and is qualified in its entirety by the terms and conditions of such agreements.

Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K with respect to the Warrants is incorporated by
reference herein. The shares of common stock issuable upon exercise of the Warrants will not be registered under the Securities Act at
the time of issuance, in reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation
D promulgated thereunder, but are subject to the Registration Rights Agreement described above in Item 1.01.

Item 5.01. Change of Control of Registrant.



Prior to the completion of the Registered Direct Offering and the issuance of the Warrants, Paul Prager, founder and Chief Executive 
Officer of the Company, beneficially owned 59.4% of the Company’s outstanding common stock and had the right to vote 59.4% of 
the shares of common stock.  Under Nasdaq listing requirements, if more than 50% of the voting power for the election of directors of 
a Nasdaq listed company is held by an individual, a group or another company, such company qualifies as a “controlled company” and 
is eligible to avail itself of certain corporate governance exemptions available to “controlled companies.”

After giving effect to the issuance of the Common Stock in the Registered Direct Offering and the issuance of the Warrants, Mr. Prager
holds 49.88% of the outstanding shares of common stock of the Company, which shares represent the right to vote 49.88% of the
shares of common stock. As a result, the Company is no longer a “controlled company” under applicable Nasdaq rules. Accordingly,
following permitted phase-in periods, the Company will be required to, among other things, have a majority of independent directors
on its Board of Directors, a compensation committee consisting solely of independent directors and a director nominations process
whereby directors are selected by a nominations committee consisting solely of independent directors or by a vote of the Board of
Directors in which only independent directors participate.

The information and disclosures in Item 1.01 above relating to the Registered Direct Offering and the issuance of Warrants are
incorporated by reference into this Item 5.01 in their entirety.

Item 7.01. Regulation FD Disclosure.

On December 12, 2022, the Company issued a press release (“Press Release”) announcing an update to its operations, the completion
of the Company’s Registered Direct Offering and other matters. A copy of the Company’s Press Release is attached hereto as Exhibit
99.1 and is incorporated herein by reference.

The information contained in this Item 7.01 as well as in Exhibit 99.1 is furnished and shall not be deemed to be “filed” for purposes
of Section 18 of the Securities and Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of
that section, and such information shall not be deemed to be incorporated by reference into any of the Company’s filings under the
Securities Act or the Exchange Act.

Item 9.01. Financial Statements and Exhibits.
 
(d) Exhibits.

Exhibit No. Description

5.1 Opinion of Paul, Weiss, Rifkind, Wharton & Garrison LLP.

99.1 Press Release, dated as of December 12, 2022.

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

Forward Looking Statements
 
This Current Report on Form 8-K contains forward-looking statements within the meaning of the “safe harbor” provisions of the
Private Securities Litigation Reform Act of 1995, as amended. Such forward-looking statements include statements concerning
anticipated future events and expectations that are not historical facts. All statements, other than statements of historical fact, are
statements that could be deemed forward-looking statements. In addition, forward-looking statements are typically identified by words
such as “plan,” “believe,” “goal,” “target,” “aim,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,”
“continue,” “could,” “may,” “might,” “possible,” “potential,” “predict,” “should,” “would” and other similar words and expressions,
although the absence of these words or expressions does not mean that a statement is not forward-looking. Forward-looking statements
are based on the current expectations and beliefs of TeraWulf’s management and are inherently subject to a number of factors, risks,
uncertainties and assumptions and their potential effects. There can be no assurance that future developments will be those that have
been anticipated. Actual results may vary materially from those expressed or



implied by forward-looking statements based on a number of factors, risks, uncertainties and assumptions, including, among others:
(1) conditions in the data mining industry, including fluctuation in the market pricing of bitcoin and other cryptocurrencies, and the
economics of cryptocurrency mining, including as to variables or factors affecting the cost, efficiency and profitability of
cryptocurrency mining; (2) competition among the various providers of data mining services; (3) changes in applicable laws,
regulations and/or permits affecting TeraWulf’s operations or the industries in which it operates, including regulation regarding power
generation, cryptocurrency usage and/or cryptocurrency mining; (4) the ability to implement certain business objectives and to timely
and cost-effectively execute integrated projects; (5) failure to obtain adequate financing on a timely basis and/or on acceptable terms
with regard to growth strategies or operations; (6) loss of public confidence in bitcoin or other cryptocurrencies and the potential for
cryptocurrency market manipulation; (7) the potential of cybercrime, money-laundering, malware infections and phishing and/or loss
and interference as a result of equipment malfunction or break-down, physical disaster, data security breach, computer malfunction or
sabotage (and the costs associated with any of the foregoing); (8) the availability, delivery schedule and cost of equipment necessary to
maintain and grow the business and operations of TeraWulf, including mining equipment and infrastructure equipment meeting the
technical or other specifications required to achieve its growth strategy; (9) employment workforce factors, including the loss of key
employees; (10) litigation relating to TeraWulf, RM 101 f/k/a IKONICS Corporation and/or the business combination; (11) the ability
to recognize the anticipated objectives and benefits of the business combination; (12) the timely transition of the CFO role; and (13)
other risks and uncertainties detailed from time to time in the Company’s filings with the Securities and Exchange Commission
(“SEC”). Potential investors, stockholders and other readers are cautioned not to place undue reliance on these forward-looking
statements, which speak only as of the date on which they were made. TeraWulf does not assume any obligation to publicly update any
forward-looking statement after it was made, whether as a result of new information, future events or otherwise, except as required by
law or regulation. Investors are referred to the full discussion of risks and uncertainties associated with forward-looking statements and
the discussion of risk factors contained in the Company’s filings with the SEC, which are available at www.sec.gov.

This Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any
sale of the securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or
qualification under the securities laws of any such state or jurisdiction.



SIGNATURES
  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, hereunto duly authorized.

 
 TERAWULF INC.
   
 By:  /s/ Patrick A. Fleury
 Name:  Patrick A. Fleury
 Title:  Chief Financial Officer
 
Dated: December 12, 2022



Exhibit 5.1

212-373-3000

 212-757-3990

December 12, 2022

TeraWulf Inc. 
9 Federal Street
Easton, Maryland 21601

Ladies and Gentlemen:

We have acted as special counsel to TeraWulf Inc., a Delaware corporation (the

“Company”), in connection with the Registration Statement on Form S-3 (File No. 333-262226) (the

“Registration Statement”) filed with the Securities and Exchange Commission (the “Commission”)

pursuant to the Securities Act of 1933, as amended (the “Securities Act”), and the rules and

regulations thereunder (the “Rules”), which became effective on February 4, 2022. You have asked

us to furnish our opinion as to the legality of the shares of the Company’s common stock, par value

$0.001 per share



 

(the “Shares”), which are registered under the Registration Statement and which are subject to sale

pursuant to those Subscription Agreements, dated as of December 12, 2022 (the “Subscription

Agreements”), between the Company and the purchasers signatory thereto.

In connection with the furnishing of this opinion, we have examined originals, or

copies certified or otherwise identified to our satisfaction, of the following documents:

1. the Registration Statement;

2. the preliminary prospectus supplement dated December 9, 2022;

3. the Subscription Agreements; and

4. the final prospectus supplement dated December 12, 2022 (the “Final

Prospectus”).

In addition, we have examined (i) such corporate records of the Company as we have

considered appropriate, including a copy of the certificate of incorporation, as amended, and by-laws,

as amended, of the Company certified by the Company as in effect on the date of this letter, and

copies of resolutions of the board of directors of the Company relating to the issuance of the Shares,

and (ii) such other certificates, agreements and documents as we deemed relevant and necessary as a

basis for the opinions expressed below. We have also relied upon the factual matters contained in the

representations and warranties of the Company made in the documents reviewed by us and upon

certificates of public officials and the officers of the Company.
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In our examination of the documents referred to above, we have assumed, without

independent investigation, the genuineness of all signatures, the legal capacity of all individuals who

have executed any of the documents reviewed by us, the authenticity of all documents submitted to

us as originals, the conformity to the originals of all documents submitted to us as certified,

photostatic, reproduced or conformed copies of valid existing agreements or other documents, the

authenticity of all such latter documents and that the statements regarding matters of fact in the

certificates, records, agreements, instruments and documents that we have examined are accurate and

complete.

Based upon the above, and subject to the stated assumptions, exceptions and

qualifications, we are of the opinion that:

1. The Shares have been duly authorized by all necessary corporate action on the

part of the Company and, when issued, delivered and paid for as contemplated in the Registration

Statement and in accordance with the terms of the Subscription Agreements, the Shares will be

validly issued, fully paid and non-assessable.

The opinions expressed above are limited to the Delaware General Corporation Law.

Our opinions are rendered only with respect to the laws, and the rules, regulations and orders under

those laws, that are currently in effect.
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We hereby consent to the use of this opinion as an exhibit to the Company’s Current

Report on Form 8-K filed by the Company with the Commission on the date hereof, and to the use of

our name under the heading “Legal Matters” contained in the base prospectus included in the

Registration Statement and in the Final Prospectus. In giving this consent, we do not thereby admit

that we come within the category of persons whose consent is required by the Securities Act or the

Rules.

Very truly yours,

/s/ PAUL, WEISS, RIFKIND, WHARTON & GARRISON LLP

TeraWulf Inc. 4



Exhibit 99.1

Exhibit 99.1TeraWulf Significantly Increases Expected Q1 2023 Self-Mining Hash Rate at No
Additional Cost and 

Announces Repayment of Certain Debt

Bitmain Purchase Agreement Meaningfully Increases Self-Mining Capabilities 
by 8,200 miners (+23%) to 44,450 Owned Miners with an Expected Hash Rate Capacity of 5.0 EH/s

Fully Utilizes Expected 160 MW of Mining Infrastructure Capacity Available in Q1 2023 with Approximately
34,000 Miners at Lake Mariner and 15,000 Miners at Nautilus Cryptomine

Raises Capital to Repay Convertible Promissory Note and Terminate SEPA with Yorkville

EASTON, Md. – December 12, 2022 – TeraWulf Inc. (Nasdaq: WULF) (“TeraWulf” or the “Company”),
which owns and operates vertically integrated, domestic bitcoin mining facilities powered by more than
91% zero-carbon energy, today announced that it has successfully restructured its previously announced
purchase agreement with Bitmain Technologies Limited (“Bitmain”), enabling the Company to significantly
expand its self-mining capacity and fully utilize 160 MW of its available mining capacity expected in Q1
2023. The Company also announced that it has raised new capital to repay the convertible promissory
note (the “Advance”) with YA II PN, Ltd. (“Yorkville”) in full and expects to simultaneously issue a notice to
Yorkville to terminate the accompanying standby equity purchase agreement (“SEPA”).

Increased Miner Deliveries

In connection with the recent modifications to the Company’s purchase agreement with Bitmain, the 
parties have agreed to cancel TeraWulf’s December 2022 batch of approximately 3,000 S19 XP Pro 
bitcoin mining machines and, together with the application of remaining unused deposits with Bitmain, 
replace that batch with approximately 14,000 S19j Pro miners for delivery in Q1 2023 at no additional cost 
to the Company.  

With the incremental delivery of 8,200 miners, the Company is increasing its estimated Q1 2023 self-
mining target to 44,450 owned miners deployed (5.0 EH/s) from its prior estimate of 36,250 owned miners 
(4.3 EH/s).  Additionally, the revised Bitmain agreement should enable the Company to fully utilize its 110 
MW of mining capacity (currently 60 MW is operational) at the Lake Mariner facility and 50 MW of net 
mining capacity at the Nautilus Cryptomine facility, both of which are expected to be fully energized in Q1 
2023.  

“By virtue of our cooperative working relationship with Bitmain, we have optimized our miner deliveries to
significantly increase TeraWulf’s self-mining hash rate target. With this recent agreement, the Company’s
self-mining hash rate will increase by 23% and produce Bitcoin at an all-in cost to mine of approximately
$6,300 per coin1,” stated Nazar Khan, Co-founder and Chief Operating Officer of TeraWulf. 

“There is no doubt the mining business has been challenging over the last 12 months; however, we are
strategically positioned as one of – if not the – lowest-cost producers of Bitcoin and we will continue to

 
1 Assumes a total self-mining fleet hash rate of 5.0 EH/s, energy cost of $0.035/kWh, current network hash rate of 249
EH/s and total self-mining fleet load of approximately 137 MW.



strategically and prudently expand our operations while remaining focused on cost savings and profit
margins,” added Nazar Khan. “With our targeted average power cost of $0.035/kWh, which is 30% below
the sector average of $0.050/kWh2, for the 160+ MW of mining capability across our two sites, we firmly
believe that TeraWulf will be one of the few bitcoin miners that can sustainably and profitably operate in a
low Bitcoin price environment.”
 
Termination of SEPA

The Company also today announced that it has raised approximately $10 million of new capital comprised
of a $6.7 million registered direct offering of common stock in addition to the previous issuance of $3.4
million of convertible promissory notes to some of its largest shareholders in a transaction exempt from
registration under the Securities Act of 1933, as amended.

The Company intends to use the aggregate net proceeds to repay the Advance with Yorkville and
simultaneously issue a notice to Yorkville to terminate the accompanying SEPA entered into on June 2,
2022, and for other general corporate purposes.  

About TeraWulf

TeraWulf (Nasdaq: WULF) owns and operates vertically integrated environmentally clean bitcoin mining
facilities in the United States. Led by an experienced group of energy entrepreneurs, the Company is
currently operating and constructing two mining facilities, Lake Mariner in New York, and Nautilus
Cryptomine in Pennsylvania, with the objective of 800 MW of mining capacity deployed by 2025. TeraWulf
generates domestically produced bitcoin powered by nuclear, hydro, and solar energy with a goal of
utilizing 100% zero-carbon energy. With a core focus of ESG that ties directly to its business success,
TeraWulf expects to offer attractive mining economics at an industrial scale.

Forward-Looking Statements

This press release contains forward-looking statements within the meaning of the “safe harbor” provisions
of the Private Securities Litigation Reform Act of 1995, as amended. Such forward-looking statements
include statements concerning anticipated future events and expectations that are not historical facts. All
statements, other than statements of historical fact, are statements that could be deemed forward-looking
statements. In addition, forward-looking statements are typically identified by words such as “plan,”
“believe,” “goal,” “target,” “aim,” “expect,” “anticipate,” “intend,” “outlook,” “estimate,” “forecast,” “project,”
“continue,” “could,” “may,” “might,” “possible,” “potential,” “predict,” “should,” “would” and other similar
words and expressions, although the absence of these words or expressions does not mean that a
statement is not forward-looking. Forward-looking statements are based on the current expectations and
beliefs of TeraWulf’s management and are inherently subject to a number of factors, risks, uncertainties
and assumptions and their potential effects. There can be no assurance that future developments will be
those that have been anticipated. Actual results may vary materially from those expressed or implied by
forward-looking statements based on a number of factors, risks, uncertainties and assumptions, including,
among others: (1) conditions in the cryptocurrency mining industry, including fluctuation in the market
pricing of bitcoin and other cryptocurrencies, and the economics of cryptocurrency mining, including as to
variables or factors affecting the cost, efficiency and profitability of cryptocurrency mining; (2) competition
among the

 
2 Source: Cambridge Bitcoin Electricity Consumption Index (CBECI) (ccaf.io).



various providers of cryptocurrency mining services; (3) changes in applicable laws, regulations and/or
permits affecting TeraWulf’s operations or the industries in which it operates, including regulation
regarding power generation, cryptocurrency usage and/or cryptocurrency mining; (4) the ability to
implement certain business objectives and to timely and cost-effectively execute integrated projects; (5)
failure to obtain adequate financing on a timely basis and/or on acceptable terms with regard to growth
strategies or operations; (6) loss of public confidence in bitcoin or other cryptocurrencies and the potential
for cryptocurrency market manipulation; (7) the potential of cybercrime, money-laundering, malware
infections and phishing and/or loss and interference as a result of equipment malfunction or break-down,
physical disaster, data security breach, computer malfunction or sabotage (and the costs associated with
any of the foregoing); (8) the availability, delivery schedule and cost of equipment necessary to maintain
and grow the business and operations of TeraWulf, including mining equipment and infrastructure
equipment meeting the technical or other specifications required to achieve its growth strategy; (9)
employment workforce factors, including the loss of key employees; (10) litigation relating to TeraWulf,
RM 101 f/k/a IKONICS Corporation and/or the business combination; (11) the ability to recognize the
anticipated objectives and benefits of the business combination; and (12) other risks and uncertainties
detailed from time to time in the Company’s filings with the Securities and Exchange Commission (“SEC”).
Potential investors, stockholders and other readers are cautioned not to place undue reliance on these
forward-looking statements, which speak only as of the date on which they were made. TeraWulf does not
assume any obligation to publicly update any forward-looking statement after it was made, whether as a
result of new information, future events or otherwise, except as required by law or regulation. Investors are
referred to the full discussion of risks and uncertainties associated with forward-looking statements and
the discussion of risk factors contained in the Company’s filings with the SEC, which are available at
www.sec.gov.

This press release shall not constitute an offer to sell or the solicitation of an offer to buy securities, nor
shall there be any sale of securities in any states or jurisdictions in which such offer, solicitation, or sale
would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction.
No offering of securities shall be made except by means of a prospectus meeting the requirements of the
Securities Act of 1933, as amended.

Company Contact:
Sandy Harrison
harrison@terawulf.com
(410) 770-9500


