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EXPLANATORY NOTE

This Amendment No. 1 on Form 10-K/A (this “Amendment”) amends the Annual Report on Form 10-K of TeraWulf Inc. (the “Company”) for the period ended
December 31, 2024, originally filed with the Securities and Exchange Commission (“SEC”) on March 3, 2025 (the “Original Form 10-K”). This Amendment is being filed for
the sole purpose of revising the certifications contained in Exhibits 31.1 and 31.2 to add language regarding internal control over financial reporting in paragraph 4 of the
certifications pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (the “Section 302 Certifications”), which was inadvertently omitted from the Section 302 Certifications
attached to the Original Form 10-K.

This Amendment contains only the cover page, this explanatory note, the signature page and the revised Section 302 Certifications filed as Exhibits 31.1 and 31.2 to
this Amendment. Because no financial statements have been included in this Amendment, paragraph 3 has been omitted from each of the revised Section 302 Certifications. No
other changes have been made to the Original Form 10-K. This Amendment speaks as of the original filing date of the Original Form 10-K, does not reflect events that may
have occurred subsequent to the original filing date and does not modify or update in any way disclosures made in the Original Form 10-K. Accordingly, this Amendment
should be read in conjunction with the Original Form 10-K and the Company’s other filings made with the SEC subsequent to the filing of the Original Form 10-K.
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PART IV

ITEM 15. Exhibits and Financial Statement Schedules

Exhibit Number

Description

2.1)

22

2.3)

24)

2.5)

G.1)

(3.2)

(3.3)

Agreement and Plan of Merger, dated as of June 24, 2021, by and among TeraWulf Inc. (formerly known as Telluride Holdco, Inc.), IKONICS
Corporation, Telluride Merger Sub 1, Inc., Telluride Merger Sub II. Inc. and TeraCub Inc. (formerly known as TeraWulf Inc.) (incorporated b
reference to Appendix A of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC
on November 10, 2021).

Amendment to the Agreement and Plan of Merger, dated as of August 5. 2021, by and among TeraWulf Inc. (formerly known as Telluride Holdco.

Inc.), IKONICS Corporation, Telluride Merger Sub I, Inc., Telluride Merger Sub II, Inc. and TeraCub Inc. (formerly known as TeraWulf Inc.)

(incorporated by reference to Appendix A of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335)
filed with the SEC on November 10, 2021).

Amendment No. 2 to the Agreement and Plan of Merger, dated as of September 17, 2021, by and among TeraWulf Inc. (formerly known as
Telluride Holdco. Inc.), IKONICS Corporation. Telluride Merger Sub 1. Inc., Telluride Merger Sub II, Inc. and TeraCub Inc. (formerly known as

TeraWulf Inc.) (incorporated by reference to Appendix A of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no.

333-258335) filed with the SEC on November 10, 2021).

Amendment No. 3 to the Agreement and Plan of Merger. dated as of December 2. 2021, by and among TeraWulf Inc. (formerly known as Telluride
Holdco, Inc.), IKONICS Corporation, Telluride Merger Sub I, Inc.. Telluride Merger Sub Il Inc. and TeraCub Inc. (formerly known as TeraWulf
Inc.) (incorporated by reference to Exhibit 2.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 000-25727) filed with the SEC on December
3,2021).

Amendment No. 4 to the Agreement and Plan of Merger, dated as of December 8. 2021, by and among TeraWulf Inc. (formerly known as Telluride
Holdco. Inc.). IKONICS Corporation, Telluride Merger Sub 1. Inc.. Telluride Merger Sub II. Inc. and TeraCub Inc. (formerly known as TeraWulf

Inc.) (incorporated by reference to Exhibit 2.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 000-25727) filed with the SEC on December
9.2021).

Amended and Restated Certificate of Incorporation of TeraWulf Inc., dated as of December 13. 2021 (incorporated by reference to Exhibit 3.1 of
Form 8-K12B (file no. 001-41163) filed with the SEC on December 13. 2021).

Certificate of Amendment of Amended and Restated Certificate of Incorporation of TeraWulf Inc., dated as of February 23, 2023 (incorporated by

reference to Exhibit 3.3 of TeraWulf Inc.’s Amendment No. 3 to the Registration Statement on Form S-3 (file no. 333-268563) filed with the SEC
on March 10, 2023).

Certificate of Amendment of Amended and Restated Certificate of Incorporation of TeraWulf Inc., dated as of February 23, 2023 (incorporated by

reference to Exhibit 3.4 of TeraWulf Inc.’s Amendment No. 3 to the Registration Statement on Form S-3 (file no. 333-268563) filed with the SEC
on March 10, 2023).



https://www.sec.gov/Archives/edgar/data/1083301/000110465921125074/tm2123603-11_s4a.htm#tAPPEA
https://www.sec.gov/Archives/edgar/data/1083301/000110465921125074/tm2123603-11_s4a.htm#tAPPAA
https://www.sec.gov/Archives/edgar/data/1083301/000110465921125074/tm2123603-11_s4a.htm#tAMN2
https://www.sec.gov/Archives/edgar/data/1083301/000143774921027874/ex_313148.htm
https://www.sec.gov/Archives/edgar/data/1083301/000143774921028196/ex_314867.htm
https://www.sec.gov/Archives/edgar/data/1083301/000143774921027874/ex_313148.htm
https://www.sec.gov/Archives/edgar/data/1083301/000143774921028196/ex_314867.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014221003986/eh210209806_ex0301.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837023003501/tmb-20230310xex3d3.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837023003501/tmb-20230310xex3d4.htm
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Exhibit Number

Description

(34

(3.5)

(3.6)

4.1

(42)

(4.3)

(4.2)

(4.3)

(4.4)

4.5)

(4.6)

@.7)

Certificate of Amendment of Amended and Restated Certificate of Incorporation of TeraWulf Inc.. dated as of April 16, 2024 (incorporated by
reference to Exhibit 3.4 of TeraWulf’s Quarterly Report on Form 10-Q filed with the SEC on May 13. 2024.

Amended and Restated Bylaws of TeraWulf Inc., effective as of December 13, 2021 (incorporated by reference to Exhibit 3.2 of TeraWulf Inc.’s
Form 8-K12B filed with the SEC on December 13. 2021).

TeraWulf Inc. Series A Convertible Preferred Certificate of Designations (incorporated by reference to Exhibit 3.1 of TeraWulf Inc.’s Amendment
No. 1 to the Current Report on Form 8-K (file no. 001-41163) filed with the SEC on March 17, 2022).

Description of Securities.

Indenture, dated as of October 25. 2024, between TeraWulf Inc. and Wilmington Trust, National Association, as trustee, related to the 2.75%
convertible senior notes (incorporated by reference to Exhibit 4.1 of TeraWulf’s Current Report on Form 8-K filed with the SEC on October 25,
2024).

Form of note representing the 2.75% Convertible Senior Notes due 2030 (incorporated by reference to Exhibit A to Exhibit 4.1 of TeraWulf’s
Current Report on Form 8-K filed with the SEC on October 25, 2024).

Warrant Agreement, dated as of July 1. 2022, by and among TeraWulf Inc. and certain persons listed therein (incorporated by reference to Exhibit
4.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on July 1. 2022).

Registration Rights Agreement, dated as of July 1. 2022, by and among TeraWulf Inc. and certain persons listed therein (incorporated by reference
to Exhibit 4.2 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 011-41163) filed with the SEC on July 1. 2022).

Amended and Restated Warrant Agreement, dated as of October 7, 2022, by and among TeraWulf Inc. and certain persons listed therein

(incorporated by reference to Exhibit 4.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on October 12,
2022).

Warrant Agreement, dated as of March 1, 2023, by and among TeraWulf Inc. and certain persons listed therein (incorporated by reference to Exhibit

4.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on March 3, 2023).

Registration Rights Agreement, dated as of March 1. 2023. by and among TeraWulf Inc. and certain persons listed therein (incorporated by
reference to Exhibit 4.2 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on March 3. 2023).

Registration Rights Agreement, dated as of October 9, 2024. by and between TeraWulf Inc. and Riesling Power LLC (incorporated by reference to
Exhibit 10.3 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on October 10, 2024.



https://www.sec.gov/Archives/edgar/data/1083301/000108330124000103/ex34-terawulfincxcoiamen.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014221003986/eh210209806_ex0302.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465922034680/tm222878d10_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014221003986/eh210209806_ex0302.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014221003986/eh210209806_ex0302.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex41-descriptionofsecuri.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014224002636/eh240549125_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014224002636/eh240549125_ex0401.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465922076754/tm2220243d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465922076754/tm2220243d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1083301/000108330122000045/wulf-20221006xex4d1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465923028517/tm238231d2_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465923028517/tm238231d2_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330124000136/a103-regrightsagrtriesli.htm
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Exhibit Number

Description

(10.1)#

(10.2)#

(10.3)#

(10.4)#

(10.5)#

(10.6)#

(10.7)#

(10.8)#

(10.9)#

(10.10)#

(10.11)#

Employment Letter Agreement, dated November 4, 2021, by and between TeraWulf Inc. and Paul B. Prager (incorporated by reference to Exhibit
10.9 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10,
2021).

Employment Letter Agreement, dated November 4, 2021, by and between TeraWulf Inc. and Kenneth J. Deane (incorporated by reference to
Exhibit 10.10 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Employment Letter Agreement, dated November 4, 2021, by and between TeraWulf Inc. and Nazar M. Khan (incorporated by reference to Exhibit

10.11 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10,
2021).

Employment Letter Agreement, dated November 4, 2021, by and between TeraWulf Inc. and Kerri M. Langlais (incorporated by reference to

Exhibit 10.12 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Restrictive Covenant Agreement, dated as of November 4, 2021, by and between TeraWulf Inc. and Paul B. Prager (incorporated by reference to

Exhibit 10.13 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Restrictive Covenant Agreement, dated as of November 4, 2021, by and between TeraWulf Inc. and Kenneth J. Deane (incorporated by reference to

Exhibit 10.14 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Restrictive Covenant Agreement, dated as of November 4, 2021, by and between TeraWulf Inc. and Nazar M. Khan (incorporated by reference to

Exhibit 10.15 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Restrictive Covenant Agreement, dated as of November 4, 2021, by and between TeraWulf Inc. and Kerri M. Langlais (incorporated by reference to
Exhibit 10.16 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

TeraWulf 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.9 of TeraWulf Inc.’s Amendment No. 6 to the Registration

Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10, 2021).

Form of TeraWulf Inc. 2021 Omnibus Incentive Plan Performance-Based Restricted Stock Unit Award Agreement (incorporated by reference to
Exhibit 10.19 of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on
November 10, 2021).

Form of TeraWulf Inc. Omnibus Incentive Plan Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.18 of TeraWulf
Inc.’s of TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10

2021).



https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-11.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-12.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-13.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-14.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-15.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-16.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921098354/tm2123603d2_ex10-9.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-19.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-18.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921136822/tm2123603d22_ex10-19.htm
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Exhibit Number

Description

(10.12)

(10.13)

(10.14)

(10.15)

(10.16)

(10.17)#

(10.18)#

(10.19)#

(10.20)

(10.21)%

Form of Contingent Value Rights Agreement, by and among IKONICS Corporation, Telluride Holdco, Inc., the Rights Agent named therein, and
the initial CVR Holders’ Representative named therein ((incorporated by reference as Appendix E of TeraWulf Inc.’s Amendment No. 6 to the
Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10. 2021).

Administrative and Infrastructure Services Agreement, dated as of April 27, 2021, by and between TeraWulf Inc. and Beowulf Electricity & Data

Inc (incorporated by reference to Exhibit 10.4 of TeraWulf Inc.”’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-
258335) filed with the SEC on November 10, 2021).

Amendment No. 1 to Administrative and Infrastructure Services Agreement, dated as of March 23, 2021, by and between TeraWulf Inc. and
Beowulf Electricity & Data Inc. (incorporated by reference to Exhibit 10.15 to TeraWulf Inc.’s Annual Report on Form 10-K (file no. 001-41163
filed with the SEC on March 31, 2023).

Form of Registration Rights Agreement, by and among Telluride Holdco Inc. and TeraWulf Inc. (incorporated by reference to Exhibit 10.20 of
TeraWulf Inc.’s Amendment No. 6 to the Registration Statement on Form S-4 (file no. 333-258335) filed with the SEC on November 10, 2021).

At Market Issuance Sales Agreement, dated as of February 11, 2022, by and between TeraWulf Inc. and B. Riley Securities, Inc. and D.A.
Davidson & Co (incorporated by reference to Exhibit 1.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC

on February 11, 2022).

Employment Letter Agreement. dated as of May 16. 2022, by and between TeraWulf Inc. and Patrick M. Fleury (incorporated by reference to
Exhibit 10.2 of TeraWulf’s Quarterly Report on Form 10-Q (file no. 001-41163) with the SEC on May 16, 2022).

Restrictive Covenant Agreement, dated as of May 16, 2022, by and between TeraWulf Inc. and Patrick M. Fleury (incorporated by reference to
Exhibit 10.3 of TeraWulf’s Quarterly Report on Form 10-Q (file no. 001-41163)filed with the SEC on May 16, 2022).

Amendment, dated as of May 16, 2022, to that certain Employment Letter Agreement, dated November 4, 2021, by and between TeraWulf Inc. and
Kenneth J. Deane (incorporated by reference to Exhibit 10.5 of TeraWulf’s Quarterly Report on Form 10-Q (file no. 001-41163)filed with the SEC

on May 16, 2022).

Foundry USA Pool Service Agreement, dated as of August 27, 2020 (incorporated by reference to Exhibit 10.1 to TeraWulf’s Current Report on
Form 8-K (file no. 001-41163) filed with the SEC on February 1, 2023).

Digital Asset Custodial Agreement, by and between NYDIG Trust Company LLC and Lake Mariner Data LLC, dated as of March 10, 2022
(incorporated by reference to Exhibit 10.2 of TeraWulf Inc.’s Registration Statement on Form S-3/A (file no. 333-268563) filed with the SEC on
March 10, 2023).1



https://www.sec.gov/Archives/edgar/data/1083301/000110465921125074/tm2123603-11_s4a.htm#tAPPE
https://www.sec.gov/Archives/edgar/data/1083301/000110465921098354/tm2123603d2_ex10-4.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837023005301/wulf-20221231xex10d15.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465921133386/tm2123603d19_ex10-10.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465922020650/tm222878d7_ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d3.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d3.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d5.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d2.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837022008985/wulf-20220331xex10d5.htm
https://www.sec.gov/Archives/edgar/data/1083301/000110465923009266/tm234968d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1083301/000155837023003501/tmb-20230310xex10d2.htm
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Exhibit Number Description
(10.22) Underwriting Agreement, dated as of April 11, 2022, by and between TeraWulf Inc. and Cantor Fitzgerald & Co. (incorporated by reference to

Exhibit 1.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on April 14, 2022).

(10.23) Sales Agreement, dated as of April 26. 2022, by and among TeraWulf Inc. and Cantor Fitzgerald & Co. B. Riley Securities, Inc. and D.A. Davidson
& Co. (incorporated by reference to Exhibit 1.1 of TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on April
26,2022).

(10.24)t Digital Asset Execution Agreement, by and between NYDIG Execution LLC and Lake Mariner Data LLC, dated as of September 16, 2022

(incorporated by reference to Exhibit 10.3 of TeraWulf Inc.’s Registration Statement on Form S-3/A (file no. 333-268563) filed with the SEC on
March 10, 2023)7.

(10.25) Future Sales and Purchase Agreement. dated as of July 14. 2023. by and between Bitmain Technologies Delaware Limited and Teral .ease LLC
(incorporated by reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on July 18, 2023).

(10.26) Supplemental Agreement. dated as of December 26, 2023, by and between Bitmain Technologies Delaware Limited and Teral.ease LLC
(incorporated by reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on January 1, 2024).

(10.27) Supplemental Agreement 11, dated as of January 8. 2024, by and between Bitmain Technologies Delaware limited and Teral ease LLC
incorporated by reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on January 12

2024).

(10.28) Future Sales and Purchase Agreement. dated as of March 20, 2024, by and between Bitmain Technologies Delaware Limited and Teral ease LLC
incorporated by reference to Exhibit 10.2 of TeraWulf Inc.’s Quarterly Report on Form 10-Q filed with the SEC on May 13. 2024).

(10.29) Supplemental Agreement to Future Sales and Purchase Agreement, dated as of May 22. 2024, by and Between Bitmain Technologies Delaware
Limited and Teral.ease LLC (incorporated by reference to Exhibit 10.3 of TeraWulf Inc.’s Quarterly Report on Form 10-Q filed on August 13

2024).

10.30# Non-Employee Director Compensation Policy.

(10.31) Form of Capped Call Confirmations (incorporated by reference to Exhibit 4.3 of TeraWulf Inc.’s Current Report on Form 8-K filed with the SEC on
October 25. 2024.)

(10.32) Amendment No. 1 to Sales Agreement. dated as of August 11, 2023, by and among TeraWulf Inc.. Cantor Fitzgerald & Co.. B. Riley Securities
Inc.. Northland Securities, Inc. and Compass Point Research & Trading, LLC (incorporated by reference to Exhibit 10.1 of TeraWulf’s Quarterly
Report on Form 10-Q (file no. 001-41163) filed with the SEC on November 13, 2023).

(10.33) Amendment No. 2 to Sales Agreement, dated as of May 23. 2024, by and among TeraWulf Inc.. Cantor Fitzgerald & Co.. ATB Capital Markets
USA Inc.. Compass Point Research & Trading. LLC, Northland Securities, Inc., Roth Capital Partners, LLC, Stifel Nicolaus Canada, Inc. and Virtu
Americas LLC (incorporated by reference to Exhibit 1.1 of TeraWulf Inc.’s Current Report on Form 8-K filed with the SEC on May 23. 2024.
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https://www.sec.gov/Archives/edgar/data/1083301/000110465922049861/tm2213079d1_ex1-1.htm
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https://www.sec.gov/Archives/edgar/data/0001083301/000108330124000003/supplementalagreementbit.htm
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https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex1030-wulfxnonxemployee.htm
https://www.sec.gov/Archives/edgar/data/1083301/000095014224002636/eh240549125_ex1001.htm
https://www.sec.gov/Archives/edgar/data/1083301/000108330123000054/exhibit11-terawulfamendm.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000162828024024966/exhibit11-8xkreatmamendmen.htm
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(10.34)# Form of TeraWulf Inc. Omnibus Incentive Plan Restricted Stock Award Agreement (incorporated by reference to Exhibit 10.6 of TeraWulf Inc.s

Quarterly Report on Form 10-Q filed on November 12. 2024).

(10.35) Purchase and Sale Agreement. by and among TeraWulf (Thales) LLC. Cumulus Coin LLC and Nautilus Cryptomine LLC, dated as of October 2.
2024 (incorporated by reference to Exhibit 10.1 of TeraWulf Inc.’s Form 8-K filed with the SEC on October 3. 2024)

(10.36) Master Sales and Purchase Agreement between Luxor Technology Corporation and Teral ease LLC. dated as of October 3. 2024 (incorporated by
reference to Exhibit 10.8 of TeraWulf Inc.’s Quarterly Report on Form 10-Q filed with the SEC on November 12, 2024.

(10.37) Lease Agreement between Somerset Operating Company, LLC and Lake Mariner Data LLC, dated as of October 9. 2024 (incorporated by
reference to Exhibit 10.1 to TeraWulf Inc.s Current Report on Form 8-K filed with the SEC on October 10, 2024.).

(10.38) Lease Termination Agreement between Somerset Operating Company. LL.C and Lake Mariner Data LLC. dated as of October 9. 2024
(incorporated by reference to Exhibit 10.2 to TeraWulf Inc.s Current Report on Form 8-K (file no. 001-41163) filed with the SEC on October 10,
2024.)

(16.1) Letter from RSM US LLP, dated August 21, 2024 (incorporated by reference to TeraWulf Inc.’s Current Report on Form 8-K (file no. 001-41163)
filed with the SEC on August 21, 2024.)

(19.1) Securities Trading Policy (incorporated by reference to Exhibit 19.1 to TeraWulf’s Annual Report on Form 10-K filed with the SEC on March 19
2024).

21.1 List of subsidiaries.

23.1 Consent of RSM US LLP.

232 Consent of Deloitte & Touche LLP, registered public accounting firm of TeraWulf Inc

31.1% Certification of the Principal Executive Officer required by Rule 13a-14(a) and Rule 15d-14(a) under the Securities Exchange Act of 1934, as

amended. as adopted pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

31.2% Certification of the Principal Financial Officer required by Rule 13a-14(a) and Rule 15d-14(a) under the Securities Exchange Act of 1934, as
amended. as adopted pursuant to Section 302 of the Sarbanes Oxley Act of 2002.

32.1 Certification of the Principal Executive Officer required by 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act
0f 2002.
32.2 Certification of the Principal Financial Officer required by 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes Oxley Act

0f 2002.
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https://www.sec.gov/Archives/edgar/data/1083301/000108330124000136/a101-newleaseagrtsomerse.htm
https://www.sec.gov/Archives/edgar/data/1083301/000108330124000136/a102-leaseterminationagr.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000095014224002254/eh240522622_ex1601.htm
https://www.sec.gov/Archives/edgar/data/1083301/000108330124000072/wulf-securitiestradingpo.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex211-listofsubsidiaries.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex211-listofsubsidiaries.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex231-rsmconsent.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex232-deloitteconsent.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/ex232-deloitteconsent.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/wulf-20241231xex321.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/wulf-20241231xex321.htm
https://www.sec.gov/Archives/edgar/data/0001083301/000108330125000018/wulf-20241231xex322.htm
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97.1 Policy relating to recovery of erroneously awarded compensation, as required by applicable listing standards adopted pursuant to 17 CFR 240.10D-
1.
101 Consolidated financial statements for the year ended December 31, 2024 formatted in Inline Extensible Business Reporting Language (iXBRL); (i)

Consolidated Balance Sheet as of December 31, 2024, (ii) Consolidated Statement of Operations for the Year Ended December 31, 2024, (iii)
Consolidated Statement of Stockholders’ Equity for the Year Ended December 31, 2024, (iv) Consolidated Statement of Cash Flows for the Year
Ended December 31, 2024, and (v) Notes to Consolidated Financial Statements.

104 Cover Page Interactive Data File (formatted as inline XBRL and contained in Exhibit 101)

Revised Certification filed herewith.

() Exhibits previously filed in the Company’s periodic filings as specifically noted.

#  Executive compensation plans and arrangements.

T Certain portions of this exhibit have been redacted pursuant to Item 601(b)(2)(ii) and Item 601(b)(10)(iv) of Regulation S-K, as applicable. The Company agrees to
furnish supplementally an unredacted copy of the exhibit to the Commission upon its request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned, thereunto duly authorized.

TERAWULF INC.

(Registrant)
July 25, 2025 By:  /s/ Paul B. Prager
(Date) Paul B. Prager

(Chief Executive Officer and Chairman)
(Principal Executive Officer)



Exhibit 31.1
TERAWULF INC.
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

1, Paul B. Prager, certify that:

1.

2.

5.

I have reviewed this Annual Report on Form 10-K/A of TeraWulf Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

[Paragraph intentionally omitted pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-K];

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Securities Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c.  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal
control over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.



July 25, 2025 /s/ Paul B. Prager

Paul B. Prager
Chief Executive Officer
TeraWulf Inc.



Exhibit 31.2
TERAWULF INC.
CERTIFICATION OF CHIEF FINANCIAL OFFICER

1, Patrick A. Fleury, certify that:

1.

2.

I have reviewed this Annual Report on Form 10-K/A of TeraWulf Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of
the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

[Paragraph intentionally omitted pursuant to Compliance & Disclosure Interpretation 246.13 related to Regulation S-K];

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Securities Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a.  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material
information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

b.  Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure
controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the
registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a.  All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely
affect the registrant’s ability to record, process, summarize and report financial information; and

b.  Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.



July 25, 2025 /s/ Patrick A. Fleury

Patrick A. Fleury
Chief Financial Officer
TeraWulf Inc.



