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Forward-Looking Statements

This Quarterly Report contains “forward-looking statements” within the meaning of the U.S. Private Securities Litigation Reform Act of 1995, which involve risks and
uncertainties. All statements other than statements of historical facts contained in this Quarterly Report, including statements regarding our strategy, future operations, future
financial position, future revenue, projected costs, prospects, plans, objectives of management, and expected market growth are forward-looking statements. These forward-
looking statements are contained principally in the sections entitled “Risk Factors” and “Management’s Discussion and Analysis.” Without limiting the generality of the
preceding sentence, any time we use the words “expects,” “intends,” “will,” “anticipates,” “believes,” “confident,” “continue,” “propose,” “seeks,” “could,” “may,” “should,”
“estimates,” “forecasts,” “might,” “goals,” “objectives,” “targets,” “planned,” “projects,” and, in each case, their negative or other various or comparable terminology and
similar expressions, we intend to clearly express that the information deals with possible future events and is forward-looking in nature. However, the absence of these words or
similar expressions does not mean that a statement is not forward-looking. For TeraWulf, particular uncertainties that could cause our actual results to be materially different

than those expressed in our forward-looking statements include, without limitation

2 <

2 <, 2 < 2 < 2 2 <

« the ability to mine bitcoin profitability;

*  Our ability to attract additional customers to lease our high-performance computing (“HPC”) data centers;

*  Our ability to perform under our existing data center lease agreements;

*  changes in applicable laws, regulations and/or permits affecting our operations or the industries in which we operate;

» the ability to implement certain business objectives, including our bitcoin mining and HPC data center development, and to timely and cost-effectively execute
related projects;

« failure to obtain adequate financing on a timely basis and/or on acceptable terms with regard to expansion or existing operations;
» adverse geopolitical or economic conditions, including a high inflationary environment, the implementation of new tariffs and more restrictive trade regulations;

» 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);

» the availability and cost of power as well as electrical infrastructure equipment necessary to maintain and grow our business and operations;

»  operational and financial risks associated with the Lake Mariner Datacenter and the Abernathy HPC Campus including risks associated with financing project-
related costs; and

»  other risks, uncertainties and factors included or incorporated by reference in this Quarterly Report, including those set forth under “Risk Factors”, and those
included under the heading “Risk Factors” in our annual report on Form 10-K, filed with the U.S. Securities and Exchange Commission (the “SEC”) on March 3,
2025, for the fiscal year ended December 31, 2024 (the “Annual Report on Form 10-K”) and in our subsequent current reports on Form 8-K filed with the SEC.

These forward-looking statements reflect our views with respect to future events as of the date of this Quarterly Report and are based on assumptions and subject to
risks and uncertainties. Given these uncertainties, you should not place undue reliance on these forward-looking statements. These forward-looking statements represent our
estimates and assumptions only as of the date of this Quarterly Report and, except as required by law, we undertake no obligation to update or review publicly any forward-
looking statements, whether as a result of new information, future events or otherwise after the date of this Quarterly Report. We anticipate that subsequent events and
developments will cause our views to change. You should read this Quarterly Report completely and with the understanding that our actual future results may be materially
different from what we expect. Our forward-looking statements do not reflect the potential impact of any future acquisitions, merger, dispositions, joint ventures or investments
we may undertake. We qualify all of our forward-looking statements by these cautionary statements.
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PART I: FINANCIAL INFORMATION
ITEM 1. Financial Statements (Unaudited)

TERAWULF INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
AS OF SEPTEMBER 30, 2025 AND DECEMBER 31, 2024
(In thousands, except number of shares and par value; unaudited)

ASSETS
CURRENT ASSETS:

Cash and cash equivalents

Accounts receivable

Digital assets

Prepaid expenses

Other receivables

Other current assets

Total current assets

Property, plant and equipment, net
Goodwill
Operating lease right-of-use asset
Finance lease right-of-use asset
Restricted cash
Deferred charges
Other assets
TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES:
Accounts payable
Accrued construction liabilities
Accrued compensation
Accrued interest
Accrued lessor costs
Other accrued liabilities
Share based liability due to related party
Other amounts due to related parties
Current portion of deferred rent liability
Current portion of operating lease liability
Current portion of finance lease liability
Current portion of warrant liabilities

Total current liabilities

Deferred rent liability, net of current portion
Operating lease liability, net of current portion
Finance lease liability, net of current portion
Convertible notes

September 30, 2025

December 31, 2024

711,315 274,065
3,506 475
492 476
2,955 2,493
8,409 3,799
2,427 123
729,104 281,431
861,778 411,869
55,457 —
105,067 85,898
120,100 7,285
1,439 —
572,943 =
8,557 1,028
2,454,445 787,511
62,281 24,382
51,971 16,520
6,216 4,552
6,868 2,559
42,813 =
4,217 2,414
10,747 =
145 1,391
50,653 —
1,993 25

2 2
467,945 —
705,851 51,845
35,504 —
22,813 3,427
290 292
1,060,167 487,502
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Warrant liabilities, net of current portion
Other liabilities
TOTAL LIABILITIES

Commitments and Contingencies (See Note 12)

STOCKHOLDERS’ EQUITY:

Preferred stock, $0.001 par value, 100,000,000 authorized at September 30, 2025 and December 31, 2024; 9,558 and 9,566
issued and outstanding at September 30, 2025 and December 31, 2024, respectively; aggregate liquidation preference of
$13,567 and $12,609 at September 30, 2025 and December 31, 2024, respectively

Common stock, $0.001 par value, 950,000,000 and 600,000,000 authorized at September 30, 2025 and December 31, 2024,
respectively; 439,214,244 and 404,223,028 issued and outstanding at September 30, 2025 and December 31, 2024,
respectively

Additional paid-in capital
Treasury stock at cost, 24,468,750 and 18,568,750 at September 30, 2025 and December 31, 2024, respectively
Accumulated deficit
Total stockholders' equity
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

See Notes to Condensed Consolidated Financial Statements.

371,603 —
10,876 —
2,207,104 543,066
9,265 9,273

439 404
1,256,260 685,261
(151,509) (118,217)
(867,114) (332,276)
247,341 244 445
2454445 787,511
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TERAWULF INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2025 AND 2024
(In thousands, except number of shares and loss per common share; unaudited)

Three Months Ended September 30,

Revenue:
Digital asset revenue
HPC lease revenue

Total revenue

Costs and expenses:
Cost of revenue (exclusive of depreciation shown below)
Operating expenses
Operating expenses — related party
Selling, general and administrative expenses
Selling, general and administrative expenses — related party
Depreciation
Gain on fair value of digital assets, net
Change in fair value of contingent consideration
Impairment of property, plant, and equipment
Loss on disposals of property, plant, and equipment, net
Total costs and expenses

Operating loss

Interest expense

Change in fair value of warrant and derivative liabilities
Loss on extinguishment of debt

Interest income

Loss before income tax and equity in net income of investee
Income tax benefit

Equity in net (loss) income of investee, net of tax

Net loss

Loss per common share:
Basic and diluted

Weighted average common shares outstanding:
Basic and diluted

Nine Months Ended September 30,

2025 2024 2025 2024
43,375 27,059 $ 125416 $ 105,066
7,203 — 7,203 —
50,578 27,059 132,619 105,066
17,123 14,660 63,770 42,986
2,021 729 6,104 2311
1,582 856 4,805 2,619
16,550 8,502 73,119 29,904

126 2,976 7,989 8,399
26,502 15,643 60,862 44,864
(338) (951) (355) (1,580)
8,797 - 10,397 -
— 355 — 355
1,987 — 5,818 —
75,250 42,770 232,509 129,858
(24,672) (15,711) (99,890) (24,792)
(9,830) (409) (17,891) (16,779)
(424,642) — (424,642) -
— (4,273) — (6,300)
4,094 339 7,585 1,286
(455,050) (20,054) (534,838) (46,585)
— (2,679) — 3,363
(455,050) (22,733) $ (534,838) (43,222)
(1.13) 0.06) $ (1.37) (0.13)
401,559,291 382,086,768 390,602,067 337,999,865

See Notes to Condensed Consolidated Financial Statements.
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TERAWULF INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY

FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2025 AND 2024

(In thousands, except number of shares; unaudited)

Balances as of June 30, 2025
Conversion of preferred stock to common stock
Warrant exercise
Common stock issued as consideration for business
acquisition
Common stock issued for Cayuga Lease to related party
2031 Convertible Notes conversion feature
Purchase of capped call
Stock-based compensation expense and issuance of stock

Tax withholdings related to net share settlements of stock-
based compensation awards

Net loss
Balances as of September 30, 2025

Preferred Stock Common Stock Ag::g?i:llal Treasury Accumulated
Number Amount Number Amount Capital Stock Deficit Total

9,566 $ 9,273 414,599,543 § 415 § 728217 $ (151,509) $ (412,064) $ 174,332
® ® — — “ — — (12)
— — 3,453,166 3 3,126 — — 3,129
— — 1,795,580 2 9,048 — — 9,050
— — 18,554,688 19 110,274 — — 110,293
— — — — 511,191 — — 511,191
= = — — (100,600) — — (100,600)
— — 1,806,667 — 4,345 — — 4,345
— — (995,400) = (9,337) — = (9,337)
— — — — — — (455,050)  (455,050)

9,558 $ 9,265 439,214,244 § 439 $1,256,260 $ (151,509) $§ (867,114) $§ 247,341
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Preferred Stock Common Stock Adl,:;g?i?lal Treasury Accumulated
Number Amount Number Amount Capital Stock Deficit Total

Balances as of December 31, 2024 9,566 $§ 9,273 404,223,028 $ 404 $ 685261 $ (118217) $ (332,276) $ 244,445

Conversion of preferred stock to common stock ) ®) — — 4) — — (12)

Warrant exercise — — 3,453,166 3 3,126 — — 3,129

Common stock issued for share based liabilities due to

related party — — 798,319 1 2,374 — — 2,375

Common stock issued as consideration for business

acquisition — — 6,795,580 7 28,593 — — 28,600

Common stock issued for Cayuga Lease to related party — — 18,554,688 19 110,274 — — 110,293

2031 Convertible Notes conversion feature — — — — 511,191 — — 511,191

Purchase of capped call — — — — (100,600) — —  (100,600)

Treasury stock repurchased — — — — — (33,292) — (33,292)

Stock-based compensation expense and issuance of stock — — 9,942,826 5 44318 — — 44,323

Tax withholdings related to net share settlements of stock-

based compensation awards — — (4,553,363) — (28,273) — — (28,273)

Net loss — — — — — — (534,838)  (534,838)
Balances as of September 30, 2025 9,558 $§ 9,265 439,214,244 $ 439 $1,256,260 $ (151,509) $ (867,114) $ 247,341
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Preferred Stock Common Stock Adl,::ii?izal Treasury Accumulated
Number Amount Number Amount Capital Stock Deficit Total

Balances as of June 30, 2024 9,566 § 9,273 374,456,722 $ 374 $ 656,941 $ — $ (280,347) $ 386,241

Warrant exercise — — 2,292,200 2 2,290 — — 2,292

Common stock offering, net of issuance costs — — 3,546,036 4 15,516 — — 15,520

Stock-based compensation expense and issuance of stock — — 4,772,478 3 2,405 — — 2,408

Tax withholdings related to net share settlements of stock-

based compensation awards — — (2,435,353) — (11,097) — — (11,097)

Net loss — — — — — — (22,733) (22,733)
Balances as of September 30, 2024 9,566 § 9,273 382,632,083 $ 383 § 666,055 $ — $ (303,080) $ 372,631

Additional
Preferred Stock Common Stock Paid-in Treasury Accumulated
Number Amount Number Amount Capital Stock Deficit Total

Balances as of December 31, 2023 9,566 $§ 9,273 276,733,329 $ 277 $ 472,834 $ — $  (259,895) $ 222,489

Cumulative effect of change in accounting principle (See

Note 2) — — — — — 37 37

Warrant exercise 31,534,861 31 4,162 4,193

Common stock offering, net of issuance costs — — 67,368,125 68 189,146 — — 189,214

Common stock issued for share based liabilities due to

related party — — 1,083,189 1 2,499 — — 2,500

Stock-based compensation expense and issuance of stock — — 9,912,624 6 14,175 — — 14,181

Tax withholdings related to net share settlements of stock-

based compensation awards — — (4,000,045) — (16,761) — — (16,761)

Net loss — — — — — (43,222) (43,222)
Balances as of September 30, 2024 9,566 § 9,273 382,632,083 $ 383 $ 666,055 $ — $ (303,080) $ 372,631

See Notes to Condensed Consolidated Financial Statements.
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TERAWULF INC. AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2025 AND 2024
(In thousands; unaudited)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments to reconcile net loss to net cash (used in) provided by operating activities:
Amortization of debt issuance costs, commitment fees and accretion of debt discount
Related party expense settled with respect to common stock
Stock-based compensation expense
Depreciation
Amortization of right-of-use asset
Revenue recognized from digital assets mined and hosting services
Gain on fair value of digital assets, net
Proceeds from sale of digital assets
Digital assets paid as consideration for services
Change in fair value of contingent consideration
Impairment of property, plant, and equipment
Loss on disposals of property, plant, and equipment, net
Change in fair value of warrant and derivative liabilities
Loss on extinguishment of debt
Equity in net income of investee, net of tax
Changes in operating assets and liabilities:
Increase in accounts receivable
(Increase) decrease in prepaid expenses
Increase in other receivables
(Increase) decrease in other current assets
Increase in deferred charges
Increase in other assets
(Decrease) increase in accounts payable
Increase in accrued lessor costs
Increase (decrease) in accrued compensation, accrued interest and other accrued liabilities
Decrease in other amounts due to related parties
Increase in deferred rent liability
Decrease in operating lease liability
Increase in other liabilities

Net cash (used in) provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of and deposits on plant and equipment
Proceeds from sales of plant and equipment
Acquisition of a business, net of cash acquired

10

Nine Months Ended September 30,

2025 2024
(534,838) $ (43,222)
7,112 10,931
2,375 —
44,323 14,181
60,862 44,864
2,602 755
(125,416) (104,461)
(355) (1,580)
— 97,559
— 278
10,397 —
— 355
5,818 —
424,642 -
— 6,300
- (3,363)
(3,052) —
(3,275) 1,449
(4,555) (3,382)
(107) 336
(57,462) —
(200) (148)
(5,651) 499
42,813 —
4,144 (2,499)
(620) (515)
86,157 —
(299) (35)
9,576 —
(35,009) 18,302
(445,199) (114,307)
8,828 —
(21,731) —
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Proceeds from sale of digital assets
Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:
Principal payments on long-term debt
Payments of prepayment fees associated with early extinguishment of long-term debt
Proceeds from issuance of convertible notes, net of issuance costs paid of $24,671 and $0
Payments of debt issuance costs
Principal payments on finance lease
Proceeds from insurance premium and property, plant and equipment financing
Principal payments on insurance premium and property, plant and equipment financing
Payment for settlement of preferred stock conversion
Proceeds from issuance of common stock, net of issuance costs paid of $0 and $663
Proceeds from exercise of warrants
Purchase of capped calls
Purchase of treasury stock
Payments of tax withholding related to net share settlements of stock-based compensation awards

Net cash provided by financing activities

Net change in cash and cash equivalents
Cash, cash equivalents and restricted cash at beginning of period
Cash, cash equivalents and restricted cash at end of period

Cash paid during the period for:
Interest

Income taxes

See Notes to Condensed Consolidated Financial Statements.

125,775 31,911
(332,327) (82,396)
— (139,401)

— (1,261)
975,329 —
(1,098) —
(9,158) —
— 211

— (2,103)

(12) —

— 188,715

3,129 4,193
(100,600) —
(33,292) —
(28,273) (16,761)
806,025 33,593
438,689 (30,501)
274,065 54,439
712,754 23,938
7,119 6,955



TERAWULF INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

NOTE 1 - ORGANIZATION

TeraWulf Inc. (“TeraWulf” or the “Company”) is a vertically integrated owner and operator of next-generation digital infrastructure, powered by low-carbon energy. The
Company develops and operates high-performance datacenters optimized for bitcoin mining and high-performance computing (“HPC”) workloads, leveraging clean, cost-
effective, and reliable energy sources to promote long-term sustainability in digital infrastructure.

TeraWulf derives the majority of its revenue by providing hash computation services to a mining pool operator, facilitating transaction validation of transactions on the global
bitcoin network using the Company’s fleet of application-specific integrated circuit (“ASIC”) miners. Bitcoin earned as consideration is routinely converted to U.S. dollars. The
Company also previously generated revenue by hosting third-party bitcoin miners. While capable of mining other digital assets, the Company has no current plans to do so.

In 2024, the Company launched WULF Compute LLC (“WULF Compute”), which is focused on development and deployment of scalable digital infrastructure to support a
broader HPC strategy. This business aims to diversify revenue by offering HPC leasing and colocation, cloud, and connectivity services for GPU-based workloads (see Note 8).
Starting in December 2024, the Company has entered into long-term datacenter lease agreements with customers for specified datacenter infrastructure at its Lake Mariner
Campus in upstate New York (the “Lake Mariner Campus”) to support those customers’ HPC operations. With growing demand for high-density compute, TeraWulf’s assets
are well-positioned to deliver low-cost, low-carbon power to support these workloads.

As of September 30, 2025, TeraWulf owned and operated bitcoin mining activities at the Lake Mariner Campus, which began operations in March 2022, and has energized 245
MW of capacity across five buildings and supporting infrastructure at the site. In July 2025, TeraWulf commenced its HPC leasing operations and currently has energized 22.5
MW of HPC leasing capacity at the Lake Mariner Campus.

On May 21, 2025 (the “Acquisition Date”), the Company acquired 100% of the membership interests of each of Beowulf Electricity & Data LLC, Beowulf E&D (MD) LLC,
and Beowulf E&D (NY) LLC (collectively, “Beowulf E&D”). The fair value of total consideration for the transaction was approximately $54.6 million, including $3.0 million
in cash and 5.0 million shares of the Company’s common stock (“Common Stock”) issued on the Acquisition Date. The purchase agreement also included up to $19.0 million
in contingent cash payments and up to $13.0 million in additional Common Stock, subject to the achievement of several earnout milestones related to the expansion of the
Company’s datacenter business and project financing initiative (see Note 3). As part of the acquisition, 94 employees of Beowulf E&D, including site staff at the Lake Mariner
Campus and corporate personnel, were transitioned to TeraWulf. In addition, the existing Administrative and Infrastructure Services Agreement (the “Services Agreement”) (see
Note 16) with Beowulf E&D was terminated on the Acquisition Date.

The Company previously had bitcoin mining activities at the Nautilus Cryptomine Facility in central Pennsylvania (the “Nautilus Cryptomine Facility”), developed through a
joint venture (see Note 11). The Nautilus Cryptomine Facility commenced operations in February 2023 and achieved full energization of TeraWulf’s 50 MW share by April
2023. In October 2024, TeraWulf sold its 25% equity interest in the Nautilus joint venture, reallocating capital to expand its wholly owned infrastructure and advance its HPC
strategy at the Lake Mariner Campus.

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

The accompanying unaudited interim condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the
United States of America (“U.S. GAAP”) for interim financial information. In the opinion of the Company, the accompanying unaudited interim condensed consolidated

financial statements reflect all adjustments, consisting of only normal recurring adjustments, considered necessary for a fair statement of such interim results. All intercompany
balances and transactions have been eliminated. Certain prior period amounts have been reclassified to conform with current period presentation.

12



TERAWULF INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The results for the unaudited interim condensed consolidated statements of operations are not necessarily indicative of results to be expected for the year ending December 31,
2025 or for any future interim period. The unaudited interim condensed consolidated financial statements do not include all the information and notes required by U.S. GAAP

for complete presentation of annual financial statements. The accompanying unaudited interim condensed consolidated financial statements should be read in conjunction with
the consolidated financial statements and related notes thereto included in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024.

Use of Estimates in the Financial Statements

The preparation of financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosures of contingent liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the reporting period.
Estimates are used for (but are not limited to) such items as the fair values of assets acquired and liabilities assumed in business combinations, establishment of useful lives for
property, plant and equipment, the fair value of leased assets, the fair value of equity securities or warrants to purchase the Company’s Common Stock issued individually or as
a component of a debt or equity offering, the fair value of changes to the conversion terms of embedded conversion features, the fair value and requisite service periods of
stock-based compensation, the fair value of assets received in nonmonetary transactions, the establishment of right-of-use assets and lease liabilities that arise from leasing
arrangements, the fair value of contingent consideration liabilities, the timing of commencement of capitalization for plant and equipment, impairment of long-lived assets,
impairment of goodwill, recoverability of deferred tax assets, amortization of deferred issuance costs and debt discount, and the recording of various accruals. These estimates
are made after considering past and current events and assumptions about future events. Actual results could differ from those estimates.

Significant Accounting Policies

Except for the updates noted below, see the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2024 for a detailed discussion of the Company’s
significant accounting policies.

Revenue Recognition
Mining Pool

The Company has entered into an arrangement with a cryptocurrency mining pool (the “Foundry USA Pool”) to perform hash computation (i.e. hashrate) for the mining pool in
exchange for consideration. Providing hash computation services to a mining pool is an output of the Company’s ordinary activities. The provision of such hash computation
services is the sole performance obligation. The mining pool arrangement is terminable at any time without substantial penalty by Foundry USA Pool and may be terminated
without substantial penalty by the Company upon providing one Contract Day’s, as defined, prior written notice. The Company’s enforceable right to compensation only begins
when and continues while the Company provides hash computation services to its customer, the mining pool operator. Accordingly, the contract term with Foundry USA Pool is
deemed to be less than 24 hours and to continuously renew throughout the day. Additionally, the Company concluded that the mining pool operator’s (i.e., the customer’s)
renewal right is not a material right because the renewal rights do not include any discounts; that is, the terms, conditions, and compensation amounts are at the then-current
market rates.

There is no significant financing component in these transactions.
The mining pool applies the Full Pay Per Share (“FPPS”) payout model. Under the FPPS model, in exchange for providing hash computation services to the pool, the Company
is entitled to pay-per-share base amount and transaction fee reward compensation, calculated on a daily basis, at an amount that approximates the total bitcoin that could have

been mined and transaction fees that could have been awarded using the Company’s hash computation services, based upon the then current blockchain difficulty. Under this
model, the Company is entitled to compensation, payable in bitcoin, regardless of whether the pool operator successfully records a block to the bitcoin blockchain.

13



TERAWULF INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The transaction consideration the Company receives, if any, is noncash consideration and is all variable. Because digital assets are considered noncash consideration, fair value
of the digital asset awards received would generally be determined using the quoted price of the related digital assets in the Company’s principal market at the time of contract
inception. The Company has adopted an accounting policy to aggregate individual contracts with individual terms less than 24 hours within each intraday period and apply a
consistent valuation point, the start of day Coordinated Universal Time (00:00:00 UTC), to value the related noncash consideration. Revenue is recognized when it is probable
that a significant reversal in the amount of cumulative revenue recognized will not occur, which is the same day that control of the contracted service transfers to the mining
pool and is the same day as the contract inception. After every 24-hour contract term, the mining pool transfers the digital asset consideration to the Company’s designated
digital asset wallets.

Consideration payable to the customer in the form of a pool operator fee, which is incurred only to the extent that the Company has generated FPPS consideration, is deducted
from the bitcoin the Company receives and is recorded as contra-revenue, as it does not represent a payment for a distinct good or service.

The Company recorded revenue from mining of $43.4 million and $125.4 million during the three and nine months ended September 30, 2025, respectively, and $27.1 million
and $104.3 million during the three and nine months ended September 30, 2024, respectively.

Bitcoin Miner Hosting

The Company had one bitcoin miner hosting contract which expired in February 2024. At the time of contract inception, the quoted price of bitcoin in the Company’s principal
market was approximately $38,000. The Company recorded bitcoin miner hosting revenue of $0 and $0.8 million during the three and nine months ended September 30, 2024,
respectively.

HPC Leasing

In December 2024 and August 2025, the Company entered into long-term datacenter lease agreements (the “Core42 HPC Leases” and the “Fluidstack HPC Leases”,
respectively, and collectively, the “HPC Leases”) with customers for specified datacenter infrastructure at the Lake Mariner Campus to support the customers’ HPC operations.
In accordance with ASC 842, Leases, the Company determined at contract inception that these agreements contained a lease, comprising lease components related to the right
to use datacenter space and nonlease components for power delivery, physical security, and maintenance services. Certain of the Core42 HPC Leases commenced in 2025 and
the remainder of the HPC Leases are expected to commence in 2026.

The Company has elected the practical expedient available under ASC 842 to combine the nonlease revenue components that have the same pattern of transfer as the related
operating lease components into a single combined component. The single combined component is accounted for under ASC 842 as an operating lease if the lease components
are the predominant components and is accounted for under ASC 606 if the nonlease components are the predominant components. The lease components are the predominant
components in the Company’s HPC Leases and the single combined component in these arrangements are accounted for under the operating lease guidance of ASC 842.
Recognition of HPC lease revenue begins when the Company determines the asset has been made available for the customer’s use.

The Company has concluded that it is probable that substantially all of the payments will be collected over the term of the arrangements and recognize the total combined fixed
payments under the agreements on a straight-line basis over the noncancellable term. The Company recognizes the difference between straight-line revenue recognized during
the period and the lease payments due pursuant to the underlying arrangement as deferred rent liability or accrued rent receivable in the condensed consolidated balance sheets.
Certain arrangements include options to extend the term. These extension options are not reasonably certain to be exercised and are excluded from the lease term and
calculation of lease payments at lease commencement.

Payments for physical security and other routine maintenance services are included in the fixed lease payments. The lease agreements provide for variable payments for power
delivery and other services. Power delivery services represent a stand-ready obligation to make power available to the customer over the coterminous lease term and have the
same pattern of transfer as the related operating lease components. Customers are charged monthly for actual power costs incurred at current utility rates and fees incurred on
other services. These payments from customers for power delivery and other services are recognized as variable lease payments in accordance with the practical expedient
elected. Variable lease payments are presented on a gross basis and are included in HPC lease revenue in the condensed consolidated statements of operations.
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For the three and nine months ended September 30, 2025, the Company recorded HPC lease revenue of $7.2 million. There was no HPC lease revenue recorded during the
three and nine months ended September 30, 2024.

Power Curtailment Credits

Proceeds from participation in demand response programs are recorded as a reduction in cost of revenue in the condensed consolidated statements of operations for the period
in which the corresponding demand response program occurs. The Company recorded demand response program amounts of approximately $7.4 million and $13.3 million
during the three and nine months ended September 30, 2025, respectively, and $4.1 million and $7.3 million during the three and nine months ended September 30, 2024,
respectively.

Cash and Cash Equivalents

Highly liquid instruments with an original maturity of three months or less are classified as cash equivalents. As of September 30, 2025 and December 31, 2024, the Company
had cash and cash equivalents of $711.3 million and $274.1 million, respectively.

The Company maintains the majority of cash and cash equivalent balances at two large financial institution that is insured by the Federal Deposit Insurance Corporation
(“FDIC”). The Company’s accounts at these institutions are insured, up to $250,000, by the FDIC. As of September 30, 2025, the Company’s bank balances exceeded the FDIC
insurance limit by $650.4 million. To reduce its risk associated with the failure of such financial institutions, the Company evaluates at least annually the rating of the financial
institutions in which it holds deposits.

Restricted Cash

The Company considers cash and marketable securities to be restricted when withdrawal or general use is legally restricted. The Company reports restricted cash in the
condensed consolidated balance sheets and determines current or noncurrent classification based on the expected duration of the restriction. The Company had restricted cash of

$1.4 million classified as noncurrent assets in the condensed consolidated balance sheet as of September 30, 2025. The Company had no restricted cash as of December 31,
2024.

The following table provides a reconciliation of cash and cash equivalents and restricted cash reported within the condensed consolidated balance sheets that total to the
amounts shown in the condensed consolidated statements of cash flows (in thousands):

September 30, 2025 December 31, 2024
Cash and cash equivalents $ 711315 $ 274,065
Restricted cash 1,439 —
Cash, cash equivalents and restricted cash $ 712,754 $ 274,065
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Supplemental Cash Flow Information

The following table shows supplemental cash flow information (in thousands):

Nine Months Ended September 30,

2025 2024

Supplemental disclosure of noncash activities:

Cumulative-effect adjustment due to the adoption of Accounting Standard Update 2023-08 $ — S 37
Operating right-of-use asset obtained in exchange for lease obligation $ 13,192 $ =
Common stock issued for Cayuga Lease to related party $ 110,293 $ —
Purchases of and deposits on plant and equipment in accounts payable, accrued construction liabilities, other accrued liabilities

and long-term debt $ 107,099 $ 12,633
Purchases of and deposits on plant and equipment with digital assets $ — $ 316
Common stock issued for share based liabilities due to related party $ 2,375 $ 2,500
Consideration related to transition services agreement for business acquisition $ 1,300 § —
Settlement of preexisting relationships in business acquisition $ 2315 §$ —
Common stock issued as consideration for business acquisition $ 28,600 $ —
Share based liability due to related party for business acquisition $ 10,747 $ =
Warrants issuance $ 515,481 $ —
Decrease to investment in joint venture due to bitcoin received as distributions from investee $ — 3 22,482

Digital Assets

Digital assets consists of bitcoin earned as noncash consideration for providing hash computation services to a mining pool and for bitcoin miner hosting services, in
accordance with the Company’s revenue recognition policy. From time to time, the Company also received bitcoin as distributions-in-kind from its joint venture. Digital assets
is classified as a current asset in the condensed consolidated balance sheets as it is highly liquid and the Company expects to sell it within the next twelve months to support
operations.

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2023-08, Intangibles — Goodwill and Other —
Crypto Assets (Subtopic 350-60): Accounting for and Disclosure of Crypto Assets (“ASU 2023-08”). The new standard requires certain crypto assets to be subsequently
measured at fair value, with changes recognized in net income each reporting period.

The Company elected to early adopt ASU 2023-08 effective January 1, 2024, resulting in a cumulative-effect change of $37,000 to increase the digital assets balance and
decrease the opening accumulated deficit in the condensed consolidated balance sheet as of January 1, 2024.

Following adoption of ASU 2023-08, the Company measures digital assets at fair value each reporting period in accordance with ASC 820, Fair Value Measurement (“ASC
820”). Fair value is determined using Level 1 inputs based on quoted prices from the active trading platform on which the Company regularly transacts, which is considered its
principal market for bitcoin. Because bitcoin is continuously traded, the Company uses the midnight UTC price to align with its revenue recognition policy. Gains and losses
from remeasurement are included within “gain on fair value of digital assets, net” in the condensed consolidated statements of operations.

For bitcoin sales, gains and losses are calculated as the difference between cash proceeds and the cost basis, using a first-in, first-out (FIFO) method. These gains and losses are
also included within “gain on fair value of digital assets, net” in the condensed consolidated statements of operations. The Company recorded a net fair value gain of $0.3
million and $0.4 million during the three and nine months ended September 30, 2025, respectively, and $1.0 million and $1.6 million during the three and nine months ended
September 30, 2024, respectively.
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Bitcoin earned through mining activities is recorded as a noncash adjustment in reconciliation of net loss to net cash provided by operating activities in the condensed
consolidated statements of cash flows. Bitcoin received as distributions-in-kind from equity investees is disclosed as a supplemental noncash investing activity.

Following the repayment of the Term Loans in July 2024 (see Note 10), the Company no longer immediately converts bitcoin into cash immediately. Prior to the repayment of
the Term Loans in July 2024 proceeds from sales of digital currency were included within cash flows from operating activities in the condensed consolidated statements of cash
flows as bitcoin was converted nearly immediately into cash during that period. Subsequently, proceeds from sales of digital currency are included within cash flows from
investing activities in the condensed consolidated statements of cash flows as bitcoin has not been converted nearly immediately into cash.

Concentrations

During 2025 and 2024, the Company primarily contracted with one supplier for the provision of bitcoin miners and one mining pool operator. For the three and nine months
ended September 30, 2025, 100% of the Company’s HPC lease revenue was generated from one customer. The Company does not believe that these counterparties represent a
significant performance risk. Revenue did not exceed 10% for any one bitcoin miner hosting customer during the three and nine months ended September 30, 2025 and 2024.
During the three and nine months ended September 30, 2025 and 2024, the Company’s operations were predominately bitcoin mining. If the market value of bitcoin declines
significantly, the consolidated financial condition and results of operations of the Company may be adversely affected.

Property, Plant and Equipment

Property, plant and equipment are recorded at cost, net of accumulated depreciation. Depreciation is computed using the straight-line method over the estimated useful lives of
the assets (generally 5 years for computer equipment, 4 years for miners and 10 years for furniture and fixtures and equipment). Leasehold improvements and electrical
equipment are depreciated over the shorter of their estimated useful lives (25 years) or the lease term. Changes in depreciation and amortization, generally accelerated
depreciation and variable amortization, are determined and recorded when estimates of the remaining useful lives or residual values of long-term assets change. Property, plant
and equipment includes deposits, amounting to $0 and $53.9 million as of September 30, 2025 and December 31, 2024, respectively, on purchases of such assets, including
miners, which would be included in property, plant and equipment upon receipt.

Interest related to construction of assets is capitalized when the financial statement effect of capitalization is material, construction of the asset has begun, and interest is being
incurred. Interest capitalization ends at the earlier of the asset being substantially complete and ready for its intended use or when interest costs are no longer being incurred.

Variable Interest Entities

Variable interest entities (“VIE”) are legal entities in which equity investors do not have (i) sufficient equity at risk for the legal entity to finance its activities without additional
subordinated financial support, or (ii) as a group, the power, through voting or similar rights, to direct the activities of the legal entity that most significantly impact the entity’s
economic performance, or (iii) the obligation to absorb the expected losses of the legal entity or the right to receive expected residual returns of the legal entity. The Company
would consolidate any VIE in which it has a controlling financial interest through being deemed to be the primary beneficiary of the VIE. The primary beneficiary of a VIE has
both of the following characteristics: (1) the power to direct the activities of the VIE that most significantly impact its economic performance; and (2) the obligation to absorb
losses of the VIE that could potentially be significant to the VIE or the right to receive benefits from the VIE that could be significant to the VIE. If both characteristics are met,
the Company considers itself to be the primary beneficiary and therefore will consolidate that VIE into its consolidated financial statements.

The Company determines whether it is the primary beneficiary of a VIE upon initial involvement with a VIE and reassesses whether it is the primary beneficiary of a VIE on an
ongoing basis. The determination of whether an entity is a VIE and whether the Company is the primary beneficiary of a VIE is based upon facts and circumstances for the VIE
and requires significant judgments such as whether the entity is a VIE, whether the Company’s interest in a VIE is a variable interest, the determination of the activities that
most significantly impact the economic performance of the entity, whether the Company controls those activities, and whether the Company has the obligation to absorb losses
of the VIE or the right to receive benefits from the VIE that could be significant to the VIE.
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Business Combinations

The Company includes the results of operations of the businesses it acquires as of the acquisition date. The Company allocates the purchase price of the acquisitions to the
assets acquired and liabilities assumed based on their estimated fair values. The excess of the purchase price over the fair values of identifiable assets and liabilities is recorded
as goodwill. Contingent consideration is included within the purchase price and is recognized at its fair value on the acquisition date. A liability resulting from contingent
consideration is remeasured to fair value as of each reporting date until the contingency is resolved, and subsequent changes in fair value are recognized in earnings. Contingent
consideration is recorded in current liabilities in the Company’s condensed consolidated balance sheets.

While the Company uses its best estimates and assumptions to accurately apply preliminary values to assets acquired and liabilities assumed at the acquisition date as well as
contingent consideration, where applicable, these estimates are inherently uncertain and subject to refinement. As a result, during the measurement period, which may be up to
one year from the acquisition date, the Company records adjustments to the assets acquired and liabilities assumed with the corresponding offset to goodwill. Upon the
conclusion of the measurement period or final determination of the values of the assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are
recorded in the condensed consolidated statements of operations. Accounting for business combinations requires management to make significant estimates and assumptions,
especially at the acquisition date, including estimates for assets acquired, liabilities assumed, and contingent consideration, where applicable. Although the Company believes
the assumptions and estimates it has made have been reasonable and appropriate, they are based in part on historical experience and information obtained from management of
the acquired companies and are inherently uncertain. Critical estimates include valuation of the contingent consideration transferred, and assets acquired and liabilities assumed.
Unanticipated events and circumstances may occur that may affect the accuracy or validity of such assumptions, estimates, or actual results. Acquisition-related expenses are
recognized separately from the business combination and are expensed as incurred.

Goodwill

The Company evaluates goodwill for impairment annually or more frequently when an event occurs or circumstances change that indicate the carrying value may not be
recoverable. The Company may elect to utilize a qualitative assessment to evaluate whether it is more likely than not that the fair value of a reporting unit is less than its
carrying value and if so, it performs a quantitative test.

The Company estimates the fair value of the reporting unit using discounted cash flows. The Company’s analyses require significant assumptions and judgments, including
assumptions about future economic conditions, revenue growth, and operating margins, among other factors. Events or changes in circumstances considered in the qualitative
analysis, many of which are subjective in nature, include: a significant negative trend in the Company’s industry or overall economic trends, a significant change in how the
Company uses the acquired assets, a significant change in business strategy, a significant decrease in the market value of the asset, and a significant change in regulations or in
the industry that could affect the value of the asset. The Company compares the carrying value of each reporting unit to its estimated fair value and if the fair value is
determined to be less than the carrying value, the Company would recognize an impairment loss for the difference.

Derivatives

The Company does not apply hedge accounting to its derivatives. Rather changes in the fair values of derivatives for a particular period are recognized in the condensed
consolidated statements of operations. The Company evaluates its contracts to determine if they meet the definition of a derivative instrument. If a contract meets the definition,
the Company evaluates whether it qualifies for the normal purchases and normal sales exemption and may elect the exemption if the criteria is met.

Loss per Share

The Company computes earnings (loss) per share using the two-class method required for participating securities. The two-class method requires income available to common

stockholders for the period to be allocated between Common Stock and participating securities based upon their respective rights to receive dividends as if all income for the
period had been distributed.
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Basic loss per share of Common Stock is calculated by dividing the Company’s net loss by the weighted average number of shares of Common Stock outstanding during the
period. Convertible preferred stock is considered a participating security because it shares, in a pro rata basis, in any dividends declared on Common Stock. However, since it
does not participate in the Company’s losses, it is excluded from the computation of basic net loss per share. Diluted loss per share reflects the potential dilution that could
occur if other instruments were converted into Common Stock, using the treasury stock method or as-converted method, as applicable. However, for periods in which the
Company reports a net loss, all potentially dilutive instruments are excluded from the calculation of diluted loss per share, as their inclusion would be anti-dilutive. Subsequent
to September 30, 2024, the Company determined that dividends on its preferred stock would no longer be reflected as a reduction to net loss in the condensed consolidated
statements of operations, and, therefore, would be excluded from the computation of basic loss per common share. Previously, the Company had included dividends in this
calculation.

As of September 30, 2025 and 2024, the Company’s potentially dilutive instruments and participating securities included convertible preferred stock, Common Stock warrants,
convertible notes, restricted stock, and restricted stock units (“RSUs”) issued for services. If the full liquidation preference of the Convertible Preferred Stock (as defined in
Note 13) was converted at its conversion price as of September 30, 2025, approximately 1.4 million shares of Common Stock would be issued. As of September 30, 2025,
87,303,633 Common Stock warrants were outstanding with a weighted average strike price of $0.23, and 15,238,426 RSUs were outstanding.

Segment Reporting

The Company has two operating segments: “Digital Asset Mining,” consisting of providing hash computation services to a mining pool operator and “HPC Leasing,” consisting
of providing high-density colocation services to third parties for HPC operations. The reportable segments are identified based on the types of services performed. The
Company’s HPC Leasing operations met the criteria to be considered a new segment during the third quarter of 2025. The Digital Asset Mining segment generates revenue
from operating owned digital infrastructure and computer equipment as part of a pool of users that process transactions conducted on one or more blockchain networks. In
exchange for these services, the Company receives digital assets. The HPC Leasing segment generates revenue through lease agreements providing the right to use datacenter
space and providing power delivery, physical security, and maintenance services.

The Company’s operations are evaluated regularly by the chief operating decision maker, or decision—making group (“CODM?”), which is composed of the Chief Executive
Officer, Chief Technology Officer and Chief Strategy Officer, to assess performance and allocate resources. The CODM uses segment profit (loss) to evaluate performance and
allocate resources. Segment profit (loss) is used to evaluate actual results against expectations, which are based on comparable prior results, and current budget. Segment profit
(loss) is also used in deciding how profits and cash flows will be reinvested or otherwise deployed. No asset information for reportable segments is provided to the CODM as
the CODM does not evaluate performance or allocate resources based on segment asset or liability information; accordingly, the Company has not presented a measure of assets
by segment. The segments’ accounting policies are the same as those described in the summary of significant accounting policies. The Company excludes certain operating
expenses and other expenses from the allocations to operating segments.

Prior to the third quarter of 2025, the Company had one segment, Digital Asset Mining, such that the CODM was regularly provided only with consolidated expense data, as
presented in the condensed consolidated statements of operations. The CODM managed this segment using consolidated net loss as the primary measure of performance. In the
third quarter of 2025, the Company changed the composition of its reportable segments and, accordingly, has recast segment information for the three and nine months ended
September 30, 2024 as presented below.
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The following table presents revenue and segment profit (loss) by reportable segment for the periods presented (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2025 2024 2025 2024
Digital Asset Mining Segment
Digital asset mining revenue $ 43375 $ 27,059 $ 125,416 $ 105,066
Cost of revenue (exclusive of depreciation) 16,797 14,660 63,444 42,986
Operating expenses (including related party) 2,806 1,542 8,893 4,887
Digital asset mining segment profit $ 23,772 $ 10,857 $ 53,079 $ 57,193
HPC Leasing Segment
HPC lease revenue $ 7,203 $ — 3 7,203 $ —
Cost of revenue (exclusive of depreciation) 326 — 326 —
Operating expenses (including related party) 1,697 43 2,016 43
HPC leasing segment profit (loss) $ 5,180 $ 43) $ 4,861 §$ (43)

The following table presents a reconciliation of the reportable segment profit (loss) to loss before income taxes and equity in net income of investee included in the Company’s
condensed consolidated statements of operations for the three and nine months ended September 30, 2025 and 2024 (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2025 2024 2025 2024
Reportable segment profit (loss) 28,952 10,814 $ 57,940 57,150
Selling, general and administrative expenses 16,550 8,502 73,119 29,904
Selling, general and administrative expenses — related party 126 2,976 7,989 8,399
Depreciation 26,502 15,643 60,862 44,864
Gain on fair value of digital assets, net (338) (951) (355) (1,580)
Change in fair value of contingent consideration 8,797 — 10,397
Impairment of property, plant, and equipment — 355 — 355
Loss on disposals of property, plant, and equipment, net 1,987 — 5,818
Operating loss (24,672) (15,711) (99,890) (24,792)
Interest expense (9,830) (409) (17,891) (16,779)
Change in fair value of warrant and derivative liabilities (424,642) — (424,642)
Loss on extinguishment of debt — (4,273) — (6,300)
Interest income 4,094 339 7,585 1,286
Loss before income tax and equity in net income of investee (455,050) (20,054) $ (534,838) (46,585)
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NOTE 3 - BUSINESS COMBINATION

On the Acquisition Date, the Company entered into a Membership Interest Purchase Agreement (the “Purchase Agreement”) with Beowulf E&D Holdings Inc., a related party
due to control by a member of the Company’s management (the “Seller”), pursuant to which, among other things, the Company acquired 100% of the issued and outstanding
membership interests of Beowulf E&D. The Purchase Agreement and the transaction were negotiated and approved by a special independent committee of the Company’s
Board of Directors comprised entirely of independent directors. The transaction was accounted for as a business combination between entities not under common control, the
purpose of which was to acquire a business comprised of 94 employees with deep experience in the development and operation of power generation assets and related electrical
infrastructure. Integrating this capability directly into TeraWulf supports the Company’s long-term growth strategy, especially as power generation becomes increasingly
integral to HPC operations.

Pursuant to the Purchase Agreement, in full consideration of the acquisition of Beowulf E&D, the Company agreed to pay the Seller:
*  On the Acquisition Date (i) $3.0 million in cash and (ii) 5.0 million shares of Common Stock.

»  Upon the date on which the Company closes the breakers to the busway which energizes the data hall for the CB-1 Project (the “CB-1 Earnout Milestone”), (i) $6.0
million in cash and (ii) Common Stock valued at $6.5 million, calculated on the basis of a 60-day trailing volume weighted average price (“VWAP”) as of the date the
CB-1 Earnout Milestone is achieved.

*  Upon the execution by the Company of definitive documentation for a project financing of the CB-1 Project and the CB-2 Project (the “Project Financing Closing”),
Common Stock valued at $6.5 million, calculated on the basis of a 60-day trailing VWAP as of the date the Project Financing Closing is achieved.

*  Upon the execution by the Company of a datacenter lease for the CB-3 Project (the “CB-3 Earnout Milestone™). $13.0 million in cash.

Prior to the transaction, Beowulf E&D also performed certain administrative services to certain affiliates of the Seller. Concurrent with Purchase Agreement, the Company
entered into a transition services agreement (the “TSA”) through which the Company, along with Beowulf E&D, agreed to provide to certain affiliates of the Seller, who are
related parties of the Company due to control by a member of the Company’s management, certain transition services including, but not limited to, services related to tax and
accounting, human resources and payroll, information technology, legal, and other general services) for a period of two years, unless terminated early in accordance with the
provisions of the TSA. In consideration for the services, the Seller affiliates agreed to pay the Company a quarterly fee of $100 as well as reimbursement for third-party
expenses incurred in the performance of the services. The Company determined that the TSA is not separate from the business combination and represented additional
consideration transferred in the business combination. Accordingly, the Company recorded a liability at fair value at the Acquisition Date of $1.3 million to be amortized over
the two-year term of the TSA. The Company had a $1.1 million liability related to the future services to be provided under the TSA included in other liabilities in the condensed
consolidated balance sheet as of September 30, 2025.

The following table summarizes the Acquisition Date fair value of the aggregate consideration paid for Beowulf E&D pursuant to the Purchase Agreement (in thousands):

Cash consideration” $ 3,000
Equity instruments: 5,000,000 shares of Common Stock® 19,550
Contingent consideration: CB-1 Earnout Milestone® 12,500
Contingent consideration: Project Financing Closing® 3,500
Contingent consideration: CB-3 Earnout Milestone® 12,400
Consideration related to TSA®© 1,300
Settlement of preexisting relationships in business acquisition® 2,315

$ 54,565
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(1) The cash paid at close represents the gross contractual amount paid. Net cash paid, which accounts for the cash acquired of $0.3 million, was $2.7 million and is reflected as an investing activity in the condensed
consolidated statement of cash flows for the nine months ended September 30, 2025.

(2) The fair value of the Common Stock issued as part of the consideration paid for Beowulf E&D was determined on the basis of the closing market price of Common Stock on the Acquisition Date.

(3) The fair value of the CB-1 Earnout Milestone was estimated using a Monte Carlo and Geometric Brownian Motion (GBM) simulation in a risk-neutral framework and measured based on significant inputs not
observable in the market which ASC 820 refers to as Level 3 inputs. Key assumptions include the expected timing and probability of achieving the CB-1 Earnout Milestone and future stock price volatility.

(4) The fair value of the Project Financing Closing was estimated using a Monte Carlo and Geometric Brownian Motion (GBM) simulation in a risk-neutral framework and measured based on significant inputs not
observable in the market which ASC 820 refers to as Level 3 inputs. Key assumptions include the expected timing and probability of achieving the Project Financing Closing and future stock price volatility.

(5) The fair value of the CB-3 Earnout Milestone was estimated using a discounted cash flow method and measured based on significant inputs not observable in the market which ASC 820 refers to as Level 3 inputs.
Key assumptions include the expected timing and probability of achieving the CB-3 Earnout Milestone.

(6) The fair value of the TSA liability was estimated using the differential cash flow method, assessing the differential in compensation for the services provided based on contractual TSA rates relative to compensation
at “market” rates.

(7) The Company determined the acquisition of Beowulf E&D in effect settled the preexisting relationships between the Company and Beowulf E&D and increased the consideration transferred by $2.3 million
reflecting the effective termination of the Services Agreement and the related net receivables due to the Company from Beowulf E&D as of the Acquisition Date. The Services Agreement was determined to be
comparable when compared with pricing for current market transactions for the same or similar items.

As of June 30, 2025, the contingent consideration liabilities were remeasured to a fair value of $30.0 million. The change in the fair value of $1.6 million is included in change
in fair value of contingent consideration in the condensed consolidated statements of operations for the nine months ended September 30, 2025.

During the three months ended September 30, 2025, (i) the CB-1 Earnout Milestone was achieved and the Company paid $6.0 million in cash and issued 1.8 million shares of
Common Stock to the Seller, (ii) the CB-3 Earnout Milestone was achieved and the Company paid $13.0 million in cash to the Seller and (iii) the Project Financing Closing
was achieved resulting in 1.2 million shares of Common Stock issuable to the Seller. The Company recognized the difference between the carrying value of the contingent
consideration liabilities and the fair value of consideration transferred or to be transferred upon achievement of the respective earnout milestone of $8.8 million in change in fair
value of consideration in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025.

As of September 30, 2025, the Company had not issued the 1.2 million shares of Common Stock to the Seller for the Project Financing Closing and the Company recorded
$10.7 million in share based liability due to related party in the condensed consolidated balance sheet. In October 2025, the Company issued the 1.2 million shares of Common
Stock to the Seller for the Project Financing Closing.

Company recorded the assets acquired and liabilities assumed at their estimated acquisition-date fair values, with the difference between the fair value of the net assets acquired
and the purchase consideration reflected in goodwill. The total purchase price of $54.6 million was allocated using information available to the Company at the time of
acquisition. The purchase price allocation was based on preliminary valuations and subject to revision as more detailed analyses are completed and additional information about
the fair value of assets acquired and liabilities assumed becomes available, including certain tax matters, during the measurement period (up to one year from the Acquisition
Date).

In connection with the acquisition, the Company recorded goodwill of $55.5 million, which is primarily a result of the value of Beowulf E&D’s specialized assembled
workforce acquired and expected synergies of combining operations. The Company determined that all of the goodwill is expected to be deductible for tax purposes.
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The following table summarizes the preliminary allocation of the purchase price as of the Acquisition Date (in thousands):

Cash and cash equivalents $ 269
Prepaid expenses 117
Other receivables 55
Other current assets 7
Property, plant and equipment, net 1,087
Goodwill 55,457
Operating lease right-of-use asset 8,101
Other assets 74
Accounts payable (320)
Accrued compensation (1,384)
Other accrued liabilities (437)
Current portion of operating lease liability (580)
Operating lease liability, net of current portion (7,881)

$ 54,565

The operating lease right-of-use asset includes a $(0.4) million adjustment to reflect unfavorable terms of a lease when compared to market terms.

During the three and nine months ended September 30, 2025, there were no measurement period adjustments identified and recorded. As of the date these condensed
consolidated financial statements were issued, the purchase accounting related to this acquisition was incomplete as the valuation of certain working capital balances, deferred
taxes and contingent consideration were not yet finalized. The Company has reflected the provisional amounts in these condensed consolidated financial statements. As such,
the above balances may be adjusted in a future period as the valuation is finalized and these adjustments may be material to the consolidated financial statements.

The Purchase Agreement also includes customary change of control provisions which provide for accelerated vesting of the earnout consideration in the event of a change of
control as well as certain governance rights and additional cash payments. The Company further agreed to form an eligible employee trust administered by a third-party trustee
for the benefit of certain individuals that were employed by or provided services to the acquired Beowulf E&D companies or its affiliates, and to fund the trust annually with an
amount equal to 2% of the Company’s annual capital expenditures, calculated in accordance with U.S. GAAP, for the development and build out the Company’s HPC
datacenters, as determined in good faith by the Company’s Board of Directors.

The Company determined the eligible employee trust is a VIE and that the Company is the primary beneficiary of the trust as the Company has the power to direct the activities
that most significantly impact the economic performance of the trust and the obligation to absorb losses or the right to receive benefits of the trust that could potentially be
significant.

The Company incurred acquisition-related costs of $1.5 million which are included in selling, general and administrative expenses in the condensed consolidated statement of
operations for the nine months ended September 30, 2025.

Results of operations of the business acquired have been included in the Company’s condensed consolidated financial statements subsequent to the Acquisition Date, which

included no revenue, $2.3 million and $3.4 million, respectively, in selling, general and administrative expenses and $0.3 million and $0.4 million, respectively in selling,
general and administrative expenses — related party in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025.
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During the three and nine months ended September 30, 2025 and 2024 and prior to the Acquisition Date, substantially all of Beowulf E&D’s revenues were earned pursuant to
the services it provided to the Company under the Services Agreement, which would be considered intercompany and eliminate on a pro forma basis. Additionally, the expenses
incurred by Beowulf E&D in providing the services to the Company per the Services Agreement prior to the Acquisition Date are reflected in the fees previously paid by the
Company, such that Beowulf E&D’s pro forma expenses, prior to the Acquisition Date, are included in selling, general and administrative expenses — related party and
operating expenses — related party in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025 and 2024 (see Note 16).

Accordingly, the Company determined its consolidated financial statements for the three and nine months ended September 30, 2025 and 2024, in all material respects, reflect
on a pro forma basis what the Company’s revenues and earnings would have been if the business acquisition had occurred at the beginning of the prior year.

NOTE 4 - FAIR VALUE MEASUREMENTS

The following table presents the Company’s financial instruments measured at fair value on a recurring basis and their level within the fair value hierarchy as of September 30,
2025 and December 31, 2024 (in thousands):

Fair Value Measured as of September 30, 2025

Carrying Value Level 1 Level 2 Level 3
Digital assets $ 492§ 492§ — 3 —
Current portion of warrant liabilities $ 467,945 $ — 3 — 3 467,945
Warrant liabilities, net of current portion $ 371,603 $ — 3 — 371,603
Fair Value Measured as of December 31, 2024
Carrying Value Level 1 Level 2 Level 3
Digital assets $ 476 $ 476 $ — 3 —

The Company has determined the fair value of the 2030 Convertible Notes and 2031 Convertible Notes to be approximately $807.8 million and $1,205.0 million, respectively,
as of September 30, 2025 (see Note 10) using Level 1 inputs. The carrying values of cash and cash equivalents, accounts receivable, prepaid expenses, other receivables, other
current assets, accounts payable, accrued construction liabilities, accrued compensation, accrued interest, accrued lessor costs, other accrued liabilities, share based liability due
to related party, and other amounts due to related parties are considered to be representative of their respective fair values principally due to their short-term maturities. There
were no additional material non-recurring fair value measurements as of September 30, 2025 and December 31, 2024, except for (i) the calculation of fair value of Common
Stock issued in connection with the New Ground Lease (see Note 8), (ii) the calculation of fair value of Common Stock warrants issued in connection with amendments to the
Company’s long-term debt agreement (see Note 10), in connection with the issuance of Common Stock (see Note 14), in connection with a Common Stock exchange
agreement and on a standalone basis, (iii) and the calculation of fair value of nonmonetary assets distributed from the Company’s joint venture (see Note 11), (iv) the
calculation of PSUs granted to employees as stock-based compensation (see Note 15) (v) the calculation of the fair value of components of total consideration transferred in the
business acquisition of Beowulf E&D, including contingent consideration, and the allocation of the purchase price to the fair values of the assets acquired and liabilities
assumed, (vi) the calculation of fair value of Common Stock issued in connection with the Cayuga Lease (see Note 8), (vii) the calculation of fair value of embedded
derivatives in the Company’s 2031 Convertible Notes (see Note 10) and (ix) the calculation of fair value of the Google Warrants (see Note 8).
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The Company utilized a Black-Scholes option pricing mode, to value its Common Stock warrants issued in connection with the Google Backstop (see Note 8). The estimated
fair value of the warrants is classified as Level 3 measurement due to the use of unobservable inputs. Key assumptions used in the valuation model included expected share-
price volatility, expected term, risk-free interest rate, and dividend yield. Expected volatility was based on historical and implied stock price volatility of the Company. The risk-
free interest rate was derived from U.S. Treasury yields on the grant date with a maturity corresponding to the expected life of the warrants. The Company applied a dividend
yield of zero, consistent with historical practice and expectations. The Company recognized a loss of $324.1 million during the three and nine months ended September 30,
2025, for the change in fair of the Google Warrants (see Note 8) which is included in change in fair value of warrant and derivative liabilities in the condensed consolidated
statements of operations.

The Company estimated the fair value of the conversion feature of the 2031 Convertible Notes using a “with-and-without” approach as the difference between the value of the
2031 Convertible Notes with and without the conversion feature. The values of the 2031 Convertible Notes under the “with” scenario was estimated using a binomial lattice
model in a risk-neutral framework (a special case of the Income Approach), taking into consideration the various conversion and redemption features of the 2031 Convertible
Notes. The value of the 2031 Convertible Notes was then calculated as the probability-weighted present value over all future modeled payofts. Under the “without” scenario,
the 2031 Convertible Notes were modeled using a discounted cash flow analysis. Key assumptions used in the valuation model included expected share-price volatility,
expected term, risk-free interest rate, and dividend yield. Expected volatility was based on market yields. The risk-free interest rate was derived from U.S. Treasury yields based
on a term-matched risk-free rate. The Company applied a dividend yield of zero, consistent with historical practice and expectations.

The Company utilized a Monte Carlo simulation in a risk-neutral framework to estimate the fair value of the contingent consideration in the business acquisition, incorporating
historical and expected annual volatility of approximately 110%, based on both the Company’s and peer public companies’ data. Key assumptions used in the valuation model
also included the risk-free interest rate is derived from U.S. Treasury yields on the Acquisition Date with a maturity corresponding to the expected timing of achieving each
contingent milestone. The Company applied a dividend yield of zero, consistent with historical practice and expectations.

The Company utilized a Black-Scholes option pricing model, along with a discount for lack of marketability (“DLOM?”), to value its Common Stock warrants issued in
connection with the Term Loans (as defined in Note 10). The DLOM reflects contractual restrictions on the exercise of the warrants. The estimated fair value of the warrants is
classified as Level 3 measurement due to the use of unobservable inputs.

Key assumptions used in the valuation model include expected share-price volatility, expected term, risk-free interest rate, dividend yield, and DLOM. Expected volatility is
based on historic volatility of a peer group of publicly traded companies over the expected term of the warrants, which is assumed to be equal to the contractual term. The risk-
free interest rate is derived from U.S. Treasury yields on the grant date with a maturity corresponding to the expected life of the warrants. The Company applies a dividend
yield of zero, consistent with historical practice and expectations.

The Company applied a DLOM of 20% to value the warrants issued in connection with the First Amendment to the LGSA and a DLOM of 30% for warrants issued in
connection with the Fifth Amendment.

In addition, the Company used a Monte Carlo simulation model to estimate the fair value of PSUs, incorporating historical and expected annual volatility of approximately
120%, based on both the Company’s and peer public companies’ data. A DLOM of 10% was applied in determining the fair value of Common Stock issued in connection with
the New Ground Lease. A DLOM of 9% was applied in determining the fair value of Common Stock issued on the Effective Date of the Cayuga Lease (see Note 8). In addition
a DLOM of 4.5% was applied in determining the fair value of additional Common Stock issued on September 30, 2025.
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NOTE 5 - BITCOIN

The following table presents information about the Company’s bitcoin holdings as of September 30, 2025 and December 31, 2024 (in thousands, except for quantity of bitcoin):

September 30, 2025 December 31, 2024
Number of bitcoin held 4 D
Carrying basis of bitcoin $ 481 $ 477
Fair value of bitcoin $ 492§ 476

The Company’s bitcoin holdings are not subject to contractual sale restrictions. As of September 30, 2025 and December 31, 2024, the Company held no other digital assets.
NOTE 6 - PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment, net consisted of the following (in thousands):

September 30, 2025 December 31, 2024
Miners $ 213,948 $ 192,655
Construction in process 409,043 107,624
Leasehold improvements 254,740 91,614
Equipment 87,784 32,031
Office furniture and fixtures 375 —
Vehicles 151 104
Deposits on miners — 53,913
Total 966,041 477,941
Less: accumulated depreciation (104,263) (66,072)
Property and equipment, net $ 861,778 $ 411,869

The Company capitalizes a portion of the interest on funds borrowed to finance its capital expenditures. Capitalized interest is recorded as part of an asset’s cost and is
depreciated over the same period as the related asset. Capitalized interest costs were $1.5 million for the three and nine months ended September 30, 2025. The Company
capitalized no interest costs during the three and nine months ended September 30, 2024.

Depreciation expense was $26.5 million and $60.9 million during the three and nine months ended September 30, 2025, respectively, and $15.6 million and $44.9 million
during the three and nine months ended September 30, 2024, respectively. During the three and nine months ended September 30, 2025,the Company recorded accelerated
depreciation expense of $7.8 million related to a certain miner building and related miners of which the Company shortened its useful life based on expected shutdown of
operations for purposes of supporting the HPC operations. During the three and nine months ended September 30, 2024, the Company recorded accelerated depreciation
expense of $0 and $5.1 million, respectively, related to certain miners of which the Company shortened their estimated useful lives based on replacement by April 2024.

During the three and nine months ended September 30, 2025, the Company sold or otherwise disposed of 8,910 and 11,828 miners, respectively, and received proceeds of $6.9

million and $8.8 million, respectively, resulting in a loss on disposal of property, plant and equipment, net of $2.0 million and $5.8 million, respectively, in the condensed
consolidated statements of operations.
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In September 2025, the Company entered into a sales agreement to sell 11,000 miners for proceeds of $8.3 million, of which 6,300 miners were transferred to the buyer as of
September 30, 2025. As of September 30, 2025, the remaining 4,700 miners were classified as held for sale included in other current assets in the condensed consolidated
balance sheet. The Company recorded no impairment during the three and nine months ended September 30, 2025.

In September 2024, the Company entered into certain sales agreements to sell 1,200 miners for proceeds of $0.2 million. The miners were transferred to the buyer in October
2024. As of September 30, 2024, the miners were classified as held for sale included in other current assets in the condensed consolidated balance sheet. The Company recorded
an impairment loss of $0.4 million during the three and nine months ended September 30, 2024 for the excess of the carrying amount of the miners over the fair value less cost
to sell, which was included in impairment of property, plant, and equipment in the condensed consolidated statements of operations.

NOTE 7 - GOODWILL

The following table summarizes the change in the carrying amount of goodwill during the nine months ended September 30, 2025 (in thousands):

Gross Carrying Accumulated
Amount Impairment Goodwill
Balance as of December 31, 2024
$ — 3 — 8 —
Acquisition of Beowulf E&D 55,457 — 55,457
Balance as of September 30, 2025 $ 55,457 $ — 3 55,457

Goodwill attributed to the acquisition reflects the Company’s allocation of purchase consideration in excess of the estimated fair values of net assets acquired.

Prior to the third quarter of 2025, the Company had one segment, Digital Asset Mining. In the third quarter of 2025, the Company’s HPC Leasing operations met the criteria to
be considered a new segment. Accordingly, the Company determined the change in composition of its reportable segments resulted in the identification of two reporting
segments (HPC Leasing and Digital Asset Mining) and reassigned goodwill to the reporting segments affected using a relative fair value allocation approach, resulting in
goodwill of $53.4 million and $2.1 million allocated to the HPC Leasing reporting segment and Digital Asset Mining reporting segment, respectively, as of September 30,
2025.

The Company recorded no impairment during the three and nine months ended September 30, 2025.

NOTE 8 - LEASES

Lessee Accounting

The New Ground Lease

In May 2021, the Company entered into a ground lease (as amended from time to time, the “Ground Lease”), related to the Lake Mariner Campus in New York with a
counterparty which is a related party due to control by a member of Company management (the “Ground Lease Lessor”). The Ground Lease had a term of eight years and was
classified as an operating lease remeasured as of the date of the second amendment in July 2022 utilizing a discount rate of 12.6%, which was an estimate of the Company’s
incremental borrowing rate based on the estimated rate of interest for collateralized borrowing over a similar term of the lease payments at the remeasurement date.

In October 2024, the Company terminated its existing Ground Lease and entered into a new agreement with the same related party counterparty (the “New Ground Lease™) for

the Lake Mariner Campus. The New Ground Lease expanded the acreage of real property covered by the prior lease to support both cryptocurrency mining and HPC leasing
datacenter operations.
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The New Ground Lease includes both fixed and variable payments, including an annual escalation factor and the Company’s proportionate share of the landlord’s cost to own,
operate and maintain the premises. It has an initial term of 35 years, commencing on October 9, 2024, and will automatically renew for up to nine additional five-year periods
unless the Company provides written notice of termination at least six months prior to the end of the initial or the then-current renewal term. Upon expiration of the New
Ground Lease, all buildings and improvements on the premises will revert to the landlord in good condition.

As consideration for terminating the prior lease and entering into the New Ground Lease, the Company issued 20.0 million shares of Common Stock with a fair value of $68.8
million and paid $12.0 million in cash (the “Cash Lease Prepayment”) to the parent company of the counterparty in October 2024. The Company determined that this
transaction constituted a lease modification under ASC 842.

The New Ground Lease contained two lease components: Land and building. The land component was classified as an operating lease , while the building component was
classified as a finance lease, as the 35-year initial term represents a major portion of the building’s remaining economic life. As of October 9, 2024, the Company remeasured
the lease liabilities for both components using a discount rate of 6.9%, which reflects the estimated incremental borrowing rate for a collateralized loan with a term comparable
to the lease payments.

In May 2025 in connection with acquisition of Beowulf E&D, the New Ground Lease was amended and restated (as amended and restated, the “A&R Lease”). While the A&R
Lease did not change the parties, term or payments under the lease, A&R Lease grants the Ground Lease Lessor the right to participate in TeraWulf’s board of directors
meetings as a non-voting observer for the remainder of the A&R Lease term, provided that the Ground Lease Lessor (together with its affiliates) continues to beneficially own
at least 15 million shares of Common Stock. The A&R Lease also provides that (a) Beowulf E&D has been, and is currently providing certain services in its capacity as the
exclusive operator of the Lake Mariner Campus, (b) so long as TeraWulf is an affiliate of the Ground Lease Lessor, the lessee may designate TeraWulf or one or more of its
wholly owned subsidiaries as operator of the premises (together with Beowulf E&D, each and collectively “TeraWulf Operator”), and (c) as long as TeraWulf Operator is not in
material default of its services, TeraWulf Operator may not be replaced or removed as operator without the prior written consent of the Ground Lease Lessor, with such consent
not to be unreasonably withheld, conditioned or delayed.

In August 2025, the A&R Lease was amended and restated (the “Second A&R Lease”). Pursuant to the terms of the Second A&R Lease, Lake Mariner Data LLC (“Lake
Mariner”), an indirect wholly owned subsidiary of the Company, assigned its right, title and interest in the premises to its parent company, TeraWulf Brookings LLC
(“Brookings”) and the parties adjusted the leased acreage to Lake Mariner’s current bitcoin mining operations. On the same date, the Ground Lease Lessor and Brookings
entered into three new ground leases for the remaining acreage (collectively, the “Somerset-Brookings Leases”). The Somerset-Brookings Leases and the Second A&R Lease
collectively cover 162.7 acres of real property and grant the respective tenants access to power and infrastructure equipment for up to 750 MW at the Lake Mariner Campus.
This internal lease restructuring enabled the Company to allocate power and infrastructure resources to its bitcoin mining and HPC subsidiaries via different subleases tailored
to its datacenter customers.

The Cayuga Lease

On August 12, 2025 (the “Effective Date”), the Company entered into a lease agreement (the “Cayuga Lease”), related to the Company’s Lake Hawkeye site in New York with
a counterparty which is a related party due to control by a member of Company management (the “Cayuga Lease Lessor”), The Cayuga Lease leases a portion of Cayuga Lease
Lessor’s real property consisting of approximately 183 acres, including all structures, equipment, facilities and fixtures located thereon which the Company expects to use
primarily for HPC datacenter operations.

The Cayuga Lease has an initial term of 80 years with no renewal rights and the Company prepaid rent consisting of (i) $95.0 million in the form of Common Stock determined
on the basis of a 15-day trailing VWAP by issuing 18.6 million shares of Common Stock and (ii) $3.0 million in cash during the three and nine months ended September 30,
2025. The Company is also responsible for its proportionate share of certain costs, expenses and disbursements incurred by Cayuga Lease Lessor to own, operate and maintain
any other portions of the real property necessary or useful to reasonably support the Company’s use of the premises.
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Any time after the 50th anniversary of the Effective Date (i) the Company may elect to purchase the premises for $100, either as an asset acquisition or though the purchase of
all membership interests in the Cayuga Lease Lessor, and (ii) Cayuga Lease Lessor and its parent may require the Company to purchase the premises on the same terms. In
addition, following the Cayuga Lease Lessor’s reasonable determination that the premises will be subject to material environmental damage arising during the term resulting
from the Company’s use of the premises, the Cayuga Lease Lessor may require the Company to purchase the premises for $100 either as an asset acquisition or through the
purchase of all the membership interests in the Cayuga Lease Lessor. Any such sale will be on an “as is” “where is” basis and Landlord Upon expiration of the Cayuga Lease,
all buildings and improvements on the premises will revert to the Cayuga Lease Lessor in good condition.

The Cayuga Lease contained three lease components: land, buildings and equipment. All three components were classified as finance leases, due to the bargain purchase option.
The Company measured the lease liabilities for the three components using a discount rate of 7.5%, which reflects the estimated incremental borrowing rate for a collateralized
loan with a term comparable to the expected lease term.

Other Lessee Arrangements

In April 2025, the Company entered into an office lease in New York (the “NY Hudson Lease™). The NY Hudson Lease, which was classified as an operating lease, commenced
in September 2025 with an initial term ending March 31, 2033 and includes two five-year renewal options. The Company measured the right-of use asset and lease liability of
the NY Hudson Lease in accordance with ASC 842 using a discount rate of 6.2%, which reflects the estimated incremental borrowing rate for a collateralized loan with terms
comparable to the lease payments. In connection with the execution of the NY Hudson Lease, the Company posted a letter of credit for $1.4 million as security for the lease
which shall remain in effect through the term of the NY Hudson Lease. The Company is required to maintain a balance of $1.4 million in a deposit account as collateral to the
letter of credit, which is included in restricted cash in the condensed consolidated balance sheet as of September 30, 2025.

In connection with the acquisition of Beowulf E&D, the Company acquired four office leases of Beowulf E&D, including (i) two leases with remaining lease terms of less than
twelve months, for which the Company elected an accounting policy to not recognize these short-term leases on its balance sheet as allowed under ASC 842, (ii) an acquired
lease for a property in New York with a related party counterparty due to control by members of the Company’s management (the “NY Lease”), which was classified as an
operating lease with a remaining term of 11.3 years as of the Acquisition Date, and (iii) an acquired lease for office space in Maryland with a related party counterparty due to
control by a member of the Company’s management (the “MD Lease”), which was classified as an operating lease with a remaining term of 6.1 years as of the Acquisition
Date. The Company measured the right-of-use assets and lease liabilities of the NY Lease and the MD Lease as of May 21, 2025 in accordance with ASC 842 using a discount
rate of 6.9% and 6.5%, respectively, which reflects the estimated incremental borrowing rates for a collateralized loan with terms comparable to the lease payments.

In September 2025, the Company entered an equipment lease for certain standby power generation equipment which is expected to commence in February 2026 (the
“Equipment Lease”). The Equipment Lease includes fixed and variable payments over an initial term of one year with options to extend in six-month increments, up to four
years. The Equipment Lease also includes a purchase option to purchase the equipment under lease with certain credits applied for fixed payments made during the term of the
lease. The Company anticipates the lease will qualify as a finance lease upon commencement and prepaid $6.2 million of rent during the three and nine months ended
September 30, 2025 which is included within other assets in the condensed consolidated balance sheet as of September 30, 2025.

During the three and nine months ended September 30, 2025, the Company recorded operating lease expense of $1.3 million and $3.1 million, respectively, including variable
expense of $0.2 million and $0.5 million, respectively, in operating expenses — related party in the condensed consolidated statements of operations and made cash lease
payments of $0.9 million and $1.7 million, respectively. During the three and nine months ended September 30, 2024, the Company recorded operating lease expense of $0.3
million and $1.0 million, respectively, including variable expense of $0.1 million and $0.2 million, respectively, in operating expenses — related party in the condensed
consolidated statements of operations and made cash lease payments pursuant to the Ground Lease of $0.1 million and $0.2 million, respectively.
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During the three and nine months ended September 30, 2025, the Company recorded amortization of the right-of-use asset related to its finance lease of $0.8 million and $1.0
million, respectively, including variable expense of $0.5 million, in operating expenses — related party in the condensed consolidated statement of operations and made cash
payments of $9.2 million and $9.2 million, respectively. The Company also recorded interest expense on finance lease liabilities of $5,000 and $15,000, respectively, included
in interest expense in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025. The Company was not party to any finance
leases during the three and nine months ended September 30, 2024.

The remaining operating and finance lease terms were 12.1 years and 34.1 years, respectively, as of September 30, 2025. The following is a maturity analysis of the annual
undiscounted cash flows of the estimated operating and finance lease liabilities as of September 30, 2025 (in thousands):

Operating Lease

Liability Finance Lease Liability
Remainder of 2025 $ 881 § 6
2026 3,527 22
2027 3,542 22
2028 3,558 22
2029 3,612 22
Thereafter 21,543 657

$ 36,663 $ 751

A reconciliation of the undiscounted cash flows to the operating lease liabilities recognized in the condensed consolidated balance sheet as of September 30, 2025 follows (in
thousands):

Operating Lease
Liability Finance Lease Liability
Undiscounted cash flows of the operating lease $ 36,663 $ 751
Unamortized discount 11,857 459
Total operating lease liability 24,806 292
Current portion of operating lease liability 1,993 2
Operating lease liability, net of current portion $ 22,813 § 290

Lessor Accounting

In December 2024, the Company entered into long-term HPC leases with a customer (the “Core42 HPC Leases”) for specified datacenter infrastructure at the Lake Mariner
Campus to support the customer’s HPC operations. The Company determined at contract inception that these arrangements contain a lease, comprising lease components
related to the right to use datacenter space—currently under construction—and nonlease components for power delivery, physical security, and maintenance services.

As of September 30, 2025, two of the Core42 HPC Leases had commenced in July and August 2025, respectively. The other two leases are expected to begin in early 2026. The
Core42 HPC Leases included an initial 10-year term, two five-year renewal options, and a now-expired provision for near-term capacity expansion. Despite the expiration of
this provision, the parties remain in active discussions regarding the customer’s potential expansion at the site. In August 2025, the Company entered into change orders on the
Core42 HPC Leases whereby the parties agreed to additional work and an adjustment of the base lease rent and modified the 10-year terms to commence upon the achievement
of certain specified additional work.
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The Core42 HPC Leases provide for certain prepaid rent amounts (“Prepaid Rent”) representing the first 12 months base rent under each lease for a total of $90.0 million which
shall be applied towards 50% of each month’s base rent commencing on the respective commencement date of each lease until the Prepaid Rent is exhausted. During the nine
months ended September 30, 2025, the Company received the $90.0 million of Prepaid Rent from the customer and recorded $50.7 million and $35.5 million in current portion
of deferred rent liability and deferred rent liability, net of current portion, respectively, in the condensed consolidated balance sheet as of September 30, 2025.

In August 2025, the Company entered in long-term HPC leases with a customer (the “Fluidstack HPC Leases”) for specified datacenter infrastructure at the Lake Mariner
Campus to support the customers HPC operations. The Company determined at contract inception that these arrangements contain a lease, comprising lease components related
to the right to use datacenter space—currently under construction—and nonlease components for power delivery, physical security, and maintenance services. As of

September 30, 2025, none of the Fluidstack HPC Leases had commenced. Each Fluidstack HPC Lease is expected to begin at various dates in 2026 and includes an initial 10-
year term and two five-year renewal options.

In connection with the Fluidstack HPC Leases, the Company entered into recognition agreements with Fluidstack USA I Inc. (“Fluidstack”) and Google LLC (“Google”) (the
“Google Recognition Agreements”), pursuant to which Google agreed to backstop (the “Google Backstop™) certain obligations of Fluidstack under the Fluidstack HPC Leases.
The Google Backstop under each Google Recognition Agreement becomes effective as of the commencement date under the corresponding Fluidstack HPC Lease. In the event
of a payment default under a Fluidstack HPC Lease, or if Fluidstack becomes subject to an insolvency event, following notice from the Company, Google will have the option
to either (i) pay the termination fee under such Fluidstack HPC Lease or (ii) pay all rent currently due under the Fluidstack HPC Lease and assume the Fluidstack HPC Lease as
the tenant thereunder.

In consideration of Google providing the Google Backstop, the Company entered into Warrant Agreements with Google, pursuant to which the Company issued to Google
warrants (the “Warrants”) to purchase a total of 73,580,000 shares of Common Stock for an exercise price of $0.01 per share of Common Stock. The Warrants are exercisable
on the earlier of the commencement date of each respective Fluidstack HPC Lease or 180 days after the target commencement date, as defined, of each respective Fluidstack
HPC Lease until August 13, 2030 for 41,011,803 of the Warrants and August 17, 2030 for 32,568,197 of the Warrants. If the Warrants are not exercised by these dates and the
market value of Common Stock exceeds the exercise price, the Warrants are automatically exercised on a net basis. As a condition to receiving the Warrants prior to the
effective date applicable to the Google Backstop, Google has agreed to pledge the Warrants for the benefit of the lenders under certain financing transactions in connection with
construction of the HPC buildings pursuant to a customary warrant pledge agreement until such time as the Google Backstop becomes effective.

The Company recorded an asset of $515.5 million based on the fair value of the Warrants at issuance and which is in deferred charges in the condensed consolidated balance
sheet as of September 30, 2025. The Company will amortize this asset over the life of the Fluidstack HPC Leases to recognize the benefit derived from the Google Backstop.

The Company entered into commission agreements in connection with its HPC leases. The commissions were earned upon execution of the HPC leases and receipt of Prepaid
Rent, as applicable, and the Company recorded assets for the commission charges as initial direct costs and will amortize these assets over the life of the respective HPC leases
on the same basis as lease income. Certain of the commission payments become payable upon future events, including commencement of the respective HPC leases. As of
September 30, 2025, the Company reported unamortized initial direct costs of $57.5 million included in deferred charges and $42.8 million and $9.8 million in accrued lessor
costs and other liabilities, respectively, in the condensed consolidated balance sheet.

The components of lease income for the operating lease were as follows:

Three Months Ended September 30, Nine Months Ended September 30,
2025 2024 2025 2024
Lease income relating to lease payments 5,747 — 5,747 —
Variable lease payments 1,455 — 1,455 —
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The following table represents the maturity analysis of commenced minimum operating lease payments expected to be received as of September 30, 2025, and thereafter (in
thousands):

Operating Lease

Remainder of 2025 $ 3,421
2026 14,415
2027 22,435
2028 30,586
2029 31,503
Thereafter 205,638
$ 307,998

Leased property, plant and equipment, net consisted of the following (in thousands):

September 30, 2025 December 31, 2024

Computer equipment $ 2,240 $ =
Electrical equipment 40,680 —
Leasehold improvements 117,360 —
Total 160,280 —
Less: accumulated depreciation (879) —
Leased property and equipment, net $ 159,401 §$ —

NOTE 9 - INCOME TAXES

The Company’s tax provision or benefit from income taxes for interim periods is determined using an estimate of the Company’s annual effective tax rate, adjusted for discrete
items, if any, that are taken into account in the relevant period. The Company has an effective tax rate of 0% for each of the three and nine months ended September 30, 2025
and 2024. The Company’s effective rate differs from its statutory rate of 21% primarily due to the recording of a valuation allowance against its deferred tax assets.

ASC 740, Income Taxes (“ASC 740”), requires a valuation allowance to reduce the deferred tax assets reported if, based on the weight of available evidence, it is more likely
than not that some or a portion or all the deferred tax assets will not be realized. As of September 30, 2025 and December 31, 2024, the Company estimated a portion of its
deferred tax assets will be utilized to offset the Company’s deferred tax liabilities. Based upon the level of historical U.S. losses and future projections over the period in which
the remaining deferred tax assets are deductible, at this time, management believes it is more likely than not that the Company will not realize the benefits of the remaining
deductible temporary differences, and as a result the Company has recorded a valuation allowance as of September 30, 2025 and December 31, 2024 for the amount of deferred
tax assets that will not be realized.

The Company had no unrecognized tax benefits as of September 30, 2025 and December 31, 2024. The Company’s policy is to recognize interest accrued and penalties related
to unrecognized tax benefits in tax expense. No accrued interest or penalties were recorded during the three and nine months ended September 30, 2025 and 2024.

NOTE 10 - DEBT
Loan, Guarantee and Security Agreement (the “LGSA”)

On December 1, 2021, the Company entered into the LGSA with Wilmington Trust, National Association as administrative agent, which consisted of total Term Loans of
$146.0 million (the “Term Loans”) with an interest rate of 11.5% and a maturity date of December 1, 2024.
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Subsequent to an amendment to the LGSA in March 2023 (the “Fifth Amendment”), the Company was required to pay amounts subject to an excess cash flow sweep, as
defined, on a quarterly basis which automatically extended to the maturity of the Term Loans in the event the Company repaid at least $40.0 million of the principal balance of
the Term Loans by April 1, 2024, which the Company did in February 2024. Interest payments were due quarterly in arrears prior to the Fifth Amendment and were due
monthly in arrears subsequent to the Fifth Amendment. The Company had the option to prepay all or any portion of the Term Loans in increments of at least $5.0 million
subject to certain prepayment fees equal to an amount of 2.0% of the prepaid principal, applicable to approximately 85% of the outstanding principal. Certain events, as
described in the LGSA, required mandatory prepayment.

During the three and nine months ended September 30, 2024, the Company repaid $75.8 million and $139.4 million of the principal balance of the Term Loans, respectively,
including voluntary prepayments of $56.0 million and $74.5 million, respectively. In connection with the voluntary prepayments, the Company recorded a loss on
extinguishment of debt of $4.3 million and $6.3 million, respectively, which is included in the condensed consolidated statement of operations for the three and nine months
ended September 30, 2024, consisting of $1.0 million and $1.3 million of prepayment fees, respectively, and the immediate write-off of $3.3 million and $5.0 million,
respectively, of unamortized debt discount associated with the principal repaid. The Company fully repaid the principal balance of the Term Loans ahead of maturity in July
2024.

In connection with the Term Loans under the LGSA, the Company issued certain shares of Common Stock and warrants to purchase Common Stock to the Term Loan holders,
and incurred related issuance costs and up-front fees. These included $29.8 million in December 2021 in connection with the original issuance, $3.5 million in July 2022 related
to the First Amendment, $2.9 million in October 2022 related to the Third Amendment, and $16.0 million in March 2023 related to the Fifth Amendment. These amounts were
recorded as debt issuance costs and debt discount and were either amortized to interest expense over the term of the LGSA or recognized as part of the loss on extinguishment
of debt, as applicable.

LGSA Warrants

In March 2023, in connection with the Fifth Amendment to the LGSA the Company entered into a warrant agreement (the “Warrant Agreement”) to issue the following
warrants to the lenders: (i) 27,759,265 warrants to purchase an aggregate number of shares of Common Stock equal to 10.0% of the fully diluted equity of the Company as of
the Fifth Amendment effective date with an exercise price of $0.01 per share of Common Stock (the “Penny Warrants) and (ii) 13,879,630 warrants to purchase an aggregate
number of shares of Common Stock equal to 5.0% of the fully diluted equity of the Company as of the Fifth Amendment effective date with an exercise price of $1.00 per share
of Common Stock (the “Dollar Warrants”). The Penny Warrants are exercisable during the period beginning on April 1, 2024 and ending on December 31, 2025, and the Dollar
Warrants are exercisable during the period beginning on April 1, 2024 and ending on December 31, 2026. In March 2023, in connection with the issuance of the warrants
pursuant to the Warrant Agreement, the Company entered into a registration rights agreement pursuant to which the Company has agreed to provide customary shelf and
piggyback registration rights to the LGSA lenders with respect to the Common Stock issuable upon exercise of the warrants described above.

During the three and nine months ended September 30, 2025, 2,999,449 warrants issued in connection with the LGSA were exercised for issuance of the same number of shares
of Common Stock, comprised entirely of Dollar Warrants, for aggregate proceeds to the Company of $3.0 million. During the three and nine months ended September 30, 2024,
2,292,200 and 31,534,861 warrants issued in connection with the LGSA, respectively, were exercised for issuance of the same number of shares of Common Stock, comprised
of 0 and 27,617,539 Penny Warrants, respectively, and 2,292,200 and 3,917,322 Dollar Warrants, respectively, for aggregate proceeds to the Company of $2.3 million and $4.2
million, respectively. All warrants granted by the Company as a component of debt transactions are classified as equity in the condensed consolidated balance sheets as of
September 30, 2025 and December 31, 2024. As of September 30, 2025, there were 141,726 of the Penny Warrants and 6,962,859 of the Dollar Warrants outstanding.
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Convertible Notes

The following is a summary of the Company’s convertible notes as of September 30, 2025 (in thousands):

Unamortized Debt
Discount and Issuance

Principal Amount Costs Net Carrying Amount
2030 Convertible Notes $ 500,000 $ (10,675) $ 489,325
2031 Convertible Notes $ 1,000,000 $ (429,158) $ 570,842

The following is a summary of the Company’s convertible notes as of December 31, 2024 (in thousands):

Unamortized Debt
Discount and Issuance
Principal Amount Costs Net Carrying Amount

2030 Convertible Notes $ 500,000 $ (12,498) § 487,502

2030 Convertible Notes

In October 2024, the Company completed a private offering of 2.75% Convertible Senior Notes due 2030 (the “2030 Convertible Notes™). The 2030 Convertible Notes were
sold pursuant to a purchase agreement between the Company and Cantor Fitzgerald & Co. (“Cantor”), as representative of the initial purchasers (the “Initial 2030 Purchasers”),
for resale to qualified institutional buyers under Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”).

The total aggregate principal amount of the offering was $500.0 million, including $75.0 million issued pursuant to the Initial 2030 Purchasers’ full exercise of their option to
purchase additional notes. The 2030 Convertible Notes were issued at par, and net proceeds totaled approximately $487.1 million after deducting $12.9 million in purchasers’
commissions and estimated offering expenses. These issuance costs were recorded as debt issuance costs and are being amortized over the term of the 2030 Convertible Notes
using an effective interest rate of 3.29%. Interest of 2.75% is payable semiannually in arrears on May 1 and November 1 of each year, beginning on May 1, 2025.

The 2030 Convertible Notes mature on February 1, 2030 (the “2030 Convertible Notes Maturity Date”), unless earlier converted redeemed or repurchased. The initial
conversion rate is 117.9245 shares of Common Stock per $1,000 principal amount, equivalent to a conversion price of approximately $8.48 per share, subject to customary anti-

dilution adjustments outlined in the indenture. The conversion rate will not be adjusted for accrued but unpaid interest

In the event of a make-whole fundamental change (as defined in the indenture), the Company may be required to increase the conversion rate for holders that elect to convert
their notes during the designated make-whole fundamental change period. As of September 30, 2025, there were no changes to the initial conversion rate.

Prior to November 1, 2029, holders may convert their notes only upon the occurrence of specific conditions, including:

+ If, during any calendar quarter commencing after March 31, 2025, the last reported sale price per share of Common Stock is at least 130% of the conversion price for
at least 20 out of the last 30 consecutive trading days of the preceding quarter;

*  During the five business days following any 10 consecutive trading-day measurement period in which the trading price of the 2030 Convertible Notes was less than
98% of the product of the Common Stock price and the conversion rate on each trading day;

+ Ifthe Company calls any or all of the 2030 Convertible Notes for redemption prior to the scheduled redemption date; or

*  Upon the occurrence of certain specified corporate events, as defined in the indenture
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Upon conversion, the Company may settle the 2030 Convertible Notes in cash, shares of Common Stock, or a combination of cash and shares of Common Stock, at its election.
Beginning November 6, 2027, the Company may redeem the 2030 Convertible Notes, in whole or in part, for cash, provided the Common Stock trades above 130% of the
conversion price for a specified period, as outlined in the indenture. The redemption price will equal the principal amount plus accrued and unpaid interest, if any, up to but
excluding the redemption date.

On or after November 1, 2029, holders may convert their notes at any time until the second scheduled trading day immediately preceding the Maturity Date.

If a “Fundamental Change” occurs, as defined in the indenture—including certain business combinations or delisting events—holders may require the Company to repurchase
all or part of their notes at 100% of principal plus accrued and unpaid interest.

In connection with the offering, the Company entered into privately negotiated capped call transactions (the “Capped Calls”) with certain counterparties. The Capped Calls
have a strike price of $8.48 per share and an initial cap price of $12.80 per share, each subject to adjustment. They cover the same number of shares initially underlying the
2030 Convertible Notes and are intended to reduce potential dilution and/or offset any cash payments the Company may be required to make above the principal amount upon
conversion.

The Capped Calls will automatically settle or exercise in daily ratable amounts between December 5, 2029, and February 1, 2030, if such capped calls are in-the-money. In the
event of a repurchase, redemption, or conversion of the 2030 Convertible Notes, the Company may—but is not obligated to—terminate a corresponding portion of the Capped
Call options. Settlement may be made in cash or a combination of cash and Common Stock, at the Company’s discretion. The Capped Calls are accounted for as separate equity
transactions and not as derivatives. The $60.0 million cost of the Capped Calls was recorded as a reduction to additional paid-in capital on the condensed consolidated balance
sheet.

The indenture includes customary covenants and events of default. If an event of default occurs and is continuing, the trustee or holders of at least 25% of the outstanding
principal amount may declare the 2030 Convertible Notes immediately due and payable.

2031 Convertible Notes

In August 2025, the Company completed a private offering of 1.00% Convertible Senior Notes due 2031 (the “2031 Convertible Notes”). The unsecured notes were sold
pursuant to a purchase agreement between the Company and Morgan Stanley & Co. LLC, as representative of the initial purchasers (the “Initial 2031 Purchasers”), for resale to
qualified institutional buyers under Rule 144A under the Securities Act.

The total aggregate principal amount of the offering was $1.0 billion, including $150.0 million issued pursuant to the Initial 2031 Purchasers’ full exercise of their option to
purchase additional notes. The 2031 Convertible Notes were issued at par, and net proceeds totaled approximately $975.3 million after deducting $24.7 million in purchasers’
commissions and estimated offering expenses. These issuance costs were recorded as debt issuance costs and are being amortized over the term of the 2031 Convertible Notes
using an effective interest rate of 10.87%. Interest of 1.00% is payable semiannually in arrears on March 1 and September 1 of each year, beginning on March 1, 2026.

The 2031 Convertible Notes mature on September 1, 2031 (the “2031 Convertible Notes Maturity Date”), unless earlier converted redeemed or repurchased. The initial
conversion rate is 80.4602 shares of Common Stock per $1,000 principal amount, equivalent to a conversion price of approximately $12.43 per share, subject to customary anti-

dilution adjustments outlined in the indenture. The conversion rate will not be adjusted for accrued but unpaid interest

In the event of a make-whole fundamental change (as defined in the indenture), the Company may be required to increase the conversion rate for holders that elect to convert
their notes during the designated make-whole fundamental change period. As of September 30, 2025, there were no changes to the initial conversion rate.

Prior to June 1, 2031, holders may convert their notes only upon the occurrence of specific conditions, including:

* If, during any calendar quarter commencing after December 31, 2025, the last reported sale price per share of Common Stock is at least 130% of the conversion price
for at least 20 out of the last 30 consecutive trading days of the preceding quarter;
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*  During the five business days following any 10 consecutive trading-day measurement period in which the trading price of the 2031 Convertible Notes was less than
98% of the product of the Common Stock price and the conversion rate on each trading day;

*  Ifthe Company calls any or all of the 2031 Convertible Notes for redemption prior to the scheduled redemption date; or
*  Upon the occurrence of certain specified corporate events, as defined in the indenture

Upon conversion, the Company may settle the 2031 Convertible Notes in cash, shares of Common Stock, or a combination of cash and shares of Common Stock, at its election.
The Company’s ability to elect to settle conversions in a combination of cash and shares of Common Stock was subject to its receipt of stockholder approval for an increase in
the number of the Company’s authorized shares of Common Stock. As of closing of the 2031 Convertible Notes in August 2025, the Company was not initially allowed to elect
combination settlement (cash and shares of Common Stock) until after the Company’s Articles of Incorporation were amended to increase the number of authorized shares of
Common Stock, subject to stockholder approval, such that the conversion feature was required to be bifurcated from the 2031 Convertible Notes and accounted for separately
as a derivative liability of $410.6 million. The Company recognized the change in fair value of the derivative liability of $100.6 million which is included in change in fair
value of warrant and derivative liabilities in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025. On September 30,
2025, the Company increased the number of authorized shares of Common Stock such that the Company may elect combination settlement (cash and shares of Common Stock)
such that the conversion feature met the criteria for equity classification and the Company reclassified the fair value of the derivative liability of $511.2 million to additional
paid in capital in the condensed consolidated balance sheet.

Beginning September 6, 2028, the Company may redeem the 2031 Convertible Notes, in whole or in part, for cash, provided the Common Stock trades above 130% of the
conversion price for a specified period, as outlined in the indenture. The redemption price will equal the principal amount plus accrued and unpaid interest, if any, up to but
excluding the redemption date.

On or after June 1, 2031, holders may convert their notes at any time until the second scheduled trading day immediately preceding the Maturity Date.

If a “Fundamental Change” occurs, as defined in the indenture—including certain business combinations or delisting events—holders may require the Company to repurchase
all or part of their notes at 100% of principal plus accrued and unpaid interest.

In connection with the offering, the Company entered into privately negotiated capped call transactions (the “Capped Calls”) with certain counterparties. The Capped Calls
have a strike price of $12.43 per share and an initial cap price of $18.76 per share, each subject to adjustment. They cover the same number of shares initially underlying the
2031 Convertible Notes and are intended to reduce potential dilution and/or offset any cash payments the Company may be required to make above the principal amount upon
conversion.

The Capped Calls will automatically settle or exercise in daily ratable amounts between July 2, 2031, and August 28, 2031, if such capped calls are in-the-money. In the event
of a repurchase, redemption, or conversion of the 2031 Convertible Notes, the Company may—but is not obligated to—terminate a corresponding portion of the Capped Call
options. Settlement may be made in cash or a combination of cash and Common Stock, at the Company’s discretion. The Capped Calls are accounted for as separate equity
transactions and not as derivatives. The $100.6 million cost of the Capped Calls was recorded as a reduction to additional paid-in capital on the condensed consolidated balance
sheet.

The indenture includes customary covenants and events of default. If an event of default occurs and is continuing, the trustee or holders of at least 25% of the outstanding
principal amount may declare the 2031 Convertible Notes immediately due and payable.
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The Company incurred stated interest of $4.5 million and $11.4 million for three and nine months ended September 30, 2025, respectively, of which (1) $0.6 million was
capitalized interest to property, plant and equipment, net in the condensed consolidated balance sheet and (2) $3.9 million and $10.8 million was included within interest
expense in the condensed consolidated statements of operations for the three and nine months ended September 30, 2025, respectively. The Company recorded stated interest
expense $0.2 million and $5.9 million for the three and nine months ended September 30, 2024, respectively, included within interest expense in the condensed consolidated
statements of operations.

During the three and nine months ended September 30, 2025, the Company amortized $6.7 million and $7.9 million, respectively, of debt issuance costs related to the 2030
Convertible Notes and the 2031 Convertible Notes, inclusive of the discount stemming from the bifurcation of the conversion feature for the 2031 Convertible Notes, of which
(1) $0.8 million was capitalized interest to property, plant and equipment, net in the condensed consolidated balance sheet and (2) $5.9 million and $7.1 million was included
within interest expense in the condensed consolidated statements of operations for three and nine months ended September 30, 2025, respectively. The Company amortized $0.2
million and $10.9 million of debt issuance costs and debt discount related to the Term Loans during the three and nine months ended September 30, 2024, respectively, included
within interest expense in the condensed consolidated statements of operations.

As of September 30, 2025, scheduled principal maturities of outstanding debt are as follows (in thousands):

Remainder of 2025 $ —
2026 —
2027 —
2028 —
2029 —
Thereafter 1,500,000
Total principal maturities $ 1,500,000

NOTE 11 - JOINT VENTURE

In May 2021, the Company and a subsidiary of Talen Energy Corporation (“Talen”) (each a “Member” and collectively the “Members”) entered into a joint venture, Nautilus
Cryptomine LLC (“Nautilus”), to develop, construct and operate up to 300 MW of zero-carbon bitcoin mining in Pennsylvania (the “Joint Venture”) which was subsequently
amended in August 2022 (the “A&R Nautilus Agreement™) and March 2023 (the “Second A&R Nautilus Agreement”). In connection with the Joint Venture, Nautilus
simultaneously entered into (i) a ground lease (the “Nautilus Ground Lease”), which included an electricity supply component, with a related party of Talen, (ii) a Facility
Operations Agreement, subsequently transferred to a related party of Talen and (iii) a Corporate Services Agreement (the “CSA”) with a related party of Talen. The Company
originally held a 50% interest in the Joint Venture which was subsequently reduced to 25% per the Second A&R Nautilus Agreement. The Nautilus Cryptomine Facility initially
required 200 MW of electric capacity.

In March 2024, a subsidiary of Talen sold substantially all its assets to an unaffiliated third party, including the land that Nautilus utilizes pursuant to the Nautilus Ground
Lease. In connection with the sale, the Nautilus Ground Lease was assigned from Talen to the purchaser of the assets.

On October 2, 2024, the Company sold its entire 25% equity interest in Nautilus to the Talen Member (the “Nautilus Sale”). The total consideration transferred was $102.1
million comprised of: (i) $86.1 million paid in cash, including a customary working capital adjustment, (ii) $0.3 million distributed in bitcoin on a pro rata basis for bitcoin
mined and held by Nautilus, and (iii) $15.7 million of miners and equipment assigned to the Company by Nautilus, reflecting the fair value of all of Nautilus’ miners, including
miners contributed by the Talen Member, as well as certain other related equipment owned by Nautilus. The Nautilus Sale included customary representations and warranties
and customary covenants, including, among others, that the Talen Member will pay to the Company 25% of the net proceeds received in excess of $300.0 million in the
aggregate in any future sale of all or substantially all of the assets, or a majority of the equity interests of Nautilus. In connection with the Nautilus Sale, the Company
derecognized its investment in Nautilus of $79.5 million.
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Prior to the Nautilus Sale, Nautilus was a variable interest entity accounted for using the equity method of accounting. In August 2022, due to the change in Member ownership
percentage and governance rights under the A&R Nautilus Agreement, Talen determined it controlled the Joint Venture from an accounting perspective and thereby was
required to fair value the identifiable assets and liabilities of the Joint Venture for its internal accounting purposes. Under the CSA, Talen was responsible for maintaining the
books and records of the Joint Venture and elected to push down the fair value adjustments to Nautilus’ books and records. The Company accounted for the Joint Venture as an
equity method investment and the change in ownership percentage did not impact the Company’s method of accounting or basis. Therefore, there was a basis difference
between the books and records of Nautilus and the Company’s accounting basis in the Joint Venture.

Distributions were made periodically in accordance with each Member’s respective hashrate contributions after deducting primarily each Member’s share of power and
operational costs. The Company received bitcoin distributions from Nautilus with a fair value of $22.5 million during the nine months ended September 30, 2024.

The condensed results of operations for the three and nine months ended September 30, 2024 and the condensed financial position as of October 2, 2024 (the date of the
Nautilus Sale) are summarized below (in thousands):

Three Months Ended Nine Months Ended
September 30, 2024 September 30, 2024

Condensed statement of operations information:

Revenue $ 19,321 § 90,530
Operating expense 25,711 78,461
Net income (loss) $ (6,390) $ 12,069
October 2, 2024
Condensed balance sheet information:

Current assets $ 11,124
Noncurrent assets 134,217
Total assets $ 145,341
Current liabilities § 12,816
Noncurrent liabilities 29,434
Equity 103,091

$ 145,341

Total liabilities and equity

(" The condensed statements of operations information for the three and nine months ended September 30, 2024 and the condensed balance sheet information as of October 2, 2024 reflect the impact of the Talen-
estimated fair value measurements of Nautilus which, resulting from the application of ASC 805 have been pushed down to the books and records of Nautilus by Talen, as discussed above.

NOTE 12 - COMMITMENTS AND CONTINGENCIES

The Company is not a party to any material legal proceedings and is not aware of any pending or threatened claims. From time to time, the Company may be subject to various
legal proceedings, regulatory inquiries and claims that arise in the ordinary course of its business activities.
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NOTE 13 - CONVERTIBLE PREFERRED STOCK

In March 2022, TeraWulf entered into Series A Convertible Preferred Stock Subscription Agreements (the “Subscription Agreements”) with certain accredited and institutional
investors (collectively, the “Holders”). Pursuant to the Subscription Agreements, the Company sold 9,566 shares (of 10,000 shares authorized) of Series A Convertible Preferred
Stock, par value $0.001 per share (the “Convertible Preferred Stock™) to the Purchasers for an aggregate purchase price of $9.6 million. The Subscription Agreements contain
customary representations, warranties, covenants and agreements of the Company. The offer and sale of the Convertible Preferred Stock were made pursuant to the prospectus
and prospectus supplement forming a part of the 2022 Registration Statement.

Holders of the Convertible Preferred Stock will accumulate dividends at an annual rate of 10.0% on the stated amount per share plus the amount of any accrued and unpaid
dividends on such share, accumulating on a daily basis and payable, if declared by the Company’s Board of Directors, quarterly on March 31st, June 30th, September 30th and
December 3 1st, respectively, in each year and commencing June 30, 2022. Commencing June 30, 2022, unpaid dividends will be accreted to the liquidation preference. The
initial liquidation preference is $1,000 per share. Holders of the Convertible Preferred Stock will also be entitled to such dividends paid to holders of Common Stock, if
applicable, as if such Holders of the Convertible Preferred Stock had converted their Preferred Shares into Common Stock (without regard to any limitations on conversions)
and had held such shares of Common Stock on the record date for such dividends and distributions. If applicable, such payments will be made concurrently with the dividend or
distribution to the holders of Common Stock. Upon liquidation, the Convertible Preferred Stock will rank senior to Common Stock, and will have the right to be paid, out of the
assets of the Company legally available for distribution to its stockholders, an amount equal to the Liquidation Preference (as defined in the Company’s Series A Convertible
Preferred Certificate of Designations) per share of the Convertible Preferred Stock. Holders of Convertible Preferred Stock will not generally have the right to vote at any
meeting of stockholders, except for certain protective voting rights, as defined. The Convertible Preferred Stock does not have a maturity date.

The Holders of the Convertible Preferred Stock will have a right to effect an optional conversion of all or any whole number of shares of the Convertible Preferred Stock at any
time and from time to time. The Company will have a right to effect a mandatory conversion of the Convertible Preferred Stock after the third anniversary of the issuance date
if the Last Reported Sale Price (as defined in the Company’s Series A Convertible Preferred Certificate of Designations) per share of Common Stock exceeds 130% of the
Conversion Price, as defined, on each of at least five (5) trading days (whether or not consecutive) during the fifteen consecutive trading days ending on, and including, the
trading day immediately before the mandatory conversion notice date for such mandatory conversion. The number of shares of Common Stock issuable upon conversion will be
equal to the liquidation preference, including accumulated and unpaid dividends, divided by the Conversion Price, as defined. The Conversion Price is determined by dividing
$1,000 by the Conversion Rate, as defined, which is initially 100 shares of Common Stock per $1,000 liquidation preference of Convertible Preferred Stock. The Conversion
Rate will be adjusted for certain customary events, including (but not limited to) stock dividends, stock splits or combinations, tender offers or exchange offers and,
additionally, for Fundamental Changes, as defined, to include (but are not limited to) a change in control of the Company, disposition of substantially all assets of the Company,
the Company’s common stockholders approve a plan of liquidation or dissolution or Common Stock cease to be listed on the Nasdaq Capital Market. A Fundamental Change
will adjust the Conversion Rate based on the date of the Fundamental Change and the Stock Price, as defined, on such date. The Conversion rate will not exceed 125 shares of
Common Stock per $1,000 liquidation preference of Convertible Preferred Stock. If any Convertible Preferred Stock is to be converted pursuant to a Holder’s optional
conversion, the Company will have the option to settle such conversion in cash, as defined.

During the three and nine months ended September 30, 2025, one Holder of the Convertible Preferred Stock exercised their right to effect an optional conversion of 8 shares
their Convertible Preferred Stock and the Company exercised its option to settle such conversion in cash for $12,000.

No dividends were paid during the nine months ended September 30, 2025 and 2024. Cumulative dividends of $4.0 million were accumulated and accreted to liquidation
preference as of September 30, 2025. As of September 30, 2025, the aggregate liquidation preference of the Convertible Preferred Stock was approximately $13.6 million. If
the entire liquidation preference of the Convertible Preferred Stock was converted at the Conversion Price, the Company would issue approximately 1.4 million shares of
Common Stock.
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NOTE 14 - COMMON STOCK

On September 30, 2025, the Company held a Special Meeting of Stockholders (the “Special Meeting”). As a result of the matters submitted to a stockholder vote at the Special
Meeting, the Company's stockholders adopted a charter amendment increasing the number of authorized shares of Common Stock from 600,000,000 to 950,000,000.
Consequently, as of September 30, 2025, TeraWulf’s Certificate of Incorporation provides for authorized shares of 1,050,000,000 divided into (a) 950,000,000 shares of
Common Stock, with par value of $0.001 per share and (b) 100,000,000 shares of Preferred Stock, with par value of $0.001 per share. Each holder of a share of Common Stock
shall be entitled to one vote of each common share held. Each holder of a share of Preferred Stock shall not be entitled to any voting powers, except as provided in an
applicable Certificate of Designations. The board of directors may authorize one or more series of Preferred Stock and may fix the number of shares in such series and the
designation, powers, preferences, rights, qualifications, limitations and restrictions in respect of the shares of such series. One series of preferred stock, the Convertible
Preferred Stock, was authorized as of September 30, 2025.

On April 16, 2024, the Company held its 2024 Annual Meeting of Stockholders (the “2024 Annual Meeting”). As a result of the matters submitted to a stockholder vote at the
2024 Annual Meeting, the Company's stockholders adopted a charter amendment increasing the number of authorized shares of Common Stock from 400,000,000 to
600,000,000. Consequently, as of December 31, 2024, TeraWulf’s Certificate of Incorporation provides for authorized shares of 700,000,000, divided into (a) 600,000,000
shares of Common Stock, with par value of $0.001 per share and (b) 100,000,000 shares of Preferred Stock, with par value of $0.001 per share. Each holder of a share of
Common Stock shall be entitled to one vote of each common share held. Each holder of a share of Preferred Stock shall not be entitled to any voting powers, except as provided
in an applicable Certificate of Designations. The board of directors may authorize one or more series of Preferred Stock and may fix the number of shares in such series and the
designation, powers, preferences, rights, qualifications, limitations and restrictions in respect of the shares of such series. One series of preferred stock, the Convertible
Preferred Stock, was authorized as of December 31, 2024.

In April 2022, the Company entered into a sales agreement with Cantor Fitzgerald & Co. (“Cantor”), B. Riley Securities, Inc. (“B. Riley Securities”) and D.A. Davidson & Co.
(“D.A. Davidson”), pursuant to which the Company may offer and sell, from time to time, through or to the agents thereunder, shares of Common Stock, par value $0.001 per
share, having an aggregate offering price of up to $200.0 million. The April 2022 sales agreement was amended in August 2023 to terminate the agreement with respect to D.A.
Davidson and add Northland Securities, Inc. (“Northland”) and Compass Point Research & Trading, LLC (“Compass Point”) as agents (as so amended, the “Original ATM
Sales Agreement*). The Company incurred a commission up to 3.0% of the gross sales price from each sale of shares. In May 2024, the Company and B. Riley Securities
mutually agreed to terminate the Original ATM Sales Agreement with respect to B. Riley Securities and the Company entered into Amendment No. 2 to the Original ATM Sales
Agreement with Cantor, Northland, Compass Point ATB Capital Markets USA Inc. (“ATB Capital Markets”), Roth Capital Partners, LLC (“Roth Capital Partners”), Stifel
Nicolaus Canada Inc. (“Stifel Canada”) and Virtu Americas LLC (each, individually, an “Agent” and, collectively, the “ATM Agents”) pursuant to which the Company may
offer and sell, from time to time, through or to the ATM Agents, shares of Common Stock, par value $0.001 per share, having an aggregate offering price of up to $200.0
million (the “Amended ATM Sales Agreement,” together with the Original ATM Sales Agreement, the “ATM Program”). The Company incurs a commission up to 3.0% of the
gross sales price from each sale of shares. The Company is not obligated to sell any shares under the ATM Program. The issuance and sale of the shares by the Company under
the ATM Program have been made pursuant to the Company’s effective registration statement on Form S-3 (Registration statement No. 333-262226), including final prospectus
supplements dated April 26, 2022 and May 23, 2024.

During the three and nine months ended September 30, 2025, the Company sold pursuant to the ATM Program no shares of Common Stock. During the three and nine months
ended September 30, 2024, the Company sold pursuant to the ATM Program 3,546,036 and 67,368,125 shares of Common Stock, respectively, for net proceeds of $15.5 million
and $189.4 million, respectively. In May 2025, the Board of Directors authorized an increase of $112.9 million shares of Common Stock under the ATM Program. As of
September 30, 2025, the remaining capacity of the ATM Program to offer and sell shares of Common Stock is $200.0 million.
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In October 2022, the Company entered into unit subscription agreements with certain accredited investors in privately negotiated transactions (collectively, the “October
Purchasers”) as part of a private placement (the “October Private Placement”) exempt from registration under the Securities Act. Pursuant to the agreements, the Company sold
7,481,747 units, each consisting of one share of Common Stock and one warrant (the “October Warrants™), exercisable at a price of $1.93 per Common Share, to the October
Purchasers for an aggregate purchase price of approximately $9.4 million. Approximately $3.5 million of the aggregate purchase price related to investments by entities
controlled by members of Company management. The Company allocated the proceeds between Common Stock and the October Warrants based on the relative fair values of
the financial instruments, with $5.1 million allocated to the Common Stock and $4.3 million allocated to the October Warrants. As of September 30, 2025, there were 6,619,048
of the October Warrants outstanding. All warrants granted by the Company to date are classified as equity.

In October 2024, the Company’s board of directors approved a share repurchase program (the “Share Repurchase Program”) authorizing the Company to repurchase up to
$200.0 million of the Company’s outstanding shares of Common Stock through December 31, 2025. In May 2025, the Board of Directors authorized an increase of $151.4
million shares of Common Stock under the Share Repurchase Program. During the three and nine months ended September 30, 2025, the Company repurchased 0 and
5,900,000 shares of Common Stock, respectively, for $0 and $33.3 million, respectively. As of September 30, 2025, the Company has the capacity to repurchase $200.0 million
of outstanding shares of Common Stock under the Share Repurchase Program.

No dividends were declared during the nine months ended September 30, 2025 and 2024.
NOTE 15 - STOCK-BASED COMPENSATION

In May 2021, the Company made effective the 2021 Omnibus Incentive Plan (the “Plan”) for purpose of attracting and retaining employees, consultants and directors of the
Company and its affiliates by providing each the opportunity to acquire an equity interest in the Company or other incentive compensation in order to align the interests of such
individuals with those of the Company’s stockholders. The Plan provides for a maximum number of shares to be issued, limitations of shares to be delivered for incentive stock
options and a maximum compensation amount for any non-employee member of the board of directors, among other provisions. The form of grants under the Plan includes
stock options, stock appreciation rights, restricted stock and RSUs. As of September 30, 2025, the Company had not issued stock options.

The Company recorded stock-based compensation expense of $4.3 million and $44.3 million during the three and nine months ended September 30, 2025, respectively, and
$2.4 million and $14.2 million during the three and nine months ended September 30, 2024, respectively.

Certain employees, in lieu of paying withholding taxes on the vesting of certain shares of restricted stock and RSU awards, authorized the withholding of an aggregate of
995,400 and 4,553,363 shares of Common Stock to satisfy statutory withholding requirements related to such vesting during the three and nine months ended September 30,
2025, respectively, and withholdings of an aggregate 2,435,353 and 4,000,045 shares of Common Stock during the three and nine months ended September 30, 2024,
respectively. Shares withheld for the payment of withholding taxes are not deemed issued under the Plan and remain available for issuance. Additionally, the Company issued 0
and 21,869 shares of Common Stock to members of the board of directors for payment of quarterly fees in lieu of cash payments during the three and nine months ended
September 30, 2025, respectively, and 27,811 and 112,428 shares of Common Stock to members of the board of directors for payment of quarterly fees in lieu of cash payments
during the three and nine months ended September 30, 2024, respectively.

41



TERAWULF INC. AND SUBSIDIARIES

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (unaudited)

The following table summarizes the activities for unvested RSUs granted to employees and members of the board of directors during the nine months ended September 30,
2025:

Unvested Restricted Stock Units

Weighted-Average

Number of Shares Grant-Date Fair Value

Unvested as of December 31, 2024 2,614,031 $ 2.57
Unvested awards of employees acquired in business acquisition 1,448,079 $ 2.82
Granted 20,108,141 $ 4.98
Vested (9,197,847) $ 4.68
Forfeited/canceled (46,189) $ 430
Unvested as of September 30, 2025 14,926,215 § 4.54

RSUs granted as set out in the table above include RSUs representing 1,800,000 shares with vesting based on market conditions tied to the Company’s stock price (the
“PSUs”). The PSUs are subject to performance-based vesting conditions measured over a three-year performance period and vest based on the Company’s achievement of
certain stock price hurdles by certain determination dates, subject to the respective employee’s continued service through the applicable determination date. The stock price
hurdle represents the average closing price of the Common Stock on Nasdaq during the 45 trading days immediately preceding the applicable determination date. Any unvested
PSUs will be forfeited if the performance targets are not achieved within three years of the grant date. September 30, 2025, there were no unvested PSUs outstanding.
Restricted stock are immediately vested on the grant date, but shall not be assigned, sold or transferred by the participant until one year from the grant date. The requisite
service period for RSUs is between one and three years. As of September 30, 2025, there was $62.2 million of unrecognized compensation cost related to unvested RSUs
granted to employees and members of the board of directors. The amount is expected to be recognized over a weighted average period of 1.4 years.

The following table summarizes the activities for unvested RSUs granted to non-employees, excluding members of the board of directors, during the nine months ended
September 30, 2025:

Unvested Restricted Stock Units

Weighted-Average

Number of Shares Grant-Date Fair Value

Unvested as of December 31, 2024 1,698,733 $ 1.22
Unvested awards of employees acquired in business acquisition (1,448,079) § 2.82
Granted 818,000 $ 4.83
Vested (723,110) $ 0.95
Forfeited/canceled (33,333) $ 0.65
Unvested as of September 30, 2025 312,211 § 3.90

The requisite service period for grants, including derived service periods for RSUs with market conditions, is generally between one and three years. As of September 30, 2025,
there was $1.0 million of unrecognized compensation cost related to unvested non-employee, excluding members of the board of directors, RSUs. The amount is expected to be
recognized over a weighted average period of 1.3 years.
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NOTE 16 - RELATED PARTY TRANSACTIONS

In April 2021, the Company entered into a Services Agreement with Beowulf Electricity & Data LLC, formerly Beowulf Electricity & Data Inc., (“Beowulf E&D”), a related
party due to control by a member of Company management. Under the Services Agreement, Beowulf E&D will provide, or cause its affiliates to provide, to TeraWulf certain
services necessary to construct and operate certain bitcoin mining facilities developed or anticipated to be developed by the Company and support the Company’s ongoing
business, including, among others, services related to construction, technical and engineering, operations and maintenance, procurement, information technology, finance and
accounting, human resources, legal, risk management and external affairs consultation. The Services Agreement had an initial term of five years and provides for certain fixed,
passthrough and incentive payments to Beowulf E&D, including issuing to certain designated employees of Beowulf E&D awards with respect to shares of Common Stock
upon the consummation of an initial public offering of TeraWulf or the consummation of a merger following which TeraWulf is listed on a nationally recognized securities
exchange and, thereafter, upon achievement of certain milestones regarding bitcoin mining capacity deployed at the bitcoin mining facilities.

For the base fee, the Company originally agreed to pay Beowulf E&D in monthly installments an annual fee for the first year in the amount of $7.0 million and, thereafter, an
annual fee equal to the greater of $10.0 million or $0.0037 per kilowatt hour of electric load utilized by the bitcoin mining facilities. In March 2023, TeraWulf and Beowulf
E&D entered into an Amendment No. 1 to the Services Agreement, pursuant to which TeraWulf agreed to pay Beowulf E&D, effective as of January 1, 2023, a reduced annual
base fee equal to $8.5 million payable in monthly installments, until all obligations under the Company’s LGSA, as amended and restated from time to time, are either
indefeasibly repaid in full or refinanced, at which point the annual base fee will increase to $10.0 million, which occurred in July 2024. The Services Agreement also provides
for reimbursement of cost and expenses incurred in connection with providing the services. For the nine months ended September 30, 2025 and 2024, the Company paid
Beowulf E&D $15.3 million and $11.2 million, respectively, under the Services Agreement, including payments related to construction services and agreements with
contractors at the Lake Mariner Campus which were passed through at cost. For the three and nine months ended September 30, 2025, selling, general and administrative
expenses — related party in the condensed consolidated statements of operations included $0 and $7.9 million, respectively, and operating expenses — related party in the
condensed consolidated statements of operations included $0 and $1.4 million, respectively, in each case related to the base fee and reimbursement of costs and expenses. For
the three and nine months ended September 30, 2024, selling, general and administrative expenses — related party in the condensed consolidated statement of operations
included $3.0 million and $8.4 million and operating expenses — related party in the condensed consolidated statement of operations included $0.5 million and $1.6 million, in
each case related to the base fee and reimbursement of costs and expenses.

On May 21, 2025, the Company acquired Beowulf E&D which terminated the Services Agreement between the Company and Beowulf E&D. Accordingly, no amounts are due
between the Company and Beowulf E&D are included in the condensed consolidated balance sheet as of September 30, 2025. Of the costs incurred under the Services
Agreement during the nine months ended September 30, 2025, $5.7 million is included in property, plant and equipment, net in the condensed consolidated balance sheet. As of
December 31, 2024, $0.8 million is included in prepaid expenses, $1.4 million is included in amounts due to related parties and, of the costs incurred under the Services
Agreement during the nine months ended September 30, 2024, $0.4 million is included in property, plant and equipment, net in the condensed consolidated balance sheet.

The Services Agreement also provided for performance-related milestones and related incentive compensation pursuant to which, once the mining facilities have utilized 100
MW of cryptocurrency mining load in the aggregate and for every incremental 100 MW of cryptocurrency mining load deployed thereafter, the Company agreed to issue
awards of shares of Common Stock each in the amount of $2.5 million to certain designated employees of Beowulf E&D in accordance with TeraWulf’s then effective Plan.
During the nine months ended September 30, 2024, the Company issued 1,083,189 shares of Common Stock with a fair value of $2.5 million to settle the share-based liabilities
due to related party. During the nine months ended September 30, 2025, due to the change in the Company’s strategy to focus on development and deployment of infrastructure
to support HPC workloads, the Company agreed to settle the final 100 MW performance-related milestone on a pro-rata basis for the 95 MW of cryptocurrency mining load
deployed and recognized $2.4 million of performance milestone expense included in selling, general and administrative expenses — related party in the condensed consolidated
statement of operations for the nine months ended September 30, 2025. During the nine months ended September 30, 2025, the Company issued 798,319 shares of Common
Stock with a fair value of $2.4 million to settle the share-based liabilities due to related party. The Company recorded no performance milestone expense for the three and nine
months ended September 30, 2024.
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NOTE 17 - SUBSEQUENT EVENTS

On October 22, 2025, the Company, through its subsidiary WULF Compute, completed a private offering of $3,200.0 million aggregate principal amount of 7.75% Senior
Secured Notes due 2030 (the “2030 Secured Notes™). The net proceeds of the 2030 Secured Notes will be used to finance a portion of the cost of the HPC buildout at the Lake
Mariner Campus.

In connection with the 2030 Secured Notes, Google and the Company entered into the pledge agreement. Under the pledge agreement, Google assigned and pledged to the
collateral agent, its successors and permitted assigns, for the benefit of the lenders, and granted to the collateral agent, its successors and permitted assigns, for the benefit of the
lenders, a security interest in all of Google’s right, title and interest in, to and under the Warrants. The security interests associated with the Warrants shall automatically
terminate and/or be released upon the earlier of (i) the occurrence of the commencement date of the respective Fluidstack HPC Leases and the (ii) the payment and discharge in
full of the 2030 Secured Notes.

On October 27, 2025, the Company, through its subsidiary Big Country Wulf LLC (the “TeraWulf Member”), entered into an amended and restated limited liability company
agreement (the “Abernathy Joint Venture Agreement”) with Fluidstack CS I Inc. (the “Fluidstack Member”) to govern the terms of operation of FS CS I LLC (the “Abernathy
Joint Venture”), which will develop and operate a datacenter campus in Abernathy, Texas (the “Abernathy HPC Campus”). The Fluidstack Member is a subsidiary of Fluidstack
Ltd., a leading Al cloud platform.

Pursuant to the terms of the Abernathy Joint Venture Agreement, the Fluidstack Member and the TeraWulf Member will be the sole initial members of the Abernathy Joint
Venture, with TeraWulf Member initially owning 50.1% of the equity interests of the Abernathy Joint Venture and the Fluidstack Member initially owning 49.9% of the equity
interests. The board of managers of the Abernathy Joint Venture will initially comprise three designees of the TeraWulf Member and two designees of the Fluidstack Member.

Pursuant to the terms of the Abernathy Joint Venture Agreement, the TeraWulf Member will be required to make equity contributions to the Abernathy Joint Venture and, upon
such contributions, the percentage of equity owned by the TeraWulf Member will be adjusted up to 51% accordingly.

On October 31, 2025, the Company completed a private offering of 0.000% Convertible Senior Notes due 2032 (the “2032 Convertible Notes”). The 2032 Convertible Notes
were sold under a purchase agreement, dated as of October 29, 2025, entered into by and between the Company and Morgan Stanley & Co. LLC and Cantor Fitzgerald & Co.,
as representatives of the several initial purchasers named therein (the “Initial 2032 Purchasers”), for resale to persons reasonably believed to be qualified institutional buyers
pursuant to Rule 144 A under the Securities Act. The aggregate principal amount of notes sold in the offering was $1,025.0 million, which includes $125.0 million aggregate
principal amount of notes issued pursuant to an option to purchase additional notes granted to the Initial 2032 Purchasers under the purchase agreement, which the Initial 2032
Purchasers exercised in full on October 30, 2025 and which additional purchase was completed on October 31, 2025. The 2032 Convertible Notes were issued at a price equal
to 100% of their principal amount. The net proceeds from the sale of the 2032 Convertible Notes were approximately $999.4 million after deducting the Initial 2032 Purchasers’
discounts and commissions and estimated offering expenses payable by the Company.

44



Table of Contents

ITEM 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following Management’s Discussion and Analysis of Financial Condition and Results of Operations should be read in conjunction with a review of the other Items
included in this Quarterly Report on Form 10-Q, as well as our audited consolidated financial statements and related notes as disclosed in our Annual Report on Form 10-K for
the fiscal year ended December 31, 2024. All figures presented below represent results from continuing operations, unless otherwise specified. Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to such terms in the consolidated financial statements. Unless the context otherwise requires, references in this
Quarterly Report on Form 10-Q to the “Company,” “TeraWulf,” “we,” “us” or “our” refers to TeraWulf Inc. and its consolidated subsidiaries, unless otherwise indicated.
Certain statements contained in this Management’s Discussion and Analysis of Financial Condition and Results of Operations may be deemed forward-looking statements. See
“Forward-Looking Statements.”

Overview

We are a vertically integrated owner and operator of digital infrastructure assets in the United States, purpose-built to support high-performance computing (“HPC”)
workloads. We develop, own, and operate large-scale, low-carbon datacenter campuses anchored by long-duration, cost-efficient power resources. Our strategy is predicated on
controlling infrastructure at utility scale, enabling us to serve Tier-1 counterparties through long-term hosting arrangements.

Our primary operations are centered at the Lake Mariner Campus, strategically located on the shores of Lake Ontario. Developed on the site of a decommissioned
coal-fired power plant, this expansive facility is designed for scalable growth, with 500 MW and up to 750 MW with targeted transmission upgrades. Purpose-built to support
both bitcoin mining and GPU-driven HPC workloads, the Lake Mariner Campus is well-positioned to meet the rising demand for compute-intensive applications. This dual-
purpose strategy enhances operational efficiency, diversifies revenue streams, and strengthens our position in the evolving digital economy.

As of the date of this Quarterly Report, the Lake Mariner Campus has 245 MW of energized capacity supporting bitcoin mining infrastructure and has energized 22.5
MW of HPC leasing capacity. TeraWulf remains on track to deliver an additional 50 MW of HPC leasing capacity under its datacenter lease agreements with Core42 Holding
US LLC (“Core42”), a G42 company specializing in sovereign cloud, Al infrastructure, and digital services.

On May 21, 2025 (the “Acquisition Date”), the Company acquired 100% of the membership interests in Beowulf Electricity & Data LLC, Beowulf E&D (MD) LLC,
and Beowulf E&D (NY) LLC (collectively, “Beowulf E&D”). The fair value of total consideration for the transaction was approximately $54.6 million, including $3.0 million
in cash and 5.0 million shares of Common Stock issued on the Acquisition Date. The purchase agreement also includes up to $19.0 million in contingent cash payments and up
to $13.0 million in additional Common Stock, subject to the achievement of key milestones related to the expansion of the Company’s datacenter business and project financing
initiative. As part of the acquisition, 94 employees of Beowulf E&D, including site staff at the Lake Mariner Campus and corporate personnel, were transitioned to TeraWulf. In
addition, the existing Administrative and Infrastructure Services Agreement (the “Services Agreement”) with Beowulf E&D was terminated on the Acquisition Date.

On August 12, 2025, the Company entered into a long term ground lease for approximately 183 acres in Lansing, New York (the “Cayuga Site”). The Cayuga Site,
which, upon completion of permitting and site development, has the potential to support up to 400 MW of incremental capacity. The Cayuga Site provides a second anchor
location in a low-carbon region with existing interconnection and supporting infrastructure, supporting the Company’s forward pipeline for growth.

On October 27, 2025, the Company entered into an amended and restated limited liability company agreement (the “Abernathy Joint Venture Agreement”) with
Fluidstack CS I Inc. (the “Fluidstack Member”), an affiliate of Fluidstack USA I Inc., to govern the terms of operation of FS CS I LLC (the “Abernathy Joint Venture”), which
will develop and operate an HPC datacenter located in Abernathy, Texas (the “Abernathy HPC Campus”). The Abernathy HPC Campus has been engineered for phased, large-
scale deployments of liquid-cooled hyperscale compute and is supported by investment-grade credit enhancement. Pursuant to the terms of the Abernathy Joint Venture
Agreement, the TeraWulf Member and the Fluidstack Member will be the sole initial members of the Abernathy Joint Venture, with the TeraWulf Member owning 50.1% of the
equity interests and the Fluidstack Member owning 49.9% of the equity interests as of the date of the Abernathy Joint Venture Agreement.
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As of the date of this Quarterly Report, TeraWulf derives the majority of its revenue by providing hash computation services to a mining pool operator, facilitating
transaction validation of transactions on the global bitcoin network using the Company’s fleet of application-specific integrated circuit (“ASIC”) miners. While capable of
mining other digital assets, the Company has no current plans to do so.

Bitcoin, introduced in 2008, revolutionized digital finance by enabling a decentralized system for exchanging and storing value without reliance on traditional
financial institutions. It operates on a public ledger known as the “blockchain,” which records every transaction transparently and securely. This decentralized structure
eliminates the need for intermediaries, enhancing transaction efficiency while making the network resilient to censorship and fraud. Unlike fiat currencies, bitcoin is not
controlled by any government or central bank, reinforcing its role as a scarce, independent store of value.

Bitcoin mining is the process of validating transactions and securing the network through proof-of-work consensus, where miners solve complex cryptographic
puzzles to add new blocks to the blockchain. The network is maintained by a global pool of distributed nodes, ensuring transaction integrity and preventing double-spending.
Key factors influencing mining economics include computing power, energy costs, and network difficulty, with miners competing to maximize their share of the total
computational power (hashrate) deployed on the bitcoin network. As more miners participate, the network difficulty adjusts dynamically every 2,016 blocks (approximately
every two weeks) to maintain a consistent block creation rate.

Bitcoin Reward Halving

Bitcoin’s supply issuance follows a predefined halving schedule, reducing the block reward by 50% approximately every four years. This mechanism enforces a
controlled supply of bitcoin, contributing to its scarcity and long-term value proposition. The total bitcoin supply is capped at 21 million coins, and halvings will continue until
this limit is reached.

The most recent halving occurred on April 19, 2024, reducing the block reward from 6.25 to 3.125 bitcoin per block. While the halving decreases the direct mining
subsidy, transaction fees remain an additional source of miner revenue. This built-in supply constraint influences mining economics and often plays a role in bitcoin’s long-term
price dynamics.

The April 2024, halving intensified competition among miners and underscores the importance of our access to low-cost power and vertically integrated business
model. These advantages are increasingly critical to sustaining profitability in the post-halving environment.

Business Strategy

TeraWulf’s business strategy centers on the development, ownership, and operation of large-scale, power-advantaged digital infrastructure serving hyperscale and
enterprise HPC workloads. Our approach is differentiated by (i) majority ownership and direct control of infrastructure, (ii) development in markets with low-cost, low-carbon,
long-duration power, and (iii) contracting long-term revenue streams with Tier-1 counterparties supported by investment-grade balance sheets or guarantees.

The strategy has three foundational elements:

Platform Control and Vertical Integration — We own and control the critical infrastructure necessary to deliver HPC leasing capacity, including land (via long-term
ground leases), interconnection rights, and cooling and electrical infrastructure. Vertical control allows us to capture infrastructure returns and maintain governance authority
through development and early operations.

Long-Duration, Credit Enhanced Contracting — Our HPC arrangements are structured as long-term datacenter leases with 10 to 25-year base terms and extension and
contraction options. In both of the New York Independent System Operator (‘NYISO’) (Lake Mariner) and Southwest Power Pool (“SPP”) (Abernathy) campuses, contracted

revenues are further supported by Google financial backstops in support of project debt, materially strengthening the credit profile of contracted revenues.

Scalable Multi-Phase Buildout — Each campus is designed for modular, sequential expansion. Initial phases deliver near-term contracted capacity, while additional
phases are added in line with tenant deployment schedules. This allows us to convert advantaged infrastructure positions into incremental contracted capacity efficiently.
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This combination is designed to yield durable, infrastructure-style cash flows while enabling future growth as demand for compute accelerates. The Company’s
platform pipeline supports 250 MW to 500 MW of additional contracted IT load per year, supplementing the 594 MW already under contract.

Bitcoin mining remains a complementary component of the Lake Mariner Campus, leveraging the same low-cost, low-carbon infrastructure and serving as a flexible
load; however, HPC is the Company’s primary growth driver and capital allocation priority.

Our Facilities

Strategically located in Barker, New York, on the site of a former coal-fired power plant, the Lake Mariner Campus began operations in March 2022, designed to
initially to support sustainable bitcoin mining. As of the date of this Quarterly Report, the mining facilities are capable of operating 245 MW of bitcoin mining capacity. In July
2025, TeraWulf commenced its HPC leasing operations and currently has energized 22.5 MW of HPC leasing capacity at the Lake Mariner Campus.

The Lake Mariner Campus sources 100% of its power from the Zone A grid, which is characterized by low-cost, low-carbon energy. Of the campus’s total power
needs, 90 MW is secured under a Power Purchase Agreement with the New York Power Authority (‘NYPA”) executed in February 2022, which provides high-load factor power
under a ten-year term commencing with NYPA’s initial power delivery. The Lake Mariner Campus is built for scalable expansion, with 500 MW and potentially 750 MW with
targeted transmission upgrades. Its strategic location and direct access to sustainable Zone A power make it a highly attractive site for both bitcoin mining and HPC workloads.

During the three and nine months ended September 30, 2025 and 2024, we operated bitcoin mining activities as well as commenced our HPC leasing operations at the
Lake Mariner Campus. During the three and nine months ended September 30, 2024, we also operated bitcoin mining activities at the jointly owned Nautilus Cryptomine
Facility located in central Pennsylvania. In October 2024, we sold our entire equity interest in Nautilus Cryptomine LLC (“Nautilus”), allowing us to consolidate operations and
reinvest in future infrastructure growth.

The Lake Mariner HPC Datacenter

We operate the Lake Mariner HPC Datacenter through our subsidiaries La Lupa Data LLC (“La Lupa”) and Akela Data LLC (“Akela”). At the Lake Mariner HPC
Datacenter, we deliver scalable, energy-efficient and environmentally responsible datacenter solutions tailored to the rapidly growing needs of artificial intelligence, machine
learning and cloud computing workloads. By leveraging our engineering expertise, scalable infrastructure, and cost-efficient power models, we aim to become a premier
hosting provider for enterprises requiring high-density compute capacity. Through La Lupa and Akela, we have signed 522.5 MW of HPC leasing agreements, with operations
commencing in 2025 and 2026.

La Lupa

In December 2024, La Lupa entered into ten-year datacenter lease agreements with Core42 (the “Core42 Leases™), pursuant to which we committed to deliver 72.5
MW of HPC hosting capacity at the Lake Mariner Datacenter for GPU compute workloads. The Core42 Leases include two five-year renewal options and we remain in
discussions with Core42 regarding future capacity.

This project accelerates our HPC hosting expansion, positioning us at the intersection of energy and digital compute infrastructure. To support this expansion, we have
expanded our digital infrastructure at the site, featuring advanced liquid cooling systems and Tier 3 redundancy. This infrastructure will be optimized for high-density compute
workloads, reinforcing our ability to attract hyperscale and enterprise customers. The contracted ten-year revenues for the Core42 Leases are expected to total approximately
$1.1 billion.

Akela
In August 2025, Akela entered into three datacenter lease agreements (the “Fluidstack Leases™) with Fluidstack USA I Inc. (together with its affiliates, “Fluidstack™), a
leading Al cloud platform. Under the Fluidstack Leases, we will provide a total of more than 360 MW of critical IT load for HPC datacenter operations at the Lake Mariner

Datacenter. Akela is expected to complete construction and deliver the premises to Fluidstack in three phases in 2026 (the “Lake Mariner Datacenter Expansion”). The total
budgeted cost of the construction of the Lake Mariner HPC Datacenter has been financed.
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Fluidstack’s obligations to pay rent under each of the Fluidstack Leases begin on the delivery of the premises for each applicable Akela project and continue for a 10-

year term thereafter. The Fluidstack Leases each include two five-year renewal options at the tenant’s election.

The table below presents the lease and nonlease components of HPC lease revenue for the three and nine months ended September 30, 2025 and 2024:

Three Months Ended September 30,

Nine Months Ended September 30,

2025 2024

2025 2024

HPC lease revenue®

Rent $ 5,747 $ — 8 5,747 $

Power passthrough® 326 — 326

Maintenance and other 1,129 — 1,129 —
Total HPC lease revenue $ 7,202 $ — 3 7,202 $ —

Cost of revenue (exclusive of depreciation)® 326 — 326 —

(O]
2)

Certain of the Core42 Leases commenced in 2025 which comprised 22.5 MW of HPC lease capacity as of September 30, 2025. The remainder of the HPC Leases are expected to commence in 2026.
Cost of revenue (exclusive of depreciation) represents power costs which are passed through to the customer without markup and are included on a gross basis in HPC lease revenue.

The Bitcoin Mining Facilities

As of September 30, 2025, we owned approximately 61,500 miners, with approximately 56,100 operational at our bitcoin mining facilities on the Lake Mariner
Campus (the” Bitcoin Mining Facilities”) and the remainder undergoing maintenance, awaiting disposal or on standby to replace miners under repair. These miners were
comprised as follows:

Vendor and Model Number of miners
Bitmain S19 XP 9,400
Bitmain S19j XP 15,000
Bitmain S19k Pro 2,300
Bitmain S21 8,100
Bitmain S21 Pro 26,700
61,500

As of September 30, 2025, our fleet of miners ranged in age from 0.4 years to 3.3 years with an average age of approximately 1.1 year. We do not have scheduled
downtime for our miners and while we periodically perform unscheduled maintenance on our miners, such downtime has not been significant historically. When performing
unscheduled maintenance, depending on the length of estimated repair time, we may replace a miner with a substitute miner to limit overall downtime. As of September 30,

2025, our fleet of miners at the Bitcoin Mining Facilities had a range of energy efficiency from 15.0 to 23.0 joules per terahash (“"j/th””) and an average energy efficiency of
17.5 j/th.

The Nautilus Cryptomine Facility

Located in Berwick, Pennsylvania, Nautilus was a joint venture between TeraWulf and Talen Member. Under the Nautilus joint venture agreement and prior to the sale
of TeraWulf’s interests in Nautilus in October 2024, the Company held a 25% equity interest in Nautilus and Talen held a 75% equity interest, with ownership subject to
adjustments based on capital contributions. Nautilus owned and operated the Nautilus Cryptomine Facility, a 200 MW bitcoin mining operation situated adjacent to the 2.5
gigawatt nuclear-powered Susquehanna Station, which was the first bitcoin mining facility site powered entirely by behind-the-meter zero-carbon nuclear energy, operating
under a fixed-rate power contract of 2.0 cents per kilowatt hour (“kWh”) for a five-year term, with options for two three-year renewals.

48



TeraWulf began mining bitcoin at the Nautilus Cryptomine Facility in the first quarter of 2023 with an allotted 50 MW of operational bitcoin mining capacity. While
holding a 25% equity stake, TeraWulf’s share of mined bitcoin was determined by relative hashrate contributions. The Company had contributed approximately 1.9 EH/s of the
facility’s total 5.2 EH/s capacity, representing approximately 35.7% of the total hashrate attributed to the Company. At the time of TeraWulf’s ownership, the Nautilus
Cryptomine Facility deployed approximately 48,000 miners, of which 15,800 miners were attributed to TeraWulf’s contribution to utilize is 50 MW allotment.

In October 2024, TeraWulf sold its entire equity interest in Nautilus, allowing the Company to reallocate capital toward expanding its digital infrastructure at the Lake
Mariner Campus and advancing its HPC leasing strategy. As part of the transaction, Nautilus distributed to TeraWulf all of its right, title, and interest in its miners, as well as
certain other related equipment.

Bitcoin Mining - Combined Facilities

As outlined above, several factors influence our ability to mine bitcoin profitably, including bitcoin’s USD value, mining difficulty global hashrate, power costs, fleet
energy efficiency, and overall datacenter efficiency. Among these, energy efficiency is a critical driver of profitability, as power costs represent the most significant direct
expense in bitcoin mining. We believe we operate a highly efficient mining fleet, optimized to maximize output while minimizing energy consumption. To assess operational
performance and effectiveness, the Company tracks key metrics, which we believe are also valuable to investors for evaluating our progress and benchmarking against industry
peers.

The table below presents our miner efficiency and computing power as compared to the global computing power as of September 30, 2025 and 2024:

Combined facilities™ September 30, 2025 September 30, 2024
Global hashrate (EH/s)® 1,139.0 602.1
Miner efficiency (j/th)® 17.5 232
TeraWulf operational hashrate (EH/s)® 8.5 8.1
TeraWulf percentage of global hashrate 0.7 % 1.3 %

(1) Results as of September 30, 2024 reflect hashrate of mining operations at the Bitcoin Mining Facilities and TeraWulf’s net share of hashrate produced at the Nautilus Cryptomine Facility.

@ Total global hashrate obtained from YCHARTS (https://ycharts.com/indicators/bitcoin_network_hash_rate)

® Joules of energy required to produce each terahash of processing power

@ While nameplate at the Bitcoin Mining Facilities was 11.6 EH/s as of September 30, 2025 and was 10.0 EH/s for TeraWulf’s two facilities as of September 30, 2024, actual operational hashrate depends on a variety
of factors, including (but not limited to) performance tuning to increase efficiency and maximize margin, scheduled outages (scopes to improve reliability or performance), unscheduled outages, curtailment due to
participation in various cash generating demand response programs, derate of ASICS due to adverse weather and ASIC maintenance and repair.

As of September 30, 2025, our operational hashrate represented approximately 0.7% of the total global hashrate, aligning with our share of global blockchain rewards,

which as of that date, is equivalent to approximately 4.5 bitcoin mined per day. To maintain profitably, we focus on optimizing operational efficiency and cost management,
ensuring that our mining rewards consistently cover direct operating expenses.
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The table below presents the average cost of mining each bitcoin for bitcoin mined at the Bitcoin Mining Facilities and for the three and nine months ended
September 30, 2025, includes the Company’s net share of bitcoin mined at the Nautilus Cryptomine Facility and the total energy cost per kWh utilized within the facilities:

Three Months Ended September 30, Nine Months Ended September 30,
Cost of mining - Analysis of costs to mine one bitcoin 2025 2024 2025 2024
Cost of mining - Lake Mariner Campus and net share of the Nautilus
Cryptomine Facility"
Cost of energy per bitcoin mined $ 44,655 $ 30,448 $ 51,457 $ 21,360
Other direct costs of mining - non energy utilities per bitcoin mined $ 74 $ 51 $ 66 $ 36
Cost to mine one bitcoin® $ 44,729 $ 30,499 $ 51,523 $ 21,396
Value of each bitcoin mined® $ 115,053 $ 61,075 $ 101,658 $ 59,247
Cost to mine one bitcoin as % of value of bitcoin mined 389 % 49.9 % 50.7 % 36.1 %
Statistics
Lake Mariner Campus and net share of the Nautilus Cryptomine Facility
Total bitcoin mined® 377 555 1,234 2,305
Total value of bitcoin mined® (§ in thousands) $ 43375 $ 33,898  $ 125,416  $ 136,562
Total MWhs utilized 357,754 444818 1,080,404 1,267,749
Total energy expense, net of expected demand response proceeds® (8 in
thousands) $ 16,835 $ 16,899  § 63,482 $ 49,226
Cost per kWh $ 0.047 $ 0.038 $ 0.059 % 0.039
Energy expense, net as % of value of bitcoin mined 38.8% 49.9 % 50.6 % 36.0 %
Other direct costs of mining ($ in thousands) $ 28 $ 28 $ 82 $ 84

(" Results for the three and six months ended September 30, 2024 reflect hashrate of mining operations at the Bitcoin Mining Facilities and TeraWulf’s net share of hashrate produced at the Nautilus Cryptomine Facility.

@ “Cost to mine one bitcoin” is a cash cost metric and does not include depreciation. Although the Company recognizes depreciation with respect to its mining assets, it does not consider depreciation in determining
whether it is economical to operate its mining equipment. As a result, the Company does not consider the sunk costs or depreciation of past capital investments in its historical or forecasted breakeven analysis. If
depreciation of our miner fleet were factored into the above cost of mining analysis, it would add $70,277 and $49,335 for the three and nine months ended September 30, 2025, respectively, bringing the total “cost
to mine one bitcoin” to $115,006 and $100,858 for the three and nine months ended September 30, 2025, respectively. If depreciation of our miner fleet were factored into the above cost of mining analysis, it would
add $28,827 and $20,477 for the three and nine months ended September 30, 2024, respectively, bringing the total “cost to mine one bitcoin” to $59,326 and $41,873 for the three and nine months ended
September 30, 2024, respectively.

Computed as the weighted-average opening price of bitcoin on each respective day the mined bitcoin is earned. Excludes bitcoin earned from profit sharing associated with a bitcoin miner hosting agreement that
expired in February 2024 at the Bitcoin Mining Facilities.

Excludes bitcoin earned from profit sharing associated with a bitcoin miner hosting agreement that expired in February 2024 at the Bitcoin Mining Facilities and includes TeraWulf’s net share of bitcoin mined at the
Nautilus Cryptomine Facility, based on the hashrate share attributed to the Company.

() Excludes energy expenses associated with a bitcoin miner hosting agreement that expired in February 2024 at the Bitcoin Mining Facilities and includes TeraWulf’s net share of energy expense at the Nautilus

Cryptomine Facility, based on aggregate nameplate power consumption of deployed miners attributed to TeraWulf’s contribution to Nautilus.

3)

“

Power costs are the most significant expense in our bitcoin mining operations, accounting for 38.9% and 50.7% of the total value of bitcoin mined for the three and
nine months ended September 30, 2025, respectively, and 49.9% and 36.1% for the three and nine months ended September 30, 2024, respectively. The increase in power costs
as a percentage of bitcoin mined for the three and nine months ended September 30, 2025 as compared to 2024 was primarily driven by a near doubling of network difficulty
and the bitcoin reward halving in April 2024, which reduced block rewards. The increase in three and nine months ended September 30, 2025 is also driven by historically high
power prices in the first quarter of 2025. These impacts were partially offset by growth in our average operating hashrate and an increase in the average market value of each
bitcoin mined.
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Energy prices are highly volatile, influenced by global events that can drive nationwide fluctuations in power costs. At the Lake Mariner Campus, power costs are
subject to variable market rates, which can change hourly based on wholesale electricity pricing. While this introduces some unpredictability, it also provides us with the
flexibility to actively manage our energy consumption, optimizing for profitability and efficiency. Energy prices are also highly sensitive to weather conditions, such as winter
storms, which can increase regional power demand and drive up costs. During such events, we may curtail operations to avoid consuming power at peak rates, or we may be
curtailed under demand response programs in which we participate. The average aggregate realized power prices at the Lake Mariner Campus were $0.047 and $0.059 per kWh
during the three and nine months ended September 30, 2025, respectively, and $0.038 and $0.039 per kWh at the Lake Mariner Campus and the Nautilus Cryptomine Facility
during the three and nine months ended September 30, 2024, respectively.

Our management and operations teams continuously monitor market conditions to determine when and for how long to curtail operations. If curtailment is not
mandated under demand response programs, we make real-time decisions to curtail mining whenever power prices exceed the value of the fixed bitcoin reward. As a result,
curtailment increases when bitcoin’s value declines or energy prices rise, and decreases when bitcoin’s value appreciates or energy costs fall. These decisions are actively
managed on an hour-by-hour basis to optimize profitability.

During the three and nine months ended September 30, 2025 and 2024, we curtailed operations at the Bitcoin Mining Facilities in response to weather events, energy
price spikes, and participation in demand response programs. The Company records expected payments to be received for demand response programs as a reduction in cost of
revenue, which amounted to $7.4 million and $13.3 million for the three and nine months ended September 30, 2025, respectively, and $4.1 million and $7.3 million for the
three and nine months ended September 30, 2024, respectively.

The Company has purchased all miners with cash, without relying on limited recourse equipment financing for miner acquisitions. To support operations and purchase
miners and other fixed assets, we have raised capital through both equity issuances and corporate-level debt. Costs related to these capital raises are not included in this
analysis.

Miner acquisition costs, or capital expenditures, are not factored into the cost of mining analysis, as they do not impact the marginal cost of producing one bitcoin.
Instead, these costs are recorded as property, plant and equipment in the condensed consolidated balance sheets. Depreciation of property, plant and equipment is calculated
using the straight-line method, with estimated useful lives of four years for miners and five years for computer equipment.

During the three and nine months ended September 30, 2025, the Company recorded accelerated depreciation expense of $7.8 and $7.8, respectively, related to the
planned decommissioning of MB-3 January, including all miners and infrastructure. During the three and nine months ended September 30, 2024, the Company recorded
accelerated depreciation expense of $0.0 million and $5.1 million, respectively, related to certain miners whose estimated useful lives were shortened due to planned
replacement by April 2024.

While our standard depreciation period for miners is four years, historically low power costs may allow for a longer actual useful life in certain circumstances.
However, if depreciation were included in the cost of mining analysis, it would add $70,277 and $49,335 per bitcoin mined for the three and nine months ended September 30,
2025, respectively, and $28,827 and $20,477 per bitcoin mined for the three and nine months ended September 30, 2024, respectively.

Estimating asset useful lives requires management judgment, particularly given the rapid evolution of next-generation mining rigs in industrial-scale bitcoin mining.
Depreciation schedules may be adjusted if events, regulatory changes, or shifts in operating conditions indicate a need for revision. Management continuously evaluates factors
such as future energy market conditions, operating costs, maintenance practices and capital investment needs to ensure depreciation assumptions remain reasonable. When an
asset’s estimated useful life is adjusted — either shortened or extended — depreciation provisions are updated accordingly, which could have a material impact on future
financial results.

Recent Developments

On October 22, 2025, TeraWulf completed a private offering of $3,200.0 million aggregate principal amount of 7.75% 2030 Secured Notes. The net proceeds of the
2030 Secured Notes will be used to finance a portion of the cost of the HPC buildout at the Lake Mariner Campus.

On October 27, 2025, the Company entered into the Abernathy Joint Venture Agreement with the Fluidstack Member to govern the terms of operation of the Abernathy
Joint Venture, which will develop and operate an HPC datacenter located on the Abernathy HPC Campus.
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On October 31, 2025, the Company completed a private offering of 0.000% Convertible Senior Notes due 2032 (the “2032 Convertible Notes”). The 2032 Convertible
Notes were sold under a purchase agreement, dated as of October 29, 2025, entered into by and between the Company and Morgan Stanley & Co. LLC and Cantor Fitzgerald &
Co., as representatives of the several initial purchasers named therein (the “Initial Purchasers”), for resale to persons reasonably believed to be qualified institutional buyers
pursuant to Rule 144A under the Securities Act. The aggregate principal amount of notes sold in the offering was $1,025.0 million, which includes $125.0 million aggregate
principal amount of notes issued pursuant to an option to purchase additional notes granted to the Initial Purchasers under the purchase agreement, which the Initial Purchasers
exercised in full on October 30, 2025 and which additional purchase was completed on October 31, 2025. The 2032 Convertible Notes were issued at a price equal to 100% of
their principal amount. The net proceeds from the sale of the 2032 Convertible Notes were approximately $999.4 million after deducting the Initial Purchasers’ discounts and
commissions and estimated offering expenses payable by the Company.

Results of Operations

The Company generates revenue in the form of bitcoin by providing hash computation services to a mining pool operator to mine bitcoin and validate transactions on
the global bitcoin network using miners owned by the Company. The earned bitcoin are routinely sold for U.S. dollars. The Company also previously earned revenue by
providing bitcoin miner hosting services to third parties.

In July 2025, the Company commenced its HPC leasing operations. HPC lease revenue is generated by leasing datacenter space and providing related services to our
HPC customers. These leasing agreements include lease components, nonlease components (such as power delivery, physical security, maintenance), as well as non-component
elements such as taxes. Under these leases, customers pay fixed payments (based on electric capacity) and variable payments on a recurring basis. HPC power costs are passed
through to the customer without markup and are included on a gross basis in HPC lease revenue.

The Company’s business strategy centers on growing revenue and profitability by enhancing the capacity and efficiency of our bitcoin mining fleet while expanding
our datacenter infrastructure to support HPC leasing activities. We plan to strategically develop the infrastructure necessary for profitability of bitcoin mining while pursuing
adjacent high-value HPC leasing opportunities that leverage our power utilization and digital infrastructure. We are confident that our expertise in power infrastructure and
digital asset mining can be favorably applied to the design, development, and operation of large-scale datacenters. These datacenters are optimized for high-value applications
such as cloud computing, machine learning, and artificial intelligence. We are actively seeking opportunities to expand into these areas using our knowledge, expertise, and
existing infrastructure wherever favorable market opportunities arise.

Revenue

The following table presents revenue (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2025 2024 2025 2024
Revenue:
Digital asset revenue $ 43375 $ 27,059 $ 125,416 $ 105,066
HPC lease revenue 7,203 — 7,203 —
Total revenue $ 50,578 $ 27,059 $ 132,619 $ 105,066
Percentage of total revenue
Digital asset revenue 86% 100% 95% 100%
HPC lease revenue 14% 0% 5% 0%
Total revenue 100% 100% 100% 100%

Total revenue for the three months ended September 30, 2025 and 2024 was $50.6 million and $27.1 million, respectively, representing an increase of $23.5 million.
Total revenue for the nine months ended September 30, 2025 and 2024 was $132.6 million and $105.1 million, respectively, representing an increase of $27.5 million. These
changes were a result of the factors described below.
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Digital asset revenue for the three months ended September 30, 2025 and 2024 was $43.4 million and $27.1 million, respectively, representing an increase of $16.3
million. Digital asset revenue for the nine months ended September 30, 2025 and 2024 was $125.4 million and $105.1 million, respectively, representing an increase of $20.3
million. These increases were primarily due to the increase in average bitcoin prices during the periods, partially offset by a decrease in total bitcoin mined during the periods.
Although the Company expanded its mining infrastructure capacity, due to the halving in April 2024 as well as an increase in network difficulty, the Company mined 377 and
1,234 bitcoin during the three and nine months ended September 30, 2025, respectively, compared to 555 and 2,305 bitcoin during the same three and nine month period in the
prior year, respectively.

Bitcoin prices averaged $114,390 and $102,192 per bitcoin during the three and nine months ended September 30, 2025, respectively, as compared to $61,023 and
$60,022 per bitcoin during the three and nine months ended September 30, 2024, respectively.

During the three and nine months ended September 30, 2024, the Company also reported revenue from bitcoin miner hosting of $0 and $0.8 million prior to the
expiration of the Company’s one bitcoin miner hosting contract with a customer in February 2024.

HPC lease revenue for the three and nine month ended September 30, 2025 was $7.2 million. In July 2025, TeraWulf commenced its HPC leasing operations and
currently has energized 22.5 MW of HPC leasing capacity at the Lake Mariner Campus.

Costs and Expenses

The following table presents cost of revenue (exclusive of depreciation) (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,

2025 2024 2025 2024

Cost of revenue (exclusive of depreciation) $ 17,123 § 14,660 $ 63,770 § 42,986

Cost of revenue (excluding depreciation) for the three months ended September 30, 2025 and 2024 was $17.1 million and $14.7 million, respectively, representing an
increase of $2.4 million. Cost of revenue (excluding depreciation) for the nine months ended September 30, 2025 and 2024 was $63.8 million and $43.0 million, respectively,
representing an increase of approximately $20.8 million. These increases were primarily driven by higher power expenses, resulting from higher realized power prices during
the 2025 period partially offset by higher proceeds from participation in demand response programs.

Proceeds from participation in demand response programs are recorded as a reduction in cost of revenue during the period in which the underlying program occurs.
These proceeds totaled $7.4 million and $13.3 million during the three and nine months ended September 30, 2025, respectively, as compared to $4.1 million and $7.3 million

during the three and nine months ended September 30, 2024, respectively. The Company is actively expanding its participation in such programs across New York State.

The following table presents operating expenses (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2025 2024 2025 2024
Operating expenses $ 2,921 $ 729 $ 6,104 $ 2,311
Operating expenses — related party 1,582 856 4,805 2,619
$ 4,503 $ 1,585 § 10,909 $ 4,930

Operating expenses (including related party expenses) for the three months ended September 30, 2025 and 2024, were $4.5 million and $1.6 million, respectively, an
increase of $2.9 million. Operating expenses (including related party expenses) for the nine months ended September 30, 2025 and 2024 were $10.9 million and $4.9 million,
respectively, an increase of $6.0 million. These increases were primarily due to higher rent subsequent to the New Ground Lease in October 2024 and increased site labor,
miner repairs, professional, and engineering expenses at the Lake Mariner Campus.
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The following table presents selling, general and administrative expenses (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2025 2024 2025 2024
Selling, general and administrative expenses $ 16,550 $ 8,502 $ 73,119 $ 29,904
Selling, general and administrative expenses — related party 126 2,976 7,989 8,399
$ 16,676 $ 11,478 $ 81,108 $ 38,303

Selling, general and administrative expenses (including related party expenses) for the three months ended September 30, 2025 and 2024 were $16.7 million and $11.5
million, respectively, an increase of $5.2 million which was primarily due to an increase in stock based compensation of $1.9 million and increased employee compensation and
benefits of $4.5 million.

Selling, general and administrative expenses (including related party expenses) for the nine months ended September 30, 2025 and 2024 were $81.1 million and $38.3
million, respectively, an increase of $42.8 million primarily due to increased stock-based compensation of $30.1 million, increased employee compensation and benefits of $7.7
million, increased travel expenses of $1.6 million, and increased professional services $1.6 million.

Depreciation for the three months ended September 30, 2025 and 2024 was $26.5 million and $15.6 million, respectively, an increase of $10.9 million. Depreciation
for the nine months ended September 30, 2025 and 2024 was $60.9 million and $44.9 million, respectively, an increase of $16.0 million. The increase was primarily due to the
increase in mining capacity related to infrastructure constructed and placed in service between September 30, 2024 and September 30, 2025. In addition, during the three and
nine months ended September 30, 2025, the Company recorded accelerated depreciation expense of $7.8 million related to a certain miner building and related miners of which
the Company shortened its useful life based on expected shutdown of operations for purposes of supporting the HPC operations. The increase was partially offset by (i)
decrease in depreciation on certain electrical equipment and leasehold improvements related to a change in accounting estimate of useful lives in connection with the New
Ground Lease in October 2024 and (ii) accelerated depreciation expense of $5.1 million during the nine months ended September 30, 2024 related to certain miners of which
the Company shortened their estimated useful lives based on expected replacement by April 2024.

Gain on fair value of digital assets, net during the three months ended September 30, 2025 and 2024 was $0.3 million and $1.0 million, respectively. Gain on fair value
of digital assets, net during the nine months ended September 30, 2025 and 2024 was $0.4 million and $1.6 million, respectively, due to the steady increases in the price of
bitcoin during the both the three and nine months ended September 30, 2025 and September 30, 2024.

Change in fair value of contingent consideration was $8.8 million and $10.4 million during the three and nine months ended September 30, 2025, respectively, related
to fair value remeasurement of contingent consideration liabilities based on milestones achieved during the three and nine months ended September 30, 2025 related to the
acquisition of Beowulf E&D.

During the three and nine months ended September 30, 2024, the Company recorded an impairment loss of $0.4 million related to the expected sale of 1,200 miners
for proceeds $0.2 million which were classified as held for sale as of September 30, 2024 and included in other current assets in the condensed consolidated balance sheet.

Loss on disposals of property, plant, and equipment, net was $2.0 million and $5.8 million during the three and nine months ended September 30, 2025, respectively.
related to 8,910 and 11,828 miners which were sold or otherwise disposed during the three and nine months ended September 30, 2025, respectively, for proceeds of $6.9
million and $8.8 million. No miners were sold or otherwise disposed during the three and nine months ended September 30, 2024.

Interest expense during the three months ended September 30, 2025 and 2024 was $9.8 million and $0.4 million, respectively, an increase of $9.4 million. The increase
is primarily attributed to increases in amortization of debt issuance costs as noncash interest expense for the 2030 Convertible Notes and 2031 Convertible Notes of $5.9
million and stated interest of $3.9 million during the three months ended September 30, 2025. The Company fully repaid the principal balance of the Term Loans ahead of
maturity in July 2024.

Interest expense during nine months ended September 30, 2025 and 2024 was $17.9 million and $16.8 million, respectively, an increase of $1.1 million. The increase
is primarily attributed to increases in stated interest of $4.9 million
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for the 2030 Convertible Notes and 2031 Convertible Notes during the nine months ended September 30, 2025 as compared to the LGSA during nine months ended
September 30, 2024. The increase was partially offset by decreases in amortization of debt issuance costs of $3.8 million for the 2030 Convertible Notes and 2031 Convertible
Notes during the nine months ended September 30, 2025 as compared to the LGSA during nine months ended September 30, 2024.

Change in fair value of warrant and derivative liabilities during the three and nine months ended September 30, 2025 was $(424.6) million related to the Google
Warrants and the conversion feature of the 2031 Convertible Notes which was originally accounted for separately as a derivative liability. During the three and nine months
ended September 30, 2025, the Company recognized a loss of $324.1 million for the change in fair of the Google Warrants and recognized a loss of $100.6 million for the
change in fair value of the derivative liability.

Loss on extinguishment of debt during the three and nine months ended September 30, 2024 was $4.3 million and $6.3 million for related to voluntary prepayment of
the Term Loans in February and July 2024, reflecting $1.0 million and $1.3 million of prepayment fees, respectively, and the derecognition of unamortized debt discount of
$3.3 million and $5.0 million associated with the principal repaid, respectively. No loss on extinguishment of debt was recorded during the three and nine months ended
September 30, 2025.

Interest income during the three months ended September 30, 2025 and 2024 was $4.1 million and $0.3 million, respectively, an increase of $3.8 million. Interest
expense during the nine months ended September 30, 2025 and 2024 was $7.6 million and $1.3 million, respectively. These increase were primarily due to an increase of
interest earned on higher average cash balances during the three and nine months ended September 30, 2025 as compared to the three and nine months ended September 30,
2024.

There was no income tax benefit for the three and nine months ended September 30, 2025 and 2024. Based upon the level of historical U.S. losses and future
projections over the period in which the net deferred tax assets are deductible, at this time, management believes it is more likely than not that the Company will not realize the
benefits of the remaining deductible temporary differences, and as a result the Company has recorded a full valuation allowance against its gross deferred tax assets as of
September 30, 2025 and December 31, 2024.

Equity in net (loss) income of investee, net of tax was $(2.7) million and $3.4 million for the three and nine months ended September 30, 2024, which represents
TeraWulf’s proportional share of income of Nautilus. On October 2, 2024, the Company sold its entire 25% equity interest in Nautilus to the Talen Member.

Non-GAAP Measure

To provide investors with additional information in connection with our results as determined in accordance with generally accepted accounting principles in the
United States (“U.S. GAAP”), we disclose Adjusted EBITDA as a non-GAAP measure. This measure is not a financial measure calculated in accordance with U.S. GAAP, and
it should not be considered as a substitute for net loss, operating loss, or any other measure calculated in accordance with U.S. GAAP, and may not be comparable to similarly
titled measures reported by other companies.

We define Adjusted EBITDA as net loss adjusted for (i) impacts of interest, taxes, depreciation and amortization; (ii) stock-based compensation expense, amortization
of right-of-use asset, related party expense settled with respect to Common Stock, which are noncash items that the Company believes are not reflective of its general business
performance and for which the accounting requires management judgment, and the resulting expenses could vary significantly in comparison to other companies; (iii) equity in
net income of investee, net of tax, related to Nautilus; (iv) interest income which management believes is not reflective of the Company’s ongoing operating activities; (v)
acquisition-related transaction costs which management believes is not reflective of the Company’s ongoing operating activities; and (vi) change in fair value of contingent
consideration, change in fair value of warrant and derivative liabilities, loss on extinguishment of debt and loss on disposals of property, plant and equipment, which are not
reflective of the Company’s general business performance. The Company’s Adjusted EBITDA also included the impact of distributions from investee received in bitcoin related
to a return on the Nautilus investment, which management believes, in conjunction with excluding the impact of equity in net income of investee, net of tax, is reflective of
assets available for the Company’s use in its ongoing operations as a result of its investment in Nautilus.
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Management believes that providing this non-GAAP financial measure allows for meaningful comparisons between the Company's core business operating results and
those of other companies, and provides the Company with an important tool for financial and operational decision making and for evaluating its own core business operating
results over different periods of time. In addition to management's internal use of non-GAAP Adjusted EBITDA, management believes that Adjusted EBITDA is also useful to
investors and analysts in comparing the Company’s performance across reporting periods on a consistent basis. Management believes the foregoing to be the case even though
some of the excluded items involve cash outlays and some of them recur on a regular basis (although management does not believe any of such items are normal operating
expenses necessary to generate the Company’s bitcoin related revenues). For example, the Company expects that share-based compensation expense, which is excluded from
Adjusted EBITDA, will continue to be a significant recurring expense over the coming years and is an important part of the compensation provided to certain employees,
officers, directors and consultants. Additionally, management does not consider any of the excluded items to be expenses necessary to generate the Company’s bitcoin related
revenue.

The Company’s Adjusted EBITDA measure may not be directly comparable to similar measures provided by other companies in the Company’s industry, as other
companies in the Company’s industry may calculate non-GAAP financial results differently. The Company’s Adjusted EBITDA is not a measurement of financial performance
under U.S. GAAP and should not be considered as an alternative to net loss or any other measure of performance derived in accordance with U.S. GAAP. Although
management utilizes internally and presents Adjusted EBITDA, the Company only utilizes that measure supplementally and does not consider it to be a substitute for, or
superior to, the information provided by U.S. GAAP financial results. Accordingly, Adjusted EBITDA is not meant to be considered in isolation of, and should be read in
conjunction with, the information contained in the Company’s condensed consolidated financial statements, which have been prepared in accordance with U.S. GAAP.

The following table is a reconciliation of the Company’s Adjusted EBITDA to its most directly comparable U.S. GAAP measure (i.e., net loss) for the periods
indicated (in thousands):

Three Months Ended September 30, Nine Months Ended September 30,
2025 2024 2025 2024
Net loss $ (455,050) $ (22,733) $ (534,838) $ (43,222)
Adjustments to reconcile net loss to non-GAAP Adjusted EBITDA:
Equity in net income of investee, net of tax — 2,679 — (3,363)
Distributions from investee, related to Nautilus — 3,395 — 22,482
Income tax benefit — — — —
Interest income (4,094) (339) (7,585) (1,286)
Loss on extinguishment of debt — 4,273 — 6,300
Change in fair value of warrant and derivative liabilities 424,642 — 424,642 —
Interest expense 9,830 409 17,891 16,779
Loss on disposals of property, plant, and equipment, net 1,987 — 5,818 —
Change in fair value of contingent consideration 8,797 — 10,397 =
Depreciation 26,502 15,643 60,862 44,864
Amortization of right-of-use asset 1,167 252 2,602 755
Stock-based compensation expense 4,345 2,408 44,323 14,181
Related party expense settled with respect to common stock — — 2,375 —
Acquisition-related transaction costs — — 1,475 —
Non-GAAP Adjusted EBITDA $ 18,126 $ 5,987 § 27,962 $ 57,490
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Liquidity and Capital Resources

The principal uses of cash are for the operation and buildout of datacenter facilities, debt service and general corporate activities. Cash flow information is as follows
(in thousands):

Nine Months Ended September 30,

2025 2024
Cash provided by (used in):
Operating activities $ (35,009) $ 18,302
Investing activities (332,327) (82,396)
Financing activities 806,025 33,593
Net change in cash and cash equivalents $ 438,689 $ (30,501)

Cash (used in) provided by operating activities was $(35.0) million and $18.3 million for the nine months ended September 30, 2025 and 2024, respectively. This
decrease is primarily due to an $20.8 million increase in cost of revenue during the 2025 period compared to the prior year. Cost of revenue, which primarily consists of power
expenses, increased due to expanded mining and hosting capacity, the effects of the April 2024 halving and increased network hashrate, and higher realized power prices.
Additionally, prior to the repayment of its Term Loans in July 2024, the Company converted bitcoin to cash almost immediately. As a result, $97.6 million in proceeds from
digital asset sales were included in operating cash flows for the nine months ended September 30, 2024. In contrast, during the same period in 2025, bitcoin sales proceeds of
$125.8 million are classified as cash flows from investing activities, as the Company no longer converts bitcoin to cash on a near-immediate basis. Additionally, in 2025 the
Company received $86.2 million in prepaid rent from the Company’s HPC customer ahead of lease commencement, which are reflected in the condensed consolidated balance
sheet as of September 30, 2025 within the current and noncurrent portions of deferred rent liability, totaling $50.7 million and $35.5 million, respectively.

Cash used in investing activities was $332.3 million and $82.4 million for the nine months ended September 30, 2025 and 2024, respectively. The increase in cash
used in investing activities is primarily attributed to increases in purchase of and deposits on plant and equipment of $330.9 million related to the buildout of its facilities at the
Lake Mariner Campus and $21.7 million cash paid for the acquisition of Beowulf E&D. The increase in cash used in investing activities was partially offset by the
classification of cash received as proceeds from sales of digital assets not converted nearly immediately into cash of $125.8 million and cash received for miners sold of $8.8
million during the nine months ended September 30, 2025.

Cash provided by financing activities from continuing operations was $806.0 million and $33.6 million for the nine months ended September 30, 2025 and 2024,
respectively. The increase in cash provided by financing activities is primarily attributed to the net proceeds from the issuance of the 2031 Convertible Notes of $975.3 million.
The increase was partially offset by the purchase of capped calls of $100.6 million. During the nine months ended September 30, 2025 and 2024, the Company repurchased
$33.3 million and $0 of treasury stock under the Share Repurchase Program, respectively, and paid $28.3 million and $16.8 million in taxes related to net share settlements of
stock-based compensation awards, respectively. During the nine months ended September 30, 2024, financing activities included $188.7 million in proceeds from issuances of
Common Stock, partially offset by $139.4 million in principal repayments on long-term debt.

Financial Condition

As of September 30, 2025, the Company had cash and cash equivalents of $711.3 million, a working capital balance of $23.3 million, total stockholders’ equity of
$247.3 million and an accumulated deficit of $867.1 million. The Company incurred a net loss of $534.8 million for the nine months ended September 30, 2025. The Company
began mining bitcoin in March 2022 and has 11.6 EH/s of operating capacity at the Lake Mariner Campus as of the date of this Quarterly Report. To date, the Company has
relied primarily on proceeds from sale of bitcoin, both self-mined and distributed from the joint venture which owned the Nautilus Cryptomine Facility, rent prepayments, and
its issuances of debt and equity to fund its principal operations.
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Critical Accounting Estimates

The above discussion and analysis of the Company’s financial condition and results of operations are based upon its condensed consolidated financial statements,
which have been prepared in accordance with U.S. GAAP. The preparation of the Company’s condensed consolidated financial statements requires management to make
estimates and assumptions about future events that affect the amounts reported in the financial statements and accompanying notes. Future events and their effects cannot be
determined with absolute certainty. Therefore, the determination of estimates requires the exercise of judgment. Actual results inevitably will differ from those estimates, and
such differences may be material to the financial statements.

See Note 2 of the Notes to Condensed Consolidated Financial Statements included in Item 1 of this Quarterly Report on Form 10-Q and Note 2 of the Notes to
Consolidated Financial Statements included in Item 8 of our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 for a summary of the Company’s
significant accounting policies.

HPC Leasing

In December 2024, the Company entered into long-term datacenter lease agreements (the “HPC Leases”) with a customer for specified datacenter infrastructure at the
Lake Mariner Campus to support the customer’s HPC operations. In accordance with ASC 842, Leases, the Company determined at contract inception that these agreements
contained a lease, comprising lease components related to the right to use datacenter space and nonlease components for power delivery, physical security, and maintenance
services. Certain of the HPC Leases commenced in 2025 and the remainder of the HPC Leases are expected to commence in 2026.

The Company has elected the practical expedient available under ASC 842, Leases, to combine the nonlease revenue components that have the same pattern of transfer
as the related operating lease components into a single combined component. The single combined component is accounted for under ASC 842 as an operating lease if the lease
components are the predominant components and is accounted for under ASC 606 if the nonlease components are the predominant components. The lease components are the
predominant components in the Company’s long term lease agreements and the single combined component in these arrangements are accounted for under the operating lease
guidance of ASC 842. Recognition of HPC lease revenue begins when the Company determines the asset has been made available for the customer’s use.

The Company has concluded that it is probable that substantially all of the payments will be collected over the term of the arrangements and recognize the total
combined fixed payments under the agreements on a straight-line basis over the noncancellable term. The Company recognizes the difference between straight-line revenue
recognized during the period and the lease payments due pursuant to the underlying arrangement as deferred rent liability or accrued rent receivable in the condensed
consolidated balance sheets. Certain arrangements include options to extend the term. These extension options are not reasonably certain to be exercised and are excluded from
the lease term and calculation of lease payments at lease commencement.

Payments for physical security and other routine maintenance services are included in the fixed lease payments. The lease agreements provide for variable payments
for power delivery and other services. Power delivery services represent a stand-ready obligation to make power available to the customer over the coterminous lease term and
have the same pattern of transfer as the related operating lease components. Customers are charged monthly for actual power costs incurred at current utility rates and fees
incurred on other services. These payments from customers for power delivery and other services are recognized as variable lease payments in accordance with the practical
expedient elected. Variable lease payments are presented on a gross basis and are included in HPC lease revenue in the condensed consolidated statements of operations.
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Digital Assets

Digital assets consists of bitcoin earned as noncash consideration for providing hash computation services to a mining pool. Digital assets is classified as an intangible
asset with indefinite useful life and presented as a current asset on the condensed consolidated balance sheets, based on the Company’s ability to sell bitcoin in a highly liquid
market and its expectation to convert these holdings to cash within the next twelve months. Effective January 1, 2024, the Company early adopted ASU 2023-08, which
requires digital assets to be measured at fair value each reporting period in accordance with ASC 820, with changes in fair value recognized as net income. Gains and losses
from the remeasurement of digital assets are recorded in “(gain) loss on fair value of digital assets, net” within the consolidated statements of operations. Similarly, realized
gains and losses from bitcoin sales - measured as the difference between the cash proceeds and the cost basis, determined on a first-in, first-out basis - are also reported within
this line item.

Bitcoin earned through mining is reflected as a noncash adjustment reconciling net loss to cash flows from operating activities in the consolidated statements of cash
flows. Bitcoin received as distributions-in-kind from equity investees is reported as supplemental noncash investing activity. Prior to the repayment of the Term Loans in July
2024 (see Note 10), bitcoin was converted into cash immediately upon mining, and related sales proceeds were included in cash flows from operating activities. Following the
loan repayment, the Company no longer converts bitcoin into cash immediately, and proceeds from bitcoin sales are now reported within cash flows from investing activities.

Long-Lived Assets

Property, plant and equipment are recorded at cost, net of accumulated depreciation. Judgment is necessary in estimating the Company’s various assets’ useful lives.
This includes evaluating the Company’s own usage experience with its currently owned assets, the quality of materials used in construction-related projects and, for its miners,
the rate of technological advancement and market-related factors such as the price of bitcoin and the bitcoin network hashrate, which impact the value of the miners.
Depreciation is computed using the straight-line method over the estimated useful lives of the assets (generally 5 years for computer equipment and 4 years for miners).
Leasehold improvements and electrical equipment are depreciated over the shorter of their estimated useful lives or the lease term. Changes in depreciation and amortization,
generally accelerated depreciation, are determined and recorded when estimates of the remaining useful lives or residual values of long-term assets change.

The Company reviews its long-lived assets, including property, plant and equipment, for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset, or asset group, may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an
asset to undiscounted cash flows expected to be generated by the asset. Significant judgment is used when estimating future cash flows, particularly the price of bitcoin and the
network hashrate. Any impairment loss recorded is measured as the amount by which the carrying value of the assets exceeds the fair value of the assets. Should our estimates
of useful lives, undiscounted cash flows, or asset fair values change, additional and potentially material impairments may be required, which could have a material impact on
our reported financial results.

Stock-Based Compensation

The Company measures stock-based compensation cost related to share-based payment awards at the grant date of the award, based on the estimated fair value of the
award. For RSUs with time-based vesting, the fair value is determined by Common Stock price on the date of the grant. For RSUs with vesting based on market conditions
(“PSUs”), the effect of the market condition is considered in the determination of fair value on the grant date using a Monte Carlo simulation model. Stock-based compensation
expense for PSUs is recorded over the derived service period unless the market condition is satisfied in advance of the derived service period, in which case a cumulative catch-
up is recognized as of the date of achievement. Stock-based compensation for PSUs is recorded regardless of whether the market conditions are met unless the service
conditions are not met. The Company accounts for forfeitures as they occur. The Company uses significant judgment in determining the likelihood of meeting milestones and
market conditions. Inputs into valuation models such as Monte Carlo simulations include both the Company’s and guideline public company historical and expected annual
volatility and, depending on the inputs selected, the Company could calculate significantly different estimated grant date fair values, materially impacting the valuation of our
stock-based awards and the stock-based compensation expense we recognize in future periods.

Income Taxes

The Company accounts for income taxes pursuant to ASC 740, which requires, among other things, an asset and liability approach to calculating deferred income
taxes. The asset and liability approach requires the recognition of deferred
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tax assets and liabilities for the expected future tax consequences of temporary differences between the carrying amounts and the tax bases of assets and liabilities. A valuation
allowance is provided to offset any net deferred tax assets for which management believes it is more likely than not that the net deferred tax asset will not be realized. The
Company follows the provision of ASC 740 related to accounting for uncertain income tax positions. When tax returns are filed, it is more likely than not that some positions
taken would be sustained upon examination by the taxing authorities, while others are subject to uncertainty about the merits of the position taken or the amount of the position
that would be ultimately sustained. In accordance with the guidance of ASC 740, the benefit of a tax position is recognized in the financial statements in the period during
which, based on all available evidence, management believes it is more likely that not that the position will be sustained upon examination, including the resolution of appeals
or litigation processes, if any. Tax positions taken are not offset or aggregated with other positions. The tax benefits recognized in the condensed consolidated financial
statements from such positions are then measured based on the largest benefit that has a greater than 50% likelihood of being realized upon settlement with the applicable
taxing authority. The portion of the benefits associated with the tax positions taken that exceeds the amount measured as described above should be reflected as a liability for
uncertain tax benefits in the Company’s balance sheets along with any associated interest and penalties that would be payable to the taxing authorities upon examination. The
most critical estimate for income taxes is the determination of whether to record a valuation allowance for any net deferred tax asset, including net loss carryforwards, whereby
management must estimate whether it is more likely than not that the deferred tax asset would be realized.

Assets Acquired and Liabilities Assumed in a Business Combination

The Company accounts for business combinations under the acquisition method of accounting in accordance with ASC 805 - Business Combinations, by recognizing
the identifiable tangible and intangible assets acquired and liabilities assumed, measured at the acquisition date fair value. The determination of fair value involves assumptions,
estimates and judgments. Any purchase consideration in excess of the estimated fair values of net assets acquired is recorded as goodwill.

Goodwill Impairment

Goodwill is not subject to amortization, and instead, assessed for impairment annually, or more frequently when events or changes in circumstances indicate it is more
likely than not that the fair value of a reporting unit is less than its carrying amount in accordance with ASC 350.
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ITEM 3. Quantitative and Qualitative Disclosures About Market Risk

The following discussion about our market risk exposures involves forward-looking statements. Actual results could differ materially from those projected in our
forward-looking statements. For more information regarding the forward-looking statements used in this section and elsewhere in this Annual Report, see the “Cautionary Note
Regarding Forward-Looking Statements” at the forepart of this Annual Report.
Risk Regarding the Price of Bitcoin

Our business and development strategy is focused on maintaining and expanding our bitcoin mining operations to maximize the amount of new bitcoin rewards we
earn. As of September 30, 2025, our digital asset balance was comprised of 4 bitcoin recorded at its fair value of $492,000, all of which were produced from our bitcoin mining
operations.

We cannot predict the future market price of bitcoin, the future value of which will affect revenue from our operations, and any future declines in the fair value of the
bitcoin we mine and hold for our account would be reported in our financial statements and results of operations as a charge against net income, which could have a material

adverse effect on the market price for our securities.

A 10% increase or decrease in both the price of bitcoin produced during the nine months ended September 30, 2025 and the fair value of bitcoin as of September 30,
2025 would have increased or decreased net loss by approximately $12.5 million.

A 10% increase or decrease in power prices during the nine months ended September 30, 2025 would have increased or decreased net loss by approximately $6.4
million.

ITEM 4. Controls and Procedures
Disclosure Controls and Procedures

Our management evaluated, with the participation of our Chief Executive Officer and Chief Financial Officer, the effectiveness of our disclosure controls and
procedures as of the end of the period covered by this Quarterly Report on Form 10-Q. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer have
concluded that our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act), as of the end of such period, are effective to
provide reasonable assurance that information required to be disclosed by the Company in reports that it files or submits under the Exchange Act are:

*  Recorded, processed, summarized, and reported within the time periods specified in the SEC rules and forms, and

*  Accumulated and communicated to the Company’s management, including its principal executive officer and principal financial officer, as appropriate to allow
timely decisions regarding required disclosure.

Changes in Internal Control Over Financial Reporting

There were no changes in the Company’s internal control over financial reporting that occurred during the three months ended September 30, 2025 that have
materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION

ITEM 1. Legal Proceedings

From time to time, TeraWulf may be involved in various legal and administrative proceedings, lawsuits and claims incidental to the conduct of its business. Some of
these proceedings, lawsuits or claims may be material and involve highly complex issues that are subject to substantial uncertainties and could result in damages, fines,
penalties, non-monetary sanctions or relief. TeraWulf recognizes provisions for claims or pending litigation when it determines that an unfavorable outcome is probable, and the
amount of loss can be reasonably estimated. Due to the inherent uncertain nature of litigation, the ultimate outcome or actual cost of settlement may materially vary from
estimates. TeraWulf was not subject to any material pending legal and administrative proceedings, lawsuits or claims during the period covered by this Quarterly Report.
TeraWulf’s business and operations are also subject to extensive regulation, which may result in regulatory proceedings against TeraWulf.

ITEM 1A. Risk Factors

Our business faces many risks. Before deciding whether to invest in our Common Stock, in addition to the other information set forth in this Quarterly Report on Form
10-Q, you should carefully consider the risk factors discussed in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024 and in our Current Report on
Form 8-K filed with the SEC on October 14, 2025, both of which are incorporated herein by reference. If any of the risks or uncertainties described therein actually occurs, our
business, financial condition, results of operations or cash flow could be materially and adversely affected. This could cause the trading price of our Common Stock to decline,
resulting in a loss of all or part of your investment. The risks and uncertainties we have described are not the only ones facing our Company. Additional risks and uncertainties
not presently known to us or that we currently deem immaterial may also affect our business operations.

There have been no material changes to the risk factors set forth in our Annual Report on Form 10-K for the fiscal year ended December 31, 2024, our Quarterly
Reports on Form 10-Q and our Current Report on Form 8-K filed with the SEC on October 14, 2025.

ITEM 2. Unregistered Sales of Equity Securities, Use of Proceeds and Issuer Purchases of Equity Securities.
Issuer Purchases of Equity Securities

On October 23, 2024, the Company announced that the Company’s Board of Directors approved the Share Repurchase Program authorizing the Company to
repurchase up to $200.0 million of the Company’s outstanding shares of Common Stock through December 31, 2025. In May 2025, the Board of Directors authorized the
Company to repurchase up to an additional $151.4 million of the Company’s outstanding shares of Common Stock under the Share Repurchase Program, up to a maximum

aggregate amount of $200.0 million of the Company’s outstanding shares of Common Stock from time to time.

During the second quarter of 2025, the Company repurchased shares of Common Stock as follows:

(b) Average (c¢) Total number of shares (d) Maximum dollar value of
(a) Total number of price paid per purchased as part of publicly shares that may yet be
Period shares purchased share announced program purchased under the program
July 1 through July 31, 2025 — — — 200,000,000
August 1 through August 31, 2025 — — — 200,000,000
September 1 through September 30, 2025 — — — 200,000,000
Total — § — — $ 200,000,000

ITEM 3. Defaults Upon Senior Securities.
None.
ITEM 4. Mine Safety Disclosures.

None.
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ITEM 5. Other Information.
Segment Reporting

The Company has two operating segments: “Digital Asset Mining,” consisting of providing hash computation services to a mining pool operator and “HPC Leasing,”
consisting of providing high-density colocation services to third parties for HPC operations. The reportable segments are identified based on the types of services performed.
The Company’s HPC Leasing operations met the criteria to be considered a new segment during the third quarter of 2025. The Digital Asset Mining segment generates revenue
from operating owned digital infrastructure and computer equipment as part of a pool of users that process transactions conducted on one or more blockchain networks. In
exchange for these services, the Company receives digital assets. The HPC Leasing segment generates revenue through lease agreements providing the right to use datacenter
space and providing power delivery, physical security, and maintenance services.

The Company’s operations are evaluated regularly by the chief operating decision maker, or decision—making group (“CODM”), which is composed of the Chief
Executive Officer, Chief Technology Officer and Chief Strategy Officer, to assess performance and allocate resources. The CODM uses segment profit (loss) to evaluate
performance and allocate resources. Segment profit (loss) is used to evaluate actual results against expectations, which are based on comparable prior results, and current
budget. Segment profit (loss) is also used in deciding how profits and cash flows will be reinvested or otherwise deployed. No asset information for reportable segments is
provided to the CODM as the CODM does not evaluate performance or allocate resources based on segment asset or liability information; accordingly, the Company has not
presented a measure of assets by segment. The segments’ accounting policies are the same as those described in the summary of significant accounting policies. The Company
excludes certain operating expenses and other expenses from the allocations to operating segments.

Prior to the third quarter of 2025, the Company had one segment, Digital Asset Mining, such that the CODM was regularly provided only with consolidated expense
data, as presented in the condensed consolidated statements of operations. The CODM managed this segment using consolidated net loss as the primary measure of
performance. In the third quarter of 2025, the Company changed the composition of its reportable segments and, accordingly, has recast segment information for the years
ended December 31, 2024 and 2023 as presented below.

The following table presents revenue and segment profit (loss) by reportable segment for the periods presented (in thousands):

Years Ended December 31,

2024 2023
Digital Asset Mining Segment
Digital asset mining revenue $ 140,051 $ 69,229
Cost of revenue (exclusive of depreciation) 62,608 27,315
Operating expenses (including related party) 7,583 4,889
Digital asset mining segment profit $ 69,860 $ 37,025

HPC Leasing Segment

HPC lease revenue $ — 3 —
Cost of revenue (exclusive of depreciation) — —
Operating expenses (including related party) 66 _

HPC leasing segment profit (loss) $ 66) $ —
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The following table presents a reconciliation of the reportable segment profit to loss before income taxes and equity in net income of investee included in the Company’s
condensed consolidated statements of operations for the years months ended December 31, 2024 and 2023 (in thousands):

Years Ended December 31,

2024 2023
Reportable segment profit $ 69,794 $ 37,025
Selling, general and administrative expenses 57,883 23,693
Selling, general and administrative expenses — related party 12,695 13,325
Depreciation 59,808 28,350
Gain on fair value of digital assets, net (2,200) —
Realized gain on sale of digital assets — (3,174)
Impairment of digital assets — 3,043
Loss on disposals of property, plant, and equipment, net 17,824 1,209
Operating loss (76,216) (29,421)
Interest expense (19,794) (34,812)
Loss on extinguishment of debt (6,300) —
Interest income 3,927 231
Loss before income tax and equity in net income of investee $ (98,383) $ (64,002)
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PART IV

ITEM 6. Exhibits, Financial Statement Schedules

Exhibit Number

Description

(L.1)

(1.2)

@1

22)

23)

24)

25)

3.1

(3.2)

(3.3)

(3.4)

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 1.1 of TeraWulf Inc.’s Quarterly Report

on Form 10-Q filed with the SEC on November 13, 2023).

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.

Agreement and Plan of Merger, dated as of June 24, 2021, by and among TeraWulf Inc. (formerly known as Telluride Holdco, Inc.), IKONICS

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,

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

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

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

TeraWulf’s Current Report on Form 8-K 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).

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.
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https://www.sec.gov/Archives/edgar/data/1083301/000108330123000054/exhibit11-terawulfamendm.htm
https://www.sec.gov/Archives/edgar/data/1083301/000108330123000054/exhibit11-terawulfamendm.htm
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Certificate of Amendment of Amended and Restated Certificate of Incorporation of TeraWulf Inc., dated as of September 30, 2025.

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

Report on Form 8-K filed with the SEC on October 25, 2024).

Form of Capped Call Confirmations (incorporated by reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K filed with the SEC on
October 25, 2024).

Form of Capped Call Confirmations (incorporated by reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K filed with the SEC on
August 20, 2025).

Indenture, dated as of October 23, 2025, among WULF Compute LLC, the guarantors party thereto and Wilmington Trust, National Association, as
trustee, relating to the 7.750% Senior Secured Notes (incorporated by reference to Exhibit 4.1 of TeraWulf’s Current Report on Form 8-K filed with
the SEC on October 23, 2025).

Report on Form 8-K filed with the SEC on October 31, 2025).

First Amendment to the TeraWulf 2021 Omnibus Incentive Plan, effective May 5, 2025, incorporated by reference to Exhibit 10.1 of TeraWulf Inc.’s

incorporated by, reference to Exhibit 10.1 of TeraWulf Inc.’s Current Report on Form 8-K filed with the SEC on May 27, 2025.
Amended and Restated [ ease Agreement between Somerset Operating Company, LLC and Lake Mariner Data LLC, dated as of May 21, 2025,

Report on Form 8-K filed with the SEC on May 27, 2025.
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Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K filed with the SEC on August 14, 2025).

Registration Rights Agreement, dated August 12, 2025, by and among TeraWulf Inc. and Riesling Power LLC (incorporated by reference to Exhibit
10.2 of TeraWulf Inc.’s Current Report on Form 8-K filed with the SEC on August 14, 2025).

Form of Recognition Agreement, dated August 13, 2025, by and between Akela Data LLC, Fluidstack USA I Inc. and Google LLC (incorporated by
reference to Exhibit 10.1 of TeraWulf’s Current Report on Form 8-K filed with the SEC on August 14, 2025).

2002.

Financial statements from the Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2025, formatted in Inline Extensible
Business Reporting Language (iXBRL); (i) Condensed Consolidated Balance Sheets as of September 30, 2025 and December 31, 2024, (ii)
Condensed Consolidated Statements of Operations for the Three and Nine Months ended September 30, 2025 and 2024, (iii) Condensed Consolidated
Statements of Stockholders’ Equity for the Three and Nine Months Ended September 30, 2025 and 2024, (iv) Condensed Consolidated Statements of
Cash Flows for the Nine Months Ended September 30, 2025 and 2024, and (v) Notes to Condensed Consolidated Financial Statements.

Cover Page Interactive Data File (formatted as Inline XBRL with applicable taxonomy extension information contained in Exhibits 101).

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

1 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.

**  Filed herewith.

*%* Furnished herewith.
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https://www.sec.gov/Archives/edgar/data/1083301/000110465925078086/tm2523008d1_ex10-2.htm
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https://content.equisolve.net/terawulf/sec/0001083301-25-000099/for_pdf/wulfform10q-q32025xexx312.htm
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https://content.equisolve.net/terawulf/sec/0001083301-25-000099/for_pdf/wulfform10q-q32025xexx321.htm
https://content.equisolve.net/terawulf/sec/0001083301-25-000099/for_pdf/wulfform10q-q32025xexx321.htm
https://content.equisolve.net/terawulf/sec/0001083301-25-000099/for_pdf/wulfform10q-q32025xexx322.htm
https://content.equisolve.net/terawulf/sec/0001083301-25-000099/for_pdf/wulfform10q-q32025xexx322.htm

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)
November 10, 2025 By:  /s/ Paul B. Prager
(Date) Paul B. Prager

Chief Executive Officer and Chairman
(Principal Executive Officer)

By:  /s/ Patrick A. Fleury

Patrick A. Fleury
Chief Financial Officer
(Principal Financial Officer)

By:  /s/ William J. Tanimoto

William J. Tanimoto
Chief Accounting Officer
(Principal Accounting Officer)
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Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF AMENDMENT OF “TERAWULF
INC.”, FILED IN THIS OFFICE ON THE THIRTIETH DAY OF SEPTEMBER,

A.D. 2025, AT 1:55 O CLOCK P.M.

C. . Sanclesy?

Charuni Patibanda-Sanchez, Secretary of State

Authentication: 204903758
Date: 09-30-25

6011565 8100
SR# 20254130657

You may verify this certificate online at corp.delaware.gov/authver.shtml




CERTIFICATE OF AMENDMENT
OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
TERAWULF INC.

TeraWulf Inc. (the “Corporation™), a corporation organized and existing under the
General Corporation Law of the State of Delaware (the “DGCL”), DOES HEREBY
CERTIFY THAT:

1. The certificate of incorporation of the Corporation as heretofore in effect is
hereby amended by replacing Article I'V, Section 4.1 with the following:

“4.1 Authorized Stock. The total number of shares of ali classes of
stock that the Corporation shall have authority to issue is 1,050,000,000
shares, divided into (a) 950,000,000 shares of Common Stock, with the par
value of $0.001 per share (the “Common Stock™), and (b) 100,000,000
shares of Preferred Stock, with the par value of $0.001 per share (the
“Preferred Stock™). The authorized number of shares of any class or series
of stock may be increased or decreased (but not below the number of shares
thereof then outstanding) by the affirmative vote of the holders of a majority
of the voting power of the stock of the Corporation entitled to vote, and no
separate vote of such class or series of stock the authorized number of which
is to be increased or decreased shall be necessary to effect such change.

The Board (as defined below) is hereby authorized, by resolution or
resolutions thereof, to provide, out of the unissued shares of Preferred
Stock, for one or more series of Preferred Stock and, with respect to each
such series, to fix the number of shares constituting such series and the
designations, powers, preferences, rights, qualifications, limitations and
restrictions in respect of the shares of such series. The powers, designations,
preferences and relative, participating, optional or other rights ofeach series
of Preferred Stock, and the qualifications, limitations or restrictions thereof,
may differ from those of any and all other series at any time outstanding.”

2. The forgoing amendment was duly adopted in accordance with the provisions of
Section 242 of the DGCL.

[Signature Page Follows]

State of Delaware
Secretary of State
Division of Corporations
Delivered 01:55 PM 09/30/2025
FILED 01:55 PM 09/30/2025
SR 20254130657 - File Number 6011565







IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be
executed by its duly authorized officer on this 30" day of September, 2025,

TeraWulf Inc.

By: jﬂ B—R&fr‘"‘“
Name: Paul Prager ’
Title: Chief Executive Officer










Exhibit 31.1

TERAWULF INC.

CERTIFICATION OF CHIEF EXECUTIVE OFFICER

1, Paul B. Prager, certify that:

1. Thave reviewed this Quarterly Report on Form 10-Q of TeraWulf Inc.;

2. 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;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. 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 the Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and

have:

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;

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;

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

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

5. 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.
November 10, 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. Thave reviewed this Quarterly Report on Form 10-Q of TeraWulf Inc.;

2. 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;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. 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 the Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and

have:

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;

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;

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

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

5. 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.
November 10, 2025 /s/ Patrick A. Fleury

Patrick A. Fleury
Chief Financial Officer
TeraWulf Inc.



Exhibit 32.1
TERAWULF INC.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of TeraWulf Inc. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2025 as filed with the Securities and
Exchange Commission on the date hereof (the “Report™), I, Paul B. Prager, Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

*  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

*  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 10, 2025 /s/ Paul B. Prager

Paul B. Prager
Chief Executive Officer
TeraWulf Inc.

The foregoing certification is being furnished as an exhibit to the Report pursuant to Item 601(b)(32) of Regulation S-K and Section 1350 of Title 18 of the United States Code
and, accordingly, is not being filed with the U.S. Securities and Exchange Commission as part of the Report and is not to be incorporated by reference into any filing of the
Company under the Securities Act of 1933 or the Securities Exchange Act of 1934 (whether made before or after the date of the Report, irrespective of any general
incorporation language contained in such filing).



Exhibit 32.2
TERAWULF INC.

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of TeraWulf Inc. (the “Company”) on Form 10-Q for the quarterly period ended September 30, 2025 as filed with the Securities and
Exchange Commission on the date hereof (the “Report™), I, Patrick A. Fleury, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

*  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

*  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

November 10, 2025 /s/ Patrick A. Fleury

Patrick A. Fleury
Chief Financial Officer
TeraWulf Inc.

The foregoing certification is being furnished as an exhibit to the Report pursuant to Item 601(b)(32) of Regulation S-K and Section 1350 of Title 18 of the United States Code
and, accordingly, is not being filed with the U.S. Securities and Exchange Commission as part of the Report and is not to be incorporated by reference into any filing of the
Company under the Securities Act of 1933 or the Securities Exchange Act of 1934 (whether made before or after the date of the Report, irrespective of any general
incorporation language contained in such filing).



