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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Restricted Stock Unit Grants

Stronghold Digital Mining, Inc., a Delaware corporation (the “Company”) entered into award agreements (the “Award Agreements”) with certain
executive officers pursuant to which the Company granted restricted stock units (“RSUs”) under the Stronghold Digital Mining, Inc Omnibus Incentive
Plan (as amended from time to time, the “Plan”). The Company’s Chief Financial Officer, Matthew Smith, was granted 120,000 RSUs. 60,000 of Mr.
Smith’s RSUs vested immediately upon entry into the Award Agreements and the remaining 60,000 RSUs will vest in equal installments every six months
following the grant date for a period of two years. The Company’s Senior Vice President - Asset Manager, Richard Shaffer, was granted 15,000 RSUs that
will vest in equal installments every six months following the grant date for a period of two years. The RSUs granted to Messrs. Smith and Shaffer will
fully vest upon a Change in Control (as defined in the Award Agreements), subject to continued employment by the Company or an affiliate from the grant
date through the date of such Change in Control.

The foregoing description of the Award Agreements is qualified in its entirety by reference to the Award Agreements, including exhibits thereto, a
copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q.

Beard Warrant Amendment

Pursuant to Greg Beard’s Employment Agreement with the Company dated September 6, 2023 (the “Employment Agreement”), Mr. Beard is eligible
for an annual bonus (the “Annual Bonus”) if the applicable targets to achieve such Annual Bonus are met. The Board of Directors of the Company (the
“Board”) (or a committee thereof) in setting the Mr. Beard’s applicable targets may consider, among other elements, stock price, earnings per share, cash
flow, performance against peers, key strategic and operational objectives, business strategy and market conditions.

As previously disclosed, (i) on September 13, 2022, the Company entered into a Securities Purchase Agreement with Mr. Beard for the purchase of,
among other things, warrants (the “2022 Warrants™) to purchase shares of Class A common stock, par value $0.0001 per share (“Common Stock™), at an
adjusted exercise price of $10.01 per share, and (ii) on April 20, 2023, the Company entered into a Securities Purchase Agreement with Mr. Beard for the
purchase of, among other things, warrants to purchase shares of Common Stock (the “2023 Warrants”), at an adjusted exercise price of $11.00 per share.
For Mr. Beard’s 2023 Annual Bonus, the Compensation Committee of the Company, acting on behalf of the Board, determined to amend the 2022 Warrants
and 2023 Warrants to adjust the exercise price of such warrants to $7.51. Such exercise price is equal to the volume-weighted average price of the
Company’s Common Stock for the final thirty (30) business days of the relevant bonus year. On January 29, 2024, the Company entered into an
amendment to the 2022 Warrants and the 2023 Warrants with the Mr. Beard such that the exercise price was adjusted to $7.51 for each of the 2022
Warrants and 2023 Warrants (the “Warrant Amendment”). The 2022 Warrant is currently exercisable for 60,241 shares of Common Stock and the 2023
Warrant is currently exercisable for 100,000 shares of Common Stock.

The foregoing description of the Warrant Amendment is qualified in its entirety by reference to the Warrant Amendment, including exhibits thereto, a
copy of which will be filed as an exhibit to the Company’s Quarterly Report on Form 10-Q.




SIGNATURE

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

undersigned hereunto duly authorized.

STRONGHOLD DIGITAL MINING, INC.

By:  /s/ Gregory A. Beard

Date: January 29, 2024
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