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Item 4.02 Non-Reliance on Previously Issued Financial Statements or a Related Audit Report or Completed Interim Review.

On December 10, 2024, in connection with the Securities and Exchange Commission’s (the “SEC”) 14-month review process, Stronghold Digital
Mining, Inc. (the “Company”) determined that the Company’s unaudited condensed consolidated financial statements for the three and nine months ended
September 30, 2024, included in the Company’s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2024, which was originally
filed with the SEC on November 13, 2024 (the “Original Form 10-Q”), should be restated due to an error in the Company’s revenue recognition policy with
respect to the Bitcoin miner hosting contracts the Company had in place with two customers during those periods.

The Company previously corrected the error in the Original Form 10-Q, beginning on the first day of the third quarter of 2024, but did not record
the cumulative impact of the correction from the first and second quarters of 2024. Instead of measuring the noncash (Bitcoin) consideration at the time of
each hosting contract's inception, the Company measured the noncash (Bitcoin) consideration in prior periods on a daily basis, as each Bitcoin was
awarded. The change in measurement had a $0 impact on the Company's net loss for all quarterly periods in 2024, and therefore, the Company initially
determined the resulting impact was an immaterial classification error in the Company's condensed consolidated statements of operations. Subsequent to
the filing of the Original Form 10-Q, the SEC communicated its disagreement with the Company’s materiality assessment for the 2024 quarterly periods
and, consequently, how the Company corrected the error in the Original Form 10-Q. The cumulative impact of correcting this error from the first and
second quarters of 2024 is a decrease to cryptocurrency hosting revenues of $3,145,003 and equal and offsetting changes to realized gain on sale of digital
currencies (increase of $3,257,827) and unrealized gain/loss on digital currencies (decrease of $112,824) for the three and nine months ended September
30, 2024. Accordingly, in connection with the SEC’s review, the Company’s management, in consultation with its advisors, reevaluated its materiality
assessment for the 2024 quarterly periods and concluded that the Original Form 10-Q should no longer be relied upon due to the cumulative magnitude of
the classification error identified. The error in the unaudited condensed consolidated financial statements will be corrected by filing an amended Quarterly
Report on Form 10-Q/A (the “Amended Form 10-Q”) contemporaneous with the filing of this Current Report on Form 8-K.

As a result of the error described above and the related restatement, the Company identified a material weakness in its internal control over
financial reporting and concluded that its disclosure controls and procedures and internal control over financial reporting were not effective as of
September 30, 2024. A discussion of the Company’s actions taken and further plans to remediate this material weakness is set forth in Item 4 of Part I in
the Amended Form 10-Q.
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Forward-Looking Statements
 

This communication contains “forward-looking statements” within the meaning of the federal securities laws, including Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. In this context, forward-looking statements
often address future business and financial events, conditions, expectations, plans or ambitions, and often contain words such as “expect,” “anticipate,”
“intend,” “plan,” “believe,” “seek,” “see,” “will,” “would,” “target,” similar expressions, and variations or negatives of these words, but not all forward-
looking statements include such words. Forward-looking statements by their nature address matters that are, to different degrees, uncertain, such as
statements about the consummation of the proposed transaction and the anticipated benefits thereof. All such forward-looking statements are based upon
current plans, estimates, expectations and ambitions that are subject to risks, uncertainties and assumptions, many of which are beyond the control of
Bitfarms and Stronghold, that could cause actual results to differ materially from those expressed in such forward-looking statements. Important risk factors
that may cause such a difference include, but are not limited to: the risk that the Merger may not be completed on the anticipated terms in a timely manner
or at all, which may adversely affect Stronghold’s business and the price of Class A Common Stock; the failure to satisfy any of the conditions to the
consummation of the Merger, including obtaining required stockholder and regulatory approvals; potential litigation relating to the Merger that could be
instituted against Stronghold, Bitfarms or their respective directors or officers, including the effects of any outcomes related thereto; the occurrence of any
event, change or other circumstance that could give rise to the termination of the Merger Agreement, including in circumstances requiring Stronghold to
pay a termination fee; the effect of the announcement or pendency of the Merger on Stronghold’s business relationships, operating results and business
generally; the risk that the Merger disrupts Stronghold’s current plans and operations; Stronghold’s ability to retain and hire key personnel and maintain
relationships with key business partners and customers, and others with whom it does business, in light of the Merger; potential adverse reactions or
changes to business relationships resulting from the announcement or completion of the Merger; risks related to diverting management’s attention from
Stronghold’s ongoing business operations; certain restrictions during the pendency of the Merger that may impact Stronghold’s ability to pursue certain
business opportunities or strategic transactions; the possibility that the Merger may be more expensive to complete than anticipated, including as a result of
unexpected factors or events; those risks described in Section 4.19 of Bitfarms’ Annual Information Form for the year ended December 31, 2023, filed with
the SEC on March 7, 2024 as Exhibit 99.1 to Bitfarms’ Annual Report on Form 40-F, Section 19 of Bitfarms’ Management’s Discussion and Analysis for
the year ended December 31, 2023, filed with the SEC on March 7, 2024 as Exhibit 99.3 to Bitfarms’ Annual Report on Form 40-F, Section 19 of Bitfarms’
Management’s Discussion and Analysis for the three and six months ended June 30, 2024, filed with the SEC on August 8, 2024 as Exhibit 99.2 to
Bitfarms’ Current Report on Form 6-K, and subsequent reports on Form 6-K; those risks described in Item 1A of Stronghold’s Annual Report on Form 10-
K, filed with the SEC on March 8, 2024, Item 1A of Stronghold’s Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2024, filed with
the SEC on May 8, 2024, Item 1A of Stronghold’s Quarterly Report on Form 10-Q for the fiscal quarter ended June 30, 2024, filed with the SEC on August
14, 2024, Item 1A of Stronghold’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 30, 2024, filed with the SEC on November 13,
2024, and subsequent reports on Forms 10-Q and 8-K; and those risks that are described in the registration statement on Form F-4 (File No. 333-282657)
filed by Bitfarms with the SEC (the “registration statement”), which includes a proxy statement of Stronghold that also constitutes a prospectus of Bitfarms
(the “proxy statement/prospectus”).
 



These risks, as well as other risks associated with the proposed transaction, are more fully discussed in the proxy statement/prospectus. While the list
of factors presented here, and the list of factors presented in the registration statement, are each considered representative, no such list should be considered
to be a complete statement of all potential risks and uncertainties. Unlisted factors may present significant additional obstacles to the realization of forward-
looking statements. We caution you not to place undue reliance on any of these forward-looking statements as they are not guarantees of future
performance or outcomes and that actual performance and outcomes, including, without limitation, our actual results of operations, financial condition and
liquidity, and the development of new markets or market segments in which we operate, may differ materially from those made in or suggested by the
forward-looking statements contained in this communication. Neither Bitfarms nor Stronghold assumes any obligation to publicly provide revisions or
updates to any forward-looking statements, whether as a result of new information, future developments or otherwise, should circumstances change, except
as otherwise required by securities and other applicable laws. Neither future distribution of this communication nor the continued availability of this
communication in archive form on Bitfarms’ or Stronghold’s website should be deemed to constitute an update or re-affirmation of these statements as of
any future date.
 

Additional Information about the Merger and Where to Find It
 

This communication relates to a proposed merger between Stronghold and Bitfarms. In connection with the proposed merger, Bitfarms has filed the
registration statement with the SEC. After the registration statement is declared effective, Stronghold will mail the proxy statement/prospectus to its
shareholders.  This communication is not a substitute for the registration statement, the proxy statement/prospectus or any other relevant documents
Bitfarms and Stronghold has filed or will file with the SEC.  Investors are urged to read the proxy statement/prospectus (including all amendments
and supplements thereto) and other relevant documents filed with the SEC carefully and in their entirety if and when they become available
because they will contain important information about the proposed merger and related matters.
 

Investors may obtain free copies of the registration statement, the proxy statement/prospectus and other relevant documents filed by Bitfarms and
Stronghold with the SEC, when they become available, through the website maintained by the SEC at www sec.gov.  Copies of the documents may also be
obtained for free from Bitfarms by contacting Bitfarms’ Investor Relations Department at investors@bitfarms.com and from Stronghold by contacting
Stronghold’s Investor Relations Department at SDIG@gateway-grp.com.
 

Participants in Solicitation Relating to the Merger
 

Bitfarms, Stronghold, their respective directors and certain of their respective executive officers may be deemed to be participants in the solicitation
of proxies from Stronghold’s shareholders in respect of the proposed merger.  Information regarding Bitfarms’ directors and executive officers can be found
in Bitfarms’ annual information form for the year ended December 31, 2023, filed on March 7, 2024, as well as its other filings with the SEC.  Information
regarding Stronghold’s directors and executive officers can be found in Stronghold’s proxy statement for its 2024 annual meeting of stockholders, filed
with the SEC on April 29, 2024, and supplemented on June 7, 2024, and in its Form 10-K for the year ended December 31, 2023, filed with the SEC on
March 8, 2024.  This communication may be deemed to be solicitation material in respect of the proposed merger.  Additional information regarding the
interests of such potential participants, including their respective interests by security holdings or otherwise, will be set forth in the proxy
statement/prospectus and other relevant documents filed with the SEC in connection with the proposed merger if and when they become available.  These
documents are available free of charge on the SEC’s website and from Bitfarms and Stronghold using the sources indicated above.
 

No Offer or Solicitation
 

This communication is not intended to and does not constitute an offer to sell or the solicitation of an offer to buy, sell or solicit any securities or any
proxy, vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be deemed to be made except by means of a
prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
 



SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
 STRONGHOLD DIGITAL MINING, INC.
   
 By:      /s/ Gregory A. Beard
  Name:  Gregory A. Beard
  Title:    Chief Executive Officer and Chairman
Date: December 13, 2024   

 


