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☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Emerging growth company ☒
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Item 1.01 Entry into a Material Definitive Agreement
 
On May 23, 2023, Stronghold Digital Mining, Inc, a Delaware corporation (the “Company”), entered into an at the market offering agreement (the “ATM
Agreement”) with H.C. Wainwright & Co., LLC (“HCW”) to sell shares of the Company’s Class A common stock, par value $0.0001 per share, having
aggregate sales proceeds of up to $15.0 million (the “Shares”), from time to time, through an “at the market” equity offering program under which HCW
will act as sales agent and/or principal.
 
Pursuant to the ATM Agreement, the Shares may be offered and sold through HCW in transactions that are deemed to be “at the market” offerings as
defined in Rule 415 under the Securities Act of 1933, as amended, including sales made directly on The Nasdaq Stock Market LLC or sales made to or
through a market maker other than on an exchange or in negotiated transactions. Under the ATM Agreement, HCW will be entitled to compensation equal
to 3.0% of the gross proceeds from the sale of the Shares sold through HCW. The Company has no obligation to sell any of the Shares under the ATM
Agreement and may at any time suspend solicitations and offers under the ATM Agreement. No assurance can be given that the Company will sell any
Shares under the ATM Agreement, or, if it does, as to the price or amount of Shares that it sells or the dates when such sales will take place. The Company
and HCW may each terminate the ATM Agreement at any time upon specified prior written notice.
 
The Shares will be issued pursuant to the Company’s shelf registration statement on Form S-3 (File No. 333-271671), filed with the Securities and
Exchange Commission (the “SEC”) on May 5, 2023, as amended by Amendment No. 1 to the registration statement filed with the SEC on May 23, 2023
(as amended, the “Registration Statement”). Pursuant to the ATM Agreement, no sales may be made until 30 days following the date on which the
Registration Statement is declared effective. The Registration Statement was declared effective on May 25, 2023.
 
The foregoing description of the ATM Agreement is not complete and is qualified in its entirety by reference to the full text of such agreement, a copy of
which is filed herewith as Exhibit 1.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
The opinion of the Company’s counsel, Vinson & Elkins L.L.P., relating to the legality of the Shares that may be sold pursuant to the ATM Agreement is
filed herewith as Exhibit 5.1.
 
This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy the securities discussed herein, nor shall there be
any sale of such securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under
the securities laws of any such state or jurisdiction.
 
Item 9.01 Financial Statements and Exhibits
 
(d)  Exhibits.
 

Exhibit
Number   Description

1.1   At The Market Offering Agreement, dated May 23, 2023, by and between the Company and H.C. Wainwright & Co., LLC (filed as
Exhibit 1.2 to Amendment No. 1 to the Company’s Registration Statement on Form S-3 (File No. 333-271671) filed on May 23, 2023
and incorporated herein by reference)

5.1   Opinion of Vinson & Elkins L.L.P., dated May 23, 2023, with respect to the legality of the Shares (filed as Exhibit 5.2 to Amendment
No. 1 to the Company’s Registration Statement on Form S-3 (File No. 333-271671) filed on May 23, 2023 and incorporated herein by
reference)

23.1   Consent of Vinson & Elkins L.L.P. (included in Exhibit 5.1)
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 

1

https://www.sec.gov/Archives/edgar/data/1856028/000114036123026285/ny20008994x2_ex1-2.htm
https://www.sec.gov/Archives/edgar/data/1856028/000114036123026285/ny20008994x2_ex5-2.htm
https://www.sec.gov/Archives/edgar/data/1856028/000114036123026285/ny20008994x2_ex5-2.htm
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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
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STRONGHOLD DIGITAL MINING, INC.
   
Date: May 26, 2023 By: /s/ Gregory A. Beard
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