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UNITED STATES DISTRICT COURT
WESTERN DISTRICT OF KENTUCKY

AT LOUISVILLE
HBTPOWER LIMITED, % CASE NO.: 3:23-cv-628-CHB
Plaintiff, ) JUDGE: Claria Horn Boom
)
)
VS. )
)
MOHAWK ENERGY, LLC, ) DECLARATION OF HAROUT J.
) SAMRA IN SUPPORT OF PETITION
Defendant. )y TO CONFIRM ARBITRATION
) AWARD
)

I, Harout J. Samra, hereby declare and certify as follows:

1. I am an attorney duly admitted to practice law in the State of Florida (Florida Bar
No. 70523) and have been admitted pro hac vice in this action. I am Of Counsel at the law firm
DLA Piper LLP (US), counsel of record for Plaintiff HBTPower Limited (“HBTPower”) in this
matter.

2. This Declaration is submitted in support of HBTPower’s Petition to Confirm
Arbitration Award (the “Petition”) filed concurrently herewith.

3. The facts set forth in this declaration are true and correct, based upon my personal
knowledge.

The License Agreement

4. On or about June 1, 2022, HBTPower entered into the Operation Right License
Agreement (the “License Agreement”) with Mohawk Energy, LLC (“Mohawk™), pursuant to
which HBTPower was to run and operate Bitcoin mining activities at 1004 Gateway Industrial
Park, Jenkins, Kentucky 41537 (the “Premises”). A true and correct copy of the License

Agreement is attached as Exhibit 1-A to this Declaration.
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5. Section 20(a) of the License Agreement contains a mandatory arbitration provision,
which provides in relevant part: “Any dispute, claim or controversy arising out of or relating to
this Agreement or the breach, termination, enforcement, interpretation or validity thereof,
including the determination of the scope or applicability of this agreement to arbitrate, shall be
determined by arbitration in Lexington, Kentucky or Louisville, Kentucky before one arbitrator.
If Licensor and Licensee are unable or fail to agree upon the arbitrator within 30 days after the
commencement of arbitration, the arbitrator shall be appointed by JAMS in accordance with its
rules. All arbitrators shall serve as neutral, independent and impartial arbitrators. Unless otherwise
agreed by the Licensor and Licensee, the arbitration shall be administered by JAMS pursuant to
its Streamlined Arbitration Rules and Procedures. In any arbitration arising out of or related to this
Agreement, the arbitrator shall award to the prevailing party, if any, the costs and attorneys’ fees
reasonably incurred by the prevailing party in connection with the arbitration.”

The Arbitration
6. On December 5, 2023, HBTPower commenced arbitration against Mohawk with

JAMS (JAMS Case Reference No. 5440001154), pursuant to Section 20(a) of the License

Agreement.
7. On January 29, 2024, Peter K. Rosen was appointed as the sole arbitrator.
8. The Arbitrator conducted a Preliminary Arbitration Management Conference on

April 30, 2024, during which Mohawk raised challenges to the Arbitrator’s jurisdiction and the
proper parties. The Arbitrator ordered briefing on these issues, and the parties submitted their
responses on May 13, 2024, and supplemental submissions on May 31, 2024. On June 14, 2024,
the Arbitrator issued an order concluding that he had jurisdiction and that HBTPower was the
proper party.

9. The Arbitrator resolved various discovery disputes prior to the arbitration hearing,
including cross-motions to compel production of documents and an order requiring Mohawk to

produce financial records.
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10. The arbitration hearing took place from May 12 to May 16, 2025, in Lexington,
Kentucky, by agreement of the parties as to the venue. While the hearing was held in Lexington,
Kentucky, the arbitration remained seated in Louisville, Kentucky. During the hearing, both parties
introduced extensive documentary evidence and the Arbitrator heard testimony from fact and
expert witnesses.

11. On December 16, 2025, the Arbitrator issued the Interim Award in favor of
HBTPower. The Interim Award ordered further briefing on attorneys’ fees, costs, prejudgment
interest, punitive damages, and the scope of injunctive relief.

12. On January 30, 2026, HBTPower submitted its brief in support of its claims for
fees, costs, prejudgment interest, punitive damages, and a permanent injunction, along with my
supporting declaration. On February 20, 2026, Mohawk filed a response opposing HBTPower’s
claims. On March 9, 2026, HBTPower provided a supplemental submission in further support of
its request for attorneys’ fees, costs, and prejudgment interest.

13. On March 20, 2026, Mohawk filed a Motion for Corrections to Material Errors in
Draft Interim Award, raising five substantive challenges to the Arbitrator’s findings. HBTPower
responded on March 27, 2026, demonstrating that each of Mohawk’s challenges was contradicted
by the hearing testimony and documentary record.

The Final Award

14. On April 13, 2026, the Arbitrator issued the Final Award, which was duly rendered
in accordance with the JAMS Streamlined Arbitration Rules and Procedures. A true and correct
copy of the Final Award is attached as Exhibit 1-B to this Declaration.

15. In the Final Award, the Arbitrator concluded that HBTPower met its burden of
proof by both a preponderance of the evidence and clear and convincing evidence that Mohawk
breached the License Agreement and the implied covenant of good faith and fair dealing. The
Arbitrator also found Mohawk liable for conversion of HBTPower’s mining equipment.

16. The Final Award awarded HBTPower the following:

e Compensatory damages for breach of contract: $46,700,000
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e Damages for conversion: $600,000

e Prejudgment interest on conversion damages: $128,125
e Attorneys’ fees: $3,531,320.07

o Costs: $559,008.23

Total Award: $51,518,453.30

17. The Arbitrator also denied Mohawk’s Motion for Corrections in its entirety and
denied all of Mohawk’s affirmative defenses and counterclaims, including Mohawk’s claims for
defamation, tortious interference, and purported property rights in HBTPower’s mining
equipment.

18.  With respect to injunctive relief, the Arbitrator expressly recommended to this
Court that its preliminary injunction remain in effect and be converted into a permanent injunction,
in light of the Arbitrator’s findings that Mohawk is in material breach and that HBTPower retains
ownership and exclusive rights to the Licensee Property.

19.  Mohawk did not file any request for correction of the Final Award within the seven-
day period provided by JAMS Streamlined Arbitration Rule 19(i). Accordingly, the Final Award
became final under Rule 19(j) no later than fourteen calendar days after service of the Final Award
on April 13, 2026.

20.  As of the date of this Declaration, Mohawk has failed to comply with the Final
Award and has failed to pay any portion of the monetary award to HBTPower.

I declare under penalty of perjury under the laws of the United States of America that the

foregoing is true and correct.

May 11, 2026 /

Harout J. Samra

DLA PIPER LLP (US),
COUNSEL FOR PLAINTIFF
HBTPOWER LIMITED
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OPERATION RIGHT LICENSE AGREEMENT
EERF AT

THIS OPERATION RIGHT LICENSE AGREEMENT (“Agreement”), dated as of June 1st, 2022

(“Effective Date™), is by and between Mohawk Energy, LL.C, a Kentucky limited liability company, with
a principal business address at 1004 Gateway Industrials Park, Jenkins, KY 41537 (“Licensor™), and

HBTPower Limited, a Huobi Technology Holdings Limited controlled BVI business company with its
registered address being Vistra Corporate Services Centre, Wickhams Cay I, Road Town, Tortola, VG1110,

British Virgin Islands (“Licensee or Huobi”). Licensor and Licensee may be referred to herein individually

as a “Party” and collectively as the “Parties.”

REEREF LAY F 2022 F XA 1 HAERH ) Mohawk Energy, LLC , —Z {1
THEBEEMNGFRITEAR, HEZEE I EEHIN Jenkins 41537 17 Gateway LV [H X 1004
5 (“¥FAI ), 5 HBTPower limited, #& Huobi Technology Holdings Limited #8¢#I BVI Bk
A, AL TR 48R BB IR/RFERL S VG110 B84 Wickhams Cay II Vistra Corporate Services
Centre (“BEVFAI 78 Huobi”). ¥FA] ARV Al FIEAR A 3 BB N —T, AT

WHEREAS, the Parties wish to enter into a relationship so that Licensee may run and operate Bitcoin

Mining (as defined below) activities at 1004 Gateway Industrial Park, Jenkins, K'Y 41537 (the “Premises™),
BT WOIHEET—FEMERR, UERFR I LI KY 41537 Jenkins T Gateway TFEIX
1004 S(“F )T FEE R misy (8 XL )3 .

WHEREAS, Licensor has agreed to complete certain physical improvements to the Premises and assist the
Licensee on the purchase and installation of certain equipment (as further described in the Bill of Sale, as
defined below) on behalf of Licensee so that Licensee can operate its Bitcoin Mining activities within the
Premises.

BT WHHCERESHRY SISt ARSI B R R it & (L (B E
EER) Rt 0 B R o MERF R TR IR N E H LR TS S -

WHEREAS, Licensor is responsible for providing no less than 41,000 square feet of mining plant and no
less than 30MW power capacity for the Bitcoin Mining Activities. Licensee is responsible for providing
crypto mining equipment with a total power no less than 27MW. The mining equipment models are S19,

m30, m31 and crypto mining machines with the same or higher computing power.

B
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BT VPEITETHE NS TSN SRR DT 41,000 FHEREHET T BRI T 30MW (9
BT « AV AT £ B SR (R T 2TMW R T 184 - B9 & TIE % S19 - m30 «
m31 bR FI S S E DA T A -

WHEREAS, it is agreed that the Licensor shall use its best endeavors to apply, for and on behalf of the
Licensee, any applicable business incentive programs, tax deductions and/or other benefits in the State of
Kentucky, including but not limited to the Kentucky Business Investment (KBI) program, the Kentucky
Enterprise Initiative Act (KEIA), the Incentives for Energy-related Business Act (IEBA) and any other
relevant incentive schemes as the Licensee deems necessary in connection with the investment and
operation of the Licensee under this Agreement.

BT T RV J5 RUR B RS 77 9V vl 75 ARV AT 7 FE B S ML & A B Ul i
Rl WA/ EAARE, BFEEARET Kentucky Business Investment (KBI) program. Kentucky
Enterprise Initiative Act (KEIA). Incentives for Energy-related Business Act (IEBA) LA K4 ¥ 7] 7 H

AT B EANE B A R A DB T .

NOW THEREFORE, in consideration of the mutual benefits and other good and valuable consideration

described herein, the Parties agree as follows:

ZIE T IR NA Y Pl e E A e A BRI > WOTEELT -

1. Definitions. X

For purposes of this Agreement, unless the context requires otherwise, the following definitions shall apply:

AT S » BRIE L T AER » REER LM EX:

(a) “Affiliate” means any Person that (at any point during the Term) is controlled by, is under common
control with or controls a Party, as applicable, where “control” means (i) the ownership of, or the power to
vote, more than fifty percent (50%) of the voting stock, shares or interests of a Person, or (ii) the power to
direct or cause the direction of the management and policies of a Person through the ownership of voting

securities, by contract or otherwise.

(a) KT R BEN B EWE (R A (FE AR A B 1] 2, e f s i T, 40k F, A2l
FRRORIFTAARLBA IR 20 1T (50%) AL SRR B SE BNz — A () i A
FARGEFAIFTAR » B EREEMIT - FERSEE SR AR EENBERINTT -

Bos(@Tf
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(b) “Agreement” shall have the meaning set forth in the preamble.
(b) “EFRVEFFEIRKE L.

(©) “Bitcoin Mining” means all activities associated with creating new Bitcoin by solving
mathematical puzzles with special mining machines equipped with specialized chips. The mining process

also confirms transactions on the cryptocurrency's network.

(o) “LEFF iy EiE AT IER BYRIAN HIE AR - SeNEmatERmE RE
JEED o 12 RSN A R R4 RS -
(@ “Bill of Sale” means the bill of sale or procurement contracts to be dated as of the Commencement

Date or earlier between the Licensee and various suppliers.

(d) “SHEBR RISV T S EMERNRE 2 8], ARG RITH H 2 s S ARt B R
SR EF SR aE - HEIRE T AN E.

(e) “Confidential Information” shall have the meaning set forth in Section 13.

() “LREE B "RAH 13 FFMERE .

® “Effective Date” shall have the meaning set forth in the preamble.
O “EREEBAFERTMeE X -

€3] “Indemnified Party” shall have the meaning set forth in Section 11(b).
(g) “ZfEIT"NEASH LLOFFIE S -

(h) “Initial Term” shall have the meaning set forth in Section7(a).
() “WIBEAR" AL T()FMEN & X

@) “Licensee” shall have the meaning set forth in the preamble.

() $oF a5 BER RS PATHHTE S -

)] “Licensee Property” means the property/equipment to be used to conduct Bitcoin Mining activities,

including without limitation, the property/equipment set forth in Schedule B attached hereto, which shall

be further supplemented when such details are finalized.

Bofir G
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O) BV Bl T =" % F5 FI TR EL R BT U E SO T/ 5 - EFEEARR T AN A FRLE
Bk (HEATREE 2 ) -

k) “Licensor” shall have the meaning set forth in the preamble.

)R EEF= PRIy & X

O “Licensor Property” means the property/equipment, if any, at the Premises owned by the Licensor,

as set forth in Schedule B attached hereto, which shall be further supplemented when such details are

finalized.
(D“UFE] T 235 AN 4 B HRETSIE ol 5 1ER N IE B 7=/ & (A0E o ST E
[P F)

(m) “Losses” shall have the meaning set forth in Section 11(a).
m)“Bik” B 11(@FMERTE L -

(n) “Qutput” means Bitcoin and any similar commercially measurable reward, and other output
generated through the running of diverse cryptographic hash functions using the Licensee Property at the

Premises, over the applicable period (e.g., a calendar month).
()7 " HE R AR (B0 — A H G F) » EER ARSI RE L BT #rE ey Ei - DUkt
& AR RIS M P 1ER 3151 T S AR e A bR BT P AR AV HA =

(0) “Party” shall have the meaning set forth in the preamble.
() HENEEFE T E X -

(p) “Person” means any individual, corporation, partnership, firm, association, trust, unincorporated
organization or other entity, as well as any syndicate or group of any of the foregoing.

)N DA AF ~ Gkl - 5 Bis G IRANAGESREAMRE > DU EAiE
EESEIE eI

(@ “Renewal Term” shall have the meaning set forth in Section 7(a).
(BRI EA S T(a)gefrilia 3 -

Bofir e
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() “Term” shall have the meaning set forth in Section 7(a).
@) AR A 7(2)ZEMI & N -

(s) “Third-Party Claims” shall have the meaning set forth in Section 11.
O BETTEREENASE 1 FHETREN -

2. License Grant. ¥H] A&

Licensor hereby grants to Licensee an exclusive, irrevocable license for the duration of the Term only to
run, operate, manage Bitcoin Mining activities in the Premises for the 30MW mining site only and to
generate revenue in connection therewith, including the right:

VRA] 7 RSk R AT 7 Ut B IR BE ) 30MW B IR IATE R U TR, R RTIE RVE
W, EFHTIEE. K. FEETEREES, FhkT AR, BT

(a) to run, operate and manage the mining field located at the Premises and to conduct Bitcoin Mining or
other cryptocurrency mining activities therein;
() IBE. @ENEBRAT AL, IR RS f N 2 sy vE3)
(b) to utilize the Premises with electricity facilities and racks of mining machines;

(b) (T B B SRR AL 2R

() to administer, arrange and dispatch employees who are assigned to Licensees by Licensor to work
at the Premises; Licensee will provide the job description to Licensor, the Licensor will select the
employees candidates which are going to assign to Licensee based on the job description which is
provided by the Licensee, and will hire the assigned employees to the Licensee upon the approval of the

Licensee; and

() BHE, LR JREHEBUT LA AT 5 TN G, ERBUP R RASETT
i@ BALRI R AL TTE, AT RHRIE IR AT SR AL B A TS B R RS SR I AL, JRIEXEE
FH R 22 HR BT TR S A B ) 5 A E AR A 7 22 R B DA

(d to take all other actions neceséary or advisable in connection with the foregoing.

(d) NEE B i) TR Bt Z 8 BUEE .

Do e~
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For the avoidance of doubt, such license shall only be exclusive in relation to the operation of the 30MW

Bitcoin Mining operation carried out by the Licensee on the Premises.

HRAESER]  ZV R SR TR 5 B TR 30MW LERF ST B FA R -

3. Conditions Precedent and Performance Obligations SRR LS BAT

() Conditions 2k 14

The foregoing shall constitute conditions to Licensee’s obligations hereunder:
IR R R AR VR T T A O T S5 R AT B4

i.  The Warranties (as set forth in Section 24 below) are true and correct;

L FOCEE 24 TR RIE AN B AL TIR

ii.  all necessary governmental, and regulatory authorizations, together with all third party approvals and
consents, having been obtained for the purposes stated in Section 2 above;

i, B LIRSS 2 4 ik B KSR A L ERBUTHUIE E R, CURITA S =J7 tER F &

iii. the Premises is capable of sustained Bitcoin Mining activities consistent with Licensee’s intended use

of the Premises and the Design and Specifications which shall be attached hereto as Schedule C when the

parties have agreed upon the specifications, including, without limitation, the Premises conditions and

electrical service and facilities satisfying the aforementioned requirements related to Bitcoin Mining
activities;

i, 120" 37 86 W 1 MR AT 75 0 B TR A i DU XU — EUR] A A TR A C BTt R e vk AT
UM BT RREE I Lo Ar 20530, ARERIRT 5 R TS SR T S 1A 2 iR E
SR B 7 R S5 A B

iv. Licensor has entered into a contract for power supply (“Power Supply Agreement”) with a power
supply company for the firm power supply to the Premises, Licensor shall negotiate the best power rate at
the time in behalf of the licensee at its best effort to match the Licensee target average rate of $0.047/kWh
within five years. Licensee understand that Licensor only passing through the power supply company’s
utility bill to Licensee, and the power rate subjects to certain adjustments at the time when the utility bill
is billed to the Licensee. The Licensee will pay the power company’s utility bill based on the utility bill
will receive at the time directly. The contract of which shall be annexed as Schedule D of this Agreement

when the Power Supply Agreement has been entered into by the Licensor and approved by the Licensee ;

(Bog (Wi~
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v AT B SRR AT T T R TH B A AR E R RN ), BT
KBRS TR ATT 4B R i (s 2%, FFIRBRES oA 7 2 =) ol 4 B SR IR LU 72
FAFPFRE 0.047 Koo/ T LI BIROTH, SERBU0T B BEREUT R BT AR AR BIK R A%
BT, SR R IR S IR, RRRUTR SR R R K R BRSO s R s R
AT GHERAZWEHTRAE, HFEWITERDARZER, WA D

v. The Premises shall contain a 41,000sq feet plant which shall be appropriately modified (as approved by
the Licensee) as part of the Licensor’s Work (as defined below) to host the Licensee’s Bitcoin Mining rig

equipment; and
v. AR ERE— 41,000 PHERN 5 % BRNAHE AR (BEFAITRE Fhvry
FIAEGE X I I SO —8B5y » AB G AT DTN Re B0 Se Al

vi. The Premises shall be installed with the appropriate power supply infrastructure (as approved by the
Licensee) as part of the Licensor’s Work (as defined below) to host the Licensee’s Bitcoin Mining rig
equipment.

Vi B2 T A B B (R O RV AT T HEHER), PRSIV ARG XU SO R —#
gy, SRR T LR S W& IE R .

(b) Obligations in Relation to Conditions 54444 35H) X 5%
Licensor must: ¥ 0] A DA
i.  use all reasonable efforts to ensure that each condition set forth in Section 3(a) above is satisfied as

soon as practicable;

LR—VIEES ), WREVISERT RO T ARG LR EE 3() ATk i) S sk 1

ii.  keep the other Party informed of any fact, matter or circumstance of which it becomes aware of that

may result in a condition not being satisfied in accordance with its terms; and

i, R FFT R T AT 8 S BUZT TR AL ARV HSE . BRI & 15— 7 Al

iii. complete the upgrade of the Premises’ electrical service and components, as well as the overall
renovation of the Premises (as set forth in the Design and Specifications attached hereto as Schedule C or

as otherwise explicitly agreed by Licensee in writing) (the “Licensor’s Work™) by no later than three (3)

BB
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months after the Effective Date. There is an exception if Licensor delayed the site upgrade completing day
because Licensee failed to pay the equipment profoma invoice Licensor provided to Licensee in time.
Licensee has obligations to pay the Licensor the amount on the profoma invoice for equipment in time as

the payment deadline on the proforma invoice,

i AT AEFAERAE 3 ANA A BT 58 RS AT, LR F i B A oE, R
TRAATT I KB & e T FEAEH R Z BRI . WRBUTA AL RBOT RAEL AR
FRASF T TR PRI SO e & el (RPN AR C STH AT TN A B e vl DA -P T A i
HDCPFAT T ) TAE”).

Upon the failure of any of the foregoing conditions, Licensee shall have the right to terminate this
Agreement upon written notice thereof to Licensor and, in such event, this Agreement will terminate, the
Security Deposit and any other amounts paid hereunder will be returned to Licensee, and neither Party shall

have any further rights or obligations under this Agreement except as expressly set forth herein.
DI EA— SRR EEIETT - #OF T S AR EB A I T R R AT FERERT - A
FF&IE > FRAESATAR T S EHE R EMEIUR R A LA T - BRAT IR IUEST - (E
— T AEART R N T AR HATAFI R 55 -

(¢) Performance obligations of the Licensee #¥FA] 77 45 BIBAT
Licensee must: #¥F R 7 2420
i. use all reasonable efforts to ensure that each condition is satisfied as soon as practicable;

L R—UEHEE S, WRGIAIEETISE AT RHOL T ARG 25 2

ii. keep the other Party informed of any fact, matter or circumstance of which it becomes aware that may

result in a Condition not being satisfied in accordance with its terms; and

. K LT S0 O AT T RE - 80207 VR R AR AR SSE. HIEE L S — 5 A

iii, appoint a representative to inspect and take delivery of every shipment of mining machine that is shipped

to a port in the United States of America.
it Z2R— 44 AR A I BSOS E 58 [ Hs L AR AL

iv. procure and enter into insurance coverage for the shipment and transportation of mining machines to the

Premises.

(s~ |
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v BRI ET HLENEA ARG T R & B

v. Licensee shall, on best endeavor basis, operate the mining machines to reach ninety percent (90%) of the
mining hash rate (for the purpose if this clause, the mining hash rate of each mining machine shall be the
figure as stated by the manufacturer for the relevant model) of the total capacity of the mining machines
installed on the Premises (“Minimum Operating Level”) for each consecutive quarterly (3 months) blocks
starting following the Initial Operation Period. In the event the actual operation level falls below the
Minimum Operation Level, Licensor is entitled to receive a payment in the form of Bitcoin in proportion to
the Monthly Revenue share for the amount of shortfall from the Minimum Operating Level (“Operating
Level Credit”). The Operating Level Credit shall be paid in two (2) equal instalments by the Licensee to
the Licensor within two (2) months immediately following the relevant quarter that does not meet the
Minimum Operating Level. Notwithstanding the foregoing, the Parties agree that the Licensee shall not be
liable for any liability, loss or cost suffered by the Parties caused by or resulting from any Force Majeure
Events or other events beyond the Licensee’s reasonable control. The Parties further agree that the first
three (3) months starting from the Commencement Date or the period before all the mining racks have
been fully installed and are operational (whichever the earlier) shall be initial operation period (“Initial
Operation Period”), during which the Parties may agree to amend or supplement this Clause 3(c) as
appropriate. For the purpose of this Clause 3(c), “Force Majeure Events” shall include, without limitation,

the following events:

VAR VFRI T BLR B K35 R T Q0% BT HLIE R R (RIETTHEH R, BASNS S0
D20 A 2R R SR NS S AT, WINIRIE E 25 iadst 6 MR ik
fHE . R SEFRITHLISHE R T RICTTISER, WA J7 8 B YN 20 R 2 H i i B s
PRIFHLIE ¥ RN S AR TTHLIZ He R 2 M BB AL o eV mT 7 B ()1 A S8 A ¥ FT 7
SAHERRAME . EADBEARBEFHQNH W, AR KIS B RAMEIGHCLE T304
RER RN, 7 RR, YA I R TN AT 0 S s v vl O & 2R Y 2 S S
&R B0 B MR TE . IRRBF A RIBIE. X PRE, s EH=6) 1
AR E M, LR, XTRBREFRENAE 3(FETEHIAT. HAEE 3K
F, AAPAEHFERENRT LT FME:

(a) Power outage or blackout of power supply to the Bitcoin Mining operation carried out on the

Premises;

() WGy HEAT B RE TR 20 R AR AR F 1 15 B R ) (3L BT

CITA
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(b) Power outage due to failure of the power supply infrastructure on the Premises. In such
circumstances, Licensor shall assist Licensee in making claims against the supplier of such power supply
infrastructure.

(b) T G BRI R « FEZFEER T BT RN Ya S Hhast

s R AR R R P TR -

(© Damage to mining machines or downtime caused by or resulting from the power outage or blackout.
The damage caused by power outage is calculated by the difference in hash rate of mining machines before
and after the power outage. For the purpose of calculating the Minimum Operating Level, the actual power
outage time is calculated according to the length of power outage plus four hours, taking into account the
time required for network reconnection and for the mining machine to return to normal computing power
when power supply is recovered;

(c) 12 R RURIRT DLARRBUF L. 45 RIE BR R R E N F AT B0 S B R ZE R R H
Mo AT ERRESEACFRE K, THE SR A A R R IR B 4 AN BT 5 R
I 2% £8P 48 B HERE BT 7R B (ALK WU 5 IR 5 v HSRE S RO I A

(d) Damage to mining machines caused by or resulting from natural disasters (such as lightnings,

earthquakes, floods, typhoons, tsunami, rainstorms, tornadoes.) ;

(&) HERREG@AE. #E, JK. GR W, BN, BEXE)SHEESEHT PR

(e) The occurrence of a pandemic resulting in the suspension of the Bitcoin Mining operation on the

Premises;

(e) BEFINKRIT » SHO AN Rl E

® The loss of hash rate or computing power of mining machines due to strike and shutdown of

workers.

() BT LAELAE LTS HLE KA e e
(g The Parties shall discuss and negotiate on a good faith basis how to appropriate losses resulting

from stoppage of operations or damages to mining machines resulting from a malicious or intentional

sabotage to the Bitcoin Mining operation.

Bos T
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(2) W5 RITE S VSR, b ORI PRE 40 (T 24 A B AT R B R BT T S0 EL R T 42 Rl
PHTEEN HLE R pTE A B -

4.Purchasing of Equipment as Part of the Licensor’s responsibilities. JHSZ#5{E 4 0] ;T F
HI—ER 5

(a)The Parties agree that the overall cost of the equipment which will be purchased by Licensor on behalf
of Licensee, including, without limitation, the purchase of the various equipment and construction materials
to be incorporated into the Premises, shall not exceed Eight Million US Dollars (US$8,000,000.00) (the
“Maximum Work Cost”).

() XUH R, YA LR 7 RIG M BE, S EARRTH T &0 I SR e
FAPEHORIE, AHIE 800 753 75($8,000,000.00)(F i LAEFLA).

(b) The Licensee shall pay 10% of the Maximum Work Cost, being Eight Hundred Thousand US Dollars
(US$800,000) (the “Work Deposit”) as a deposit to the Licensor upon signing of this Agreement. The
Work Deposit shall be applied to deduct payments the total amount of all of the proforma invoice to
suppliers as contained in the Bill of Sale and any remaining balance of the Work Deposit shall be returned
to the Licensee after all the balance of the total amount of all of the proforma invoice to be paid in full.

(b) FEREZ AT, VFAT 7 LR VE AT 7 SO s TAR AT 10%, BIlHR 71 %0
(8800,000)( LAEFRAEE)E A LRUES . FRUES R THRAN4H B 5 8 op UE O SO 45 ORI R A L A
ERAI, WEANERTE R R R R I RES WA R RIS NS R R 8
B RIEG VIR TT .

(©) The licensor will submit all the proforma invoice for the equipment which include but is not
limited to transformers, substation transformers, 69kV Substation and 15kV Distribution; and internal
mining site of the 41,000 square feet mining plant and mining rig cases, which include but is not limited
to Pdu plus splitter cables, Racks and Shelves, Silver board or replacement material, Cat5 Cable premade,
Ventilation Louvers for intake, and internet infrastructure, which include but is not limited to network
switches and components to Licensee for approve before purchase, the licensee will pay for the balance
of the total amount due on the proforma invoice to the vendors or the licensor within three working days
after approval of the proforma invoice. The licensee will pay for all financial fee or transaction charges
for each transaction. For the avoidance of doubt, the Licensee shall be the party to such procurement
contracts and shall be the legal and beneficial owner to all such equipment and infrastructure.

(c) YFRAITFENG SRR R AV m] 77 38486 (BIREAR TS BHEAEA . 69kV AR5l
15kV e B & 7E A BT 08 L R 41,000 P07 e R0 A BRI AURE 650146, B4EE
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ANBRT Pdu o> FILEHEAE. HLAEFIBEE. SRARERE RATRE. Cats FRAETR. BE VBN FHEAIE
BRI RS0, SR ERRT S SSHAAR) 3T B R GRvrar Jy si it vFR] 7 RIAETT B8
bR =N TTAE B A R AR VR AT 7 SORAT SR8 AT S SRR K. VPR T A2
LG PRI TR W 55 B I ECE 5 B M . BRI, VF RIS AR AERIE S R —T7, R
BT 2 S B AN S VAR SE R BT R N

S.Delivery. Z24F
(a) Licensor shall notify Licensee at least (30 ) days in advance of the completion of the Licensor’s Work.

(a) VFA[ R7ER TAESE AT 2D B0)RIBAIBEVFR] F .

(b) Licensee shall inspect the Licensor’s Work within (_7) days after receiving Licensor’s notice of such
completion in order to determine if Licensor’s Work is completed in a manner satisfactory to Licensee.

(b) BE¥FR] J7 BLFEWC R VR AT 5 i 58 LB ANE (T )R AR E A T LIE, PABE VR 7 I LME
R A His B 77 258 e

(¢) Licensor shall deliver the Premises to Licensee in the condition required promptly after the later of (i)
the date on which Licensee confirms Licensor’s Work has been completed in a manner satisfactory to
Licensee and (ii) the date on which all of the conditions set forth in Section 3(b) have been satisfied or
waived (such date being the “Delivery Date”).

(e) VP[5 BB VA 7 2SR/ & AR RIT S BBt R, R AR AR HERE: OBV AL
VFRT 7 B TAF B2 BBV I 7 0 77 s i B BRI G T 3 (b) sk LE i S5 R o6 R B 3
AR EDH I B

(d) Licensor shall provide on or prior to the Commencement Date all materials and documents (including
the Bill of Sale) to verify the legitimate possession and, to the extent applicable, of the Premises, Licensee
Property, and Licensor Property as reasonably requested by Licensee.

(d) EBVFRI TR GBERIEIT, WAl 7 RNAES FIT60 B 32 RE 2 ai SRR A R AL
HHEFBEEER), DARZSEEXY . WA M vr el s W= & S AR, (mEiD .

(Fos (W~
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(e) Licensor shall provide electricity facilities with well-adapted installed capacity, ensure the power
connection, and certify that all such facilities, connections, and available capacity are in accordance with

the requirements set forth in the Design and Specifications.
(e) VFRIJTRIERMEERN RIFHFNABR R B, BRBFERE, JHEIAIZSR0E.
M BB G R ST AERER.

(f) Licensor shall employ the number of workers necessary to effectively conduct the Bitcoin Mining

activities.

(f) VFR] 7 B F RE 95 S0t AT LR Isi V& sh TR i — B HER TN

6.Fees. % H

(a) As full and complete compensation for the license granted herein, Licensee, commencing on the

Commencement Date, agrees to pay Licensor a license fee (the “Fee”), consisting of:
(a) BAGRERARE, HFN T RRAFR TS, RN FERDY PR TR
M EAME, AR

i Rent: Rent for the Premises: US$50,000.00 per month.
iMEr HHeEH 5 TET.

ii Staffing: Licensee and Licensor shall agree on the number of employee and job duties of such employees
to work on the Bitcoin Mining operation on the Premises. The licensor will provide six maintenance
technicians, one electrical engineer, three security guarders and one cleaning person (the “Seconded
Employees”™). The cost of hiring and employing such pre-determined workers to conduct Bitcoin Mining at
the Premise shall be US$40,000.00 per month. If Licensee is to later request additional employees rather
than the above agreed employees to work on the Premises, licensee shall be responsible for paying the
additional cost of the extra employees. The Licensor shall be responsible for employing the Seconded

Employees and any such additional employees that the Licensee requests. ii. A 5} A BT FIHZHT
NIEEZT 9 N ELEAF T E Y 3 TR E A TIEIRBUAR — B - RBUTKRSRBEANDT H4EE
eI, —AEATIEM, =MR%, —MREAR CRIRRT” O o R\ EFRLR
WY %S I i T A TELR i (Y SEfR s A » 1E120 /e S sesf e T A
TTELRTRIZT IR A G R R 40,000.00 3£57T « MURBEAT WEGERIG A TR ST
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ili Energy Charges: The target average estimated rate of power supply within five years is US$0.047/kWh,
save for certain electricity adjustment charges in accordance with the terms as set forth in the Power Supply
Agreement. The estimated rate of power payable to the Licensee shall be in accordance with the Power
Supply Agreement and the power company’s utility bill at the time. The Licensee takes the full
responsibility for paying the monthly utility charges based upon the month utility bill from the power
company that is issued in relation to the operation of the Licensee

i BEVR B BRARAE AL UG R O L B B AT A, B AR S U I TS L AR FLEE T
BB US$0.047/kWho 8 VFRT A RLAT R B 3K 12 i 61k e B USO8 A0 2 AL 21 B v A ] O REL 2R
M BHAT o« BFRATT X T H 02wt R A B R SRS TR O FL R K AR A

iv. Revenue Sharing: Ten percent (10%) of Licensee’s output generated during the Term commencing

immediately after the Initial Operation Period (the “Revenue Share”).

iv YN 23 BV AT 5 A2 R BUBIIR P9 58 B B A Sl P H B 20 2 1(10%)-

The Fee shall be payable on a monthly basis, in arrears, on or before the tenth (10"™) day of each month
commencing with the first month following the commencement of the Term. Licensee shall provide
Licensor with a reasonably detailed accounting and access to verify the output of the monthly Bitcoin mined
for the calculation of the Revenue Share on a monthly basis, no later than the date on which the Fee is due.
In the event that Licensor disputes any aspect thereof in good faith, Licensor shall provide notice thereof to
Licensee not later than 15 days following receipt of such accounting. Thereafter, Licensee’s calculation
shall be deemed final and binding . In the event if at any month-end settlement calculation, the total value
of the crypto currency mined during that month is less than the total electricity cost for that month, the
licensee will show the calculation details to the licensor and get the licensor’s permission, then the Licensee
will pay the power bill for that month and the related fee it might have at the time, and shut down the mining
machines in the following month, until the threshold is reached when the total value of crypto currency
mined is higher enough to cover the power costs . For the avoidance of doubt, during the shutdown period
where the total value of the crypto currency mined is less than the total electricity cost, the Licensee shall

not be required to share revenue to the Licensor as stipulated under this section.

(Pos (Wi~
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EAR ARG FITIG SR RS — A A TGRS 2B (10 R B AT A 3. B 7 RE7E AR
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BIALRR o U SRR 7 3 R b AT T TR 7 8, MV AT 7 AR EIZ S R G JE 16 R
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NAGFT RN, A ZH RS T EA AT A SR, BB AR BB HES
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(b) All payments of the Fee hereunder (except for the Revenue Sharing portion of the Fee, which is to be
paid out per the terms of subsection (c¢) below) shall be made in USD.

(b) AT HIBTA B F AR (3% BOMON 23 BRFB 23 R 4, T30 43 L3R TR 3088 (o) BRI 45 3L
FHBIRLLLR TS AT

(c) The Revenue Share potion of the Fee shall be paid to Licensor in specie in the form of Bitcoin mined as
part of the Output. In order to calculate the appropriate Revenue Share amounts to be paid to Licensor in
specie, Licensee shall grant Licensor read access rights to the Bitcoin wallet address where the proceeds of
the Bitcoin Mining activities are to be deposited. The Licensor and Licensee shall share equally the costs
for paying all relevant Bitcoin network fees (“Bitcoin Transaction Fees”) associated with the transaction,
separate and apart from the Bitcoin due to Licensor hereunder.

(c) WAT BRLAE N EUARF T2 7 i — 80, LRSI SV 7. 8 7 iRm0 L
B RS 45 VERT J7 BN 2 RO, W0 T 7 23R T ¥ T 7 0 AR T2V B 28 77 3 B EL R
Atk A SR T (RIS . VT 7 ARV R J7 I8 45 4348 15 50 B AR S AR I A S B e 70 X 45 3%
(HeRrMRE 5 B AD RIS 3¢, 2 AR AR RS AR VR T EARR .

(d) Licensor acknowledges and agrees that the price of cryptocurrencies can be extremely volatile and
subject to upward and downward movements. Licensor alone is responsible for providing Licensee with
the correct Bitcoin and/or wallet address information. Once Licensee initiates a payment of the Fee to
licensor in Bitcoin, the transaction cannot be reversed. Licensor acknowledges and agrees that this is
inherent in the nature of cryptocurrency networks, and accepts all associated risks. LICENSOR IS SOLELY
RESPONSIBLE FOR VERIFYING THAT IT HAS PROVIDED THE CORRECT ADDRESSES FOR

(P3O~
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PAYMENTS IN CRYPTOCURRENCY. ANY PAYMENT MADE BY LICENSEE IN RELIANCE ON
ADDRESS INFORMATION PROVIDED BY LICENSOR SHALL BE CONSIDERED FINAL
PAYMENT AND SATISFACTION OF AMOUNTS DUE TO LICENSOR HEREUNDER.

(& WAITTARWGFRE, MER DKM TRERERE, HREATH TR, R
B 57 BT R VE RT 5 SR A TR I LR A/ BRI E B . — B VRRT 5 T 4R LA LRy S 38
ZHAREE R . VR A WIFRE, XRMERETMENEAER, FRZTAHIR. ¥
I 7 B A BT IR R Dy 0 B8 T SOAH R T IER RO . BVF T O AR AR VR R O SR AL RO ML (5 B 3
ATHAEART ER IR AR AR SEAT T A 30N REA 45 7] 77 B9k

(e) After the Effective Date, Licensee shall pay to Licensor a first month and Security Deposit (as defined

below) amounts as follows:

Ce) AWWAERUE, $F A J7 R FVFR] J7 300 AR 8 — 3 @ARERE & (GE XL T30

(i) For Energy Usage: Licensee shall pay to Licensor US$293,000.00 an “Energy Security Deposit” in an

amount of US$2,850,000.00 which is equal to two (2) months of estimated energy usage at the rate
established above upon signing this agreement; Licensee will pay US$ 293,000.00 and the Energy Security
Deposit to the power company according to its payment instruction directly. Licensee shall pay to Licensor
the first month payment for the estimated energy usage which is US$1,425,000.00 no later than thirty (30)
days before commencing its Bitcoin Mining activities. -

(i) FERE VRS 5 TH 9 VP T 07 L 7E 25 38 A4 Wi U0 A 4 R R g 2 ) 1K) ST £ U e e g 8 ) S A
293,000 32 70 M BEIRARIE 6 4 2,850,000 38 70 4% ¥R AT 5 REAETT 46 LR 420 V& S A>T 30 KA
VRTINS 35— A TG I REIRAE F 7% 1,425,000 57T

(i1) For Rent: Licensee shall pay to Licensor, within seven (7) business days of the Effective Date, a “Rent
Security Deposit” (together with the Energy Security Deposit, the “Security Deposit™) in the amount of
US$100,000.00, as well as the first month rent payment of US$50,000.00.

Gi) S TG ARV AT 7 RE U AE R B g (A TAR B W A VYRR 75 S0 6 4009$100,000.00
TRAE & (E R BRI GRIES:, SMOARIES), BLASE— HRIHH£$50,000.00.

(o3 B~
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7.Term and Termination. & [EHIMR R4 1
(2)The term of this Agreement shall commence on the Delivery Date (the “Commencement Date”) and
shall continue until the last day of the eighth (8") License Year (as defined below) (the “Initial Term™). At

the end of the Initial Term, unless the Licensee has provided Licensor with written notice (at least thirty

(30) days in advance of the end of the Initial Term) of its intention not to extend the Term beyond the end
of the Initial Term, the term of the Agreement shall automatically renew for a three (3) year period (the
“Renewal Term”) upon the same terms and conditions as are herein provided, except that the Premises shall
be delivered in their existing condition (on an “as is” basis™) at the time the Renewal Term commences.

(@) AU R AAT (CER AT, FHFEEERE 8 MR EECE UL P ORI B E— R4
HARR). FERISAHARREESRAT, BRARAR VRl 7 CL(ERD R HIRR G R AT 22> =+ (30) R) P I8 A ¥ I 77
HAITEAEYGIIR ARG KRR B, iR BahiEf 3 5 (SRl . &Rie
PRSI EA R, B T S ELE R HA T B DU JE I SEBr 2 4R 38 AT

The Initial Term together with the Renewal Term may be referred to hereinafter as the “Term.”

PIGEIA SR ITEA S F T SR & IR

The first “License Year” shall be the period from the Commencement Date to the last day of the twelfth
(12th) full calendar month following the calendar month in which the Commencement Date occurs.
Thereafter, each consecutive twelve (12) calendar month period shall constitute one (1) License Year.
Notwithstanding anything contained herein to the contrary, if the Commencement Date occurs on the first
(Lst) day of a calendar month, the first License Year shall be twelve (12) full calendar months.
FE—NETEMMNIT S BIEZ TR BB ERH A ERE T )M 2B A A& E — K.
WE, "N ESET )N AT AR OIS, SERBBUFERREE, EIfE
BHMREERHARSEOR, WE—DFTERAHEE ) MHETA .

The Parties agree to review the terms and conditions of this Agreement every two License Year starting
from the Commencement Date and that upon the mutual agreement by both Parties, the terms and conditions
of this Agreement shall be revised accordingly through entering into a supplemental agreement. Either Party
may unilaterally cancel the requirement to review the terms and conditions of this Agreement as stipulated

under this clause.

s 0T
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8.Survival. Notwithstanding expiration or termination of this Agreement for any reason, Sections 1, 9

through 11, and 13 through 23 shall survive and continue to bind the Parties after expiration or termination

of this Agreement.
QAREA L. AR MR HHELA L, 28 1%, EOKER 11 5FMNE 135258 23 5%
T AR SR 3, FREA M BB 1L fa AR SEXT T BH AR .

9.Proprietary Rights. BT
(a) Licensor acknowledges and agrees on behalf of itself and its Affiliates that all Licensee Property shall
be owned and controlled solely by Licensee and its Affiliates, and Licensee and its Affiliates may use,
dispose and otherwise exploit such Licensee Property for any purpose, commercial or otherwise, without
any obligation, fee or other consideration due to Licensor or any of its Affiliates; and

(a) VR TAREEH B 5 K HRBET AR I B R T e v v 07 T 7 I e e VR ] g B HE SR Bk T Bl
A, BEVFRT 7 REORER TS W AT B A H B A B B A AR T SR
SERVFRI T M, TOF VAT T B AT SR BR T A AR 355 B A B AdUxt ¢ AT

(b) Licensee acknowledges and agrees on behalf of itself and its Affiliates that, except for the rights granted
to Licensee in this Agreement and the exclusive use of Premises and the related electricity facilities, all
Licensor Property shall be owned and controlled solely by Licensor and its Affiliates, and that no fee or
other consideration shall be due to Licensee hereunder or otherwise in connection with Licensor’s or its
Affiliates’ use, disposition or other exploitation of Licensor Property.

(b) WA RERE & RHERBTANIFAR, BRERDUHET BN LS SR <
BRI SN, T YRR 7 M 1 N B VR O R FLORER T s A AN, BAEAS
PR, BUEEVRRT 7 B R X VR MR A . AR E B A T T, R A T
SCATAEAT B I B AT A o

(¢) Licensor shall, and shall cause its Affiliates to, take such actions and execute such instruments as are
reasonably necessary and appropriate (or Licensee may otherwise reasonably request) to protect Licensee

Property and secure Licensee’s and its Affiliates’ rights in Licensee Property at Licensee’s expense.

@béﬁ/f/\([@\/\/ 18
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(c) ¥FRITTRLFF R R A B SRy SR A B BT M AT & HROTE T (B 7T 5 5 bR
FEERE) MR BFAT T, FRRMERVE AT 7 R SRBOT ARV AT 7 U7 P RIBCR, B A
HI RV AT 7 AR

10.Disclaimer. NO PARTY MAKES ANY WARRANTIES, EXPRESS OR IMPLIED, WITH RESPECT
TO THE SUBJECT MATTER OF THIS AGREEMENT EXCEPT AS EXPRESSLY STATED IN
SECTION 24 BELOW.

10537 BRF IR 24 K IBARUESL, AR J7 BB X A P R B 1F H AR 7S BB R B OR
k-

11.Indemnification. Jiff%
(a) Licensor will defend, indemnify, and hold harmless Licensee, Licensee’s Affiliates, and its and their

respective officers, directors, employees, agents and service providers (each an “Indemnified Party™)

against any and all third party claims, demands, actions, suits, or proceedings (“Third-Party Claims™), and
resulting judgements, settlements, liabilities, losses and expenses, including reasonable legal fees and costs
(“Losses™) to the extent caused by or related to: (i) a breach or alleged breach of any warranty made by
Licensor in Section 24 of this Agreement, (ii) allegations that Licensor Property or any property purchased
by the Licensor on behalf of the Licensee pursuant to the Bill of Sale infringes the proprietary right of any
third party or violates applicable legal requirements,(iii) allegations that Licensor Property or any property
purchased by Licensor on behalf of the Licensee is not in compliance with any applicable law, rule,
regulation, contract, order of any governmental (including any regulatory or quasi-regulatory) agency or
stock exchange, including any financial disclosure or encryption law, (iv) hazardous materials in any way
affecting the Premises and not solely caused by the Licensee, and (v) allegations by any of Licensor’s
employees .

(a) VFRIJTRETSHEMMBTA S =7 MR, ZR, R IWRBEFGE= R M L kA4
BRI AR, OBCARITT . BOAR TRRBOT LA EREBEA R, EE. AT, REMRS
RUTERRIEENF AT, EHAZHE, TUE. TR, BFEERIEESE MR
AHRR), HIGEE B TIRE SRR 2 SR (1) T 5 8 R B s A R 24 2P
SERERTORAE,  ()FEHS VF T 75 W0 7 B (T VR AT 7 $ R4 B 7 SR AR ABVE T 0 W SO 7238 T 4E
1R 26 = J7 ) T A6 A B i 2 365 Y R e BB SR (i #3877 B R ¥ T 7 ARG AV AT 7 T S
OV 72 AN TIOR8 B B WU BTIE S5 52 ) BT (L A T U 954 B Bn A A 1Y)
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(b) Promptly after receipt by the Licensor of notice of the commencement of any Third-Party Claim in
respect of which an Indemnified Party believes that it is entitled to be indemnified pursuant to this
Section 11, such Indemnified Party will, if it intends to pursue indemnification in respect thereof, notify the
Licensor in writing of the commencement thereof; but the failure to notify the Licensor will not relieve the
Licensor from any liability which it may have to the Indemnified Party under Section 11(a). The Parties’
obligations under Section 11(a) shall apply only where (i) the Indemnified Party cooperates fully with the
Licensor in the defense thereof (such cooperation does not require and is without waiver by either Party of
attorney/client, work product, or other privilege); and (ii) the Licensor has sole control of the defense. After
notice from the Licensor to the Indemnified Party of the Licensor’s election to assume the defense of any
Third-Party Claim, the Licensor will not be liable to the Indemnified Party for any legal or other expenses
subsequently incurred by the Indemnified Party in connection with the defense thereof other than reasonable
costs of investigation, but the Indemnified Party may, at its own expense, participate in such defense by
counsel chosen by it, without, however, impairing the Licensor’s control of the defense. The Licensor may
negotiate a compromise or settlement of any such action provided that such compromise or settlement (i)
does not require a contribution by the Indemnified Party, (ii) is limited solely to monetary damages,
(iii) includes an unconditional release of the Indemnified Party from all liability arising out of the action
and (iv) does not include any statement as to, or admission of fault, culpability, or failure to act by or on
behalf of, the Indemnified Party.

(b) TEVFR] W EIR B T WAEBARIEA 11 FIREIE K58 =7 RSB R)E, Z2ET7
IR R BRI TR, SIS RS R AN VF R 75 (R S8 AN VP AT 7 H AN bR VE ] AR YE 58
11(a) 25 AT BEX S22 AR B AR UAERLTIEN T, XUTHESE 11(2) 2 F K L F &R ()
RETEEMP T ST T RS S EZEAEARER, AT EARRFREM/Z . TE
PSR B A R ) BL () ¥ 7T 77 X BB A ME— 4 A . FEVE R @ AR 2T VR T IE B R4S
=T RWEBATENN R, BRaBEprEE R AN, VPR R T7 BE R B T AR A TR R
30 P A FRCHEL B, (LS4 7 T L 73 2% e S B R T 2 I S, B A Vi T 7 7
PRl W7 CLUE TS T O A R AR, (%S Z BRI () A ER 2 T7
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12.Force Majeure. Notwithstanding any other term or condition of this Agreement, a Party shall be
excused from failure to timely perform obligations under this Agreement for such time as it is prevented or
hindered by circumstances beyond its reasonable control and without fault or negligence, including acts of
God, perils of the sea and air, fire, flood, drought, war, explosion, sabotage, terrorism, embargo, civil
commotion, acts of any governmental body, supplier delays, communication or power systems failure,
equipment or software malfunction, or labor disputes. If a Party is affected by any such event, it will give
prompt notice thereof to the other Party and will use all reasonable efforts to eliminate or alleviate the effect

of such event and to continue with the performance of its obligations under this Agreement.

12 REHTT - REH AU AR EASR B SRR, — 7 B2 G R B L S BRI S A
T HREGT R G T TR R T AT S5 BRI s KO HK 5,505 ~ 10
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13.Confidentiality. Other than as set forth in this Agreement, each Party shall treat as confidential and
shall neither use nor disclose to any third party other than on a need-to-know basis to employees or
authorized representatives of such Party or its Affiliates who have been advised that such information is
confidential and are bound by confidentiality obligations pursuant to a written agreement or company
policies or procedures, attorney-client privilege or similar obligation, any non-public information of the
other Party received in connection with discussing or conducting the activities which are the subject of this

Agreement (collectively, “Confidential Information”). In fulfilling such obligations, each Party shall use a

reasonable standard of care to protect the Confidential Information of the other Party, which is not less than
the standard of care it uses to protect its own similar confidential information. The specific terms of this
Agreement and the relationship of the Parties shall be treated as Confidential Information. Confidential
Information shall not include Licensor Property or any information that is or becomes available to the public
or to the receiving Party hereunder from sources other than the providing Party (provided that such source
is not subject to a confidentiality agreement with regard to such information), or that is independently
developed by the receiving Party without use of or reference to information from the providing Party.
Notwithstanding the foregoing, a Party may disclose Confidential Information: (a) to the extent approved
in writing signed by an authorized representative of the providing Party, (b) to the extent required by law
or by a court of competent jurisdiction, or (c) that is required to be disclosed or requested by a regulatory

agency having jurisdiction over the Party (provided, if permitted by law, that the Party disclosing such
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Confidential Information shall advise the providing Party in advance, and shall alert the recipient that the
information is confidential and that further distribution should be limited accordingly). The provisions of

this Section 13 shall survive for a period of two (2) years following the end of the Term.
B ARE SR BRI AFIES » F— T WABERASEEME=ZFREEFAIEATER G
ANREER), BTEET“FEMB AMASS— TR RATNFE R EZNRIEE T W
A TR EAEE . WAl TE4 S X RS B B AR IR BB E YA E]
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AN BN AR AN AN REE R - REEE N BRI T » SAREE
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ERCIREAEAEER - BT ERERESEREATIERNEN T ENER - RE
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14.Taxes. Both Licensor and Licensee shall take the responsibilities for paying their portion of any and all
applicable federal, state, and local taxes in connection with this Agreement for their respective business
practice section under federal, state and local taxes laws.

14 3% o VFRT 7RI IRAN 7 45 B 7R FEL7E 25 P 240 5 ) 228G sl P v L T 7 ST A VBB 3R
P FAHETT B

15.Assignment/Transfer of This Agreement. & [F%%ik

(a) Licensee may, with Licensor’s consent and agreement, sublet the Premises or assign this Agreement
or any interest therein to any Affiliate. Subject to the foregoing sentence, Licensee may not, without
Licensor’s prior written consent, sublet the Premises or assign this Agreement or any interest therein to
any Person whatsoever. No sublease or assignment permitted pursuant to this Section 15 shall release
Licensee from any of its obligations under this Agreement unless such sublease or assignment is to an
Affiliate of Licensee or to a non-Affiliated entity that has a tangible net worth equal to or greater than the
tangible net worth of Licensee on or about the date of assignment. If applicable, Licensee shall deliver

certified financials of both Licensee and assignee demonstrating the tangible net worth of each.

B~
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P A TR s e L AR AR, EA N 1RIEA 15 e, BREE LA R
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(b) Should Licensee desire to enter into an assignment or sublease (a “Transfer”), Licensee shall, by no

later than ten (45) days prior to such Transfer, provide Licensor with written notice of its intent to do so
via any manner permitted pursuant to the “Notices” provision of this Agreement.

(b) JIRAR VT 7 7 LB A, BRI 7 MR 2SR AT NE T H (SR, @t Al
CEAHEFNEREM T, MY 7 S A R L B R B & .

(c) Each and all of the covenants, provisions, and conditions of this Agreement to be performed by or on
the part of Licensor, whether affirmative or negative in nature, are intended to and shall bind Licensor, its
successors, and assigns at any time and from time to time and shall inure to the benefit of Licensee, its
successors, tenants, and assigns, and such covenants, provisions, and conditions are intended to be for the
benefit of Licensee and the Premises.

(c) FEVFW 5 BT AR — TN AR . AEME, TTwHMR AR E M A T E
), FEAEFTI R BRI RARFAT 7, B4R N, ZibA, HRAFERETTr. H4RAN, 7
FORIRAE N R, HizSEkiE . DUE &M B ERFS B Ty A .

(d) Each and all of the covenants, provisions, and conditions of this Agreement to be performed by or on
the part of Licensee, whether to be performed on or in the Premises and whether affirmative or negative
in nature, are intended to and shall bind Licensee, its successors, sublessees, and assigns, and such

covenants, provisions, and conditions are intended to be for the benefit of Licensor.

(&) HERA AT BAT AR — BRI A AW . BUEMZM, NeRENAY BN BT Z
M55, BREMEFREEKIERTEN, HWEEIFNARPFA T, LR, HATMZE
N> BSEKE . ORI B VR T A st MR

(e) If, at any time during the Term of this Agreement, either Party whom receives a bona fide offer to

purchase all or part of its interest under this Agreement from a third party, and desire to sell or otherwise
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dispose of such interest, it shall notify (the “Notifying Party”) the other Party (the “Receiving Party) in
writing of the third party to whom it desires to sell such interest and the price at which and the terms upon
which it desires to sell the same, and the Receiving Party shall, within 30 days of receipt of the notice,
notify the Notifying Party in writing whether it wishes to purchase such interest at the price and on the
terms set forth in the notice. If Receiving Party elects to purchase such interest, the Notifying Party shall
be bound to convey, assign, or otherwise transfer such interest to the Receiving Party promptly thereafter
at such price and on such terms. If Receiving Party elects not to purchase such interest or fails to give notice
of its intention within the 30-day period, the Notifying Party shall be free to convey, assign, or otherwise
transfer such interest to the third party at a price not less than stated in the notice or on not more favorable
terms than those stated in the notice. If the Notifying Party shall not have so disposed of such interest
to said third party within 90 days after receipt of notice that Receiving Party elects not to exercise its right
of first refusal or after expiration of that Party's 30 day period within which to give notice, the provisions

of this clause shall again apply to the disposition by the Notifying Party of any such interest.
(e) WFEATI WA REANBIERIIHE » (ER—HNE=TFWE T WSLHAE AP T 58y
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16.Default. 1HE4)

(a) Licensor shall be in default under this Agreement if Licensor fails to: (i) pay any obligation of
Licensor under this Agreement or any mortgage, trust deed, judgment, assessment, tax or other
encumbrance affecting the Premises (including, without limitation, those in connection with the Licensor’s
Work) within thirty (30) days after receipt of notice from Licensee stating the obligation Licensor has failed
to pay; or (ii) perform any other act or acts required of Licensor by this Agreement and if such failure
continues for thirty (30) days after receipt of notice from Licensee (provided that if the obligation is such
that it is not capable of being cured with said 30-day period Licensor shall not be in default hereunder if it
commences to cure such breach within thirty (30) days after receipt of notice from Licensee stating the
obligation Licensor has failed to perform, and thereafter Licensor diligently pursues the required

(Aos(\rvle~
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performance to completion). In the event of a default by Licensor, Licensee may pay or perform any
obligation of Licensor, in addition to the right to exercise all other legal and equitable remedies available,
including the right to specific performance and the right to terminate. If Licensee elects to pay or perform
any Licensor obligation, Licensor shall, within ten (10) days of demand, reimburse Licensee the full amount
paid or costs or expenses so incurred by Licensee. If Licensor fails to timely pay or reimburse Licensee for
any amount owed to Licensee under this Agreement by Licensor (including any indemnification obligation
under Section 11 hereof), Licensee may offset the amount so owed or to be reimbursed against the Fee
along with interest at the rate of fifteen percent (9%) per annum until paid in full. Any such deduction or
offset shall not constitute a default in the payment of the Fee.

() FEATIT, WUIRVFA TR B8O BN v Al 75 72 B R B AT S RBAE 10 R, )
RBATA DB T AR L, SR G E IR AR, PP Bl sl A i Sz 25
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(b) Licensee shall be in default under this Agreement if Licensee fails to: (i) pay any amount on or
before the same becomes due hereunder (for avoidance of doubt, which shall include the Fee), and such
failure continues for thirty (30) days after written notice from Licensor thereof; or (ii) Licensee shall fail
to perform or observe any other term or covenant contained in this Agreement for thirty (30) days after
written notice from Licensor thereof unless such default is of such a nature that it cannot be cured within
such thirty (30) day period, in which event no default shall occur so long as Licensee shall commence the
curing of the default within such thirty (30) day period and shall thereafter promptly and diligently prosecute
the curing of the same. In the event of a default by Licensee, Licensor shall have the right to exercise all
legal and equitable remedies available including the right to terminate this Agreement. . If Licensor elects

to pay or perform any Licensee obligation, Licensee shall, within ten (10) days of demand, reimburse
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Licensor the full amount paid or costs or expenses so incurred by Licensee. If Licensee fails to timely pay
or reimburse Licensor for any amount owed to Licensor under this Agreement by Licensee (including any
indemnification obligation under Section 11 hereof) after receiving Licensor’s notification Licensor may
offset the amount so owed by deducting the Licensee owned money along with interest at the rate of nine
percent (9%) per annum plus the fee which will be occurred because of the delayed payment from their
security deposit until paid in full, Licensor may shut down the power on the site after the 10 days notification
if the licensee still could not take their obligation to pay the amount so owed. Licensee have the obligation
to pay the Fee for the period of time the machines are shut down due to licensee non-performance or owed

Licensor’s money. ,
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17.Relationship of the Parties. Except with respect to rights of third parties to be defended, indemnified
and held harmless as provided in Section 11 of this Agreement, nothing in this Agreement, express or

implied, shall confer any rights or remedies under or by reason of this Agreement on any third party.
173558 % » BRAHNNES 11 NI =0 £k - SREERESHRENRFL » AR
B S K AT R BT AR BT 1% AR SR =TT -

18.Entire Agreement. This Agreement constitutes the entire agreement between the Parties with respect
to the subject matter hereof, and supersedes all prior negotiations, communications, writings, and

understandings with respect thereto. The Parties acknowledge and agree that this Agreement has been
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negotiated and drafted jointly by the Parties, and that provisions should be construed to accomplish the
manifest intent of the Parties and not to the benefit or detriment of either Party.

18 FEANL o ATPBHRIRSUTT EA P BARHTA RIS B N FFEUIUT EERTERAS T ARV A B
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19.Construction. For purposes of this Agreement, unless clearly specified otherwise herein: (a) the words
“hereof,” “herein,” “hereunder” and words of similar import will refer to this Agreement as a whole and
not to any particulair Section or paragraph of this Agreement, and reference to a particular Section of this
Agreement will include all paragraphs thereof; (b) wherever the word “include,” “includes” or “including”
is used in this Agreement, it shall be deemed to be followed by the words “without limitation”;
(c) definitions will be equally applicable to both the singular and plural forms of the terms defined,
(d) references to the masculine, feminine or neuter gender will include each other gender; (e) all references
in this Agreement to any Section, paragraph or Schedule will be deemed to be a reference to a Section,
paragraph or Schedule of or to this Agreement, in each case as such may be amended in accordance herewith;
(f) the word “or” shall not be interpreted to be exclusive (i.e., “or” shall mean “and/or”); (g) the term “dollars”
and the symbol “$” mean United States Dollars; (h) the Schedules and the recitals form part of this
Agreement; (i) references to any statute, regulation or other statutory provision in this Agreement includes
reference to such statute, regulation or provision as modified, consolidated or re-enacted from time to time;
(j) Section headings are for ease of reference only, and do not govern the meaning or interpretation of any

provision of this Agreement; and (k) the word “extent” in the phrase “to the extent” shall mean the degree

to which a subject or other thing extends and such phrase shall not mean simply “if.”
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20.Mandatory Arbitration; Consent to Jurisdiction; Governing Law; Waiver of Jury Trial.

(a) Any dispute, claim or controversy arising out of or relating to this Agreement or the breach, termination,
enforcement, interpretation or validity thereof, including the determination of the scope or applicability of
this agreement to arbitrate, shall be determined by arbitration in Lexington, Kentucky or Louisville,
Kentucky before one arbitrator. If Licensor and Licensee are unable or fail to agree upon the arbitrator
within 30 days after the commencement of arbitration, the arbitrator shall be appointed by JAMS in
accordance with its rules. All arbitrators shall serve as neutral, independent and impartial arbitrators. Unless
otherwise agreed by the Licensor and Licensee, the arbitration shall be administered by JAMS pursuant to
its Streamlined Arbitration Rules and Procedures. In any arbitration arising out of or related to this
Agreement, the arbitrator shall award to the prevailing party, if any, the costs and attorneys’ fees reasonably
incurred by the prevailing party in connection with the arbitration. If the arbitrator determines a party to be
the prevailing party under circumstances where the prevailing party won on some but not all of the claims
and counterclaims, the arbitrator may award the prevailing party an appropriate percentage of the costs and
attorneys’ fees reasonably incurred by the prevailing party in connection with the arbitration. Judgment on
the arbitration award may be entered in any court of competent jurisdiction. The Parties shall maintain the
confidential nature of the arbitration proceeding and any award or decision, except as may be necessary to
prepare for or conduct the arbitration hearing on the merits, or except as may be necessary in connection
with a court application for a provisional remedy, enforcement of any arbitration award or decision in a
court, a judicial challenge to the arbitration award or its enforcement, or unless otherwise required by law,
regulatory requirements or judicial decision. Before making any such disclosure, a party shall give written
notice to all other parties and shall afford them a reasonable opportunity to protect their interests, except to
the extent such disclosure is necessary to comply with applicable law, regulatory requirements or judicial
decision. This Section 20 shall not preclude Parties from seeking provisional remedies in aid of arbitration
from a court of appropriate jurisdiction.

20 SR BB NG E AR R S A -
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(b) Licensor and Licensee each submits for itself and its property in any proceeding relating to this
Agreement, or for recognition and enforcement of any award or judgment in respect thereof, to the
nonexclusive general jurisdiction of any Kentucky State court or federal court of the United States of
America sitting in Louisville, Kentucky or Lexington, Kentucky, and any appellate court from any thereof.
()R RV 5 4 B RIS T B ST, S R A T
PINEBREHUTEMBOREFIR IS, NIRREER S HT4R - NS ER - B
FINFIEME LiRERT, BN AR S EE Al B A FEHR M A — R RE A -

(©) This Agreement shall be construed and enforced in accordance with, and all questions concerning
the construction, validity, interpretation, and performance of this Agreement shall be governed by, the laws
of the State of Kentucky, without giving effect to provisions thereof regarding conflict of laws., The Parties
hereto knowingly, intentionally and voluntarily waive all right to trial by jury in any proceeding to enforce
or defend any rights or remedies arising under or in connection with this Agreement.
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21.Waiver. The failure or delay of any Party to enforce any of its rights under this Agreement shall not
constitute a waiver of such rights, any other rights, or any future rights arising under this Agreement. A
waiver of rights under this Agreement shall only be effective if set forth in a writing and executed by the
Party waiving such rights.
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22.Severability. If any term or provision of this Agreement shall be held invalid or unenforceable, the
remainder of this Agreement shall not be affected thereby, and each term and provision hereof shall be valid

and enforceable to the fullest extent permitted by law.
22. A5 EIME o MIRA WA E M SSREHE AN TREATHAT » RPN ERE A28
iy > AR FNIALE RAE A o VAT SRS B B A SR AT AT

23.Notices. B4

(2) Any notices or other documents to be given or served under this Agreement may be delivered by hand
or sent by prepaid post, facsimile transmission or e-mail to the Party at its address, fax number or e-mail
address set out below, which may be updated from time to time. The Parties intend to treat all electronic
transmissions as original. The Parties understand and agree to assume the inherent risks in communications

made by way of electronic transmissions.
(QTEARPINI T & HERS AR B A S A S > S & NS ER T itey - £
B ER & A EATIWOT T ittt ~ FE S B A - Z3hhE FTAE-R I BE R © W7
EOETA BT R SO R « S5 B R R A Rl B TR R 7 B THY R B E A A -
Ifto Licensor: BEIRAVFRIH

Address: ik 1004 Gateway Industrials Park, Jenkins, KY
41537, USA

Fax number: £ E 5 N/A

Email address: B AR HE4F bsmith@rollerdie.com

Attention: Y A Brandon Smith

If to Licensee: AN KA H

Address:HithE 6/F & Unit 702-3, 7/F, 100 Queen’s Road
Central, Central, Hong Kong

Fax number: {5 H 5 N/A

Email address: H, Hif 3 bk wangyangping@hb.co.kr

Attention: Stk A Wang Yangping

BosIE
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(b) Any notice provided pursuant to paragraph () shall be deemed to have been served (i) if delivered by
hand, at the time of delivery; (ii) if sent by ordinary pre-paid post, at the expiration of three (3) business
days after the postage pre-paid envelope containing the same shall have been put into the post if mailed
domestically; (iii) if sent by facsimile transmission, when dispatched with a transmission report showing
that the entire fax was sent to the relevant fax number; or (iv) if sent by email, at the time of transmission,
provided that such e-mail is sent to the email address designated above (as may be updated from time to

time) and no failure message has been received.

(b)FRHE ()R B SEHY (LT A RIA ) B OAIRE T AR - MRS (I oy ELER () A
TAETATAC ETARE Y - FEE AIBETRY - REYEE R 2 HRE 3 ADNLIFH WIS ) AR E &
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AL WIHEARERT » BTeE % BT B M B B HIrs i B s T AR R S (AT RE S A I EE )
HARUWEIRIE(EE -

(¢) In proving such service, it shall be sufficient to prove that delivery was made or that the envelope
containing such notice or document was properly addressed and posted or that the facsimile transmission
or e-mail was properly addressed and dispatched as the case may be.

(FEIEBTEIART - RUE BUEIRAES SR, - BUEA 2R BRSO A SR ER B S S i
bEFREr o SEESCE T ER B ES S BRI E

(d) A Party shall immediately inform the other Party by notice in writing of any changes to any of its
details (including the address, fax number or e-mail) set out above in this Section 23.

(AEARL 23 KPATIEYEMATI(RIETLE « FESHEEE TR R E(ETEE > —J5NIZRIEL
PEEA ST

24.Representations and Warranties. 7= B FI{R1IE

(a) Licensor. Licensor makes the following representations and warranties for the benefit of the Licensee:
@V AT » VAT JTA#VF i] DT BRIz L BN AR RIGRIE

@) Licensor is a limited liability company that has been duly organized and is validly
existing and in good standing under the laws of the State of Kentucky and is authorized to do business

and to own real property in the state in which the Premises is located;

@W ﬁ&/\/ 31




Case 3:23-cv-00628-CHB-CHL  Document 139-1  Filed 05/11/26 Page 38 of 82 PagelD
#:. 2228

DocuSign Envelope ID: 8FAC3601-9F7E-4B97-88AB-D2FA1FF8C254
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(ii) Licensor has full power and right to enter into and perform its obligations under this
Agreement and this Agreement is binding on Licensor in accordance with its terms;

(VR 58 ST T S R T EAEA I T Y 5 BRI RSSO ATy
HAENFTT;

(iii)  The execution and delivery of this Agreement and the consummation of the transactions
contemplated thereby (1) have been duly authorized by all necessary action on the part of Licensor, (2) do
not require any governmental or other consent (including judicial consent) other than consents that have
been obtained as of the Effective Date and remain in effect throughout the entire Term of this Agreement
and (3) will not result in the breach of any agreement, indenture or other instrument to which Licensor is a
party or is otherwise bound,;

(i) AP E BT U AR S B E R (1) Y7 BRI E SR P17 i IE R AL,
FIQ)B T A B WA H A ELRBHHFERNS RERHA R R AR, LTRRBE
AT B ) LAt 38 ] B ) R (A A TR ), Q) R R R VP AT T 1 — 7 3 N B B2 LA R
AT ~ BATEE AN ST

(iv)  There is no pending or, to the best of Licensor’s knowledge, threatened litigation, proceeding or
investigation (by any person, governmental or quasi-governmental agency or authority or otherwise)
which might materially adversely affect the ownership, use, occuparcy, value, operation or title of the

Premises;
(v)FEF T RTAL > REAERRENHZT BETER ~ R - G/ - 1Ml - SESEAMABFIFEEER
FRIEIAYARFERI L AERIA - BFRIEEEER A - BUFSCABUNIM S BB A T
THI A REH);

v) Licensor has a valid fee simple absolute estate in the Premises free and clear of all
liens, conditions, covenants, restrictions, rights of way, or regulations that would adversely affect or
prohibit the use of the Premises for the Bitcoin Mining activities contemplated hereunder, and Licensor
shall not enter into any leases and no additional encumbrances shall be recorded against the Premises

absent the consent of Licensee;

(Pos(Wrfer~ 7
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(vi) Licensor has no knowledge of (i) enacted, pending or proposed condemnation
proceedings or other governmental action, (ii) pending or threatened litigation, (iii) current or proposed
plans to alter access to the Premises, or (iv) enacted, pending, or proposed law, regulation, rule,
ordinance, order or restriction of any kind that might prohibit the Bitcoin Mining activities contemplated
herein, or that might otherwise materially impact this Agreement;

(Vi)FEVFRI 5 B A0S 72 DL R 0L () B Y ~ SR A F R P s BT T3 - (1)
RV » (i) B AT P  B H A FTAET TR » Biv) AR ~ Rk
BN AR ~ TERL ~ R ~ 4561 > TREEE (A R FREHAY LR TN S BB AT BE T AN

W 2 B ARSI Ry a5 PR ARl

(vii) The Premises (including any parking areas or facilities) has been and is presently
used and operated in compliance in all material respects with, and in no material way violates any,
applicable statute, law, regulation, rule, ordinance, order or permit of any kind whatsoever affecting the

Premises or any part thereof or any matters of record

(ViiEER 014 B o 525 5y ), X B G PRI S 8 TE A TS5 7 BB -
UL ~ S AR B S SRR S M SUE T SR T

(viii) To Licensor’s knowledge, there are no hazardous materials present on the Premises (in soil,
groundwater, or soil vapor) in quantities or under conditions that would require investigation, removal,
remediation, or other treatment under any applicable environmental laws;

(VDB R TETA » %0 S AR EEAER R (L 8E ~ TR R A B
TRABEANE AV SDEEIMTIRE - 5 - EESMEMAER, TRAERE FEaRE — 2%

TR AL R

(ix) There are no environmental easements or deed restrictions on the Premises that
restrict the current or future uses of the Premises due to the presence of hazardous materials on the

Premises.

(X)W % EAREAEAET T REX %037 B AT B SRA5 1 BB M BB (AN SR R A
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® The Premises are neither listed nor, to Licensor’s knowledge, after due inquiry,
proposed to be listed, by the United States Environmental Protection Agency or by any state or local
government on any similar list of known or suspected contaminated sites.

(O AR E B R R B INS T BN F AERZE O TR SR LS it s 48
VER] T BTt ANIFAE > S8 RS » BECRRE 5 A\ BTE 3 H 15

(xi)  There are no underground storage tanks on the Premises;

(xD)IZH B PLAE AR A

(xii) Licensor is not in default on any of its material obligations under any of the
agreements (written or oral and whether or not of record) presently solely affecting the Premises to which
the Licensor is a party and knows of no material default on the part of the other parties thereto and such
other parties possess no unsatisfied claim against Licensor;

(xii) WH A W ER O, TREEE LT T ARSI G E AR EL
T, FEEO SRR R AR AT, A B XV Al AR R 3

(xiii)  All of the material certificates, licenses and permits from governmental authorities required for
the current ownership, use, occupancy, operation and maintenance of the Premises have been obtained by
Licensor and are in full force and effect; and

i)W R T EIREH R AR Wi IURIAEN - £ 56 - BEMAFIRIATER
IFENEER R, PR

(xiv)  All of the equipment and other personal property attached or appurtenant to, located on or used in
connection with the ownership, use, operation or maintenance of the Premises as of the Effective Date is
included in the definition of “Licensor Property,” except any such equipment or personal property to be
incorporated into the Premises that is included within the definition of “Licensee Property,” as specified
in Section 1 above and further defined in Schedule A attached hereto, which shall be further
supplemented when such specifications are finalized.

V)R T AW — K PAUERY  HIEARTHS A A thift—25 78 A B ol 5= h i
H AT BRIEREETANAMTHL, BERDMERHEE - S5 SHFTER - £/ « BIEdsr
MSRIFTA R AEA A TS 8-S W ST E T » CZEHTTHE SR —2
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(b) Licensee. Licensee makes the following representations and warranties for the benefit of the Licensor:

OYBEVFFITT © BV I JTN Y BT DT RIZE Rt PR A BRI ERAE:

(i) Licensee is duly incorporated or organized, as applicable, validly existing, in good standing in the
jurisdiction of its incorporation or organization, as applicable, and has all requisite power and authority to
own and lease property and conduct business in the state where the Premises are located, and that each
individual executing this Agreement on behalf of Licensee is duly authorized to execute and deliver this
Agreement on behalf of Licensee;

(1) #FAIHRMIERGLE), SEFSE, ENHAEAEERNNEX AR TAE RIFIRE

ERD FEEBRTAMNENAIFIATERBLEY Bt KA M B H ™, JFR%. AF
WVF T A2 AT A AR T N HRH SVEANE 24 A HRAL

(ii) Licensee has full power and right to enter into and perform its obligations under this Agreement and

this Agreement is binding on Licensee in accordance with its terms;
(i) AT TA SRR FIRRRT SR T AR M T RIS » BRI IRE ST
WA R A LIHRTT;

(iif) The execution and delivery of this Agreement and the consummation of the transaction(s)
contemplated hereby (1) have been duly authorized by all necessary action on the part of Licensee, and
(2) will not result in the breach of any agreement, indenture or other instrument to which Licensee is a

party or is otherwise bound; and

(iti) AP WEIPATRIZEAT LA BA I 52 55 B Bl 5 5 R E 22 3RAF () BV A 7 3 4 AR P EAT
K IERBBFOA S BBEER B TR — T LA R AR RN - 324sH A
SCAF RIS

(iv) There is no action, suit or proceeding pending or, to the best of Licensee’s knowledge, threatened

against Licensee in any court or by or before any other governmental agency or instrumentality which
would materially and adversely affect the ability of Licensee to carry out its obligations under this

Agreement.

(o3 W~
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25.Quiet Enjoyment. Licensor covenants and agrees with Licensee that, upon Licensee performing all of
the covenants and provisions on Licensee’s part to be observed and performed under this Agreement,
Licensee shall and may peaceably and quietly have, hold and enjoy the Premises, in accordance and subject

to the terms and conditions of this Agreement, as against all persons claiming by, through or under Licensor.
25 PR o VR JTAREFERE, EH W T BT AN T A SR AT 5 HI SRR A E
TR 2 5 R A T SIS e B S A6 PR 4, 36 T AR L S VAT e
A IR BT -

26.Amendment. Except as otherwise provided herein, no provision of this Agreement may be amended,
modified, or waived, unless by an instrument in writing executed by a duly authorized officer of the Party

against whom enforcement of such amendment, modification, or waiver is sought.

26.M21] « BRATIWSERES » MENRIUEMAEFETES - BITEFA > BRIFH T RITZ
Flew - BITRFRN—HIERBERINE AEZIIHE S -

27.Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, and all of which together shall constitute one and the same instrument.

27, Bl « AU AEE AP - SR ER © FTABIARS EA R RSN

28. Translation. This Agreement has been translated from English into Chinese, in the event of any

discrepancies between the English and Chinese version, the English version shall prevail.

28, M. AW CEHIESCRIERA S, W SSURAEAEMES, PSR .

[Signature Page Follows] VLN A& FTEE T
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IN WITNESS WHEREOQF, the Parties hereto have executed this Agreement on the date first above written.
ZEIERH » WOTE T Rt H EARS AR T -

MOHAWK ENERGY, LLC HBTPower LIMITED
@;ﬁ;ﬂng;%% [LW

For and on behalf of For and on behalf of

Mohawk Energy, LL.C HBTPower Limited

Name: Brandon Smith Name: Zhuo Wang

Title: President Title: Director

Date: 37312022 Date: 5/31/2022

Signature: won) (a‘““?"@

-A2688147308140C...

Name: YangPing Wang
Title: General Manager
Date: 5/31/2022

Company Seal:

w3 Jes
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SCHEDULE A M A

Licensee Property #¥Fa] 72

Transformers, substation transformers, 69kV Substation and 15kV Distribution, Pdu plus splitter cables,
Racks and Shelves; Silver board or replacement material, Cat5 Cable premade; Network Switches and
components; Ventilation Louvers for intake; Misc Construction material & tools; 2/0 wire; Electrical cable

raceways and other necessary hardware for the mining site.

TEE > BLEASRES » 69kV ZEBERA] 15kV e » Pdu fI4rBE et » IZEF10T 48, AR S B4

14 Cats EEA =i P& ST S A (st ST RO S O A TR A el T 2/0 sl Rl K
FLAL N EBE A -
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SCHEDULE B % B

Licensor Property Y] 7=
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SCHEDULE C f#f#C

Design and Specifications &RIFER
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SCHEDULE D Ki{f D

Power Supply Contract
B AN AR
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JAMS ARBITRATION REFERENCE NO.: 5440001154

HBTPower Limited
Claimant,

Vvs.

Mohawk Energy, LLC

Respondent.

FINAL AWARD

1. Introduction

This arbitration between HBTPower Limited (“HBTPower” or “Claimant”) and Mohawk
Energy, LLC (“Mohawk” or “Respondent”), (collectively, the “Parties”), arises from a
complex business relationship centered around Bitcoin mining operations. HBTPower, the
Claimant, and Mohawk, the Respondent, entered into a contractual agreement involving the
delivery and installation of mining machines and the provision of necessary power
infrastructure. The dispute primarily concerns allegations of fraudulent misrepresentation,
breach of contract, breach of the duty of good faith and fair dealing, and conversion.
HBTPower accuses Mohawk of failing to meet its contractual obligations, including
misrepresentations about ownership of the premises and failure to complete necessary work
for Bitcoin mining operations. Conversely, Mohawk contends that HBTPower failed to meet
its contractual obligations and that the contract was modified through the parties’ actions.

The factual findings that follow are necessary for this Award. They are derived from
admissions in the pleadings and the affidavits and evidentiary exhibits presented during the
Hearing in this Arbitration (the “Hearing”). These findings may differ from the parties’
positions. Ifthey do, those differences are the result of determinations the Arbitrator has made
as to credibility and relevance, burden of proof considerations, legal principles, and the
weighing of the evidence.

I1. Procedural Summary

Claimant commenced this arbitration on December 5, 2023.! Respondent answered the

! Claimant first filed a Verified Complaint for Temporary Restraining Order and Permanent Injunctive Relief
against Mohawk on November 29, 2023, in the District Court for the Western District of Kentucky (the “Federal
Court proceeding”). On December 4, 2023, Respondent answered the Complaint and asserted counterclaims
against Claimant. In December 2023, the Court entered a preliminary injunction (the “Federal Injunction Order”)
providing that until the Arbitrator issues his Final Award resolving this dispute, Mohawk is enjoined from,
among other things, selling, disposing, encumbering, assigning using, or in any manner transferring “Racked
Miners” and “Boxed Miners,” and transformers, substation and low-voltage cabinets (the “Electrical
Equipment”).
1
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demand for arbitration on December 12, 2023, and asserted counterclaims against the
Claimant. It also requested that this arbitration be held in “abeyance.” Respondent contended,
among things, that HBTPower may not be the entity with which it initially contracted, and
this jurisdictional issue must be resolved before arbitration could proceed. On December 19,
2023, Claimant responded to Respondent’s counterclaims.

On December 30, 2023, Mohawk filed in the Federal Court proceeding a motion to dismiss
the arbitration case on the grounds that the real party in interest, HBTPower, may not be
properly before the arbitration body, raising issues of standing and justiciable controversy
under Kentucky law. In a September 20, 2024, Order, the District Court denied Mohawk’s
motion to dismiss as well as various other motions including a motion concerning whether
HBTPower is the proper plaintiff in the Federal Court proceeding.

On January 29, 2024, this Arbitrator was appointed. Respondent challenged his appointment
with a motion to disqualify. Claimant opposed Respondent’s motion. On February 14, 2024,
JAMS advised counsel that "Respondent is requested to advise JAMS and opposing counsel
if Respondent still wishes to move to disqualify the arbitrator." There was no follow up from
Respondent and JAMS took no further action on Respondent’s motion.

The Arbitrator conducted his initial Preliminary Arbitration Management Conference on April
30, 2024 (the “Conference”). During that Conference, counsel for Mohawk raised preliminary
issues concerning whether the Arbitrator had jurisdiction over the dispute and whether the
proper parties were before the Arbitrator.

On May 5, 2024, the Arbitrator asked the Parties to address whether the arbitration should
proceed or be stayed and whether JAMS had jurisdiction over the parties in this dispute. The
Arbitrator requested the Parties agree on a briefing schedule, which they did, and submit
responses to the Arbitrator’s questions. Counsel made their initial submissions on May 13,
2024, and their supplemental submissions on May 31, 2024. Mohawk argued that the
HBTPower is not a party to the License Agreement, defined infra., between Mohawk and
Huobi Technology Holdings, Limited (“Huobi”) and therefore, the Arbitrator has no
jurisdiction over the matter. The Respondent contended that the Claimant had failed to provide
evidence of payments or delivery of mining machines, and that the Claimant’s allegations
regarding ownership and agreements were unsupported. The Respondent also highlighted the
changes in ownership and restructuring of HBTPower, arguing that the current entity was not
the same as the one that originally contracted with Mohawk. Mohawk concluded by
contending there was no valid agreement to arbitrate with the current Claimant, and thus, the
Arbitrator lacked jurisdiction.

On June 4, 2024, the Arbitrator held a hearing concerning both issues and concluded he had
jurisdiction over the parties to this dispute. The Arbitrator further ruled that all of
Respondent’s challenges about whether the proper parties were before the Arbitrator would
be determined at a later point in the arbitration proceeding if Respondent chose to raise them.

On August 27, 2024, Mohawk filed a motion to add Huobi, doing business as New Huo Tech,
as a Counterclaim Respondent in this arbitration. Mohawk argued that the contract was
originally with Huobi, which has since changed its name to New Huo Tech, and that Huobi is

2
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the real party in interest. Mohawk claimed that HBTPower, the Claimant, is not the real party
in interest and lacks the necessary documents and evidence to support its claims. Mohawk
requested the Arbitrator issue an order to include Huobi/New Huo Tech in this arbitration to
ensure all relevant parties and information were present. On September 17, 2024, the
Arbitrator conducted a hearing and denied Mohawk’s motion. As set forth in his December 9,
2024, Order re Joinder, the Arbitrator held that Mohawk had not met its burden of establishing
that a representative of Huobi signed the License Agreement or that the parties modified the
License Agreement making Huobi a party to the License Agreement. Further, Mohawk had
not met its burden under applicable law that Huobi, as a non-signatory to the License
Agreement, (defined infra.), should be joined to this proceeding. Accordingly, the Arbitrator
denied Mohawk’s motion to join Huobi as a counterclaim respondent in this matter.

The Arbitrator resolved various discovery disputes prior to the Hearing concerning the parties’
cross motions to compel the production of certain documents. Just prior to the commencement
of the hearing, the Arbitrator also ordered Mohawk to produce various categories of its
financial records.

The Hearing took place from May 12 to May 16, 2025, in Lexington, Kentucky, with the seat
of arbitration in Louisville, Kentucky. During the Hearing, the Arbitrator ordered Mohawk to
produce certain documents post-hearing, including checks and bank statements related to
mortgage payments.

The parties introduced and the Arbitrator admitted HBTPower Exhibits 1, 13, 19-25, 28- 29,
32-33, 36, 39, 41-42, 44, 45, 50, 52, 53, 57-59, 61, 64, 65, 71, 74, 75, 80, 84, 87, 90, 91, 100,
101, 105, 115, 118, 119, 121-123, 131, 136-138, 140, 141, 144, 144.1, 145, 166, 169-171,
175, 187, 195, 196, 201, 202, 204, 211, 218, 240, 245, 247, 248, 250, 251, and 255; and,
Mohawk Exhibits 3, 4, 26, 28, 32, 41, 45, 58, 59, 60, 66, 68, 76, 78 81-83, 85, 86, 94, 95, 98,
100, 101, 110, and 111. In their post-Hearing submissions, HBTPower also utilized
HBTPower Exhibits 103, 166, 166.1, 166.2, 166.3, 188, 252, 253, 254 and Mohawk utilized
Mohawk Exhibits 1, 2, 8, 11, 17, 25, 27, 67, 72, 87. Neither side objected to the use of the
additional exhibits in their post-Hearing submissions and the Arbitrator deems them admitted.
Messrs. Zhang Li, Mr. Yangping Wang both with the assistance of Ms. Jessie Liu, interpreter,
and Mr. Julian Honoritz testified on behalf of Claimant. Messrs. Mark Buntsev, Dustin Rogers
and Brandon Smith testified on behalf of Respondent.

HBTPower and Mohawk submitted their post-hearing briefs on June 16, 2025, and their reply
briefs on July 2, 2025. Closing arguments were presented on August 15 & 26, 2025 via Zoom.
At the close of closing arguments, Claimant objected to various statements Respondent made
during closing arguments and submitted a list of those statements and objections on August
29, 2025. Respondent responded to those objections on September 5, 2025.2 On October 7,
2025, the Arbitrator closed the Hearing.’

2 The Arbitrator overrules Claimant’s objections, but gives little, if any, weight to Respondent’s various
statements.

3 The Arbitrator extended his time to submit and serve his Interim Award by a few weeks because of certain
administrative issues with the Reporters’ transcripts and the record of the hearing exhibits. These issues were
finally resolved as of December 8, 2025. The Arbitrator issued his Interim Award on December 16, 2025 and
order further briefing concerning the amount of attorneys’ fees and costs to which Claimant, as the prevailing

3
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For the reasons set forth below, the Arbitrator finds Claimant has met its burden of proving
by both a preponderance of the evidence and clear and convincing evidence that Mohawk
breached the License Agreement. Claimant is awarded $46.7 million in compensatory
damages, $600,000 in damages for conversion of its property, plus prejudgment interest of
$128,125. The Arbitrator awards Claimant $3,531,320.07 in attorneys’ fees and costs of
$559,008.23. Further, since the Arbitrator finds that Mohawk is in material breach of the
License Agreement, HBTPower shall retain ownership and exclusive rights to the Licensee
Property. Therefore, the Arbitrator recommends to the District Court that its preliminary
injunction remain in effect and that it consider making it permanent.

I11. Timeline

*  May 31, 2022: HBTPower and Mohawk entered into the Operation Right License
Agreement, (“License Agreement”)?, allowing HBTPower to operate Bitcoin
mining activities at the designated Premises. The effective date of the License
Agreement was June 1, 2022.

*  June 7-17, 2022: HBTPower paid Mohawk $4,132,910 for various deposits and
fees related to the License Agreement.

*  June 8, 2022: Mohawk transferred the energy security deposit to Kentucky Power
Company (KPC), which confirmed receipt of $2,800,000 on June 10, 2022.

*  June 20, 2022: HBTPower delivered 1,000 M-Series Bitcoin mining machine
units to the Premises.

o July 12, 2022: An additional 1,059 M-Series mining machine units were
delivered by HBTPower to the Premises.

*  December 19, 2022: Mohawk provided HBTPower with executed copies of
power contracts with KPC.

*  March 7, 2023: HBTPower delivered another shipment of 2,276 S-19 Bitcoin
mining machines to the Premises.

*  October 11, 2023: Mohawk advised HBTPower that it is in breach of the “space
lease” and informs HBTPower that its staff must vacate the premises. Also on
this date, Mohawk recorded liens on approximately 220 of the S-19 Series Miners.

party, may be entitled pursuant to the License Agreement as well as whether the Arbitrator would expand the
scope of the preliminary injunction and make it permanent. The Arbitrator also requested briefing concerning
HBTPower’s entitlement, if any, to punitive damages because of Mohawk’s conversion of the Licensed Property
as well as the proper prejudgment interest rate under Kentucky law and the License Agreement. On January 30,
2026, Claimant submitted its brief and Mr. Samra’s declaration in support of its claims for fees and costs,
prejudgment interest, punitive damages and a permanent injunction. Mohawk responded on February 20, 2026.
On March 9, 2026, Claimant provided a supplemental submission in support of its request for attorneys’ fees
and costs, prejudgment interest, punitive damages and issuance of a permanent injunction. Respondent also
submitted on March 20, 2026, a Motion for Corrections to Material Errors in Draft Interim Award (“Motion for
Corrections”). Claimant responded to the Motion for Corrections on March 27, 2026. The Arbitrator’s
determination concerning these post Interim Award submissions are set out in Section VIII of this Final Award.
4 Capitalized or defined terms, as the case may be, have the meanings set out in the excerpts from the License
Agreement, quoted as §1V.C., infra.
4
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*  October 12, 2023: Mohawk’s counsel sent a letter to HBTPower asserting the
terms of the License Agreement had been modified or discarded.

. November 23, 2023: HBTPower received information that Mohawk was
attempting to sell HBTPower’s mining machines to third parties.

. November 24, 2023: HBTPower sent a cease-and-desist letter to Mohawk
regarding the sale of the mining machines.

*  November 27, 2023: Mohawk responded with a letter offering inspection of the
premises but did not assure that it would not sell the mining machines.

*  November 29, 2023: The Verified Complaint for Temporary Restraining Order
and Permanent Injunctive Relief was filed by HBTPower against Mohawk.’

*  December 7, 2023: Deed of Conveyance is recorded.

IV. HBTPower’s Summary of Claims, Defenses, and Requested Relief

A. HBTPower’s Claims and Defenses

HBTPower asserts that Mohawk is liable for fraudulent misrepresentation, breach of contract,
breach of the duty of good faith and fair dealing, and conversion. HBTPower claims that it
performed its obligations under the License Agreement, while Mohawk failed to meet its
obligations, including providing a fee simple absolute estate in the premises, a power supply
agreement, and necessary authorizations for Bitcoin mining.

HBTPower seeks damages for these breaches and misrepresentations, totaling as much as
$129 million, arguing that the power was not available as agreed. Furthermore, HBTPower
contends that Mohawk is precluded from relitigating the real party in interest issue, as it was
already adjudicated by the Arbitrator and the District Court. HBTPower also argues that the
License Agreement is the operative contract and was not modified, as it prohibits oral
modifications and Mohawk failed to provide evidence of any written modifications.

B. Mohawk’s Claims and Defenses

Mohawk argues that HBTPower failed to deliver the required number of mining machines
and that the License Agreement was modified or abandoned through the parties’ course of
dealing. Mohawk also contends that the License Agreement was enforceable once the deposit
was paid and that HBTPower’s claims about the power supply are incorrect. Mohawk further
argues that the License Agreement is void or voidable because HBTPower is not the real party
in interest. Mohawk challenges HBTPower’s damages assessment, stating that it is based on
false assertions and incorrect valuations. Additionally, Mohawk has asserted several
affirmative defenses, including issue preclusion, impossibility, and illegality. Mohawk asserts
counterclaims for defamation, intentional interference, and intentional impairment.
Mohawk’s counterclaims include reimbursement for rent and labor charges, taxes, and
insurance on mining machines.

> On November 29, 2023, Mohawk sold the M-Series Miners.
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C. Relevant Provisions of the License Agreement

With an effective date of June 1, 2022, HBTPower signed the License Agreement with
Mohawk to host and operate a large-scale Bitcoin mining facility in Kentucky to specified
performance standards and milestones. Mohawk agreed to pay specified amounts, provide site
access, approvals, data, and timely reviews, and to maintain confidentiality and proper
custody of HBTPower’s deliverables and intellectual property.

The License Agreement provided in relevant part:
Preamble/Recitals, pg. 1.

THIS OPERATION RIGHT LICENSE AGREEMENT
("Agreement"), dated as of June 1st, 2022 ("Effective Date"), is by
and between Mohawk Energy, LLC, a Kentucky limited liability
company, with a principal business address at 1004 Gateway
Industrials Park, Jenkins, KY 41537 ("Licensor"), and HBTPower
Limited, a Huobi Technology Holdings Limited controlled BVI
business company with its registered address being Vistra
Corporate Services Centre, Wickhams Cay II, Road Town, Tortola,
VG 1110, British Virgin Islands ("Licensee or Huobi"). Licensor
and Licensee may be referred to herein individually as a "Party" and
collectively as the "Parties."

“WHEREAS, the Parties wish to enter into a relationship so that
Licensee may run and operate Bitcoin Mining (as defined below)
activities at 1004 Gateway Industrial Park, Jenkins, KY 4153 7 (the
"Premises").

WHEREAS, Licensor is responsible for providing no less than
41,000 square feet of mining plant and no less than 30MW power
capacity for the Bitcoin Mining Activities. Licensee is responsible
for providing crypto mining equipment with a total power no less
than 27MW. The mining equipment models are S19, m30, m3 1 and
crypto mining machines with the same or higher computing power.

1. Definitions.

(j) "Licensee Property" means the property/equipment to be
used to conduct Bitcoin Mining activities, including without
limitation, the property/equipment set forth in Schedule B
attached hereto, which shall be further supplemented when such
details are finalized.
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(1) "Licensor Property" means the property/equipment, if any, at
the Premises owned by the Licensor, as set forth in Schedule B
attached hereto, which shall be further supplemented when such
details are finalized.

2. License Grant.

Licensor hereby grants to Licensee an exclusive, irrevocable license
for the duration of the Term only to run, operate, manage Bitcoin
Mining activities in the Premises for the 30MW mining site only and
to generate revenue in connection therewith, including the right: (b)
to utilize the Premises with electricity facilities and racks of mining
machines....;

3. Conditions Precedent and Performance Obligations

(a) Conditions The foregoing shall constitute conditions to Licensee’s
obligations hereunder.

1. The Warranties (as set forth in Section 24 below) are true and
correct;

ii. all  necessary  governmental, and  regulatory
authorizations, together with all third party approvals and
consents...;

iii. Licensor has entered into a contract for power supply
("Power Supply Agreement") with a power supply
company for the firm power supply to the Premises, Licensor
shall negotiate the best power rate at the time in behalf of the
licensee at its best effort to match the Licensee target average
rate of $0.04711kWh within five years....

(b) Obligations in Relation to Conditions

Licensor must:

iii. complete the upgrade of the Premises' electrical service and
components, as well as the overall renovation of the
Premises (as set forth in the Design and Specifications
attached hereto as Schedule C or as otherwise explicitly
agreed by Licensee in writing) (the "Licensor's Work") by
no later than three (3) months after the Effective Date....

4. Purchasing of Equipment as Part of the Licensor's
responsibilities.

(a) The Parties agree that the overall cost of the equipment which will
be purchased by Licensor on behalf of Licensee, including, without
limitation, the purchase of the various equipment and construction
materials to be incorporated into the Premises, shall not exceed Eight
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Million US Dollars (US$8,000,000.00) (the "Maximum Work
Cost").

(b) The Licensee shall pay 10% of the Maximum Work Cost, being
Eight Hundred Thousand US Dollars (US$800,000) (the "Work
Deposit") as a deposit to the Licensor upon signing of this
Agreement.

(c) The licensor will submit all the proforma invoice for the
equipment... to Licensee for approve before purchase.... For the
avoidance of doubt, the Licensee shall be the party to such
procurement contracts and shall be the legal and beneficial owner
to all such equipment and infrastructure.

5. Delivery.

(c) Licensor shall deliver the Premises to Licensee in the condition
required promptly after the later of (i) the date on which Licensee
confirms Licensor's Work has been completed in a manner
satisfactory to Licensee and (ii) the date on which all of the
conditions set forth in Section 3(b) have been satisfied or waived
(such date being the "Delivery Date").

6. Fees.

(a) As full and complete compensation for the license granted
herein, Licensee, commencing on the Commencement Date, agrees
to pay Licensor a license fee (the "Fee"), consisting of:

i Rent: Rent for the Premises: US$50,000.00 per month....

(e) After the Effective Date, Licensee shall pay to Licensor a first
month and Security Deposit (as defined below) amounts as follows:

(i) For Energy Usage: Licensee shall pay to Licensor
US$293,000.00 an "Energy Security Deposit" in an amount of
US$2,850,000.00 which is equal to two (2) months of estimated
energy usage at the rate established above upon signing this
agreement; Licensee will pay US$ 293,000.00 and the Energy
Security Deposit to the power company according to its payment
instruction directly. Licensee shall pay to Licensor the first month
payment for the estimated energy usage which is US$1,425,000.00
no later than thirty (30) days before commencing its Bitcoin Mining
activities.

(if)For Rent: Licensee shall pay to Licensor, within seven (7)
business days of the Effective Date, a "Rent Security Deposit"
(together with the Energy Security Deposit, the "Security
Deposit") in the amount of US$100,000.00, as well as the first

month rent payment of US$50,000.00.
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7. Term and Termination.

(a) The term of this Agreement shall commence on the Delivery
Date (the "Commencement Date") and shall continue until the last
day of the eighth (8th) License Year (as defined below) (the "Initial
Term”) ...

9. Proprietary Rights.

(a) Licensor acknowledges and agrees on behalf of itself and its
Affiliates that all Licensee Property shall be owned and controlled
solely by Licensee and its Affiliates, and Licensee and its
Affiliates may use, dispose and otherwise exploit such Licensee
Property for any purpose, commercial or otherwise, without any
obligation, fee or other consideration due to Licensor or any of its
Affiliates....

(c) Licensor shall, and shall cause its Affiliates to, take such actions
and execute such instruments as are reasonably necessary and
appropriate (or Licensee may otherwise reasonably request) to
protect Licensee Property and secure Licensee's and its Affiliates'
rights in Licensee Property at Licensee's expense.

12. Force Majeure. Notwithstanding any other term or condition
of this Agreement, a Party shall be excused from failure to timely
perform obligations under this Agreement for such time as it is
prevented or hindered by circumstances beyond its reasonable
control and without fault or negligence, including acts of God,
perils of the sea and air, fire, flood, drought, war, explosion,
sabotage, terrorism, embargo, civil commotion, acts of any
governmental body, supplier delays, communication or power
systems failure, equipment or software malfunction, or labor
disputes. If a Party is affected by any such event, it will give prompt
notice thereof to the other Party and will use all reasonable efforts
to eliminate or alleviate the effect of such event and to continue
with the performance of its obligations under this Agreement.

16. Default.

(a) ... If Licensor fails to timely pay or reimburse Licensee for any
amount owed to Licensee under this Agreement by Licensor
(including any indemnification obligation under Section 11 hereof),
Licensee may offset the amount so owed or to be reimbursed
against the Fee along with interest at the rate of fifteen percent (9%)
per annum until paid in full. Any such deduction or offset shall not
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constitute a default in the payment of the Fee.

20.Mandatory Arbitration; Consent to Jurisdiction;
Governing Law; Waiver of Jury Trial.

(a) Any dispute, claim or controversy arising out of or relating
to this Agreement or the breach, termination, enforcement,
interpretation or validity thereof, including the determination of
the scope or applicability of this agreement to arbitrate, shall be
determined by arbitration in Lexington, Kentucky or Louisville,
Kentucky before one arbitrator. If Licensor and Licensee are
unable or fail to agree upon the arbitrator within 30 days after
the commencement of arbitration, the arbitrator shall be
appointed by JAMS in accordance with its rules. All arbitrators
shall serve as neutral, independent and impartial arbitrators.
Unless otherwise agreed by the Licensor and Licensee, the
arbitration shall be administered by JAMS pursuant to its
Streamlined Arbitration Rules and Procedures. In any arbitration
arising out of or related to this Agreement, the arbitrator shall
award to the prevailing party, if any, the costs and attorneys' fees
reasonably incurred by the prevailing party in connection with
the arbitration. If the arbitrator determines a party to be the
prevailing party under circumstances where the prevailing party
won on some but not all of the claims and counterclaims, the
arbitrator may award the prevailing party an appropriate
percentage of the costs and attorneys' fees reasonably incurred
by the prevailing party in connection with the arbitration.....

24. Representations and Warranties.

(v) Licensor has a valid fee simple absolute estate in the Premises
free and clear of all liens, conditions, covenants, restrictions, rights
of way, or regulations that would adversely affect or prohibit the use
of the Premises for the Bitcoin Mining activities contemplated
hereunder....

26. Amendment.

Except as otherwise provided herein, no provision of this
Agreement may be amended, modified, or waived, unless by an
instrument in writing executed by a duly authorized officer of the
Party against whom enforcement of such amendment, modification,
or waiver is sought.”
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V. HBTPower’s Claims and Alleged Damages

HBTPower contends it properly performed under the License Agreement. HBTPower
delivered 4,335 miners (2,276 S19-series and 2,059 M-series), License Agreement,
Preamble/Recitals. It also paid an $800,000 deposit, $2.85 million and $293,000 energy
security deposits, first month’s rent and rent deposit and advanced $7.71 million (of an $8
million Maximum Work Cost), License Agreement §§4(a), (b), (c), 6I(i), despite Mohawk’s
failure to provide pro forma invoices — a contractual prerequisite to payment. HBTPower
also paid $90,000 per month in good faith for rent/labor before any Commencement Date was
achieved. License Agreement, §§5(c), 6(a)(i).

HBTPower also contends Mohawk falsely represented that it owned the Premises in fee
simple and had a Power Supply Agreement as of the Effective Date. License Agreement, §§
3(a)(iv), 24(a)(v). In fact, HBTPower asserts, Mohawk did not obtain a deed until December
7, 2023 (18 months post Effective Date of the License Agreement) and used HBTPower
originated funds to complete the purchase.

Mohawk further represented it had secured all governmental and regulatory approvals and
would provide 30MW capacity and use best efforts to achieve the $0.047/kWh target rate.
License Agreement, §3(a)(ii), 3(a)(iv). These representations, HBTPower asserts, were false
when made and remained unremedied for months. In fact, no Power Supply Agreement
existed on the Effective Date contrary to Mohawk’s representation in the License Agreement,
§3(a)(iv). Mohawk executed the Power Supply Agreement only on December 19, 2022, and
still failed to deliver power or secure the necessary approvals from the Kentucky Public
Service Commission (“KPC”) to provide that power.

HBTPower contends Mohawk could not have facilitated electricity supply without first
meeting the requirements of Section 3(a)(ii) (i.e., without securing all approvals from KPC).
Mohawk also could not have facilitated a lower average electricity rate without the Power
Supply Agreement.

HBTPower further asserts Mohawk was obligated to transform the Premises within three
months but failed to do so, License Agreement, §3(b)(iii). As of April 2023, basic components
were missing, and the facility remained unpowered and unfit. After HBTPower questioned
title, invoices, and power status, Mohawk ousted HBTPower from the Premises, converted
and sold all M-series miners (to “recoup” alleged sums Mohawk contended HBTPower
owed), and filed liens on S19-series miners, in breach of License Agreement, §9(c).

HBTPower contends Mohawk’s cumulative failures and wrongful acts constituted prior
material breaches that excused any further performance by HBTPower. HBTPower mitigated
damages, secured equipment and data where possible, and preserved its claims. HBTPower
further contends it performed, relied on Mohawk’s misrepresentations, and suffered
substantial damages when Mohawk failed to deliver a mining-ready facility, withheld
invoices, concealed critical power requirements, ousted HBTPower, and converted its
property. Kentucky law warrants full compensatory and punitive relief, interest, fees, and a
permanent injunction.
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HBTPower further argues that Mohawk’s affirmative defenses fail. First, Mohawk’s
contention that HBTPower is not the real party in interest and does not have standing to pursue
these claims is precluded by collateral estoppel. HBTPower contends the District Court
rejected Mohawk’s motions and the Arbitrator denied joinder, finding HBTPower is the
contracting Licensee.

Second, there was no oral modification of the parties’ contractual agreement. The License
Agreement bars oral modification and Kentucky law requires clear and convincing evidence
of oral modifications, which Mohawk has failed to present.

HBTPower consistently enforced the written terms, and “good faith” payments do not waive
contract rights. Third, Mohawk’s defense of impossibility/force majeure also fails. Mohawk’s
obstacles were self-created, foreseeable, and allocated risks. Further, Mohawk did not give
any force majeure notice and any increased burden to comply with the License Agreement
does not equal impossibility. Finally, there is no evidence of CFIUS’ involvement or its
investigation or review of the contractual arrangement between HBTPower and Mohawk.

HBT also contends Mohawk’s counterclaims are unsupported. HBTPower did not defame
Mohawk, and no actionable statements are identified. Mohawk has presented no evidence of
improper interference, causation, or damages. In fact, HBTPower argues conduct within the
scope of the License Agreement cannot support such claims. Mohawk also cannot claim
“ownership”/sale rights over Licensee Property. Any such claim would contradict the
Agreement and the Federal Injunction. Finally, Mohawk’s claimed damages are speculative
at best. HBTPower contends Mohawk’s expert failed to review core documents and relied on
hypotheticals to support his speculative assertions.

Accordingly, HBTPower requests an award:

e Compensatory damages of $129.1 million for misrepresentation/breach (or $54.6
million under a conservative no-appreciation scenario); and $730,000 for
conversion of M-series miners.

e Pre- and post-award interest consistent with Kentucky law and the Agreement
(including 6% compounded for conversion and 9% per annum for contract
defaults).

e Punitive damages due to Mohawk’s fraudulent misrepresentations and conversion
of HBTPower’s property.

e Costs and expenses, including attorneys’ and experts’ fees, for the federal action
and this arbitration.

e Permanent injunction consistent with the Federal Injunction Order: prohibiting
Mohawk from selling, encumbering, transferring, or using the S19-series miners
and Electrical Equipment; directing return of all Licensee Property; and barring
enforcement of any liens against HBTPower’s miners.

e Denial of all Mohawk counterclaims.
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VI. Mohawk’s Legal and Factual Arguments

Mohawk submits that the parties’ agreements were modified by their course of performance,
communications, and mutual accommodations, such that any adjudication must honor the
operative deal the parties implemented rather than the initial paper terms. By their conduct,
the parties reallocated risk, adjusted timelines, and altered deliverables relating to the delivery,
installation, and operation of the mining machines, the power supply arrangements, site
acquisition and occupancy, and the exchange of documentation and approvals. Mohawk
contends HBTPower accepted these modifications through repeated performance, invoicing,
and continued engagement without reservation, thereby waiving strict compliance and
estopping HBTPower from reverting to unmodified terms.®

Mohawk further asserts mutual breach. To the extent HBTPower alleges nonperformance by
Mohawk, Mohawk contends HBTPower’s own prior and material breaches— including
failures to timely fund, to provide required technical inputs and approvals, to coordinate
delivery schedules, and to furnish accurate ownership and authority documentation—excused
or suspended Mohawk’s performance. Mohawk also demonstrates that certain alleged
obligations were rendered impossible or illegal due to supervening regulatory and utility
constraints, permitting relief under doctrines of impossibility and illegality. Mohawk
identifies specific instances where utility interconnection limits, permitting delays, and
evolving compliance requirements made performance as initially drafted infeasible or
prohibited, and where Mohawk pursued commercially reasonable alternatives consistent with
the parties’ modified understanding.

Mohawk further challenges HBTPower’s capacity to assert claims tied to assets and premises
it neither owned nor controlled. Mohawk points to alleged gaps and inconsistencies in
HBTPower’s chain of title and corporate authority. Mohawk maintains that delivery and
installation proceeded in conformity with the parties’ modified plan: machines were accepted,
staged, or commissioned on a rolling basis subject to site readiness and power availability.
Where machines were held or repositioned, Mohawk did so to protect equipment and mitigate
loss in light of HBTPower’s delays and the utility’s constraints. Mohawk argues HBTPower’s
contrary narrative ignores contemporaneous acknowledgments, acceptance records, and the
parties agreed sequencing.

Regarding the Premises, Mohawk states it acquired and occupied the property, improvements,
and related rights in alignment with negotiated adjustments necessitated by landlord, zoning,
and utility requirements. Mohawk contends HBTPower neither finalized nor funded the
ownership structure it now asserts and, at most, held a conditional expectation subject to third-
party approvals that never materialized. The Power Supply Agreement likewise evolved:
Mohawk documents that capacity allocations, energization dates, and curtailment protocols
were revised by mutual conduct and utility directives, with HBTPower’s assent reflected in
its continued performance and lack of timely objection.

¢ Both sides seem to agree about the applicable Kentucky law concerning oral modification of a written
agreement. National Union Fire Insurance Co. v. Duvall, 268/ Ky. 168 (Ky. 1937). (evidence of an oral
modification of a contract “must be clear and convincing; if not so, the written contract must prevail.”)
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Mohawk also addresses documentation: it contends it produced commercially reasonable
records — including delivery receipts, installation logs, utility correspondence, and
configuration templates, while HBTPower allegedly failed to supply prerequisite equipment
lists, firmware images, and proof of ownership necessary for certain deployments and returns.
Where documentation was limited, Mohawk attributes that to third-party confidentiality
restrictions and HBTPower’s own omissions, not any bad faith by Mohawk.

As to HBTPower’s claims of conversion, Mohawk argues HBTPower cannot establish a
superior right to possession of machines or proceeds: title and control were subject to the
parties’ modified arrangements, outstanding charges, and mitigation measures; any retention
or relocation was authorized or justified by lien, security, or protective doctrines recognized
in the parties’ agreements and course of dealing.

Finally, Mohawk critiques HBTPower’s damages. The claimed figures are speculative,
duplicative, and inconsistent with the modified contractual framework, utility curtailments,
and market volatility. HBTPower fails to net out avoided costs, fails to apply agreed caps and
limitations and improperly assumes continuous full-power operation contrary to utility
records and the parties’ curtailment practices. Mohawk presents alternative calculations
grounded in actual metered power, verified uptime, and market hash-rate and price data during
the relevant periods, yielding either no recoverable damages or, at most, nominal amounts
offset by Mohawk’s counterclaims for unpaid fees, storage, and remediation costs.

VII. Legal Arguments
a. Fraudulent Misrepresentation

In Kentucky, a claim for fraudulent misrepresentation requires a plaintiff to show: (1) that the
declarant made a material representation to the plaintiff; (2) that this representation was false;
(3) that the declarant knew the representation was false or made it recklessly’; (4) that the
declarant induced the plaintiff to act on the misrepresentation; (5) that the plaintiff relied on
the misrepresentation; and (6) that the misrepresentation caused injury to the plaintiff. Collins
v. Ky. Lottery Corp., 399 S.W.3d 449, 453 (Ky. App. 2012) (quoting Flegles, Inc. v. TruServ
Corp., 289 S.W.3d 544, 549 (Ky. 2009)); see also Sallee v. Fort Knox Nat’l Bank, N.A., 286
F.3d 878, 896 (6th Cir. 2002); McGuffin v. Smith, 286 S.W. 884, 886 (Ky. 1926); Moore,
Owen, Thomas & Co. v. Coffey, 992 F.2d 1439, 1444 (6th Cir. 1993). HBTPower contends
that, at contract formation and during performance, Mohawk represented that (a) funding was
secured and segregated for the Project; (b) it had obtained necessary permits and site control;
(c) it would timely pay approved invoices; and (d) it would use HBTPower’s deliverables
solely within the Agreement and respect HBTPower’s ownership. Specifically, Mohawk
represented in the Agreement that it had (1) a fee simple absolute estate in the Premises as of
May 31, 2022, License Agreement, §24(a)(i),(2), a power supply agreement in force as of
May 31, 2022, License Agreement, §3(a)(iv), and (3) obtained all necessary authorizations

7 Under Kentucky law, a plaintiff must prove scienter to establish fraudulent misrepresentation. Scienter is a
required element of common-law fraud claims, which necessitates that the defendant either knew the
misrepresentation was false or made it with reckless disregard for its truth or falsity. See Flegles, Inc. v. TruServ
Corp., 289 S.W.3d 544 (2009); Miller’s Bottled Gas, Inc. v. Borg-Warner Corp., 955 F.2d 1043 (1992).
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and approvals for use of the Premises for the agreed upon purposes. License Agreement,

§3(a)(ii).

In fact, according to HBTPower, Mohawk (1) did not own a fee simple absolute estate in the
Premises, (2) did not have a power supply agreement in force until December 2022, (3) failed
to provide the promised 30 MW power supply, (4) failed to secure all necessary governmental
and regulatory authorizations for HBTPower to conduct profitable mining activities, (5) failed
to utilize best efforts to obtain the necessary power consumption rates, (6) failed to provide
pro forma invoices to HBTPower for equipment purchased with HBTPower’s funds, and (7)
failed to turn the Premises into a facility fit for Bitcoin mining activities.

Mohawk’s false statements on fee ownership, power contract, approvals, and readiness for
mining satisfy Kentucky’s elements for establishing a claim for fraudulent misrepresentation.
They further induced HBTPower’s $12.2 million+ investment and delivery of miners.
HBTPower incurred out-of-pocket costs, extended overhead, lost milestone and final
payments, and suffered consequential damages resulting from continuing performance
induced by Mohawk’s false assurances. HBTPower seeks benefit-of-the-bargain damages
based on lost cash flows as quantified by its expert, including a $129.1 million scenario
reflecting reasonable Bitcoin price appreciation, and an alternative, more conservative no-
appreciation scenario of $54.6 million. It also seeks out-of-pocket and consequential damages
for continued performance, acceleration, and mitigation costs, disgorgement of unjust
enrichment to the extent Mohawk exploited HBTPower’s work product, exemplary damages
where permitted by governing law due to intentional, egregious misconduct and attorneys’
fees and costs where contract or statute allows.®

Mohawk does not specifically address HBTPower’s fraud contentions. Instead, Mohawk
contends the License Agreement is tainted by fraud at inception, principally arguing that
Huobi (which Mohawk alleges is functionally indistinguishable from HBTPower)
intentionally and methodically misled Mohawk about the identity of the true counterparty,
substituting an uncapitalized shell entity in place of the publicly traded multinational entity
with which Mohawk intended to contract. Mohawk claims it relied upon representations made
by Huobi and its agents and that the alleged switch was only discovered well after execution,
depriving Mohawk of the benefit of its bargain and exposing it to risk with a shell corporation
with no capitalization or assets. Mohawk states that Huobi/HBTPower reinforced this
deception by conflating the references to which entity was involved, providing repeated
assurances, and allegedly assuring Mohawk that this was merely a “name being used” for

8 The fundamental rule for damages in cases of fraud is that the victim should recover for every wrong which
was the natural and proximate result of the fraud. Sanders, Inc. v. Chesmotel Lodge, Inc., 300 S.W.2d 239, 241
(Ky. 1957). The measure of damages aims to compensate the plaintiff for the actual loss sustained and to restore
them to the position they would have occupied had the fraud not occurred. Yung v. Thorton, 563 S.W.3d 22, 59
(Ky. 2018). Punitive damages are available in Kentucky for fraudulent misrepresentation and conversion where
the defendant’s conduct is intentional, malicious, or in reckless disregard of the plaintiff’s rights. KRS §
411.184(2); Mo-Jack Distrib., LLC v. Tamarak Snacks, LLC, 476 S.W.3d 900, 911 (Ky. Ct. App. 2015); Ashland
Dry Goods Co. v. Wages, 302 Ky. 577, 582-83 (Ky. 1946). An inability to determine the precise amount of
damages does not preclude recovery, so long as it is reasonably certain that harm occurred. D.W. Wilburn, Inc.
v. H&H Painting, LLC, 648 S.W.3d 687, 694 (Ky. Ct. App. 2022) (quoting Roadway Exp., Inc. v. Don Stohlman
& Assocs., Inc., 436 S.W.2d 63, 65 (Ky. 1968)).
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technical purposes. Mohawk further contends that, after fraudulently inducing the License
Agreement, HBTPower and its affiliates continued to make misrepresentations or conceal
material facts throughout project execution—including as to available equipment, property
and power contracts, and project status. Mohawk characterizes much of HBTPower’s conduct
as a fraud- driven scheme to extract investment, delay and frustrate performance, and abandon
the project without liability, while insulating Huobi or related parties from recourse by using
HBTPower as the counterparty. Mohawk asserts these fraud allegations justify its claims that
the contract should be declared void or voidable, that HBTPower should take nothing, and
that Mohawk is entitled to retain sums paid, recoup additional costs, or be awarded affirmative
relief.

Finally, Mohawk contends HBTPower does not identify a specific, false statement of present
fact, made with scienter, on which Mohawk reasonably relied to its detriment, as required by
Kentucky law. The parties’ rights and obligations are governed by the signed License
Agreement, and alleged extra-contractual statements are either non-actionable opinions,
forward-looking negotiation positions, or precluded by the integration of the Agreement.

b. Breach of Contract

Under Kentucky Law, to succeed on a claim for breach of contract, HBTPower must establish:
(1) the existence of a contract; (2) a breach of that contract; and (3) damages flowing from the
breach of that contract. Barnett v. Mercy Health Partners-Lourdes, Inc., 233 S.W. 3d 723,
727 (Ky. App. 2007); see also Abney v. Amgen, Inc., 443 F.3d 540, 547 (6th Cir. 2006); see
also Lenning v. Commercial Union Ins. Co., 260 F.3d 574, 581 (6th Cir. 2001).

There is no dispute about the existence of the License Agreement. HBTPower asserts that
each of Mohawk’s alleged misrepresentations in and of the License Agreement, discussed
above, also are sufficient to find Mohawk liable for breach of contract. Mohawk expressly
represented that it held a fee simple absolute estate in the Premises and had an executed Power
Supply Agreement by the Effective Date. To the contrary, Mohawk had no ownership interest
in the Premises when the License Agreement was executed, as it did not execute the deed for
the Premises until December 7, 2023 — and similarly delayed executing the Power Supply
Agreement until December 19, 2022. At the hearing, Mohawk admitted that no Power Supply
Agreement existed as of the Effective Date of the License Agreement.

HBTPower further contends Mohawk misappropriated HBTPower’s funds. Although
Mohawk admitted that the $8,000,000 fit-up cost “represented the actual cost of the equipment
it would take to fit up the space to meet [HBTPower’s] requirements,” Mohawk’s bank
statements reveal a misuse of those funds. Instead of funding the agreed-upon project
requirements, Mohawk diverted significant sums toward the purchase of the Premises,
unexplained telephone transfers, a vehicle purchase, and personal payments to Mr. Smith, his
spouse, Mr. Rogers, and his relatives. These payments are clear evidence of misappropriation
rather than legitimate project expenditures.

The Premises were never adequately powered for Bitcoin mining. Although Mohawk claims
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that there was power and that mining was occurring, photos presented by HBTPower during
the Hearing show that this is false. Even after executing the Power Supply Agreement in
December 2022, the substation continued to be disconnected and there was no power supply
for the project. Separately, by permitting other tenants to mine on the Premises, as Mohawk
claims, Mohawk violated HBTPower’s contractual right to an exclusive, irrevocable license.
License Agreement §2.

HBTPower contends it performed in all material respects, and any deviations were caused by
Mohawk’s interference or were waived by Mohawk’s acceptance. Mohawk’s prior material
breaches excused any further performance by HBTPower. As a result, HBTPower contends it
is entitled to damages consisting of as much as $129 million.’

Mohawk also does not directly take on HBTPower’s contentions that Mohawk breached the
Agreement. Instead, Mohawk contends that the Agreement became void or voidable due to
an alleged lack of mutual assent regarding HBTPower’s identity and that contract
performance was conditioned upon both parties fulfilling key preconditions— such as
HBTPower providing the full fit-up payment and delivering the agreed number of machines,
and Mohawk completing facility preparations. Mohawk claims that once the project
commenced, the parties continually amended and deviated from the written contract through
regular modifications, course of dealing, and numerous oral agreements, rendering the
original contractual timelines, equipment deliveries, and fit-up responsibilities outdated.
Mohawk asserts that HBTPower failed to provide the full pre- agreed funds and the required
number of machines, causing delays or making performance impossible as initially specified.
Mohawk argues that under applicable Kentucky law, when both parties act inconsistently with
the written agreement and accept deviations without objection, contract terms can be waived
or amended by conduct, even absent a formal writing.!® Mohawk explains its obligations —
such as power arrangements, fit-up, and equipment acquisition — were constantly adjusted
under HBTPower’s directions and demands and that both sides accepted new roles, payment
structures, and timelines as the practical project realities dictated. Mohawk’s legal and factual
arguments focus on mutual modification and partial performance, and Mohawk alleges that
its own performance was reasonable in light of the project’s evolving scope and HBTPower’s
own failures to timely perform its obligations.

Further, Mohawk maintains that both parties repeatedly waived certain strict requirements,
and that HBTPower’s voluntary payments and late performance evidenced recognition and
acceptance of such modifications. Mohawk also relies on factual examples, such as
HBTPower installing miners well after contractual deadlines or accepting accommodations
on site fit-up, to show the License Agreement was operated and enforced differently than its

° The general measure of damages for breach of contract in Kentucky is the amount necessary to place the injured
party in the position it would have occupied had the contract been fully performed. Univ. of Ky. v. Regard, 670
S.W.3d 903, 915 n.8 (Ky. 2023); Ford Contr., Inc. v. Ky. Trans. Cabinet, 429 S.W.3d 397, 407 (Ky. Ct. App.
2014). Special or consequential damages are also recoverable if they were within the contemplation of the parties
at the time of contracting. Arete Ventures, Inc. v. Univ. of Kentucky, 619 S.W.3d 906, 915 (Ky. Ct. App. 2020).
0 Willey v. Terry & Wright of Ky., Inc., 421 S.W.2d 362, 363 (Ky. 1967); Wehr Constructors, Inc. v. Steel
Fabricators, Inc., 769 S.W.2d 51, 53-54 (Ky. App. 1988) (“[A] provision may be excused where there has been
a modification, waiver, or abrogation thereof, written or oral.”); Water Mgmt. Servs., LLC v. City of Edmonton,
2020 U.S. Dist. LEXIS 157426, at *11-12 (W.D. Ky. Aug. 31, 2020).
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written form. Mohawk claims that HBTPower cannot enforce only written provisions
favorable to itself when both parties engaged in a course of conduct that departed from the
contract terms (e.g., late payments, delayed staffing and equipment) and asserts HBTPower is
estopped from denying modification or waiver, as HBTPower’s acts and omissions signaled
assent to these deviations.

Finally, Mohawk maintains it performed under the License Agreement, or any deviations were
excused by HBTPower’s own material breaches, failures of cooperation, or by conditions
precedent not satisfied by HBTPower.

¢. Breach of the Implied Covenant of Good Faith and Fair Dealing

Kentucky law imposes an implied duty of good faith and fair dealing in every contract, and
damages for breach of this duty are generally coextensive with those for breach of contract.
Here, HBTPower contends Mohawk’s misrepresentations in and breaches of the Agreement
give rise to a clear breach of the duty of good faith and fair dealing. See Bennett v. Bank of
Am., N.A., 126 F. Supp. 3d 871, 881 (E.D. Ky. 2015); Davidson v. Amer. Freightways, Inc.,
25 S.W.3d 94, 102 (Ky. 2000). Accordingly, HBTPower contends it is entitled to the same
categories of damages as for breach of contract, plus expectancy damages for lost profits on
accepted scope and foreseeable consequential losses, to the extent not duplicative.

Mohawk responds that Kentucky law ties the implied covenant to existing contractual terms;
it cannot create new obligations or contradict express provisions. Mohawk argues
HBTPower’s breach of the implied covenant claim merely repackages its contract theory to
demand duties the parties never accepted, including attempts to impose Huobi-related
performance obligations. Further, Mohawk asserts it exercised its contractual rights
reasonably and in good faith, including with respect to operational discretion and timing tied
to the Agreement, while HBTPower’s own conduct frustrated performance.

d. Conversion

Kentucky law provides that the injured party may recover the fair market value of the
converted property at the time of conversion, plus interest. Batson v. Clark, 980 S.W.2d 566,
575 (Ky. Ct. App. 1998). Where the conversion is intentional or ongoing, consequential
damages may also be awarded. Motor Ins. Corp. v. Singleton, 677 S.W.2d 309, 314-15 (Ky.
Ct. App. 1984). Here, after ousting HBTPower from the Premises, Mohawk unlawfully
retained and sold HBTPower’s M-Series mining machines.

HBTPower contends it owns or holds superior rights in specific tangible property (servers,
equipment, prototypes, test units) and in defined deliverables and media containing
HBTPower’s proprietary data and software, retained title by contract until full payment, and
reserved IP rights. Under §4(c) of the License Agreement, HBTPower is the legal and
beneficial owner of equipment and infrastructure purchased with its funds, and all such
equipment constitutes “Licensee Property.” The Federal Injunction Order preserves
HBTPower’s rights to identified S19-series miners and Electrical Equipment (transformers,
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substation, low-voltage cabinets). Because Mohawk is in uncured material breach and has not
paid, HBTPower contends title has not passed and it retains ownership and exclusive rights.

HBTPower further contends Mohawk wrongfully exercised dominion by retaining, using, and
disseminating HBTPower’s property and deliverables without authorization and in defiance
of demand for return, including after termination and without payment. Mohawk’s sale of M-
series miners and liens on S19-series miners entitle HBTPower to fair market value plus
interest; HBTPower’s expert calculates $0.7 million including prejudgment interest as of the
report date. HBTPower also contends as remedies for Mohawk’s conversion, HBTPower is
entitled to injunctive relief as well as punitive damages.

Mohawk contends that it had at least an equitable ownership interest in the property
improvements due to its role in purchasing, installing, and managing the equipment for the
facility, and argues that the parties’ conduct demonstrated mutual changes to their original
agreement regarding use and disposition of property. Mohawk claims HBTPower did not
deliver all machines required by the contract and that, if the License Agreement is enforced
literally, both parties would be in breach; thus, the property and equipment arrangements
should be governed by the parties’ modified course of dealing rather than strict contract terms.
Mohawk further denies conversion or misuse of HBTPower’s machines, insisting that any
disposition of equipment reflected either a valid claim to recover outstanding costs or was
done after HBTPower abandoned the site. Mohawk also argues that any claim for return or
exclusive use of Licensee Property is moot because HBTPower failed to fulfill conditions
precedent required for those rights, and that Mohawk incurred expenses for storage, security,
and maintenance of equipment, thereby entitling it to reimbursement or to retain and dispose
of property to cover those costs.

Finally, Mohawk argues HBTPower cannot prove a possessory right in any specifically
identified property allegedly converted by Mohawk or that Mohawk exercised wrongful
dominion inconsistent with HBTPower’s rights. Where property or proceeds are governed by
the License Agreement’s performance and allocation provisions, the dispute sounds in
contract, not tort.

e. Entitlement to Ownership and Injunctive Relief

For the reasons discussed above, HBTPower requests conversion of the Federal Injunction
Order into a permanent injunction and an order directing Mohawk to return all Licensee
Property. The injunction, HBTPower contends, should permanently.

e Enjoin Mohawk from selling, disposing, encumbering, assigning, using, or in any
manner transferring the S19 Series Miners, and directing Mohawk to return the
S19 Series Miners to HBTPower.

¢ Enjoin Mohawk from executing on any liens filed to date with respect to any of the
mining machines for any reason whatsoever.

e Enjoin Mohawk from connecting the S19 Series Miners to electrical power or
otherwise using the Mining Machines.
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¢ Enjoin Mohawk from selling, disposing, encumbering, assigning, or in any manner
compromising the 14 transformers, the 14 low-voltage cabinets, or the substation,
and, pursuant to Section 4(b), directing Mohawk to return those to HBTPower.

f. Damages

HBTPower asserts entitlement to remedies including compensatory damages for fraudulent
misrepresentation, breach of contract (including lost profit damages), breach of the duty of
good faith and fair dealing, conversion, and punitive damages due to Mohawk’s alleged
willful and egregious conduct. HBTPower emphasizes benefit-of-the- bargain damages based
on the lost opportunity to profitably mine Bitcoin, supported by an expert report quantifying
damages up to $129.1 million in a base or upside scenario, with alternative investment damage
calculations at $16.7 million. HBTPower also requests recovery for the value of converted
mining equipment, calculated by its expert at $730,000, along with pre- and post-judgment
interest and recovery of legal and expert fees incurred.!! A permanent injunction is requested
in line with the existing court order, enjoining Mohawk from selling, disposing, encumbering,
or otherwise interfering with HBTPower’s mining equipment and electrical infrastructure, and
compelling return of such property. HBTPower explicitly seeks denial of all Mohawk
counterclaims, arguing they lack legal or evidentiary foundation, and asserts that any Mohawk
claim to retain or sell Licensee Property must be dismissed.?

HBTPower’s damages claims rely heavily on the detailed expert report and trial testimony of
its own damages expert, Mr. Julian Honowitz, a professional whose credentials and
independence are highlighted by HBTPower. Honowitz presents damages calculations using
both base-case and upside scenarios for lost mining profits, referencing detailed business
projections, lost cash flows, and industry-standard methodologies for quantifying injury
resulting from Mohawk’s alleged misrepresentations and breaches. Honowitz considers the
price of Bitcoin, actual delivery and installation records for mining machines, power rate
assumptions, and revenue sharing terms in the License Agreement, as well as Kentucky law
regarding the benefit-of-the-bargain rule for fraud and standard breach of contract damages.
Further, Honowitz provides market value estimates for specific mining hardware allegedly
converted by Mohawk, referencing prevailing industry prices for the relevant time period.
HBTPower contends that these calculations are well-supported by underlying business
records and corroborated by testimony from fact witnesses, contrasting Honowitz’s approach
with that of Mohawk’s expert, Mr. Mark Buntsev, who is alleged not to have reviewed the
relevant contractual documents or applied appropriate standards. HBTPower’s position is that
its expert’s testimony provides a reliable, evidence-based foundation for the damages it seeks.

I Kentucky law provides for pre-judgment interest of 6% compounded annually for conversion. KRS §
360.040(1). For judgments on contracts, the post-judgment interest shall be at the “rate established in the[e]
contract[.]” KRS § 360.040(3). In the License Agreement, the Parties appeared to agree to a rate of 9% per
annum in the event of a default. §§16(a) and (b).

12 HBT also seeks punitive damages due to Mohawk’s fraudulent misrepresentations and conversion of
HBTPower’s property. In Kentucky, punitive damages are available for fraudulent misrepresentation and
conversion where the defendant’s conduct is intentional, malicious or in reckless disregard of the plaintiff’s
rights. KRS § 411.184(2); Mo-Jack Distrib., LLC v. Tamarak Snacks, LLC, 476 S.W.3d 900, 911 (Ky. Ct. App.
2015); Ashland Dry Goods Co. v. Wages, 302 Ky. 577, 582-83 (Ky. 1946).
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Mohawk requests remedies that include reimbursement for two years of uncompensated rent
and labor following HBTPower’s alleged abandonment, as well as storage, security, tax, and
insurance costs for mining equipment left at the site. Mohawk also claims entitlement to
damages representing lost use of the premises and recovery of eight years of forecasted profits
under the modified terms allegedly agreed by the parties’ course of conduct. Mohawk opposes
HBTPower’s claim for the return or injunctive protection of the mining machines, arguing it
either has a lien or offset rights based on unpaid or reimbursable sums. Mohawk argues that
its claimed remedies are justified, that any value assigned to the mining machines by
HBTPower is inflated, and that exclusivity over such machines or facilities should not be
restored to HBTPower absent payment of what is allegedly owed to Mohawk. In summary,
Mohawk seeks compensatory and expectation damages based on renegotiated terms and,
alternatively, entitlement to the facilities, fixtures, or remaining property for set off or
satisfaction of its claims.

Mohawk’s damages claim relies on extensive and detailed expert testimony from Mr.
Buntsev, whom it presents as an independent industry professional with substantial
engineering, investment, and operational experience in cryptocurrency mining. Buntsev’s
reports provide a granular analysis of the mining machines in dispute, including their technical
specifications, market value at key times, acquisition feasibility, and use in revenue
projections, referencing U.S. supplier quotes, Bitmain manufacturer data, and historical price
trends. Buntsev uses recognized financial and technical models to simulate Bitcoin pricing
(including CAGR and Monte Carlo methods) and estimates potential lost revenue and profit
using industry-standard formulas and contemporary market rates for power, hardware, and
hashrate difficulty. Mohawk argues that Buntsev’s analysis demonstrates both the availability
of alternate equipment and the decreasing market value of the disputed machines due to
advances in technology and changing market conditions and thus undermines HBTPower’s
higher valuation losses. Mohawk criticizes HBTPower’s expert, Honowitz, for allegedly
relying on hypothetical or overly optimistic assumptions, not accounting for market realities
post-halving, and failing to offer a truly independent evaluation of hardware or industry risk.
Mohawk’s position is that its expert testimony and analysis are more credible as they are
rooted in engineering practice, objective contemporaneous data, and direct market evidence.

g. Mohawk’s affirmative defenses and counterclaims

Mohawk’s affirmative defenses and counterclaims are built upon portraying the License
Agreement as either void or fundamentally modified, challenging HBTPower’s standing,
recasting performance obligations as excused, and alleging that damages are owed for
HBTPower’s alleged breaches and abandonment. Mohawk asserts that it was misled about the
identity of the counterparty -it believed it was contracting with Huobi, not HBTPower.
Mohawk also asserts the real-party-in-interest/standing argument, claiming that HBTPower
lacked the legal capacity to contract and is not entitled to enforce the agreement. On
modification and waiver, Mohawk contends that after the License Agreement’s execution, the
parties abandoned or materially modified key terms by conduct and mutual informal
agreement—opointing to fit-up delays, changes in equipment, adjustments to timelines, and
payment practices—to show that the written agreement was superseded by a practical,
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evolving understanding. As for counterclaims, Mohawk seeks compensation for labor, rent,
and losses due to HBTPower’s alleged abandonment of the site, costs incurred for security
and storage of equipment, loss of potential business opportunities, property taxes, and
insurance payments. Further, Mohawk invokes impossibility and illegality defenses, asserting
that it was excused from performance by HBTPower’s failure to deliver the full number of
required machines, regulatory changes beyond its control, and alleged violations of U.S. law.

HBTPower presents both legal and factual arguments rebutting Mohawk’s affirmative
defenses and counterclaims. It asserts that Mohawk failed to meet its burden on every
affirmative defense, particularly emphasizing that the real-party-in-interest/standing defense
was fully litigated and rejected by both the District Court and the Arbitrator, and is therefore
barred by issue preclusion. HBTPower further refutes Mohawk’s contract modification
defense, citing the License Agreement’s strict written modification requirement and the
absence of any written amendments, and highlighting that under Kentucky law, modification
by “course of dealing” requires clear and convincing evidence—none of which, HBTPower
contends, Mohawk produced. Addressing the impossibility and illegality defenses,
HBTPower argues that any claimed impossibility arose from Mohawk’s own actions or
foreseeable risks, which under Kentucky law does not excuse performance, and that the
License Agreement is not rendered illegal or unenforceable by any speculative CFIUS
concerns. In response to the counterclaims, HBTPower claims Mohawk provided no
supporting evidence for defamation, tortious interference, or purported property rights, and
argues that regardless, Mohawk’s own material breach precludes recovery on its
counterclaims under Kentucky law. HBTPower’s position is that the contract’s text governs,
prior litigation bars relitigation, and Mohawk’s factual and legal showing on counterclaims
and defenses is wholly deficient.

h. The Arbitrator’s Analysis and Conclusions

1. Real Party in Interest

Mohawk has failed to establish the License Agreement is void or voidable. The Arbitrator and
the District Court have already adjudicated this alleged issue and issue preclusion bars
Mohawk’s argument that HBTPower is not the real party interest. The District Court rejected
Mohawk’s argument that HBTPower is not the real party in interest, instead finding that “[t]he
License Agreement[] clearly indicate[s] that Mohawk contracted with HBTPower,” Mohawk
“does not provide any evidence or proof whatsoever to support” its assertions that HBTPower
is not the real party in interest, and “[i]t appears that the contracting parties are before the
Court.” Moreover, the Arbitrator denied Mohawk’s motion to join HBTPower’s affiliates to
this Arbitration on grounds that “Huobi is not a signatory to the [License Agreement],”
“HBTPower signed the License Agreement,” and “[M]ohawk has not provided this Tribunal
with any evidence to support its contention that changes were made to the License Agreement
sufficient under Kentucky Law to evidence a modification of the License Agreement.” The
evidence presented at the Hearing and in the post Hearing submissions provide further support
for the Arbitrator’s previous conclusions.

Further, Mohawk’s claim that it was confused about its counterparty’s identity is contradicted
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by the evidentiary record and the License Agreement — which was jointly negotiated and
drafted between the Parties and expressly identified HBTPower as the “Licensee” and
operating entity. Moreover, Mohawk’s assertions that Mr. Smith did not secure any legal
advice when entering into the License Agreement and that Huobi created “an additional shell
company in the U.S.” to deceive Mohawk are contrary to the evidence. Mr. Smith admitted
that Mohawk’s General Counsel, Anna Whites, and Attorney Greg Stumbo reviewed the
License Agreement before Mr. Smith signed it. Legal review of a contract is not a prerequisite
to contract formation and failure to read or obtain legal counsel does not excuse
performance.'> Moreover, there is no disparity of bargaining power because Mohawk by
virtue of Mr. Smith, a state senator, who works on drafting legislation, is a sophisticated party.
Mr. Smith further admitted that this was not the first instance for his entity entering into a
business venture for a Bitcoin mining.

2. Breach of Contract

The Arbitrator concludes HBTPower has met its burden of establishing that Mohawk
breached the License Agreement.'* As discussed above, Mohawk contracted to satisfy certain
obligations and meet various deadlines, and it failed to satisfy or meet any of them. In contrast,
HBTPower met all its commitments under the License Agreement. As a result, HBTPower
suffered substantial damages, which the Arbitrator discusses further below.

Mohawk’s response is to deflect contending HBTPower agreed to modify the License
Agreement, both orally and pursuant to performance. The License Agreement contains an
integration clause which does not permit the Agreement to be amended, modified, or waived,
except in writing. As a result, Mohawk’s argument that the License Agreement was
“continually changed and amended” or “abandoned” fails as a matter of law. Mr. Smith could
not provide evidence, or otherwise testify at the Hearing, that the License Agreement was
modified by the Parties in writing. Mohawk has failed to present any evidence of a written
amendment to, written modification of or written waiver of any provision in the License
Agreement.

Moreover, Mohawk’s argument that the License Agreement was modified or waived through
conduct or course of dealing fails under Kentucky law, which permits alterations of a written
contract only by clear and convincing evidence of a subsequent agreement. Mohawk offers
none. Instead, Mohawk tries to obscure its own performance failures by claiming that the
Parties abandoned the original terms from the outset, including the written modification
clause, “by repeatedly accepting and acting upon the modifications without requiring a
writing.” However, the facts demonstrate precisely the opposite: HBTPower consistently
acted in accordance with, not contrary to, its obligations.

13 Clark v. Brewer, 329 S.W.2d 384 (Ky. App. 1959) (“When an instrument is clearly within the understanding
of the parties, [...] signs without reading and without inducement either to sign or not to read, cannot shelter
under a claim of mistake. He is not truly mistaken in the content. He has simply made no effort to ascertain it”).
14 In Kentucky, the standard of proof for a breach of contract claim is uncertain. The standard may be the
preponderance of the evidence. The standard could be, in certain instances, clear and convincing evidence. See,
Wise Technical Manufacturing, LLC v. Tree Care, Inc., 2021 WL 71275, *6 (Ct. of Appeals, Ky, January 8,
2021). As discussed in this section, HBTPower has met either standard.
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For example, Mohawk contends that the initial terms of the License Agreement were
abandoned or otherwise served as “merely a suggested outline that could be modified at will”
because HBTPower allegedly failed to provide skilled labor for the facility’s fit-up and
delayed delivery of the agreed-upon 9,000 mining machines, even though the facility was not
fit-up for the machines. Yet, the License Agreement expressly obligated Mohawk, not
HBTPower, to complete the Premises’ fit-up. HBTPower’s refusal to undertake
responsibilities that it was not required to undertake does not evidence abandonment or
modification but instead underscores its adherence to the License Agreement’s explicit terms.
Moreover, HBTPower’s obligation to deliver its mining machines was conditioned upon the
Premises being ready and properly equipped for Bitcoin mining, a condition Mohawk never
fulfilled.

Mohawk’s theory of modification or waiver is internally contradictory. On the one hand,
Mohawk argues for a modification theory based on informal dealings and supposed
abandonment of the original terms. On the other hand, Mohawk insists on enforcing specific
contractual provisions, such as revenue-sharing and payment of fees. Kentucky law does not
permit parties to selectively enforce beneficial terms while discarding burdensome ones based
solely on alleged informal conduct or convenience. Modification by course of dealing requires
unequivocal evidence of mutual agreement — exactly what is missing here. See, Liebowitz v.
Allied Brewing & Distilling Co., 281 Ky. 21 (Ky. App. 1939) (“[w]here a condition precedent
is not met, there can be no enforceable contract.”). Mohawk failed to satisfy the conditions
precedent to HBTPower’s performance under the License Agreement. Mohawk cannot benefit
from its own failure.!

3. Fraud

The Arbitrator concludes HBTPower has not met its burden of establishing by clear and
convincing evidence that Mohawk acted with scienter when it made the representations in the
License Agreement upon which HBTPower relied.!® HBTPower characterizes all the
contractual commitments Mohawk made in the License Agreement as misrepresentations
upon which HBTPower relied to its detriment. Even if the Arbitrator agrees with HBTPower
that these commitments are representations that can give rise to a fraud claim if they were
false when made, HBTPower still must prove Mohawk either knew the representation was
false or made it with reckless disregard for its truth or falsity. HBTPower has failed to meet
its burden of proving that Mohawk either knew any of or all the representations were false
when made or made them with reckless disregard for their truth or falsity. At best, HBTPower
has proven that Mohawk was not attentive to the details of the License Agreement that
obligated it to meet various deadlines. Further, Mohawk has proffered various defenses to
HBTPower’s proof, while not convincing legally, at least factually establish and the Arbitrator
concludes that Mohawk did not act with the requisite intent to transform its breaches of the
License Agreement to a fraud claim under Kentucky law.

15 For the same reasons, the Arbitrator concludes HBTPower has met its burden of establishing Mohawk
breached the implied covenant of good faith and fair dealing.
16 The standard of proof for a fraud claim is clear and convincing evidence. See, Graviel v. AIO Holdings, LLC,
648 f. Supp. 3d 812, 868 (W.D., Ky. 2022); Norwich, 459 S.W.3d 889, 899 (Ky. 2015).
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4. Ownership and Injunctive Relief

The Arbitrator agrees with HBTPower it owns or holds superior rights in specific tangible
property (servers, equipment, prototypes, test units) and in defined deliverables and media
containing HBTPower’s proprietary data and software, retained title by contract until full
payment, and reserved IP rights. Under §4(c) of the License Agreement, HBTPower is the
legal and beneficial owner of equipment and infrastructure purchased with its funds, and all
such equipment constitutes “Licensee Property.” The Federal Injunction Order preserves
HBTPower’s rights to identified S19-series miners and Electrical Equipment (transformers,
substation, low-voltage cabinets). Because Mohawk is in uncured material breach of the
License Agreement HBTPower retains ownership and exclusive rights to the Licensee
Property. Accordingly, the Arbitrator recommends to the District Court that its preliminary
injunction remain in effect and that it consider making it permanent.

5. Damages

Having concluded that Mohawk breached the License Agreement, HBTPower is entitled to
compensatory damages as result of Mohawk’s breach. HBTPower relies upon Mr. Honowitz’
expert report. That report summarizes and then details Mr. Honowitz’ independent analysis
of economic damages allegedly suffered by HBTPower.

The report evaluates damages using two approaches:

a. Cash Flow Approach: Estimated lost cash flows HBT would have earned from
mining operations.

b. Alternative Investment Approach: An assessment of returns HBT could have
earned by investing in similar risk assets.

Mr. Honowitz concludes that under the Cash Flow Approach, damages are estimated at $54.6
million (and potentially higher under favorable market conditions) and under the Alternative
Investment Approach, damages are estimated at $16.7 million. He also concludes HBTPower
suffered additional damages for conversion of mining machines, which he estimates at $0.7
million. To support these conclusions, Mr. Honowitz’ report includes detailed projections of
bitcoin production, price trends, energy costs, capital expenditures, and comparisons with
other U.S. bitcoin mining companies. He also considered an upside cash flow scenario where
bitcoin prices doubled by the next halving event in 2028, resulting in potential damages of
$129.1 million.

The following table summarizes Mr. Honowitz’s findings regarding the damages suffered by
HBTPower Limited due to Mohawk’s breach of the License Agreement.
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Approach Date of Valuation| Damages as of | Prejudgment Damages as of

Date of Interest (USD | 8 May 2025
Valuation millions) (USD millions)
(USD millions)

Cash Flow 1-Sep-22 46.7 7.9 54.6

Approach

Alternative 8-May-23 16.7 N/A 16.7

Investment

Approach

Conversion 30-Nov-23 0.6 0.1 0.7

(Market Value

of M-Series

Mining

Machines)

Upside 1-Sep-22 110.4 18.7 129.1

Scenario (Cash

Flow

Approach)

The Arbitrator concludes Mr. Honowitz’ cash flow approach is supported by the evidence and
awards HBTPower $46.7 million in damages. The cash flow approach is more consistent with
the purpose of the License Agreement than the alternative investment approach.!” The
Arbitrator also agrees with Mr. Honowitz’ calculation of the value of the converted property
and awards $600,000 in damages plus prejudgment interest.

6. Mohawk’s Affirmative Defenses and Counterclaims

The Arbitrator agrees with HBTPower that Mohawk has failed to meet its burden of proof
concerning its affirmative defenses and counterclaims. First, issue preclusion bars Mohawk’s
“Real-Party-in-Interest and Standing” affirmative defense. As noted above, both the District
Court and this Arbitrator previously decided these issues in favor of HBTPower. Moreover,
Mohawk offered no new evidence at the Hearing or legal authority to support its contentions
that HBTPower was not the proper Claimant in this Arbitration. Second, again, as noted
above, in finding that it breached the License Agreement, the Arbitrator necessarily has
rejected Mohawk’s affirmative defense that the Parties modified the License Agreement.
Third, for similar reasons, Mohawk’s affirmative defense of impossibility fails. The Arbitrator
has concluded that Mohawk breached the License Agreement. It did so, the Arbitrator
concluded, in part because of its own failures under the License Agreement, not because it
was impossible for it to perform those obligations.!® Finally, Mohawk’s contention the

17 The Upside Scenario is too speculative and the Arbitrator rejects it. It assumes a continuing increase in the
value of Bitcoin. However, since the May 2025 hearing, Bitcoin has both increased and decreased in value. It
now is approximately 20% lower that it was in May 2025.

18 As further supported for its impossibility defense, Mohawk argues there was an assignment. Mohawk failed
to offer any proof during the Hearing that there was an assignment and, if there was one, how that assignment
made it impossible for Mohawk to perform under the License Agreement. Mohawk also asserts there was a force
majeure event that excused its performance pursuant to §12 of the License Agreement.
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License Agreement was unenforceable because it was illegal as a Chinese-owned foreign
investment also fails. Mohawk relies on 50 U.S.C. §4565 as the legal basis for its illegality
affirmative defense. However, that federal statutory scheme which requires review by the
Committee on Foreign Investment in the United States (“CFIUS”) is not self-executing and
does not automatically void private agreements. It merely authorizes the Executive Branch to
review completed or pending “covered transactions” and, after notice, determine whether
mitigation or divestiture is required.!” The statute does not declare every contract involving a
foreign party presumptively unlawful; it creates a discretionary review mechanism. No CFIUS
review has ever been initiated — let alone concluded —with respect to the License
Agreement. Absent an actual order prohibiting performance, the License Agreement remains
fully enforceable and is not illegal.

The Arbitrator also rejects Mohawk’s counterclaims. First, Mohawk seems to have abandoned
its defamation claim. Mohawk has failed to identify or offer during the Hearing any
defamatory language that was published about it, its agents, and members. Second, Mohawk
also failed to present any evidence of how HBTPower interfered with or how it caused
Mohawk to breach the License Agreement. In fact, for the reasons discussed above, the
evidence is to the contrary. Finally, all of Mohawk’s newly asserted counterclaims also fail
because Mohawk never provided timely notice of these counterclaims under JAMS
Streamlined Rule 7 or sought leave from the Arbitrator to submit these counterclaims.

VIII. MISCELLANEOUS POST INTERIM AWARD PROCEEDINGS

Based on the foregoing, the Arbitrator issued a reasoned Interim Award in which he concluded
that Mohawk had breached the License Agreement entitling Claimant to an award of $46.7
million in compensatory damages, $600,000 in damages for conversion of its property, plus
prejudgment interest. Pending his issuance of this Final Award, the Arbitrator recommended
to the District Court that its preliminary injunction remain in effect.

As noted in footnote 3, supra., the Arbitrator ordered further briefing concerning the amount
of attorneys’ fees and costs to which Claimant may be entitled pursuant to the License
Agreement as well as whether the Arbitrator would expand the scope of the preliminary
injunction and make it permanent. The Arbitrator also requested briefing concerning
HBTPower’s entitlement, if any, to punitive damages because of Mohawk’s conversion of the
Licensee Property as well as the proper prejudgment interest rate under Kentucky law and the
License Agreement.?’

19 See Ralls Corp. v. CFIUS, F.3d 296, 303-304 (D.C. Cir. 2014) (explaining the CFIUS statutory scheme).

20 Mohawk took issue with certain of the Arbitrator’s findings and conclusions in his Interim Award. Specifically,
in its Motion for Corrections, Mohawk raised four substantive challenges: (1) that the Arbitrator erred in finding
HBTPower delivered mining machines to the Premises; (2) that a power agreement pre-dating December 2022
existed; (3) that photographs did not disprove Mohawk’s claim that mining was occurring; (4) that Mr. Smith
had no legal counsel when he signed the License Agreement, and (5) that the Arbitrator erred in not joining
HBTPower’s affiliates to this proceeding. In its March 26, 2026 submission, HBTPower responded to
Mohawk’s motion. It argued as to the items (1)-(4), HBTPower provided substantial detail through hearing
testimony and the documentary record contradicting each of Mohawk’s arguments. As to item (5), and as
discussed at section VIIh(1) of this Award, the Arbitrator rejected Mohawk’s contentions that he should have
joined HBTPower’s affiliates to this proceeding. Accordingly, the Arbitrator denies Mohawk’s Motion for
Corrections.
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A. Attorneys’ Fees and Costs
1. Attorneys’ Fees

Per 920 of the License Agreement, this arbitration is governed by JAMS’ Streamlined Rules.
Rules 19(e) and (f) of the Streamlined Rules, respectively, provide that if provided by the
Parties’ Agreement, (1) the “Award of the Arbitrator may allocate Arbitration fees and
Arbitrator compensation and expenses,” and (2) the “Award of the Arbitrator may allocate
attorneys’ fees and expenses.” Here, the License Agreement expressly provides that “the
arbitrator shall award to the prevailing party, if any, the costs and attorneys’ fees reasonably
incurred by the prevailing party in connection with the arbitration.” Accordingly, HBTPower
contends it is the prevailing party because, as the Arbitrator found above, it “met its burden of
proving by both a preponderance of the evidence and clear and convincing evidence that
Mohawk breached the License Agreement.”

HBTPower seeks $3,531,320.07 in fees and $624,359.26 in costs. It contends the fees it seeks
are reasonable. Courts apply a two-step process to determine the appropriate sum of
attorneys’ fees to award. First, courts determine the lodestar, which is the reasonable number
of hours expended on the litigation multiplied by the reasonable hourly rates for the
participating lawyers. See Mid South Capital Partners, LP v. Adkins, 626 S.W.3d 688, 691
(Ky. App. 2020); Waldo v. Consumers Energy Co., 726 F.3d 802, 821 (6th Cir. 2013). The
“prevailing market rate” is “the rate that lawyers of comparable skill and experience can
reasonably expect to command within the venue of the court of record.” Ne. Ohio Coal. for
the Homeless v. Husted, 831 F.3d 686, 715 (6th Cir. 2016) (citing Geier v. Sundquist, 372
F.3d 784, 791 (6th Cir. 2004)). Then, courts decide whether to accept the lodestar or adjust it,
considering the multiple factors enumerated in Johnson v. Ga. Highway Express, Inc., 488
F.2d 714, 717-19 (5th Cir. 1974): (1) the time and labor required by a given case; (2) the
novelty and difficulty of the questions presented; (3) the skill needed to perform the legal
service properly; (4) the preclusion of employment by the attorney due to acceptance of the
case; (5) the customary fee; (6) whether the fee is fixed or contingent; (7) time limitations
imposed by the client or the circumstances; (8) the amount involved and the results obtained;
(9) the experience, reputation, and ability of the attorneys; (10) the “undesirability” of the
case; (11) the nature and length of the professional relationship with the client; and (12)
awards in similar cases.

A highly important Johnson factor is the result achieved. A strong presumption favors the
prevailing party’s entitlement to its lodestar fee. Adcock-Ladd v. Secretary of Treasury, 227
F.3d 343, 349-50 (6th Cir. 2000).

HBTPower contends its fee request is justified especially in light of the duration and
complexity of this matter. It commenced in December 2023 through parallel actions in the
U.S. District Court and in this arbitration. In the Court Action, HBTPower sought relief for a
preliminary injunction, renewed that request per the Court’s direction, prepared and
participated in status conferences and a hearing with the Court, and prepared fact and expert
witnesses for testimony. HBTPower asserts significant and substantial motion practice
occurred in the Court Action and, to date, 130 docket entries have been made in the Court
Action. HBTPower further asserts the Court Action was solely for injunctive relief in support
of the arbitration and was therefore part of the same broader proceeding.
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In the arbitration, HBTPower (1) submitted numerous filings, (2) prepared for, took, and/or
defended five depositions, (3) engaged in written fact discovery and reviewed and produced
extensive documents, (4) engaged in significant motion practice, (5) engaged in expert
discovery, (6) prepared for and participated in a 5-day hearing, and (7) filed extensive pre-
and post-hearing briefs.

HBTPower contends that while it did not prevail on every legal ground, this should not affect
its recovery of fees and costs. When a prevailing party “has obtained excellent results, [its]
attorney should recover a fully compensatory fee. . . . Litigants in good faith may raise
alternative legal grounds for a desired outcome, and the court’s rejection of or failure to reach
certain grounds is not a sufficient reason for reducing a fee. The result is what matters.”
Hensley v. Eckerhard, 461 U.S. 424, 435 (1983).

HBT Power further contends the fees it incurred are reasonable It argues its choice of DLA
Piper LLP (US) and specifically its team of lawyers, who have extensive experience in
arbitration matters, including international arbitration matters, was reasonable. It also
contends it was appropriate for it to engage the Stoll Keenon Ogden PLLC firm as local
Kentucky counsel since both the arbitration and Court Action took place in Kentucky. In its
post Interim Award submissions, HBTPower identifies all the attorneys and support staff who
worked on this matter, their hourly rates, the number of hours they billed and the total sum
billed for each timekeeper. It contends the rates its counsel billed were reasonable. As it
noted, Courts may look beyond the local community and to the national market when
determining the standard, reasonable rate for attorney fees. See Smith v. Serv. Master Corp.,
592 F. App'x 363, 369 (6th Cir. 2014); see also Louisville Black Police Officers Org. v. City
of Louisville, 700 F.2d 268, 278 (6th Cir. 1983) (“Today’s holding is not to be interpreted as
requiring district courts to always base the fees awarded non-private attorneys on local rates.
District courts are free to look to a national market, an area of specialization market or any
other market they believe appropriate to fairly compensate particular attorneys in individual
cases.”).

Further, HBTPower contends DLA Piper’s rates are commensurate with rates charged by law
firms of similar size, caliber and reputation. SKO’s rates also are commensurate with rates
charged by law firms of similar size, caliber and reputation in Kentucky. Finally, the fees and
costs sought are combined less than 10% of the compensatory damages awarded to
HBTPower.

Mohawk takes issue with how HBTPower staffed its case and the rates counsel charged.
Essentially, Mohawk contends HBTPower overstaffed its legal team and should not be
reimbursed for rates that exceed the rates its Kentucky counsel charged. It contends the
location where the suit was brought by HBTPower constitutes the community as to which fees
are to be compared. See, Clark v. Comm’r of Soc. Sec., 849 F.3d 647, 653 (6th Cir. 2016).
Mohawk asserts that no fee in excess of the hourly rate of the most senior counsel at the Stoll
firm should be charged by anyone, and no award should be made for multiple, redundant
attorneys and support staff who worked on this matter. Mohawk also asserts the Arbitrator
should limit the award to either a set dollar amount per hour, using the Stoll firm’s fee
schedule, or one attorney at a time instead of 4 or more per hour.
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The Arbitrator finds that HBTPower is the prevailing party. It prevailed on all its claims but
its fraud claim. Prevailing on three out of four claims supports the Arbitrator’s conclusion
that HBTPower is the prevailing party.

The Arbitrator also concludes the fees HBTPower’s counsel incurred are reasonable. Its
counsel are experienced trial lawyers who have extensive experience in arbitration matters,
including international arbitration matters. Further, counsels’ billing rates are reasonable both
for DLAPiper and the Stoll firm. Moreover, based on his review of the summaries of
counsels’ billings, the Arbitrator finds that the amounts counsel billed are reasonable.

Importantly, Mohawk offers no support for its contentions that the rates HBTPower charged
and the hours counsel billed and charged are unreasonable. It does not offer an affidavit from
a fee expert who has analyzed counsels’ billings for their reasonableness. It also did not offer
any rate studies or surveys, such as the Wolters Kluwer Rate Report, or cases from the Sixth
Circuit, Kentucky state courts or other courts identifying fee awards in similar cases,
supporting its contention that the rates counsel charged were unreasonable. With nothing
more than counsel’s assertions that the rates are too high or the fees charged are unreasonable,
the Arbitrator overrules Mohawk’s objections and awards HBTPower attorneys’ fees of
$3,531,320.07 .

2. Costs

In prosecuting this matter in this arbitration and in the Court Action, HBTPower incurred
retainer fees, filing fees, copy fees, court reporter fees, expert fees, e-discovery fees
(document retrieval and hosting fees), travel costs, and interpretation and translation fees.

HBTPower’s key witnesses, Mr. Wang and Ms. Zhang, are not fluent in English. As a result,
HBTPower contends it had to retain interpreters, who also had to travel with the witnesses
whether to sit in for witness preparations, depositions, or the hearings in the Court Action and
arbitration. HBTPower’s supplemental submissions detail these costs and how HBTPower
arrived at the total it seeks.

Mohawk takes issue with HBTPower’s translators’ costs and its claims for expert fees. It
contends had HBTPower agreed to remain in court, where the parties incepted the action in
the forum HBTPower chose originally, translation services would have been free to the
parties. Mohawk further contends the $100,000 in translation costs related to HBTPower’s
decision to move the action to arbitration should be borne by HBTPower alone, as it chose
the forum, the translator, the process and the means of keeping its client informed. Further,
Mohawk argues the costs are excessive when compared to Mohawk’s assertion that typical
translation services in Kentucky are substantially less than HBTPower is claiming. As to the
claim for expert fees, Mohawk essentially asserts HBTPower cannot include fees for a
“discredited expert...” It asserts no fees should be claimed for that expert who did not testify
or provide accurate or meaningful information in the process.

In support of its fee and cost application, HBTPower provided Mr. Samra’s declaration
detailing the categories of costs for which HBTPower seeks reimbursement.
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Cost Type Cost
Court Filing Fees $ 150.00
JAMS Fees $120,319.80
E-Discovery Fees, i.e., costs $ 8,298.00
incurred to retrieve documents from
custodians with metadata and then
host on Relativity platform
Expert Fees in Court Action $ 65,351.03
Expert Fees in Arbitration $255,193.45
VERITEXT Reporting Fees $20,313.15
Interpretation Services $ 98,999.15
Reproduction Charges $ 11,544.65
(Copies)

Mohawk does not contest HBTPower’s claims for reimbursement of its court filing fees,
JAMS fees, expert fees in arbitration, Veritext reporting fees and reproduction fees. The
Arbitrator has reviewed those costs and finds that they are reasonable. Further, the Arbitrator
concludes HBTPower’s translation costs are reasonable. The Arbitrator disallows
HBTPower’s claim for expert fees in the Court Action as being beyond the scope of the costs
the Arbitrator can or should award in this arbitration. Finally, there is no evidence that
HBTPower is seeking reimbursement for the costs of a “discredited” expert. The Arbitrator
awards HBTPower $559,008.23 for costs.

B. PreJudgment Interest

As discussed above, the Arbitrator concluded that HBTPower’s expert’s “cash flow approach
is supported by the evidence and award[ed] HBTPower $46.7 million in damages, plus
prejudgment interest. [...] The Arbitrator also agree[d] with the calculation by HBTPower’s
expert, Julian Honowitz, of the value of the converted property and award[ed] $600,000 in
damages plus prejudgment interest.” HBTPower contends awarding HBTPower prejudgment
interest is consistent with Kentucky law. See, e.g., University of Louisville v. RAM
Engineering & Const., Inc., 199 S.W. 3d 746, 748 (Ky. Ct. App., 2005).

Here, HBTPower’s expert considered the Kentucky statutory prejudgment interest rate of 6%
compounded annually (citing Kentucky Revised Statute § 360.040). Using the cash flow
approach, as of May 8, 2025, HBTPower contends it is entitled to recover $7.9 million in
prejudgment interest in light of HBTPower’s award for $46.7 million in damages for
Mohawk’s breach of contract, and $100,000 in prejudgment interest in light of HBTPower’s
award for $600,000 in damages for Mohawk’s conversion of HBTPower’s property. Further,
HBTPower asserts that, as of February 2026, HBTPower is entitled to recover $10.1 million
in prejudgment interest in light of HBTPower’s award for $46.7 million in damages for
Mohawk’s breach of contract, and $128,125 in prejudgment interest in light of HBTPower’s
award for $600,000 in damages for Mohawk’s conversion of HBTPower’s property.
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Mohawk contends, if the Arbitrator awards any prejudgment interest, that award should be
limited to the machines the Arbitrator found were converted, not the entire award. That claim
— prejudgment interest on the entire award - Mohawk argues should be rejected. Further, an
award of interest is a matter entrusted to the sound discretion of the trial court. Nucor Corp.
v. General Elec. Co., 812 SW2d 136 (Ky. 1991). Where, as here, the damages were
unliquidated and contested, prejudgment interest may properly be denied. Frankfort Plant Bd.
Mun. Projects Corp. v. BellSouth Telecomms., LLC, 610 SW3d 315, 319 (Ky. App. 2020).

The Arbitrator agrees with Mohawk that HBTPower’s contract damages were unliquidated as
of its expert’s date of valuation and even as of the date of the Hearing in this matter. The
Kentucky Supreme Court established in Nucor that "when the damages are 'liquidated,’
prejudgment interest follows as a matter of course" Nucor Corp., supra., 812 S.W.2d at141 .
This longstanding rule means prejudgment interest is "awarded as a matter of right on a
liquidated demand, and is a matter within the discretion of the trial court or jury on
unliquidated demands" 3D Enterprises Contracting Corp. v. Louisville & Jefferson Cnty.
MSD, 174 S.W.3d 440, 450 (Ky. 2005). Liquidated claims are “of such a nature that the
amount is capable of ascertainment by mere computation, can be established with reasonable
certainty, can be ascertained in accordance with fixed rules of evidence and known standards
of value, or can be determined by reference to well-established market values.” 22 Am.Jur.2d
DAMAGES § 469 (2004)” Id.

Here, Mr. Honoritz’ damages methodology upon which the Arbitrator awarded Claimant
damages for breach of contract used a date of valuation of September 1, 2022, the date when
HBTPower was supposed to begin bitcoin mining at the Premises and when it breached the
License Agreement. He then calculated HBTPower’s damages by comparing (i) HBT’s But-
For Cash Flows and (ii) HBT’s Actual Cash Flows. The difference between the But-For Cash
Flows and the Actual Cash Flows reflects HBT’s Lost Cash Flows or its breach of contract
damages. Those damages were only capable of calculation with fact-finding. They were not
readily ascertainable by mere computation at the time of the breach. They were based on
projections and hypothetical cash flows. HBTPower’s damages were not liquidated at the
time of Mohawk’s breach and HBTPower is not entitled to prejudgment interest as a matter
of right. Further, the Arbitrator declines to exercise his discretion and award HBTPower
prejudgment interest on its award of $46.7 million.

However, HBTPower’s damages arising from Mohawk’s conversion of the mining machines
was capable of ascertainment when the machines were converted. Accordingly, Claimant is
entitled to prejudgment interest on $600,000 from the date of conversion. The Arbitrator
accepts Claimant’s calculation of prejudgment interest at $128,125 as of February 2026.

C. Injunctive Relief

Pursuant to Streamlined Rule 19(b) the arbitrator may grant “any remedy or relief that is just
and equitable and within the scope of the Parties’ Agreement,” expressly including “specific
performance” and “any other equitable or legal remedy.” The Sixth Circuit has held that
arbitration rules, like JAMS Rule 19(b), give arbitrators the power to grant specific
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performance, including injunctions. See Island Creek Coal Sales Co. v. Gainesville, Fla.,729
F.2d 1046, 1049 (6™ Cir. 1984) (holding that absent contractual limitations, arbitral rules
authorizing “appropriate” or “just and equitable” relief encompass specific performance, and
courts defer to the arbitrators’ interpretation of the rules and agreement). Accordingly, the
Arbitrator has the authority to award a permanent injunction.

HBTPower requests the Arbitrator issue a permanent injunction, which he has the power to
issue under Rule 19(b). The Arbitrator declines to do so. However, the Arbitrator
recommends to the District Court that it convert its preliminary injunction into a permanent
injunction.

D. Punitive Damages

HBTPower contends it is also entitled to recover punitive damages because it prevailed on its
conversion claim. Under Kentucky law “[pJunitive damages may be recovered for
conversion.” See Motor Insurance Corporation v. Singleton, Ky. App., 677 S.W.2d 309, 315
(1984). In Motor Insurance Corporation, the court awarded the plaintiff punitive damages
because the defendant “on notice as to the circumstances of the Singletons’ purchase of the
Corvette, and on notice that they had been deprived of its possession, that they had demanded
its return and were refused, that they had sued both it and Mattingly-Rapier and were thereby
attempting to recover it or its value, nevertheless deliberately and intentionally completed the
conversion by selling it and reaping a profit.” /d. Similarly, here, Mohawk has been found
liable to HBTPower for conversion because Mohawk intentionally and unlawfully retained
HBTPower’s S19 Series Miners over its repeated demands for their return and sold the M
Series Miners without HBTPower’s permission.

Further, federal district courts in Kentucky have found that an arbitrator can award punitive
damages under Kentucky law. See, e.g., Nat'l Info. & Communs. Equip. Network v. Willigan,
No. 06-28-DLB, 2009 U.S. Dist. LEXIS 143889 at *9-*12 (E.D. Ky., Aug. 17, 2009) (holding
that “the Arbitrator did not manifestly disregard Kentucky law when he concluded that an
award of punitive damages against Defendants was appropriate.”). Accordingly, HBTPower
contends it is entitled to recover punitive damages on its conversion claim.

Mohawk disagrees. It contends the machines the Arbitrator found were converted were sold
in order to pay HBTPower’s past due rent. Moreover, it asserts the fair market value funds
continue to be held for return to HBTPower. Further, under Kentucky law, punitive damages
may be sought “only upon proving, by clear and convincing evidence, that the defendant from
whom such damages are sought acted toward the plaintiff with oppression, fraud or malice."
KRS 411.184(2). Second, "punitive damages may also be awarded under the common law
standard of 'gross negligence.' Gross negligence means a 'wanton or reckless disregard for the
lives, safety, or property of others." Id. (quoting Williams v. Wilson, 972 SW2d 260, 262 Ky.
1998)). Mohawk contends HBTPower has made no such showing. Mohawk sold the
machines on the open market at fair market value and retained the funds securely, as a
guarantee against the back rent and the pending tax bills on the computer/bitcoin mining
machines. None of that action was wanton, reckless, gross negligence or oppressive,
fraudulent or malicious.
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The Arbitrator agrees with Mohawk. HBTPower has failed to meet its burden of proving by
clear and convincing evidence that Mohawk’s conversion of HBTPower’s property was
wanton, reckless, fraudulent or malicious. The Arbitrator does not award any punitive
damages to HBTPower.

IX. CONCLUSIONS

Claimant has met its burden of proving by both a preponderance of the evidence and clear and
convincing evidence that Mohawk breached the License Agreement.?! However, Claimant
failed to meet its burden of proving that Mohawk committed fraud. Further, since the
Arbitrator has concluded that Mohawk is in material breach of the License Agreement,
HBTPower retains ownership and exclusive rights to the Licensee Property. Accordingly,
Claimant is awarded $46.7 million in compensatory damages, $600,000 in damages for
conversion of its property, plus prejudgment interest of $128,125. The Arbitrator also awards
Claimant attorneys’ fees of $3,531,320.07 and costs of $559,008.23. Further, the Arbitrator
recommends to the District Court that its preliminary injunction remain in effect and that it
consider making it permanent.

This Award resolves all claims between the parties submitted for decision in this proceeding.

IT IS HEREBY ORDERED that the Case Manager shall promptly file this Final Award and
serve it on the parties.

Dated: April 13, 2026 @_&3‘4 &/\

Peter K. Rosen, Arbitrator

21 Respondent has failed to meet its burden under any evidentiary standard concerning its affirmative defenses
and its counterclaim
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