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UNITED STATES DISTRICT COURT  
WESTERN DISTRICT OF KENTUCKY  

AT LOUISVILLE 

HBTPOWER LIMITED,  

Plaintiff, 

vs. 

MOHAWK ENERGY, LLC,  

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

CASE NO.: 3:23-cv-628-CHB  

JUDGE: Claria Horn Boom 

 
DECLARATION OF HAROUT J. 
SAMRA IN SUPPORT OF PETITION 
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: 

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

 Prejudgment interest on conversion damages: $128,125  

 Attorneys’ fees: $3,531,320.07  

 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 

lligf;Z 1f PJ t~ W 

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." 

4:f~afJZ.iq:1:!Jm,ix("4:Wi5C') r20221f ;\}=j l El("±~J:81,E")l±I Mohawk Energy, LLC, -*{fr 

r~:1$£)+lsl,_J1H~:uN:f0EJ, ;!t.=t~ffilld-&i1r::f9~:1$£)+1 Jenkins 41537 rp Gateway Iilldm!X 1004 

% ("·i,q:Pf1J"), -'=j HBTPower limited, £ Huobi Technology Holdings Limited ~~isl,_] BVI rffi~0 

i§'j' a:HJtt-&i1r79~Jf.lHlJ.K~~Bbffi}Kr=fitLBb VGI 110 Rtm Wickhams Cay II Vistra Corporate Services 

Centre C"*iiq:Pf1JWG Huobi")o i,q:Pf1JtuiiWPf1:TtE4:m,ix tp ?t~Ll1~79-1J, ~1~~1:T o 

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").,_ 

~T: ~7J:$~~.:fr-l~~11::~*' Ll~*,&:i,q:pJ1JPf LltE KY 41537 Jenkins rp Gateway I~lm!X 

1004 %("1Jf:f:m")ilitf5¥Ut£ff ttt~ ffi~1t(YEx.% TJt)ri§i)J o 

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. 

~r: WPJ~B~~~~1t~®~®&*'#~**WPJ~~@;!t~~~~~~®~~OO(fflffl 
5t~} tf:1m-tv=teHztt, 5Exm1~Jz:), tzfJ!ihhtPJ~~stJJtt:Pt:J:mr9t~i;JtttftAir~nn§iJJ 0 

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. 

1 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 7 of 82 PageID
#: 2197



DocuSign Envelope ID: BF AC3601-9F7E-4897-88AB-D2FA 1 FF8C254 

~T: i!'.faJ1Ttfm:1:I:~tct:ftffi~fn§iJJi@{~=f"Yr 41,000 ~:15~Rs'9!~1it1mf□=f"Yr 30MW B'9 

1:gjJ{~@ 0 itiitaJ:15:6t'fr.fi@{~,~~t]jJ$::f1~r27MWB'9$:JtL ffi~1itii@ 0 ~1it~~~%~ Sl9, m30, 

~1Y&~~~~~W~®~fflffiWm 0 

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. 

~r= ~~~~wm~02~•*~n~~wm~*~*~wm~$fflffm~fflffM~m~•~* 
JGU, ~13lR.IMA1-fufJtJL 1'lJt1.§.~~~T Kentucky Business Investment (KBI) program, Kentucky 

Enterprise Initiative Act (KEIA), Incentives for Energy-related Business Act (IEBA)~R.1~-i,.q:eyjfiA~ 

~*~~~~~m~~g~~~ffMA~ffl~-~*~o 

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

described herein, the Parties agree as follows: 

~~¥UYx:15B'9fU:fuif□*tt-tY cp p]T}IttB'9;tt{m~ :fuifD~{fH~B'Jxtffr , X£:15[n)~1<DT: 

1. Definitions. }E.>( 

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

~*WiYffiJ"B' ~i~F--1.Tx~~~* ' JilimfflYT5Ex: 

(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) "~If;t1f"~,~di!Jfthi~~~ff{~A(iEffWBi{rj;\WfsJ)~mU,#[n]~mU~~mU:15,3<Dmffl,iE~mU 

*~(i)B'9PfT1§f,)Z,~~t£ti~,mtts ,t~n +(50%)B'9ti~/fil~,g~~~fU:fuiB'9-1'-A,~(ii)mitt~ 

~~~fil~®ffi1§~'WIN~~~;tt~:15~,ffi@~@~ffi@~A®ff~W~~®~~ 0 
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(b) "Agreement" shall have the meaning set forth in the preamble. 

Cb) "it [Pl" Jl ff ff§' PJTit ~ 1s' 5( o 

( c) "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. 

Cc) "rtt~nit~;r"~:t§ffl~1ft¥-f'l~J=r s':Jf~7;K;f;tJLfW~t1~il~ , ~tlU~~Jrs':Jrtil%ffiff*B':JJ=ifr1f 

5§~JJ O ~:Pt tllifE~~ftltA1JD!fil 1ft ffi ~ ti J:.B':J5t ~ 0 

(d) "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. 

Cd) "4:~~51 $"~:t§flzif oJJJ ~~{~ JiliFEtiL [s], tt*it [q] 3f ~ET B JJtZ:.§IJitx;l=~ *ii-[q] 3f ~ET B JJJ [qJ st 

~iJB{Jti:~~51 $~*ITT1;JtrfnJ , in~U:$:tJff:$:ttWUJftf: E 0 

(e) "Confidential Infmmation" shall have the meaning set forth in Section 13. 

Ce) "{~W{§)~!,"Jlff~ 13 ~jJli5EB/,J1?r 5lo 

(f) "Effective Date" shall have the meaning set forth in the preamble. 

Cf) "±.3tY: B JA"¾1fff§Pfr}filftx 0 

(g) "Indemnified Party" shall have the meaning set forth in Section 1 l(b). 

Cg) "~{~:15"fili¾1fffi 11 (b )5RPfr}fil~ x 0 

(h) "Initial Term" shall have the meaning set forth in Section7(a). 

(h)"1JJ~§1,JJ~~"¾1fffi 7(a)5Rti5EB':J~ x 0 

(i) "Licensee" shall have the meaning set forth in the preamble. 

(i)"flzif oJJJ" ¾1f ff§ tf=1 pfr}filB':J~ x 0 

(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. 

3 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 9 of 82 PageID
#: 2199



DocuSign Envelope ID: 8FAC3601-9F7E-4B97-88AB-D2FA 1FF8C254 

(j)"=fJSlif PJ:nm:rr"~t§J=llTff~ttJ~ffirz;;n§iJJE"Jmtr/ii~ , BL:t§1EL~~EFf*tfJixU1{4 A c:pi_ru;E 

a1mtr11i~ c if<~gra11v~;EJ§;RFill:-~1~ ft) 0 

(k) "Licensor" shall have the meaning set forth in the preamble. 

(k)"if PJn"~~J=fl§tp J=ifrmtE1B' x 0 

(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. 

(l)"if PJ:nm:rr"~t§*thixU1{tf:: B c:p pfrfUif PJntEW":f:3.J pgtffl~a"Jm:rrlii~(:tlD~ , if<~gffiTJD~;E 

J§;f~ill:-~1~ ft) 0 

(m) "Losses" shall have the meaning set forth in Section 1 l(a). 

(m)"tff-r~,,~~~ 1 l(a}iRiiJEEl1B'x 0 

(n) "Output" 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). 

(n)"F W "t§ftffifflMfsJ(f§U:tl□--t-B ffi J=D , t:tJ~ffi%D{:ifoJ~{ijE"Jrfff _illd: PJ1Ji;,a1@J:f=~ , tJEdffitt 

~mtl-ttPJ:nm:rrtE:fif:f:mmfri)-1*1JoW~w~;)}:fffir~a1~1iftF w 0 

( o) "~" shall have the meaning set forth in the preamble. 

(0)"3if A"~~J=fl§tpJ=ifrmtE"JB'x 0 

(p) "Person" means any individual, corporation, partnership, firm, association, trnst, unincorporated 

organization or other entity, as well as any syndicate or group of any of the foregoing. 

(p)"A"t§fffoJ-t-A, 0~ , i;-1:kiE:~, lfff%, th~, {1§1t, ~r:5t;)__g_§_HUt~~1ift~w , J;J»__t}Ifl;{:i 

M$Efl~Efl{t 0 

(q) "Renewal Term" shall have the meaning set forth in Section 7(a). 

(q)"~~M~~,,~~'.ffi 7(a)§RJ=ifr}Itl;B'x 0 
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(r) "Term" shall have the meaning set forth in Section 7(a). 

(r)"1A~~,,Jl~~ 7(a)*:fe-9l5EB19-a-x 0 

(s) "Third-Party Claims" shall have the meaning set forth in Section 11. 

(s)"~=J:f~%%"Jili~~ 11 §R:fe-9l5EB19~x 0 

2. License Grant. itfi:ff~~ 

Licensor hereby grants to Licensee an exclusive, i1Tevocable 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: 

ilf PJ:1Jti:J1:t rtJ fE(ilfpJ:1J 1Y.:wtJ:.itJ-&:lal: 8"J 30MW ~JJ EJ{]:pf :!:mtt1A ~~ PS ~-r1ER% 8\J, T-PJIHM"Jilf 

PJ, aw~~~ff,~g,ffW~~ffi~wm~, #rn~~~~A,~m~~~~= 

(a) to run, operate and manage the mining field located at the Premises and to conduct Bitcoin Mining or 

other cryptoculTency mining activities therein; 

Ca) ~g", ~g";¥OffW1ftr:2fs:6ttJifrB"J1if:l:m, #tEJt~ffJtUt~ffiwZJt11irJJo~ffi~11tmiJJ 

(b) to utilize the Premises with electricity facilities and racks of mining machines; 

(b) 11JfHttm 8\J ~7Ji&~;¥oWtJLtJL~ 

( c) to administer, a1Tange 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 

cc) ff w, ~tip, 1J&:i!:tf &:1J ~tiHB-fi:tf tx:1J 11m s"J a~:Pttm I 1t Jdr-t ; ii:tf ~Jri~=tRdJUB-~tx:1J 

mffl~&~~&~ff, :tf&:1J~~ffl~:tf&Jrm~B"J~&~ff~~Rffi~~~B"JMI, *~~~ 

fflR~tiPEl3:tftx:1JIPJ~R1iifJ-lA~~s"JMI5(EBfitftY.:1J~tiPffW1tffl ~R 

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

(d) J-)_$1=jJ:.J£~~B"JPJr~Jt1m&,~wZPJlt3Z.B<JmiJJo 
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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. 

~~±iHr:iJ , it1lf PJ1xJ:a~1tPJ::rrtE11ttm-1.Jt1Jrs'9 3oMw ttJ~ffi~nrNkf1=1f* 0 

3. Conditions Precedent and Performance Obligations ,'a-tk*#-~.>l*Jltr 

(a) Conditions ~14 

The foregoing shall constitute conditions to Licensee's obligations hereunder: 

T~~~~~~wmna*~~~T~*•fr~~#= 
i. The WaJ.Tanties (as set forth in Section 24 below) are tme and correct; 

i. T=sz:ffi 24~JiJT~1iiiE~~~~xiR 

11. 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; 

ii.B~-1.~m2~m~§~~~m~~~~~mffl~ff~~, Ll&m~m-n~m~ffl~• 

111. 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; 

m.~w~~-~AA~wmn~~~~~mmm~Ll&~n-~~•~*~~m#cmm~~~ffi 
~m*fr~~~~~ffi~wm~, ~mm~~~:~~~ffi~wm~ffl~~w~~#fflm~-1.~~ 
:s:Ra/,J itn ~a%lo~:o{[ 

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. 04 7 /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 ; 

6 
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iv. i,Lf PT 1J B 1=J f=Et7J 1#@ 0 'pJ ~ tr 7 -15}::k-=f 1it:f:JJ Er-J it JJ 1# @-g- fEJ ( « it JJ 1# @w, W » ) , ~ 1x1J@ 

ff•*~JJ79~~&1J$~~3AA•~Er-Jit•, #ff•*~JJ~itJJ0'p]~~$~~~~&1J~ 
3i~pgf:i:~-$ 0.047 ~5G/-f-Pl:S1et §Hi{fr~, Mt~;f;JZ.1JSJ§ a~&1J~~1I~reitn0'p]eM~lfltt 

*~~~&Jr, 3AAEr-lit•~-~~~®~•, ~~&1J~~3M~~Er-1~1f!.1I~~Mit•~it 
jJ0'p]o~-g-fEJ~~W-aJ1JfEJ~, #~WPT1J~itn0'p]~~~, ffl-=f*~Wffl#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. 111±mm@:ti--'i' 41,000 :s:iz1I~Rs'9rm , 1~rmmt~1t_tf~31~• ct~*iit-arJrfEJ~) 11=~WPJ 

1JI1tC5Ex.fil~x)s'9-tB?t , tJ)~:fpg1JJtFfPJ1Js'9tt~~AiJ~iin5t:~Jo 

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.1it:f:m@ ~*-g-~ et{# it ~1itll WJtfi: (1~ 79t~ *i i,Lf-aJ1J1t!Jt Er-1), fF 791,Lf PT1J I fF (5E2 % r X) s"J-$ 

*' ~~~WPT1JEr-l~~ffi~1it~~~tto 

(b) Obligations in Relation to Conditions ~~{1t~::ke"12* 

Licensor must: i,Lf pJ ,A!,161 @[: 

i. use all reasonable efforts to ensure that each condition set forth in Section 3(a) above is satisfied as 

soon as practicable; 

11. 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 

ii. i~ Jt rJr~a e"J 1f 1nJPT ~~ ~i1 ~1r x~t 1wt@~14 et•~, •r~ gxJ~N5c/er ~a 55 -Jr ;la 

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) 
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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, 

iii.~atr:2fs:-frfr5J±:x)( s J§ 3 -t-J1 pg JEP>tw:f:3.J f=g,JJ ~~~fo~.EL 14s<J:fHlz, LlR.w:f:3.Js<J~~r&m, ~o* rn 
r ii~1Y.1.ifil 11 ~~ * W: ~~lNJiJT ~ ¥1 s<J :filJJj IE.~ ~i J;;~ 0 ii~tZ.1.Jtf :Dt 1f :fj:~1Y.1.i111~ s<J ~ ~'&. ~ 

~11~~~pg~~~11W:~~~a~m#cW:*~~m~~~~~Wm1.JLl~ffi*~~~fr5J• 

E<J)("i-tmtJs"JI 11::")a 

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. 

~~~aw-~~~*~&fi,*W~n~~~oom~w~n~k*~~,a~maT•*W~ 
~~k·~fil~W*~~~T~tt~ffW~~~~~~H~*W~n'~*tfJ~~~m~1~,ff 
-ntt*tfJiSlJJfT t~::f'~Jf(1g fffi:iJ~{iMxfU!11Gx~ 0 

Cc) Performance obligations of the Licensee iii-tmtJ x~B<Jff 1-r 

Licensee must: iii-tmtJ&\@i: 

i. use all reasonable efforts to ensure that each condition is satisfied as soon as practicable; 

i. ~-tJJ-frJIM n, 11Jfl 1i~:cm ~14a tJJ ~m ff sttt R ~ ~,~1t¥um JE 

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 

ii. ~~A rfe~o st 1f 1BJm tm ~ i1 ~1.J x$1t m JE ~14 st•~ -- •rm gxJt 152/er~o ~-1.J Jo 

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. 

iii.~1JK-4s1~*tft~#:tt4~~tt~oom Q s<J~:ttuttJL 

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

Premises. 

QSJ_s[J:trV 
8 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 14 of 82 PageID
#: 2204



DocuSign Envelope ID: 8FAC3601-9F7E-4897-88AB-D2FA1FF8C254 

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 Pe1iod. In the event the actual operation level falls below the 

Minimum Operation Level, licensor is entitled to receive a payment in the form ofBitcoin 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 pe1iod ("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: 

v. ittt nIJJ eZ,@!. :ii::k g n :tRd~-5f :t~ 90% 01 ff tJLili$t $(":ii1~ ff 1JLili$t $,,, filt:2fs:~fftffif 1§ , ~~ lir 

m®~W~$~@~~~~~ffl~~~ffi~®~~' LlW~ilig"AAzFo~~~~61'-~~w~~ 

1it!Ht• 0 PQ *~ ~iff tJLili$t $1~ T :ii1~ ff tJLili~ $' mu ilf nJjJlf tz.JA~ 45lA ?J\. M i=p tt [:t 11U 4~)1R ~ 

~iff 1JLili$'#i$;fO:ii1~fftJLili$t$zf§J ~$N(",g*$.l~-m") o fffi:ilfnJjJ el~M (2)1'-~~$:vi~ ilf nJjJ 

3t Nili$'#i $1H~ 0 tt* t1J, iJ1J! ~& E1 :iiFo M (2)-i' ~ ~, 1:E1PJ * 1~1t ~ ili$t $1 H~ :t~im Ll ~ ffi 3t 1-L 

,% tr lf _tJ£~,m~, xx JJ fEJ • , ii tt nIJJ»t 1:E 1PJ;f nI :Jn n =,=14 g1~Jt it nJJJ 1HU3?: tum: m z~~ 01:,: 1lf 

~J5x:M~~xx:1J~~~ffM~ff,ffl~Mmffi;f~ffi~ffox£:1J*-WfEJ., ff~BAAn~0~ 

~ ~til~~ilig",JJ, ttJl:t,JHsJ, xx:1JfEJ.1[Hifffl~X'f*ffi 3(c)%;*1r11tazM1~ JL wt*ffi 3(c)%;rm 

~, ;fnJ:JnnJJ#§m@;f~rLlTJJ#: 

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

Premises; 

9 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 15 of 82 PageID
#: 2205



DocuSign Envelope ID: 8FAC3601-9F7E-4B97-88AB-D2FA 1 FF8C254 

(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. 

Cb) EBr:Pt:f:m{!{Eg~liiliij[nfili!iJz:~lffiHfEg O tti*~1m15fT , ~t>?.1JJ§lt11M1.&:~t3<.1J ::Xii*~{~Eg~ 

~ili 1j[nfils'9{~ J§liffJmJr~~ 0 

( c) 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; 

Cc)W~~~ITT*WmMffl~~WmaW~~~ITTffl~~~tt~~~~Wm***ITT~#*~• 
ITT a JJit.:ii{f£iEff 7-Kf s"J §ITT, it•~~i{~ ~Bt!'aJEr:t~t~~~{~ ~st*+ 4 1'-1J\sta"J*flit•, ~ 

a1~~~~~ffi~~mMITTB1~~*wm~~~n~•~~ITTB1~; 

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

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

(d) EB§ftY<:~(~PIAl~-- i-tPJI-. m7JC 'EtJxli-. ~~-- •m-- :ft~Jxli~)§[m;~~IJ!J"J:PttJUm~ 

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

Premises; 

(f) The loss of hash rate or computing power of mining machines due to strike and shutdown of 

workers. 

(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. 
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(g) Y-5tJ5 ErrttiJM§B'J~~ffLti:1itl□tjJ~:5{0{6J~~M_:E_llzsj~~}¾iiJ:~nlstf::ffffi ~¥YB'J rt~~ ff]1~:Pt fi=.illl 

er lf}¾~~n!L~tlfif::f Pfr~fiM'Jtlfi~ 0 

4.Purchasing of Equipment as Part of the Licensor's responsibilities. m1;J~ii~{l=:~if PJ}j:m{r 

s'g-ff~:5t 

(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"). 

Ca) x'x 7J fEJ ~, i,q: PJ' 1J I {t 1~ 7S itW PJ'1J *!IlzJ s{] t9: 1i-, 'EL t!{El ::f ~i-=f ffl -=f i~w:l:P.J s{] ~ ;fqrtx 1i-5¥0 ~ 

ifiL1tr4B{]*!J!zJ, ::f1~~tt 800 7.J~5t($8,ooo,ooo.oo)(~jWjI {f M)fs:)o 

(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 profmma 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) tE~~)fs:Wi;<.Bt, itilf P]'-Jj S [tDi,q:P]'1J3t {,t~~I {f M)fs:s{] 10%, ep:murrs 7J ~JG 

($800,ooo)(I{t{iiiE:ffi:){flS{iiiE:ffi:o {iiiE:£:Sffl-=ftMOt~~~~-q:ii_m5Es{]3t11~{3¾Siffis{]iffi~~ 

~~~~, ~tt11mm~iffi~~~s{j~:£:ffi€~fil:£:~~~ffi, ~~ffiSttttmm~iffi~~~s{] 

,t1,:£:t~€ifb~~*iilf PJ'1J a 

( c) The licensor will submit all the profonna 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 infrastmcture. 

Cc) ilf PJ'1JtEY!zJ~lWSrtDitWPJ'1J:r:lH3¾ C 'Elit!{El::f~i-=f~fftt-- !1fc:Eg~fftt-- 69kV ~EEI,ftdi;fO 

15k V l1fc: EEI, 19: 1i-tE ~ s{] J=ifr~ 19: 1i-; ~ ,& 41, ooo f 1J~R :Pt:i:P.J s{] ~ fm*:PfJJJUP.J ;fa *w M;J;JlJ§, 'EL t!fEl 
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~~~P~~*~~~~,m~ffl~~,m~~•~tt~,cill~~ffi~,*~w~~~•fflli 
~~£~~~, §m@~~~~~~~mfflffl#)~IT~-~-Wm7'f$ma-Wm7'f$aIT~ 
•mmm~~I~B~~~$~~Wm1f~#tr~-~$#~~~~~~a-Wm1f~~#&~ 
~~~F±~m~M%Mffl~~~Mffl0 ~~±~ij, -Wm1f$¾~~*~*~~-1f, #$ 

£m~~~~~ffi£~~~~½~ffl~~m~Aa 

5.Delivery. ~# 
(a) Licensor shall notify Licensee at least (30) days in advance of the completion of the Licensor's Work. 

Ca) i,q:ey1f$aAI1t%mrw:¥1> (30)~W~uiiilfm1f a 

(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)-Wm7'f$a~~Wm7'f~%IW~mcu~~~~Wm7'f~I~, ~~~Wm7'f~I~ 
¾~~4-AmI•s/,J7'fA%ma 

( c) Licensor shall deliver the Premises to Licensee in the condition required promptly after the later of (i) 

the date on which Licensee confinns 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"). 

Cc) i,q:eyjf $~iii,lfey1f~#t-r½~1lJ:B/,J:Pf:l:m$/,JBt!'§J, ¾ rit:1st±Bt!'sJftm~: (i)*iilfr:iJ7f1iifliA 

Wm1f~I~B~~~-Wm1fmt1•~7JA%m~BMfflMm~3~~m~~~#--~~~~ 
(~ # B 1Jl)B/,J B 1JI a 

(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. 

Cd)a•wm1fmili½~~*~MRr, wm1Y$a½~H~am~~~~-iwm~m~tt~ffl~ 
1lJ:( § tf5 t~H!Hrf •), ~ ~~ ~Jt: xt 1lt :tm, ilf m1Y Wt F ;FrHi ilf m1f lt F s/,J ½~! d=i ~ ti 15L c :tzu ~ffl ) a 
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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. 

Ce)WmJJ$m~~$l~~~m~•~~h~~, ~~~~~~, #fil~m~~~~~~~~ 

ffimffl~-~½~tt~~m~~~~~*o 

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

activities. 

6.Fees. '1..ffl 

( 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: 

Ca) ~*½~~~BAA~, ~WmJJ~a~wmn~MWmm, ~~~a*~~~~~~Wm~ 
1i~Jffl to iE ~ 1 H~, ~ ffl 'EL 1~: 

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

i.;fli~:w:f:m;fli~:~JJ 5 7:J~]tio 

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.AmP>t*:*i~tz.JJ;f□~;txJJ 

m~~w¼~$~Wffi~W~~~filI~~WI~~~~~-~ 0 ~tz.n~~m~A~w¼-~ 

-~IA, -~~hiffl~, =~~~, -~~~A~C"ffi~~ ")o*MWmJJ~~fil~ 

®~OO~~ffl~~~~IA*fi~Wffi~W~~~~ili~*'iE~w~~ffl~~ffl~~~IA* 

:t=ftt:!ffi:ffi~~rs1~*~~fa§ :fffltt 40,000.00 ° t□:~Hitf;txn ~Fo~:>t±~:JJ□ mI1Eitw:f:mI 
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~,~~~~m~m~m~M*~~Jr~OO®Mffl#~~~~~~~ffl 0 ~~Em~m~fflffi~ 
mIUJ?zj~i-f~h~:>KBkJff{EJJ[:t~!lnJr mI 0 

iii Energy Charges: The target average estimated rate of power supply within five years is US$0. 04 7 /kWh, 

save for certain electticity 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 

iii ~~~ '-t Jt1lH!1A 1:g m, W~J\!5:E st~® Egj:riJWJ ~'-t m tr, § 1i¥ IW.:lEIU stfm 1ii 1A 1:g 1fr'tt n ~ pg st~ 
:I::'] {t£ US$0. 04 7 /kWh O fBli-f ey AlliHt st Eg '-t~~WR~ {jt Eg iv), i,S( st ~J\!5:ElO 3 JJI 41z:iU st Eg jJ 0 '§'J st Eg ~ 

~·~fio~~~~~-~EgjJ0'§'J~~~fflS\JEg~~JES\)Egm~•~~~o 

1v. Revenue Sharing: Ten percent (10%) of Licensee's output generated during the Term commencing 

immediately after the Initial Operation Period (the "Revenue Share"). 

iv 41z:A%m:fBlilf PJ'~tfivJ,i,S(JJI~~ pg ~ttJ:.--t-B ffi~ pg:J'211tFtB sts %z +(10%) 0 

The Fee shall be payable on a monthly basis, in arrears, on or before the tenth (10th
) 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 vetify 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 electticity 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 petiod 

where the total value of the c1ypto 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. 
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1:. J£ ,t m@ a i:t ~*~Fl FP s<J m --t J§ * ~Fl s<J iu: J§ m + c 10) 7( :~tz. §!I~ J§ 3l 11 0 iiilFaJ 1J@ ft~ ill. 
r@3lttftffis<JBM~Wey1J~~i:t~W~s<J~§~ffir~~tt•~A%pjZB<Jiij:J§~~ffi~W~ 
W *JZJlL YD 51Ht eyjj ~ •:t-t!txt jt * g{_J 1f {PJ}Jffi :t)HB H iY., mu i,q: ey}J@ft 4)(JLJ * ~~it:t~ "a" J§ 15 ::K 

~~-Wey1J~ili~*~~o~FP, •wey1Js<Jtt•~-~~-~w#A~~*~o~*ft~­
,tJ§M*tt•~~~, §J§~ilis<J~ffiffl~~3ltt§J§~~, -~&1J~~&1JiliA~~#fil~ 

~&1J~•, •~&1J~3ltt~J§s<J~ft&ey~~~s<Jffl*ftm, #aT-~J§~*fflm~wm 

s<J~ff, ~~ffiffl§fl~~ffiffi~~3ltt§J§~,ts<J~~~~W~ffi3fm~~o~~~~, ft* 
l~JJHsJ, ep3f*B<J:bo~m: ffi s<Ji~t{M! {[r,e, ~,t, *ii,q:ey A~~~~R~*l'!f~_ffi;E ~i,q:ey A?J'-M4)( 
Ao 

(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. 

c b) *iv} iSo:mT s<J JiJT~ ~ m tttJ:c,t m s<J 4)(AJJ" AA w*~* jr, *w %@~ ~~ T xm cc )tJ: s<J ~JJ:3l 
11):1::-a@ ~ ~5t3l Mo 

(c) The Revenue Share potion of the Fee shall be paid to Licensor in specie in the form ofBitcoin 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. 

Cc) 4)(A?J'-M@11=~bt~ffi~:Pt~ili s<J-$%, ~ ffi s<J%:ct3lM~iq:ey1J a ~7 it•m*fiMB<J ~ ffi 
s<J%:ct3ltt~Wey1Jg{_J~A%M~~' •wey1J@~~Wey1J~~~ffi~Wm~~~~~w~~ 

ffi~§~hlw~~~~& 0 Wey1J~-Wey1J@~~%ffl~~~ffi*wm~ffl*~~ffi~~ffffi 
(rtt~ ffi ~~ ,t ffi)B<J3l Mff ffl, *,t ffl~§1i*wi5UNT@3l M~iq:ey}Jg<J rt*~ ffi a a 

( 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 
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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. 

( d) i/fr:iJ:1f ffci,)jf IP].' tow~ ffi s<J 1fr~ PI Ht:ff ffi~ i}J' # ~_t ff llJ T 1r ~Bzi}J ITT~ O[nj O i,tf PJ:1f Mt 

~~N~~WPJ:1fm~tt~ITT~~ffi~~~~~hlffi~ 0 -g~WPJ:1fH~~~~ffi3ttt•m, 

~~~:f~~~oWPJ7Jff(~#[P]., ~~~W~ffi~~s{J~~tt~, Jf~~~~ffl~~~o~ 

PJ:1f-!f!.JEk~ N~iiEJt 19noW~ ffi 3t 1t1JH* 7 tt11ffl stt-fuJil: o lB(rlPJ:1ftlHJi!hlf PJ:1f:tl1* s<J~tll:1Ef lt3t 

Ms<JffM~~~@~~193tM7*~W~T@M~WPJ:1fs<J~~o 

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

below) amounts as follows: 

Ce) *t;1J,W±~JO§, *iilPJ:1f@~ilfPJ:1f3tM~ T~-,t Jj ifi::lUO{~HiEii£(5Ex.% TX) 

(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. o 

c i) a~g~11m 1f® :*iitPJ:1J@a~~*-JvJ,w.a1ncft~ ~JJ 0qJ s<J3t 11~m wu ~ ~JJ 0qJ 3t 11 

293,ooo ~jGz;zJg~JJffiiIEiiiiiitm 2,sso,000 ~JG;*iWPJ:1f@tEH~~bt~ffifiW-miJJ:fd>r 30 ~rir~ 

WPJ:1f3t1t, ~-,t jj rvi1tfa<J~g~fffi1fffl,r I,42s,ooo ~JGo 

(ii) 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$ I 00,000.00, as well as the first month rent payment ofUS$50,000.00. 

(ii) ~r1.ELiii:*iilPJ:1f@tEivJ,iSl±:xtz B jm-G(7)'1' I 11:: B P3 ~ilf PJ:1f3t1tifi::tlJJ19$100,000.00 st 

{~iiEii£(1ilP]~g~~1liiEii£, t5tffF191iiiEii£), ~z;z~-1- jj st1£Lil£$so,ooo.ooo 
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7.Term and Termination. ½v:¾Hffl~lUt~lI:: 
(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"). 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 Tenn, 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. 

Ca) *t11'ixa~1Jl~~mlJAx 1t(1:t~ B )3HEJ, #=rs¥~~m s 1-itPJ '.ff:(5E50i!i rJt)B~:iiJ§-~(MYEl 

JfJl~~)o tEtJJYEJ1Jl~~taw:st, ~i~l::1ffi:if PJ1:f e{tEWYiiJfJl~~~W:frJ~& :=:_. +(30)~)~ffijmJ~Qiq:PJ1:f 

irf:tr~tEtJJY€i1Jl~~taW:FPfil*1Jl~~B~~ 00' t!l}Wa{]JfJl~~~i § i}JfiljlJ! 3 '.ff: ( ~M1Jl) 0 ~M1Jlif 

~~~~*~WITTm5Effl~, ~7W~tt~MAA~mz~~~~~~~#x#a 

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

W~AA~~MAAtt*ir~~r~~~if~AA~ 0 

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 

(1st) day of a calendar month, the first License Year shall be twelve (12) full calendar months. 

m--t-it1:iJ'.ff:&fA3TYEJ B 1Jl@~3fy€i B JfJlfifrtEB~ B ffi JI J§a1m+ -(12)-1'-JE~ B ffiJJ ITT:iiFP-~ 0 

JltJ§, ~1-it~+ -02)1'"0ffiJJ 1Jll'sJ~itz;iJ5X:-(l)it1:IJ'.ff: 0 ,%fr*t1}Wq=i1ft§BzJffi5E, m~□ ='=1: 

7J!x. a 1J1~1:t1:: a ffiJJ a~~(1)~, mum-1-"it1:tJ'.ff:mI~~~+=(12)-t-B ffi)=j a 

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 te1ms 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. 
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~n~~,~~~aMm,ffi~~~~~*~-~*~~®*~w*~,#~~n~~~m~~, 

wttinri~ JEttt>l , :x1*tt1Js1*fftt□*{tt-:mfrif'§Jili{~& 0 ff-n:f:{:JPJ:W***l5E~n@lf)Z>~:x1 

*t1115l*ffiXf□*{tf-:B1$~~:J<: 0 

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. 

SJ!Hjff~J[o ~P1i*Wi>lllil1ffAI~llil1JimM~tJt, % 1 ~-- % 9 ~¥% 11 ~5¥□% 13 ~¥~ 23 ~ 

mffi~~ff~, #a*w~M•M~Jt~~~M~EAff~*ho 

9.Proprietary Rights. }yr~ 

(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 othe1wise 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 

Ca) ilfPJ"E1~1fA§3.t&A*~EifdA#fBJ•:JtJTff1l:ilfPJ"EWtF$.EE1tilfPJ"E&A*!}*E•J!R 

Wff~~~' •wPJ"E&A*~EPJ"~fffpJ~~§~M~~§~~ffl--~IM~A~7J~~m~ 

~1tif PJ"1f Wt F, 3G w rt=a if PJ"7f MA1f 1i:iJ *!}*1f ;iJJ1l 1f 1i:iJ 5l 93-, ~ ffl MA1llix11:fr;,f□ 

(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)-~ey1f~*~§3.J'&A*~1f*~*[Bj•, ~a*w~*~~A~&~~&MW~~ffl* 

EgJJi&nfuS{JJ!f!% {!}!:ffl 5~, pJTff WPJ"1f:l:m±-&WtF:t~$. Ei3i,q:P]"1f &A*!}*1f Jf!.J!R1fflfflDt2'.wU, £I.a* 

w~~T, MaWPJ"7fMA*~1fx1WPJ"1fMF~~ffl--~IMA~~ffl1fffi, 3Gwrt=o•WPJ"1f 

5l 111f1PJ ~ ffl MA1mx11fr o 

( c) Licensor shall, and shall cause its Affiliates to, take such actions and execute such instmments as are 

reasonably necessary and appropriate ( or Licensee may othe1wise reasonably request) to protect Licensee 

Prope1iy and secure Licensee's and its Affiliates' rights in Licensee Property at Licensee's expense. 
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cc) ilf Pf 1I $ * $ 1J?: r£Jt *ltn * JW.,g-:@if~ sl,_J ff iJJ lo JAff ~ 3 s1rtg mE c M tE itilf PJ1I 3HHt ti:! 

,g-~~*~)Ll~~-WPJ1Itir, *~~-WPJ7IRA*~1ItE.WPJ1Itir~~&~, ftffl 

EEfiilf PJ1IffetIL 

to.Disclaimer. NOP ARTY MAKES ANY WARRANTIES, EXPRESS OR 111:PLIED, WITH RESPECT 

TO THE SUBJECT MATTER OF THIS AGREEMENT EXCEPT AS EXPRESSLY STATED IN 

SECTION 24 BELOW. 

10. 32, ~ 0 ~i TX% 24 ~ fljHfH ~J\!JE)'~ ' ff {DJ -jj:l:1PG ft xt *-j,j], i)(;f;j sMP.J {f ti:! ff {DJ~ 7F M BftJF s"J {i 

iiL 

11.Indemnification. Pttf~ 
(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. 

Ca) ilf PJ7I~~tt xt 1f {PJ5¥U ?Jr~%~ 7I sl,_J ~ M, ~ *, iJFVt, iJFVt tiff(%~ 7I ~ ~~) Ll & EE Jl:~r 1: 

~~~--~ff, ~-WPJ1I,.WPJ1I~*~1IRA~~~ff:@A~------~I--~:@~m* 

m~~~~~M~m*ffm~, ~A~~ffl~, ~ff--ffl~~ftm, ~ffl,g-:@~m~ftm~~ 

*Cr.v:l~), Amrl!&EE Ll T~[E] 5[ fEQ8},_JM£JZ.t§*s},_J:(i)ilf PJ7J:ffilzM~Pl:tlilz*-pjJ,i)(% 24 ~~~J\! 

5E~ffW~~' OOffi~WPJ7ItiFM1fWWPJ7I~AAffl~M-~*•WPJ7J~~~Mr~m71f 

1nf % ~1I sl,_J J:iJr~txM:ffi&~m sl,_Jm1t~ *,CiiiYHH~ilf PJ1ImtrM1f 1PJ itPJn 1~**iilf PJ1ImtJ ~ sfJ 

Wtr ~ il ~ff {PJ®J&( 1~HMf {PJ ¾I ff Mll~ ff }tJUtJ M iiE~5l@ ?Jr( 1~rrr§ff {PJWt *11UIMJJO ~m1.f:) s"J 
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1f 1PJ ffi J=!HtJti:" *JH91Ll" iiJJH-. ~ ~" $4', (iv)ff mJi21m ~ !;I, 1f 1PJ7JAIJ o(riJ:tr:f:m _a~ mJiz :#~~ EE it 

Wm1J•~~M, LlRMWm1J1fM~I~ffi~ 0 

(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 1 l(a). The Parties' 

obligations under Section 1 l(a) shall apply only where (i) the Indemnified Patiy 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. 

Cb) ft i,q: eyjJ4~J~Ll ~ 1t1J iA 75Jff 1>Z. 1[tt@:2fs: 11 ~$t1f mfHt g{j 1f 1PJ ffi -=::7J ~ mff g{j iliHO J§ , ~ ~ 1t1J 

:tm*~OOmt~~mff~*mff1t, JJ1Ll@.fI~P~ffi:fii~oiq:eyjJ;{E!*Jffi~Qi,q:eyjJ:#~32i~ii,q:ey1J1tUJisffi 

11 (a)~ ey ~~xt ~ 1t1JiffeJB. a{] 1f 1PJ :M 1f o 1)( ft !;I, T ·~t 15rF , XX 7J ftffi 11 (a)~ rm Ta{] x. ~ ::tffiffl : (i) 

~1t7JftJtJtHPr=p~Wm1JJE5}it11=(~~itfi=~~*' 1f1PJ-1Jfil~1ffinJ*Jt1f:Yf1JI~?" I11= 

M*~Jt~~~;_aMWm1JxtttmWff~-~~1>Z. 0 tEWm1JW~~ffi1JWm1J~~7511fMffi 

=1J~M*ff*~J§, ~~~~~~ftffl~~' Wm1Jxt~ffi1JMJ§mtJtm~w~~~1fM~~~ 

Jt~ftffi~*ffi:M1f,ill~ffi1JmLl~ftrnJt~~~~~~~~~-~, ill~~~Wm1Jxt~~­

t? s{J :r~tLl o iq: eyjjey Ll mt 1f 1PJ ~~ff 751#J, ~ :it:M* #J, ~to ifl¥, {El.~~* #J,~to iflf ( i)~ ~ *~1t1J 

11= tB :vt~, (ii)1)(~~ -=fiittUff1t, (iii)'E1:risx~1432i~i~1t1Jl!l i~Hr75Jmf ~~ s{J Ji!rff :M1f, ll(iv)~ 

'ELm1fM*-=f~ffi1J~Jt~*~ttm-.tt~~**~ff~~~~~*iA 0 
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12.Force Majeure. Notwithstanding any other te1m 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.=f"PJfJc:tJ O R-~ff:$:tfJWs'Sff:fi=iJ;!t{*~ff:X:~1Z~{tf:~J\15E, -15 Jill~ ~~itEm1:B;!t,g-f1J.~mUB'S'~15V¥0 

3ct1Ji~tt*fl%r*is».B1JfiJr:$:t1JWB<:Jx:%-,1?2tr!i:xx, )ijxf, X.X,)A7J(,-=f¥,tt~~' tlf!=' 

~~-~w~x-~~-~~·ff:W~Nm~~fi~·m@~g~-~m~~JJ~~~~-~~ 

~$x{tt~~f • ~911gWt5J O ~o*-1J~¥Ufff0Jit$1J{ts'S~nrtu , !JJU;!t@Jt~P:w~o§-15 , #JiliR­

-tJJ,g-fll[~JJ5ij~i~)@Z$iit$~{4s'S~nrtu , :=JHi~Jfflfi;!t1±:$:t1JixrJTs'Sx:%- 0 

13.Confidentiality. Other than as set forth in this Agreement, each Paity 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 infmmation of the 

other Paity 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 infmmation. The specific te1ms of this 

Agreement and the relationship of the Parties shall be treated as Confidential Information. Confidential 

Infmmation 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 Patty (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 infmmation from the providing Party. 

Notwithstanding the foregoing, a Party may disclose Confidential Infmmation: (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 pe1mitted 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. 

13. {#Ht ~iJ: 0 ~i:$:t1J iSLJHH_¼! 5E j~ , ~-jj:t)J::f 1~~ffl$G fPJ fff0J*-=nt~ff ff~~ f::0-ff{§]~Hrx 

~MtJJ {*W{§ }e,), ~ 7 ~~ r"fffi ~~Q ~ "~ {£79 Ej :§5-jj1'fiB $GTT l& :$:t1J tt~JJffi fffi ~ l¥J s<J 'tf % T rPJ 

mI$G~1x{~~$G~~1~0~11U? 0 rm{-tg{[']Eiii5~Q~f$E"1{g}eJ~:{*Wa"1fO{~?.~~®t1Jix~0~ 

I&~$Gffilff' 1fjffl-%P{*W~~1X$G~{ij_x9§-{#H?B<J O iE!flHrit$x9§-8,f ' ~-jj~Jili~fatl#rf.!8"1 

ilttttAf*f*:f:p:§5-jja")tJLW{g}i~l , itil't1Ht>l::f1~r~f*:f:p a c8"1~fijif'J1W{g}~,s"1iltltt>l 0 

:$:t1JixE"1Jl14:~~J:fD:XxnB"1~~iili1~1i-TIJJ{*W{§j~J O f*W{1t~,::f BLtEif PJna"1mtr , $G0iA_$G:$: 

t1J ixJNTtf 4Szn j)JJHJtjj t()'~El"1*>@(Jwm!~it$*>@::f ~ ~ ~it${§1~,E1"1{*Wt1J ixE"1 r"]sf[)JJH{t 

El"1$GE!J:1{tB"1ff{oJ{¥'t~t O $GB3ti4Szjj{f*{fffl:~tft~m!{~jj{~V~l8"1'00)5LTJ!:Rir:3f £:E"1f~L~~l O ~ ~ 

~J:JifiJffi5E, -jjPJPJiET>1U'0015LT:tiff{*W{gj~J:(a)B"1~®tl:t>ts"1~1x{~~~~E"1m!{~jj,(b)E"1 

5t1fri5E~>t~'.JtE"1~$~1x,$G(c)xt-1.J Jl.1fif$*fXB<JJ!aif;ffL*~5Jtrl~(~D*>lifftitB"1'00)3LTJ~ 

n-tt$1*W11t~rn"1-jj!fil$o/2w~m1~n , #mm!~Ui4)[nit${g}e,JJ1*Wm}e, , m:ti11:t~&mu~ 

ill-~f~fl) 0 ** 13 ~E"1t~5EiE-SfPJrsSRF□E"1M(2)itP9~~!1: 0 

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 J£ ~ a tf r:JJ1.J *Q ii~t>Z-1.J $ ~ § * 1JltDfs: t1J, i,,x'j~ 5E s<J t£ s fflijJ i:r ~~!1fj,¼!J£ J=ifr fffij( 1181 ltir, 

1+[ fU t-fu 1J 1£ o 

15.Assignment/Transfer of This Agreement. ,S [P]$11il: 

(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. 
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Ca) tiilfaJtrPTtf iI iq:1:iJ::Jj ~ ~ s<Jtw l5L T, i4J. ~ttm~ :Pf :rm ff fll.BJtt; *w iSlwt~ ~ s<J 1f {PJ1R_@:$Hl 

~1f{PJ*1l~tr o epft~ J:.jiJJ\15:E, *~iq:1:iJtr$%-f.Jffir¥fJ~, t1hq:1:iJtr~ffi4J.~11t:rmffrll.BJtit* 

w~BJt~~ITT1fW~~ffil~~~1fW0~,~~BJt~Ao*ffl*I5~~5E, fffflBJtffil#~~ 

~ifffi:i,q: pJ::Jj tE* iv} i,S( J~ T ITT 51-. ~, ~i ~ ~ Jlt~ff fll.BJtffil¾xttEz:iq: pJ::Jj s<J * Jlltr BJt¾ ff%~ r {,11 ~ 

T BJtjc-=fli i,q: pJ )J tE l~il E3 Ert ff%~ F {, {i s<J ~~ * }}~~ 12fs: 0 :ti□~ m ' ii i,q: pJ::Jj@: :r)HJHBZ i,q: pJ )J ;to 

~iltrITT~~filITTM**~' fil~~trITT1f%~r~ffio 

(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 pe1mitted pursuant to the "Notices" provision of this Agreement. 

(b) :tz□ JfHEz:iq:1:iJ::Jj:m-~ffilBJtfftll., mLltBZWPTtr@:tf~~ffilfir~JE.r+(45)::K, ili[tl*iv}i)( 

"ill[~□ "~ix*J\15:E S"J 1f {PJ::Jj~' pJ i,q:pJ::Jj-f.J ffiili[~D ~ff ilBJtfftll. s<J ~ pJ 0 

( c) Each and all of the covenants, provisions, and conditions of this Agreement to be perfonned 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. 

cc) rm~ ilf PT tr B ff s"J *lMSl s<J •-~;to J=ifrff **, *l5El□ ~14, xit ~,~1J1& ¾~5:E s"J~¾~ 5E 

ITT, tE1fWS1~~~tE#@:~*WPTtr, ~mffeA, ~ilA, #@:~½~WPTtr,~mffeA,ffl 

~~ilAITT~~, ~~~**'~5:E~~#~tE~½~WPT~~W¼ITT~~o 

( 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. 

Cd)rm~~WPTtr&ffITT*w~ITT•-~~mff**'~5E~~#, ~~¾~mttw¼~Bff~ 

51-.*, ~¾~tt~¾~5EITT~~~~ITT, ~~tf#@:~*~WPTtr,~mffeA,ffffltr~~il 

A, ~~~**'~~ffi~#~tE~WPTtrITT~~W~ilio 

( 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 othe1wise 
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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 

te1ms 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 

te1ms 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. 

Ce) frDtE*t!1JW~J!iJtEJ[1\jskJfff0JBt{~ , -f:IW-:;s)J.ffi- n4)[fLJ7ITT1;J~*tE*t!1JixrJJITitfi~~fmn 

txkiskJ~irwt~ , #w~te§~tJ*{-rg:H~%iiit~txki , m~~ffiim~□C"iffi~□n")~-:HC"tf4)[ 

jj")# 'a' !KP AA~tte §8\JfU kif□ #iEi~HP 'a' !KP 9128'9 {Jl'1i R 5Rfft O fr□ :!ftf 4)[n~:f:f ITT1;)~ Jlt~fu ~' 

1m!K□:HmtE1ttHHit□MJ¥skJ*f4=-r,;mM:frpfVEiirtJti4)[nf~~ , ntiic~fHt O fr□:!fti4)[n~:f:f:=fITTtJ 

~~*rlEfr 30 *[1\jiffi~D*'.i:00,im~D:H!J!tl~ rWjt,5}~c~Wi,1ffi- )J~~HJJ~tfskJ-(frti:=f {ltft_ffi 

JEtEim!KD~:=f im~ttJJlJE~1§fUB\J*fft O frD:!ft£49:¥Uti4)[n:½]:f:f:=fff{~{:t:ftITT1;}~txB\JW~f5 90 * 

f7\J ' ~tE:ti4)[n6ttBim~BkJ 30 *~~&@WU§ ' iffi~D:H*rtJitffi-=.n%iiittx:fui ' **ffj:BkJtJlJE!ili 

~~mfflrW~:H~fffr:iJ~~~:fui~%ii 0 

16.Default. itt'b 

(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 3 0-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 
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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. 

Ca) 1=t*iv1'i5CCff(F, ~n*ilf PT7J*Fi~:(i)ft4)tJUitiq:PTJTF1fifJA*Jflff x.JHnmH□ J§ 10 ::Kf7'J, ill 

*fflff*t1J,i,5Z)v(FBM:f1PJx.~, M3l111f1PJ~~,11H£~t~,,u{j(,W1ti~ 1~4)tMA1tEffi11JJ,;OfPJJUw 

:l:PJ C 1'1 :tt, 1.El. 7G ~~ r JW@!ij i,q: PTJT I 11=t§ * B"J) s"J; M( ii) D ff* ir lPJ rm T ~ ~Hq: PT:Jf D ff B"J A1fil tf 

~, ~*~~7GJflff~ff~§~~~WPT:JfW~~B~~~~~~30::KC@~WPT:Jf1=E~~~W 

PT:Jf W%1 J§ eJ13f :tz~mff * ~ #Jz, 1-EIH:: ~n *-1J£x. ~H::xma 3 o ::K f7'J -=t ~ *~ #Jz s"J, # __ §.11:~J§f iq:PT:Jf 

~~~~~*~~x.~Jflff, 1=tllt~ffl%T:f~~WPT:Jf~~)a1=EWPT:Jf~~~ffl£T, ~ff 

11 JiJr~ A1m PI ffl s"1mi$_t;Fo 1iPFm _t #Jz& s<Jtx::fu c 1r1:ti Jl1* Jfl ff tu□ t~ ittJ.)j,~, itiq: PT:Jf kE PT~ 

§ ei5Z: NwZJflffi,q:pJ:Jf s"J1f1PJ x~ 0 ~0*1tWPJ:Jf1R:5E § ei5Z: 11Mff ff1f1PJWPT:Jfs<J x~, WUiq: 

pJjf@ ft itiq:PJ:tf:tR: tll ~ *J§ s"J +(10)::K f7'J , 1~kEitiq: pJ:Jf 8 x 11 s<J~W ~iYlM IE1 lit nu:&±~ ff 

ffl 0 ~*WPI:Jf*~&~xMMMffl~WPI:Jf, ~M*~~~W*11~rmT~1fMMfflx~M 

~~WPT:Jf~ffffl,~WPT:JfPT~~~~~~~~$~fflffl@~~~Mffl~W%Mffl~~ffl~W 

PJ:Jf@3l11B<Jff ffl, 11¥U~W11m a 1f1PJllt~1Q~wZ1lIJ~:l:~7GtiJ~ttiq:J5J:Jf5l1'Jff ffl s"1~t~ o 

(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 pe1iod, 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 cming 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. , 

Cb) tEJ-is:tMSU~T, ~D*fiiff PI1r*~t(i)tEJ-is:t1J,i,JJ"J5E B JJl3 B ~zfrr3t111f1~iJJxr~, lltEiff 
m1r~tB4=£rnHm~□Fn+(lo)3( rJ;J {J15K3t 11~~IiXrff!, 1J1Uiff PI1J:19±:lit-t;~(ii)ttiff PI1rtE45C¥Uiff PI1r 
~ffiii~□ Fn=+c3o)3(rJ;J*Hiff~Jt~J-is:~Hxr=r'PL~s/,J1f1i:iJJt:1m~iiX~~t-t, ~~~i:lit-ts/,Jttmix 

f!tEi~= +(30)3( rJ;J 1~1!t, ttlli:'tll5t T, ~ ~fiiff Pf1JtEi~= +(30)3(s{JJJl~~ rJ;J 3f ~~xti:lit"Jmff t~ 
Sf>?:, #tE.tl:tFnIBJ!-- ifJ~f-t!!xti:lit"JJ!ff1~Sf>?:, 1J1U7f ~1:.i:lit-t O tE11hff Pf1J±:lit-taMw15t T' i,lf PfjJ 
~&ff~'PLm~ttJ-is:~~tErJ;J~m~Pfffl~1!$ffiffifi!L~~motE~WPf1J±:li~~m~T, 

~i ff 11JiJr~ Aili Pf ffl Ef{j 1!1$ Ll□ 1if it L 1>?:m ~tR5¥U ( '21 :Jl!f ~ {i.$: HI 1Hxl□ it tt& )!1~, fffi: i,q: Pf 75 kE 

Pf~~23tM~BffWPf1J~1fW~* 0 ~*WPI1J~5E~23tM~Bff1fW~WPf1J~~*' 
mu i~w PI1J s tE itPI1Jt1 tB ~ JJ<:Fn s{J +(I o)3( rJ;J , 1tkE iff PI1J a 3t 11a/,J ~w ~,m~ ~ M: rm~± s{J 

•mo~*~*PI1J*~R~3tM~Mffi~*ey1J, @fflJ-is:~~~mJ-1s:11~Jff!T~ffWMffl~ 

~*~*Pf1r~-ffl,*PI1JPf~~m~~9%~~$~ffl~~WPf1J~fflS3tM~-ffl, ~~~ 
WMmo 

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. 

17.'3,J.-Jj~* 0 ~i:$:tJJ-tY~ 11 §fHikB'9m¥1¥ffi=7J1~3* ' ~m~{~fD5e~tffl~a'9txfU'.9~ ' 7f1-~SJj7F 

~~7F~~*W~r=r~ffW~~~~m~~1fWffi=1r 0 

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 constrned to accomplish the 

manifest intent of the Parties and not to the benefit or detriment of either Party. 

18.~1'-ttix. 0 2fs:Wix.ttJ/5JGX1ZJJfilt2fs:ttix.tiB'9~J5JUI'9%~ttix. ' #J&{{;:XxJJlf:cmJfilt2fs:ttix.tiB'9~/5JG 

~ffi~W~·Wm·~®~#~fflm4~~ 0 ~JJ~U#~g,2fs:Wix.~~~JJ~~W~~€~ 

B'S ) B.JiliW~fftmff)'J~:FJ]:XxJJB'S~ufiJ•oo ) mf::f~:XjfffoJ-JJ~fU~::ffU O 

19.Construction. For purposes of this Agreement, unless clearly specified othe1wise herein: (a) the words 

"hereof," "herein," "hereunder" and words of similar import will refer to this Agreement as a whole and 

not to any particular 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." 

19.~ PltatiJ o )'}2fs:ftix.B'9 § B'9J~jp§5*-f~ufiJ=H35E2fs::(a)"hereof," "herein," "hereunder" .IJJsdt*-f~ 

{ij-a-xB"1x*Wf1:)'J-,t-~ftftH{;2fs:ttix. ' mf::f ftH{;2fs:ttix.B'9fffr:IT~JE~TL~~,E~~ ' Hm&2fs:tt 

ixs'9tl5E~Tf8,J~q§f§;!ttp s")pfr~t~~;(b )tF~tMx. tpf~ffl"include," "includes" or "including"-i'i=u 

st , t~Jilif,fil}'J;!tf5:f:i*-f"{El::f~EFf"B'9i'i=iJi{§;(c)5Exiq~;ti¢mfflrPfr5:Ex#i{§B'9$t1JD~t)lJf~;(d) 

m&~'ti • :Y:'ti~t!=1'tiBt , Jili§t§fti:lf:cB'9'ti§U;(e)1£2fs:ttix. tp fLm&fffr:IT~T-f • ,§~~~Ut~ , ~Jill 

1Ez:fIB}'Jm&2fs:ttixB'9~T-f • ,E~~~Ut~ , 1£fffoJ't,i>5ff t~PJttWfzfs:ttix.mf=f~t-n ;(f)i'i=iJi{§"~"::f /ill 

mff)'J~l:f-tMis'9(~P , "~"/ili:f:§fD/~);(g)#iR"~:fc"fDtt%"$"~t§~JC;(h)Ut~fDtij~t2;J/5JG2fs:ttix. 

s"1-~~jj';(i)m&2ts:tt-tx t!=1s"1fffoJ5tJ.m • ):tJ_m~;,ttfift5t:5E~ffxst , §ttm& ::fst~tr!x: • E#~mJJT 

mU5:EB'9it$)t:i_m • 5t:i_m~~ffX;(j)~T-fti~fxf:tt$~ , #::f;z:~2fs:ttixffffIT~ffXB'9'2tx~Mff;(k) 

~ft1{§t!=1s"1"fifl"--t'i=IT/ilit§11:-5;Efit1J: , -ttmiR::fiilifxt§"ro*" 0 
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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. 

20.5sHtU1tfrwt;[oJ~g~if;,£;mJ=§)t~;JJ!0¥~1f$r§j$*U 0 

(a) lzsl:2fs:tttxB"1mi"J , ttll:. , mfr , ~ff~fF3<1'f1ffifr~B"1~~zt§*B"1{r{EiJ~tx , ~~ , §ttnf§ 

JE:2fs:tttxB"1{tp~5[1~~mffltr1~ , t~J§DtERj;g=~f['[7Usl.£JJ:~R}&~fMff!~Wrtt1ITES-::g;{cp~fn_ 

mfrftfr~&:JE O ~o*tlf PJ1ft□1ittPJ1f:f=EfcrwtfftE1Fo 30 7(rsJx)t:~t;f:~s1lttfcr~ffr}tffl<-¥.£ , mu1cr 

~mliliEB JAMS Ei:~,~t~JffiJJlUt!3JE O rfifF{cp~fn_t~~tpJI , 3EHJI5f□0IEB"){cp~ffr O ~3f~ptf PJ1f5¥□1i 

tlf PJ1f 551Fi"JJE ' {tp~/iliEB JAMS ;N,U,@;tt:mf{cB"l{tp~;k~]JlUfDfEffmfigf_l O f=Elzsl:2fs:tttxs [JEBB")~ 

~*W~fF*®ffW~~tp•~wtm/ili#ttW1fOOMlzsl~~ffif~~F~®mmw~ffim~~tt 

W1f 0 ~*f=EttW1fMm$ft@~~~$~mW&~m®~~~·~~m~JE-1f~ttW1f·~ 
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~mPJP,,J,~ijij1iJF75lsJ{tp~ffffii3:llt3Z{1B'9:B1!ffl;fDffjffi:B1!B'9m3bt{9UtUtfrij1iJF75 ° {tp~~~PJEBff:{oJ 

1Fg$it5Zs'9;t:~1c{ttBtU~ 0 :XX15fill{*:f:~{cp~fiFf;f□{:I:foI~~~~5Es'9tJV&ti , {tl.):]~it-@~t[U!5* 

J~illJr{tp~OfrilE~ PJi5rm~B'9ifl>Sl~5~ ' ~!:§)t:~1c$iff[i±i81f01:m1F*B'91~)Sl~i5~ 0 1:ft1tii{:f{oJit 

~{§/~LLJW , -75]illrtJpfr1FJt{m75£tB~imim'.K□ , #JillrtJ{m{f'J:rl{~,g;E]!s'9tJL~{*tPJl:fU:fui , {El):] 

}l~mm;t:ff , JhlJt~*~TIJ;t:~5Effff &\iJJI:r1zms'91~>Sl~i1~ 0 *~ 20 *::f~F~i:Xx75rtJJ:l1Fm3g 

$itJs'9;t:~JE~>-K~fi}J{tp~B'9rli±iB1f01:m 0 

(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. 

(b)if PJ75;fD1JstifPJ75~ § m5ls<J*TA § !§fEJXA~trs<J, !:§*tti5l1F*B'9ff:{oJfiFf,~{:ffi'rJ*r* 

tti5ls'9~~~H1JrfffoJ~~~,u~stwvt, $tJt3Z¥Urr~tJMtH~t1F, -mmitJM~1USl£~, -mm 
£HfWff:foJ_tiJF)t:~JE, -mtl£f'Mf'l'!)t:~1c~~OO~:f:~)t:fm~~~F~F{mtis'9-m~g$it5Z 0 

( c) 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 thereofregarding conflict oflaws. 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. 

Cc) 1F**ftWB1~ff' 1F15tfi;f□JfifrB'9PfT1Ff'P]f@It~Jill~-mt&£f'['[)t;:ff:g$i ' __ §)G~1F*A1~)t: 

B'9t_ffi5EB<J~nfPJ O 1:f*tJJi5z:rJJiT~!:§*tJJW1F*B'9ff{oJiJfVltp , *fJJW:XJZ751F~# El ~:a.t~~Pfr1¥EB 

~~ijI~ijitUs'9t5ZfU 0 

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 aiising under this Agreement. A 

waiver of rights under this Agreement shall only be effective if set forth in a writing and executed by the 

Patiy waiving such rights. 

21.~~ 0 ff-75*i5~:@;~:ffrr=rJl:rr*tti5zJJJITB'9fffoJt5ZfU::fti;JfflG:X1it~fH5ZfU ' ff{oJJl:{mt5ZfU~ 

*~W~TF~®ffM**~f~~~ 0 ~*~W~T~~®~~&rr~imtlttB#EB~~~~~ 

fUs'9-75~%tB'91~>5GT7J791¥5f~ 0 
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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.PJ:5tiut!: 0 :t<□ ='=*t1Ji)ls'gff{EJ§Rjf)(~tl5E1JltA1'J3cJ)[~=f'PJ:ffLfT '*t1Ji)ls'g~*:gB:5t=f''.3¥:~ 

OIO] ' *t1li5ls'g~-§RffiXfDtl5E/ilitt)~~ftifB'gml7(5g[I ~~J)[;f□PJ:tJIJr 0 

23.Notices. illl~O 

(a) 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. 

(a)tt*t1liSlJJJff6'tln~g}ts'gff{EJil5ill~~{*x{4 , :l:~PJiltt1¥-A~g~ilttrJJifimrn~~ , {~~ 

~E§irrn~f4izg~*t11-t>lJrTtflJittn: , {~~ %1i1f~E§irrn~f4:ftttn: , i~tittn: PJ~s:f'stJDFJr O Y-Y-15 ~ 

•~ffi~~r~Mx#~1'J~# 0 ~1JfflM#~H~lliilttE§ir~M1i~*fT®il~®~~m~ 0 

Ifto Licensor: illl~O~~ilf PT1r: 

Address: :1:-fu±.r!: 

Fax number:11r $. % 

Email address: 1:§. am :1:-fu:l:Jl: 

Attention: 4)t 14 A 

Address::1:-fu:l:Jl: 

Fax number:11r$.% 

Email address: 1:§. am :1:-fu±Jl: 

Attention: 4)t14 A 

1004 Gateway Industrials Park, Jenkins, KY 

41537, USA 

NIA 

bsmith@rollerdie.com 

Brandon Smith 

6/F & Unit 702-3, 7/F, 100 Queen's Road 

Central, Central, Hong Kong 

NIA 

wangyangping@hb.co.kr 

Wang Yangping 
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(b) Any notice provided pursuant to paragraph (a) 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)f&:f:ffei(a)tj_:fl{~B'9fff6Jw~Jili11izt.ill:19E~}L(i)3<D*~~ )di~ , llJUt£3({tB1~t.ill:19E~}L;(ii)ffl 

~wrJJf{tm~i51m~*B'9 'tEOO~m~*B'9 'Jili~tE{!Hf:istiliZB!EB 31'-I{1=B~m~*;(iii):5<D*imti{t 

~6t~ , llJUtE6t~B1~1W6t~t~"5 , laliG~1'-{t~E6t~~t§~{t~ %~fb ;~(iv):5<D*WtiEfl rm~ 

{tf=6t~ , llJUtE6t~B1 , JW:rl~i~Eflrf±!~{tf::~6t~¥U_tjrttt§JEB'9Eflrf±IMtf:::f:llif1t(oJg5~=f"Bi]l!jfJr) , 

J3.*4~¥U*m~{8"}~l 0 

( c) 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. 

~tEfil~~}L~,m~~fil~~}Le~~,~~~~$w~~~#®~Me~m~m~~~_t~ 

flI:#m~* , ~{t~~Eflrm~{te~tt)5cm~:ttt~_t:tttflI:#5t6t 0 

( 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. 

(d):;s7-fs:~ 23 5Rtppfrml;B'9ff{iiJ~fffff(§1t!i:f:llif1t, {t~%W~Eflrf±!~{tf::)6t±ff{iiJ~]l! ' -J3JiliJ1JmtJ 

~afiim9(□½-n 0 

24.Representations and Warranties. F EJl ;FIJ{iiiE 

(a) Licensor. Licensor makes the following representations and warranties for the benefit of the Licensee: 

W~oJn°~oJjj79~~oJn®~~~lli~T~~W~fil 

(i) 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; 
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(i)-tlfoJJJ~-* 1:&tW~mtHIHt1lir~!w;iL#1f {J:t¥~, ~-f'%£ Ii FJ.Pr~~ Er-J~~tl~ff0 PJ,tl::Pt 

~ma~~~~tr~~~n£~~#m1f~~F; 

(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; 

(ii)ilfoJJj~JE5tB1tZ1Jf□rxfUHJ'I#Jmfi~tt2fs:tDixJJJffB1x~ , !l.2fs:tDi5lnf~ij~§R5fiX:X1ilfoJJj 

~~g{_]]RjJ; 

(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; 

(iii)2fs:tD1Sls1~:wtoJN:trLl».5tJJJ, B{] [Q11m1cw; c 1) tti:PJJJB~~fiWM~3liFFnHrB{]iE5:t;~tz, 

f□(2) ~ 71=E:2fs:w tS<.1:{j: El ;tl:JHru i3f£~fi B{] frft ~1'tr fPJ if {j:;tl:JH1'-11~H~1f {J: B{] fPJ ~!Ir, 7G~~fiff 

1PJi&f&B{]~~1ift ~ fl B1-J rnJ ~( B1tr5PJ5t:rn.J ~),(3 )~~~&if PJJJ fl= 751-JJ 3-$ AE!JZ~~A~1-.J * BS ff 

foJtDiSl, ~g{]~~1iftx45 

(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, occupancy, value, operation or title of the 

Premises; 

0~~WoJJJffi~,~~ttoJ~~~W~®ffi~~,~ffl,~ffl·~ffl,~~~A~~~F3:.m* 
~fU~ITfoJB1*~~§!p~~&S:.B1W"VR • fEJ¥~~~(El3fffoJ1' A • i&F&~>li&F&tJMtJ~~faJ:@G~{iftJJ 

00 &Jlli BS); 

(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; 
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Cv)ilfoJ1J1±~11t:tmf7\J1J=1ririf~~s"Jti'sYirfrf§tx , :f"1¥rrff:foJ~Yi{tJ=¥:Ht:tmmfr:2fs:tJJixrJJrFrvL~ms"Jt:c 

Wffi~W~~F~:f"~~~~~k~ffim~-*~-~~-~~-~fi~~~~~Wm~ 0 *~ 

ii-tlfoJ}j[oj~ , ifoJti:f"1~1Jftit11t:i:m~U ff:{oJf_§Jk) , ii :f"1~tEit11t:l:m_U{t:1Jnff:{oJWl)1~:DHfi 

(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, rnle, 

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)fflifoJ}f Ji}r~P::ff¥1:E ~ -flw,x.:(i) 8Hj1fis"J • *~s"J~ttUx c:ps"J1iEJtH¥ff~~f-tgrBz:J&fiiJJ , (ii) 

*~skJ~§P~tJHBs"JiJ'f-VJ} , (iii)§ JW~tij ix c:ps"J&~Yi11t:l:m{ff:lH~s"Jit~U , ~(iv) 8~11!1fis1 • *~ 

B"J~m ix t:pB"J5tzf • 5ttl • tlYlU • *{~IT , oJ~s~k:2fs:tJJix c:pIVfMB"JrtJ~ffi~lir5t!iiJJ~oJ~sYi::$:tJJ 

1xF~m*~nJ0Js"JfffoJ;f91~s"J$9~~~trr; 

(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 

(vii)1±11t:tm pg ( §:f=r!iff{oJ {'$f}J ~ii1JfE), § JW 81 {5EfflfDfil~~ ff 1:E ff f PJ ~ Wi 1rffi ~& EE{oJ • mffl s"J 

t-'RJ'J • )~W • 5ttl • §R{~U • *{JU • $9~ff:{oJ~U[oJ:p{:l:m~~ff:{oJ~fmgB:5t~ff:{oJic~~JJfB"Jilfr:iJ 

(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; 

~~fflifoJ1Jffi~,~1if~c:p:f"f¥tt1fW~~~Wi®±•·~T*~±•~~~ID~f¥~~¥ 
;ftUJ§{:I:{oJmfflB"J:Ef~>~Wm:1:S:iml~ • H~~* • ~tgl~{~~{-tg~f.181, xi~ft~ii__tg~;;j{{ffl-~ 81~ 

ftf:~~~~81 

(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. 
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(x) 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. 

(x)itwtm*1Et~OO:Ef~{*:f:pfiiu~{Efi:iJfM~:1:tlrhi&JM3iUAfffi:iJ~{ijB'JEJ~D~~k{W'5~fh:l:ili5f-1¥; ffl 

*m~m~~~f¥a,~~~M~@,m~~~r~~A~~•~mR 

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

(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) if PJ7Jft1f {Pf V} i>l( ~ 00~ o ~, 3Gi1t~:=eHf i2~)Jff! ~ :t1; ~ffft'if x1iittm F ± ~ fU I; U[nj Jit~ 

fr~oft~®~W~m~~f¥ftJi~fr~, Hx1~&ffx1*m~mili~M~±* 

(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 

(xiii)if PJ:1JE3:!H~#JE:5i-~3<!£B'J , 1Jitiittm~F.JUPfr~tx , ~!=§ , d:i"ff , filig5fOtt:f:PPfr®B'Jpfr~i& 

J&~liiuB'J±~~M, ilE41J5¥Dif1:iJJD 

(xiv) All of the equipment and other personal property attached or appmienant 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. 

(xiv Wt 7 *VJ,i,J~~~ tf=1tl5EB'J , #1:E:$:t1JixM{4 A tf=1ill-ti5"5Ext1'J"tJstiff PJ:1Jm:tr"tf=1§-a-t1'J;fW 

# J,Jttms'JfffoJi!Hi~i' Amtr6'r, EJ :zjs:VJ,W±:5<!zB ~ , !§itiittms'Jpfr~*x , ~m , }jft~tu;s 

1§~s'JJ=1tr~tiirf□~{ifti' Amtr~§-a-T=£"itoJ:1Jmtr"s'J5Ex tf=1 , c tt%HfBi=Hift.l5E@~rwm-ti5-1~ 
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{b) Licensee. Licensee makes the following representations and warranties for the benefit of the Licensor: 

(b )fEtifoJjj O fEt1foJn:xt1foJnB'J¥U:fui{tcB.U TJE"rljjfD{#hiE: 

(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; 

c D ift-ttoJn t1H&1t mt:fl. s{], ,g-1tr-H1, 1:Ext*~ff '§'J mtr$~tR s/,J$~ IX pg M: rt1 Ti ~JfB{] ~~ 

( 3<0 mffl ) ,#~1§ Pfr1§ &f~BS1x::b f□ ,g-m~tR, i=Eit:f:m p)T i=E:I:-& IX tm ff M f_§_ ~ ~ F' 3f Ji~9§- 0 +t~ 

~~eyA~~~~~*~&~ffM~Afflff,g-¥!~@3~~~; 

(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; 

(ii) 1Bt1foJn1§Jt)JBStSZ::bfD1xfUH:rr#Jfiff*fr*t!fJ1xJJfTBSx9§- , £L1fs:t!fJ1xnt~~*~ff~;{t 

fEtifoJjj ~1§t'J]RjJ; 

(iii) 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 

(iii) *w,iJss:tJIJrf□3'.t1i~R.1fs:t!fl-txrmTx:~ s{J r1m1crnt et1tHtc1 Hii!'.feyjy±mli@3~¥Ff:itHf 

s{]IE~~~J□c2)::f%@¥;z~&Jii!'.feyjyft79-jy3$AM'.3l:~tfJW:s{JfffaJt!fl-tx, ~t1~*1tt1t1t 

"!£.1tJ:: s{J t§ ~i.m5E 

(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. 
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C iv) )Si:~ 1f1PJf=TiJJ, ifF-Vt:~t:t:~ifF-Vi,~ffl*tlfoJJJJifr~D S{], fffff6J)t~Jc~Jt1mi&/MtJU~f¥1=EPT~~ 

~-~PT7:TD~*w~~r~~F~~~ttffiim~~ITT~M 0 

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.JfrJJ~_fui O tti:oJn"71(it#[oJ~, 1=E11tt!foJjjf@!fi2fs:t1Jt5U.mrJ=ifT~~r1&tfoJJ5fi19§R$~lDt3lJES{] 

'tw15l r,i1ttti:oJJJ1f;tx~~~*-r1JtxskJ~$~W§Rf=~fDt-tt1m~to1tm1tit:f:m,#PTLlxtvt!=stti:oJJJ~t-t 

oJJJBkJ Pfr~ A ITT T1ft 0 

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. 

26.1tiT O ~2fs:t1Jtx§5~tlJE>7~ ' ::f1~3{1*t1Jtxfffi:IT5R$~Jtf:fi{~~J:' 1tiT~#fX ' ~i1FEB~>J<3{1i* 

~{~&, 1tiT~#tx'.BkJ-JJIE::cUit~BkJ'§m~~BkJ-=f=5imx-=f=5 ° 

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. 

21. m1J:2fs: 0 2fs:t!1JixoJ~~-:rtM1B , ~-15jt~m1.m1JIE::zfs= , J=ifr~iU::zfs:J:ij iE:2fs:Jt1f rPJ~nt1t5':J:n ° 

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. ffli~o *wi5<.El3~xi:lf~,5xA~Jt, ~□ *~xti&:2fs:1f 1f1PJ~*' Ll~Xti&*79rlo 

[Signature Page Follows] Ll r:79~ jj~~§[ 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first above written. 

nfil~,~nE~L~B~~~*W~ 0 

MOHAWK ENERGY, LLC 
liOoeuSlgned by: 

0.;6~8□2~ 
For and on behalf of 

Mohawk Energy, LLC 

Name: Brandon Smith 

Title: __ P_r_e_s_i_d_e_nt __________ _ 

Date: __ 5/_3_1_;_20_2_2 _________ _ 

-37-

HBTPower LIMITED 
1/0ocuSlgnedby: 

Ll~ 
For and on behalf of 

HBTPower Limited 

Name: Zhuo Wang 

Title: Director 

Date: 5/31/2022 

Name: Y angPing Wang 

Title: General Manager 

Date: 5/31/2022 

Company Seal: 
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SCHEDULE A ffl'{lf A 

Licensee Property fti?f Wtflift~ 

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. 

3£ffiff , @GEE!,~ffff , 69kV 3£E§J76fD 15kV gljc;Et! , Pdu 1J0:5}~:g.1=gf_ta: ' tJ1~fD»f~Jl'.H&~~t!R:t;t 

JfGf.;Cat5 Et!tl-=¥~fo;~~~:J:#!JfL1sHH{tf::Jtl:7i□ 81:iliil'A sot;~JffI~mt:tlfGf.;I~;2/0 tiJ( ffl Et!tlm& 

Jt{t.t~\~B11if{4 ° 

-38-
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SCHEDULE B ffl# B 

Licensor Property itf1:iJ1f,!ift~ 

-39-
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SCHEDULE C lffif:{tf:C 

Design and Specifications i&i-tfOmffi-

-40-
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SCHEDULE D !IfHtf: D 

Power Supply Contract 

~ 7.1 1~& .g-jqj 

-41-
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JAMS ARBITRATION REFERENCE NO.: 5440001154 

 

HBTPower Limited 

Claimant, 

vs. 

Mohawk Energy, LLC 

Respondent. 

 

 

FINAL AWARD 

 

I. 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.  If they 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. 
 

II. Procedural Summary 

 

Claimant commenced this arbitration on December 5, 2023.1 Respondent answered the 

 
1 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”). 
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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 
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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.3  

 
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 
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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. 
 

III. Timeline 

 

• May 31, 2022: HBTPower and Mohawk entered into the Operation Right License 
Agreement, (“License Agreement”)4, 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. 

• 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 §IV.C., infra. 
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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.5 

• 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. 

 
5 On November 29, 2023, Mohawk sold the M-Series Miners. 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 53 of 82 PageID
#: 2243



6 
FINAL AWARD  

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 l 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. 

i. 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. 

(ii) 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. 
 

Case 3:23-cv-00628-CHB-CHL     Document 139-1     Filed 05/11/26     Page 59 of 82 PageID
#: 2249



12 
FINAL AWARD  

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: 

 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. 

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

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

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

 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. 

 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.6  

 
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. 
 

 
6 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 recklessly7; (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.8  

 
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.9  

 
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.10 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 

 
9 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). 
10 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. 

 
c. 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. 

 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. 

 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.11 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.12  

 
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. 

 
11 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—pointing 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.13 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.14 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.15  

 
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.16 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 
Date of 
Valuation 
(USD millions) 

Prejudgment 
Interest (USD 
millions) 

Damages as of 
8 May 2025 

 (USD millions) 

Cash Flow 
Approach 

1-Sep-22 46.7 7.9 54.6 

Alternative 
Investment 
Approach 

8-May-23 16.7 N/A 16.7 

Conversion 
(Market Value 
of M-Series 
Mining 
Machines) 

30-Nov-23 0.6 0.1 0.7 

Upside 
Scenario (Cash 
Flow 
Approach) 

1-Sep-22 110.4 18.7 129.1 

 
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.17 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.18 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.19 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.20 

 
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 ¶20 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 
incurred to retrieve documents from 
custodians with metadata and then 
host on Relativity platform 

$ 8,298.00  

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 
(Copies) 

$ 11,544.65  

 
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 (6th 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 “[p]unitive 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.” Id. 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.21 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 

 

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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