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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

________________________________________________________________________________________________________________

FORM 10-Q

_______________________________________________________________________________________________________________

(Mark One)

· QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2026

OR

· TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from ________to ________.

Commission File Number: 001-39625

________________________________________________________________________________________________________________

Cipher Digital Inc.

(Exact Name of Registrant as Specified in its Charter)

________________________________________________________________________________________________________________

	Delaware
	85-1614529

	(State or other jurisdiction of
	(I.R.S. Employer

	incorporation or organization)
	Identification No.)

	1 Vanderbilt Avenue, Floor 54,
	

	New York, New York
	10017

	(Address of principal executive offices)
	(Zip Code)



Registrant’s telephone number, including area code: (332) 262-2300

Former name, former address and former fiscal year, if changed since last report: N/A

________________________________________________________________________________________________________________

Securities registered pursuant to Section 12(b) of the Act:

	
	
	Trading
	

	Title of each class
	Symbol(s)
	Name of each exchange on which registered

	
	
	
	
	

	Common Stock, par value $0.001 per share
	CIFR
	The Nasdaq Stock Market LLC



Indicate by check mark whether the registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

	Large accelerated filer
	x
	Accelerated filer
	o

	Non-accelerated filer
	o
	Smaller reporting company
	o

	
	
	Emerging growth company
	o



If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes o No x As of October 30, 2026, the registrant had 456,365,113 shares of Common Stock, $0.001 par value per share, outstanding.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (the “Quarterly Report”) contains forward-looking statements. We intend such forward-looking statements to be covered by the safe harbor provisions for forward-looking statements contained in Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). All statements contained in this Quarterly Report, other than statements of historical fact, including, without limitation, statements about our beliefs and expectations regarding our future results of operations and financial position, planned business model and strategy, our bitcoin mining and high-performance compute (“HPC”) data center development, timing and likelihood of success, capacity, functionality and timing of operation of data centers, expectations regarding the operation of data centers, potential strategic initiatives, such as joint ventures and partnerships, and management plans and objectives are forward-looking statements. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “expects,” “plans,” “anticipates,” “could,” “seeks,” “intends,” “targets,” “projects,” “contemplates,” “believes,” “estimates,” “forecasts,” “predicts,” “potential” or “continue” or the negative of these terms or other similar expressions, although not all forward-looking statements use these words or expressions. The forward-looking statements in this Quarterly Report are only predictions and are largely based on our current expectations and projections about future events and trends that we believe may affect our business, financial condition and results of operations. Forward-looking statements involve known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements, including, but not limited to, the following:

Risks Related to Our Business, Industry and Operations

· If we are unable to complete the construction of our HPC data centers in a timely manner or within our anticipated cost estimates, it could have a material adverse effect on our business, results of operations, liquidity and our ability to make payments on our outstanding indebtedness.

· Our business is exposed to construction risks, including risks arising from construction safety incidents.

· Our tenants’ guarantees and other backstop arrangements under our HPC leases will only be effective after rent commencement under such leases and are subject to certain limitations, like event of default triggers or caps.

· Our HPC business strategy may not perform as planned.

· Our business depends on the demand for data centers.

· Constructing data centers for HPC hosting requires significant capital expenditures, and we may be unable to secure capital or financing for our construction efforts to develop data centers for HPC hosting.

· Enhanced tariff, import/export restrictions, or other trade barriers may have an adverse impact on global economic conditions.

· We may be harmed by increased costs to procure power, prolonged power outages, shortages or capacity constraints as well as insufficient access to power.

· Any failure of our physical or information technology or operational technology infrastructure or services could lead to significant costs and disruptions.

· We depend on tenants for our HPC data centers.

· Our business has grown rapidly and we have an evolving business model and strategy, which includes our diversification into constructing and operating data centers for HPC companies.

· The further development of AI technology, which represents a new and rapidly changing industry, is subject to a variety of factors that are difficult to evaluate. The slowing or stopping of the development of AI technology may adversely affect the demand for HPC-focused data center development and thus, adversely affect an investment in us.
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· Any unfavorable global economic, business or political conditions, such as geopolitical tensions, military conflicts, acts of terrorism, natural disasters, pandemics, trade restrictions, tariffs, or similar events could have a material adverse effect on our business, financial condition and results of operations.

· Operating HPC data centers is energy-intensive, which may have a negative environmental impact. Changing environmental regulation and public energy policy may expose our business to new risks.

· We have concentrated our operations and, thus, are particularly exposed to the performance of our data centers located in Texas and changes in the regulatory environment, market conditions and natural disasters in Texas.

· We depend on third parties, including engineering, procurement and construction contractors, transmission and distribution utilities, grid operators, electric utility providers and manufacturers of certain critical and specialized equipment, and rely on skilled labor, components and raw materials that may be subject to price fluctuations or shortages.

· We are vulnerable to severe weather conditions and natural disasters, including severe heat, winter weather events, earthquakes, fires, floods, hurricanes, as well as power outages and other industrial incidents or mechanical failures, which could severely disrupt the normal operation of our business and adversely affect our results of operations.

· If we or our third-party providers fail to protect our information technology systems, digital assets or confidential information, or experience cybersecurity incidents, our business, operating results, financial condition and reputation could be materially harmed.

· Our business and operating results historically have been highly dependent on bitcoin and the Bitcoin ecosystem, which are volatile and subject to risks beyond our control.

Risks Related to HPC

· Any potential use of emerging technologies like artificial intelligence could lead to unintended consequences and result in reputational harm and litigation.

· Regulatory developments surrounding AI may negatively impact our HPC data center operations.

· We are subject to a highly-evolving regulatory landscape and any adverse changes to laws and regulations, including changes in government policies, permitting requirements or land use regulations resulting from community opposition to data center development, or our failure to comply with, any applicable laws and regulations could adversely affect our business, reputation, prospects or operations.

Risks Related to Regulatory Framework

· We may face electricity market risks relating to changes in laws, regulations and requirements of market operators, network operators and/or regulatory bodies, including with respect to interconnection of facilities of large electrical loads to the ERCOT grid, (including ERCOT’s batch study process for large load interconnection requests and related governmental reviews), grid stability, voltage ride-through, frequency ride-through and curtailment obligations.

· We are subject to environmental, health and safety laws and regulations, including applicable zoning, building-code and energy-efficiency standards and worker health and safety laws and regulations, and these laws and regulations and any changes to them may materially adversely affect our brand, reputation, business, results of operations and financial position.

Risks Related to Our Indebtedness

· Our indebtedness and liabilities could limit the cash flow available for our operations, expose us to risks that could adversely affect our business, financial condition and results of operations and impair our ability to satisfy our debt obligations.
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· We may not be able to generate sufficient cash to service all of our indebtedness and to fund our working capital and capital expenditures, and may be forced to take other actions to satisfy our obligations under our indebtedness that may not be successful.

· Our debt agreements contain restrictions that will limit flexibility in operating our business.

· The important factors discussed in Part I, Item 1A, “Risk Factors” in our Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the Securities and Exchange Commission (the “SEC”) on February 24, 2026 (the “2025 Form 10-K”), as updated in our subsequent filings with the SEC, including this Quarterly Report on Form 10-Q, and any additional risks as described in our other reports filed with the SEC.

The forward-looking statements in this Quarterly Report are based upon information available to us as of the date of this Quarterly Report, and while we believe such information forms a reasonable basis for such statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted an exhaustive inquiry into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely upon these statements.

You should read this Quarterly Report and the documents that we reference in this Quarterly Report and have filed as exhibits to this Quarterly Report with the understanding that our actual future results, performance and achievements may be materially different from what we expect. We qualify all of our forward-looking statements by these cautionary statements. These forward-looking statements speak only as of the date of this Quarterly Report. Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained in this Quarterly Report, whether as a result of any new information, future events or otherwise.
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WHERE YOU CAN FIND MORE INFORMATION

Our corporate website address is https://www.cipherdigital.com (“Corporate Website”). The contents of, or information accessible through, our Corporate Website are not part of this Quarterly Report.

The Company maintains a dedicated investor website at investors.cipherdigital.com (“Investors’ Website”) which is similarly not part of this Quarterly Report. We make our filings with the SEC, including our Annual Reports on Form 10-K, Quarterly Reports on Form 10‑Q, Current Reports on Form 8‑K, and all amendments to those reports, available free of charge on our Investors’ Website as soon as reasonably practicable after we file such reports with, or furnish such reports to, the SEC.

We may use our Investors’ Website as a distribution channel of material information about the Company including through press releases, investor presentations, sustainability reports, and notices of upcoming events. We intend to utilize our Investors’ Website as a channel of distribution to reach public investors and as a means of disclosing material non‑public information for complying with disclosure obligations under Regulation FD.

Any reference to our Corporate Website or Investors’ Website addresses does not constitute incorporation by reference of the information contained on or available through those websites, and you should not consider such information to be a part of this Quarterly Report or any other filings we make with the SEC.
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CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

(in thousands, except for share and per share amounts)

(unaudited)
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	September 30, 2026
	
	December 31, 2025

	ASSETS
	
	
	
	
	

	Current assets
	
	
	
	
	

	Cash and cash equivalents
	$
	656,009
	
	$
	628,263

	Restricted cash, current
	
	1,719,403
	
	
	1,761,292

	Accounts receivable
	
	20,469
	
	
	687

	Receivables, related party
	
	-
	
	
	271

	Prepaid expenses and other current assets
	
	56,342
	
	
	7,977

	Bitcoin
	
	25,943
	
	
	125,400

	Miners held for sale
	
	-
	
	
	94,879

	Derivative asset, current
	
	8,770
	
	
	34,090

	Total current assets
	
	2,486,936
	
	
	2,652,859

	Restricted cash, non-current
	
	477,182
	
	
	275,076

	Property and equipment, net
	
	3,899,880
	
	
	633,417

	Intangible assets, net
	
	125,094
	
	
	77,388

	Investment in equity investees
	
	-
	
	
	29,400

	Derivative asset, non-current
	
	-
	
	
	22,720

	Operating lease right-of-use asset
	
	32,322
	
	
	11,321

	Security deposits
	
	89,565
	
	
	27,732

	Other non-current assets
	
	555,075
	
	
	561,995

	Total assets
	$
	7,666,054
	
	$
	4,291,908

	
	
	
	
	
	

	LIABILITIES, REDEEMABLE NONCONTROLLING INTEREST, AND STOCKHOLDERS’ EQUITY
	
	
	
	
	

	Current liabilities
	
	
	
	
	

	Accounts payable
	$
	216,987
	
	$
	40,064

	Accrued expenses and other current liabilities
	
	628,770
	
	
	90,086

	Finance lease liability, current portion
	
	4,389
	
	
	4,237

	Operating lease liability, current portion
	
	2,450
	
	
	1,731

	Warrant liability
	
	504,880
	
	
	525,160

	Short-term borrowings
	
	112,704
	
	
	37,793

	Total current liabilities
	
	1,470,180
	
	
	699,071

	Deferred revenue
	
	46,185
	
	
	-

	Long-term borrowings, net
	
	5,447,174
	
	
	2,711,648

	Asset retirement obligations
	
	24,082
	
	
	33,696

	Finance lease liability
	
	17,930
	
	
	3,094

	Operating lease liability
	
	34,578
	
	
	8,545

	Total liabilities
	
	7,040,129
	
	
	3,456,054

	Commitments and contingencies (Note 13)
	
	
	
	
	

	Redeemable noncontrolling interest
	
	25,670
	
	
	30,319

	Stockholders’ equity
	
	
	
	
	

	Preferred stock, $0.001 par value; 10,000,000 shares authorized, none issued and outstanding as of
	
	
	
	
	

	September 30, 2026, and December 31, 2025
	
	-
	
	
	-

	Common stock, $0.001 par value, 1,000,000,000 and 1,000,000,000 shares authorized as of September 30,
	
	
	
	
	

	2026 and December 31, 2025, respectively, 425,237,783 and 412,074,529 shares issued as of September 30,
	
	
	
	
	

	2026 and December 31, 2025, respectively, and 415,092,825 and 404,963,061 shares outstanding as of
	
	
	
	
	

	September 30, 2026, and December 31, 2025, respectively
	
	425
	
	
	412

	Additional paid-in capital
	
	1,953,736
	
	
	1,808,786

	Accumulated deficit
	
	(1,353,896)
	
	
	(1,003,656)

	Treasury stock, at par, 10,144,958 and 7,111,468 shares at September 30, 2026 and December 31, 2025,
	
	
	
	
	

	respectively
	
	(10)
	
	
	(7)

	Total stockholders’ equity
	
	600,255
	
	
	805,535

	Total liabilities, redeemable noncontrolling interest, and stockholders’ equity
	$
	7,666,054
	
	$
	4,291,908
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The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(in thousands, except for share and per share amounts)

(unaudited)

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	Revenue - bitcoin mining
	$
	20,849
	
	$
	71,707
	
	$
	80,524
	
	$
	164,231

	Revenue - HPC leasing
	
	5,852
	
	
	-
	
	
	5,852
	
	
	-

	Total revenue
	
	26,701
	
	
	71,707
	
	
	86,376
	
	
	164,231

	Costs and operating (expenses) income
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue - bitcoin mining
	
	(14,638)
	
	
	(26,733)
	
	
	(46,487)
	
	
	(56,957)

	Cost of revenue - HPC leasing
	
	(726)
	
	
	-
	
	
	(1,629)
	
	
	-

	Compensation and benefits
	
	(38,555)
	
	
	(14,445)
	
	
	(115,917)
	
	
	(44,407)

	General and administrative
	
	(26,359)
	
	
	(8,167)
	
	
	(54,578)
	
	
	(26,196)

	Depreciation and amortization
	
	(18,821)
	
	
	(59,549)
	
	
	(57,200)
	
	
	(147,102)

	Change in fair value of power purchase agreement
	
	(13,910)
	
	
	(9,030)
	
	
	(48,040)
	
	
	(17,180)

	Power sales
	
	4,251
	
	
	2,335
	
	
	8,684
	
	
	4,702

	Equity in losses of equity investees
	
	-
	
	
	(1,479)
	
	
	(1,601)
	
	
	(8,472)

	Unrealized gains (losses) on fair value of bitcoin
	
	12,394
	
	
	108
	
	
	33,055
	
	
	(2,927)

	Realized gains (losses) on sale of bitcoin
	
	481
	
	
	7,535
	
	
	(47,251)
	
	
	16,092

	Other operating income (losses)
	
	(2,733)
	
	
	101
	
	
	(20,432)
	
	
	(2,732)

	Total costs and operating expenses
	
	(98,616)
	
	
	(109,324)
	
	
	(351,396)
	
	
	(285,179)

	Operating loss
	
	(71,915)
	
	
	(37,617)
	
	
	(265,020)
	
	
	(120,948)

	Other income (expense)
	
	
	
	
	
	
	
	
	
	
	

	Interest income
	
	32,684
	
	
	457
	
	
	100,135
	
	
	943

	Interest expense
	
	(58,994)
	
	
	(1,286)
	
	
	(184,888)
	
	
	(3,200)

	Change in fair value of warrant liability
	
	127,180
	
	
	31,860
	
	
	20,280
	
	
	31,860

	Other income (expenses)
	
	2,587
	
	
	3,000
	
	
	(20,036)
	
	
	4,064

	Total other income (expense)
	
	103,457
	
	
	34,031
	
	
	(84,509)
	
	
	33,667

	Income (loss) before taxes
	
	31,542
	
	
	(3,586)
	
	
	(349,529)
	
	
	(87,281)

	Current income tax benefit (expense)
	
	54
	
	
	767
	
	
	(720)
	
	
	(1,157)

	Deferred income tax (expense) benefit
	
	-
	
	
	(464)
	
	
	-
	
	
	399

	Total income tax benefit (expense)
	
	54
	
	
	303
	
	
	(720)
	
	
	(758)

	Net income (loss)
	
	31,596
	
	
	(3,283)
	
	
	(350,249)
	
	
	(88,039)

	Less: Net loss attributable to redeemable noncontrolling interest
	
	9
	
	
	-
	
	
	9
	
	
	-

	Net income (loss) available for common stockholders
	$
	31,605
	
	$
	(3,283)
	
	$
	(350,240)
	
	$
	(88,039)

	
	
	
	
	
	
	
	
	
	
	
	

	Earnings (loss) per share - basic
	$
	0.08
	
	$
	(0.01)
	
	$
	(0.85)
	
	$
	(0.23)

	Earnings (loss) per share - diluted
	$
	(0.22)
	
	$
	(0.01)
	
	$
	(0.85)
	
	$
	(0.23)

	Weighted average shares outstanding - basic
	
	414,996,770
	
	
	393,191,623
	
	
	409,866,599
	
	
	376,372,526

	Weighted average shares outstanding - diluted
	
	439,694,022
	
	
	393,191,623
	
	
	409,866,599
	
	
	376,372,526



The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN REDEEMABLE NONCONTROLLING INTEREST AND

STOCKHOLDERS’ EQUITY (DEFICIT)

(in thousands, except for share amounts)

(unaudited)

Three Months Ended September 30, 2026

	
	Common Stock
	
	
	Additional
	
	
	
	Treasury Stock
	
	
	Total
	
	Redeemable
	

	
	
	
	
	Paid-in
	Accumulated
	
	
	Stockholders’
	
	Noncontrolling
	

	
	Shares
	
	Amount
	
	Capital
	
	Deficit
	Shares
	
	Amount
	
	Equity
	
	Interest
	

	Balance as of June 30, 2026
	423,575,369
	
	$
	424
	
	$
	1,947,143
	
	$
	(1,385,501)
	
	(9,321,805)
	
	$
	(9)
	
	$
	562,057
	
	$
	25,679
	

	Delivery of common stock underlying
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	restricted stock units, net of shares
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	settled for tax withholding settlement
	1,662,414
	
	
	1
	
	
	(19,742)
	
	
	-
	
	(823,153)
	
	
	(1)
	
	
	(19,742)
	
	
	-
	

	Share-based compensation
	-
	
	
	-
	
	
	26,335
	
	
	-
	
	-
	
	
	-
	
	
	26,335
	
	
	-
	

	Net income (loss)
	-
	
	
	-
	
	
	-
	
	
	31,605
	
	-
	
	
	-
	
	
	31,605
	
	
	(9)
	

	Balance as of September 30, 2026
	425,237,783
	
	$
	425
	
	$
	1,953,736
	
	$
	(1,353,896)
	
	(10,144,958)
	
	$
	(10)
	
	$
	600,255
	
	$
	25,670
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Three Months Ended September 30, 2025

	
	Common Stock
	
	
	Additional
	Accumulated
	Treasury Stock
	
	
	Total
	
	Redeemable
	

	
	
	
	
	Paid-in
	
	
	
	Stockholders’
	
	Noncontrolling
	

	
	Shares
	
	Amount
	
	Capital
	
	Deficit
	Shares
	
	Amount
	
	Equity
	
	Interest
	

	Balance as of June 30, 2025
	388,123,588
	
	$
	388
	
	$
	1,014,685
	
	$
	(266,168)
	
	(1,365,042)
	
	$
	(1)
	
	$
	748,904
	
	$
	-
	

	Issuance of common shares, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering costs - At-the-market offering
	6,000,000
	
	
	6
	
	
	31,725
	
	
	-
	
	-
	
	
	-
	
	
	31,731
	
	
	-
	

	Delivery of common stock underlying
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	restricted stock units, net of shares
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	settled for tax withholding settlement
	1,364,763
	
	
	1
	
	
	(2,970)
	
	
	-
	
	(520,801)
	
	
	(1)
	
	
	(2,970)
	
	
	-
	

	Warrants exercised
	45
	
	
	-
	
	
	1
	
	
	-
	
	-
	
	
	-
	
	
	1
	
	
	-
	

	Share-based compensation
	-
	
	
	-
	
	
	8,812
	
	
	-
	
	-
	
	
	-
	
	
	8,812
	
	
	-
	

	Net loss
	-
	
	
	-
	
	
	-
	
	
	(3,283)
	
	-
	
	
	-
	
	
	(3,283)
	
	
	-
	

	Balance as of September 30, 2025
	395,488,396
	
	$
	395
	
	$
	1,052,253
	
	$
	(269,451)
	
	(1,885,843)
	
	$
	(2)
	
	$
	783,195
	
	$
	-
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN REDEEMABLE NONCONTROLLING INTEREST AND

STOCKHOLDERS’ EQUITY (DEFICIT)

(in thousands, except for share amounts)

(unaudited)

Nine Months Ended September 30, 2026

	
	Common Stock
	
	Additional
	
	
	
	Treasury Stock
	
	Total
	
	Redeemable
	

	
	
	
	Paid-in
	Accumulated
	
	
	Stockholders’
	
	Noncontrolling
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares
	Amount
	
	Capital
	
	Deficit
	Shares
	
	Amount
	
	Equity
	
	Interest
	

	Balance as of December 31, 2025
	412,074,529
	
	$
	412
	
	$
	1,808,786
	
	$
	(1,003,656)
	
	(7,111,468)
	
	$
	(7)
	
	$
	805,535
	
	$
	30,319
	

	Distributions to non-controlling
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	interest
	-
	
	
	-
	
	
	-
	
	
	-
	
	-
	
	
	-
	
	
	-
	
	
	(4,640)
	

	Issuance of common shares, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering costs - At-the-market
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering
	5,496,993
	
	
	5
	
	
	129,187
	
	
	-
	
	-
	
	
	-
	
	
	129,192
	
	
	-
	

	Delivery of common stock
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	underlying restricted stock units and
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	performance stock units, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	shares settled for tax withholding
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	settlement
	7,666,261
	
	
	8
	
	
	(67,375)
	
	
	-
	
	(3,033,490)
	
	
	(3)
	
	
	(67,370)
	
	
	-
	

	Share-based compensation
	-
	
	
	-
	
	
	83,138
	
	
	-
	
	-
	
	
	-
	
	
	83,138
	
	
	-
	

	Net loss
	-
	
	
	-
	
	
	-
	
	
	(350,240)
	
	-
	
	
	-
	
	
	(350,240)
	
	
	(9)
	

	Balance as of September 30, 2026
	425,237,783
	
	$
	425
	
	$
	1,953,736
	
	$
	(1,353,896)
	
	(10,144,958)
	
	$
	(10)
	
	$
	600,255
	
	$
	25,670
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



Nine Months Ended September 30, 2025

	
	Common Stock
	
	Additional
	
	
	
	Treasury Stock
	
	Total
	
	Redeemable
	

	
	
	
	Paid-in
	Accumulated
	
	
	Stockholders’
	
	Noncontrolling
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Shares
	Amount
	
	Capital
	
	Deficit
	Shares
	
	Amount
	
	Equity
	
	Interest
	

	Balance as of December 31, 2024
	361,432,449
	
	$
	361
	
	$
	863,015
	
	$
	(181,412)
	
	(10,648,632)
	
	$
	(11)
	
	$
	681,953
	
	$
	-
	

	Issuance of common shares, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering costs - At-the-market
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering
	29,334,701
	
	
	29
	
	
	117,367
	
	
	-
	
	-
	
	
	-
	
	
	117,396
	
	
	-
	

	Treasury stock reissued for PIPE
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Investment
	-
	
	
	-
	
	
	49,990
	
	
	-
	
	10,438,413
	
	
	10
	
	
	50,000
	
	
	
	

	Delivery of common stock
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	underlying restricted stock units,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	net of shares settled for tax
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	withholding settlement
	4,721,201
	
	
	5
	
	
	(5,950)
	
	
	-
	
	(1,675,624)
	
	
	(1)
	
	
	(5,946)
	
	
	-
	

	Warrants exercised
	45
	
	
	-
	
	
	1
	
	
	-
	
	-
	
	
	-
	
	
	1
	
	
	-
	

	Share-based compensation
	-
	
	
	-
	
	
	27,830
	
	
	-
	
	-
	
	
	-
	
	
	27,830
	
	
	-
	

	Net loss
	-
	
	
	-
	
	
	-
	
	
	(88,039)
	
	-
	
	
	-
	
	
	(88,039)
	
	
	-
	

	Balance as of September 30, 2025
	395,488,396
	
	$
	395
	
	$
	1,052,253
	
	$
	(269,451)
	
	(1,885,843)
	
	$
	(2)
	
	$
	783,195
	
	$
	-
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)

(in thousands)

	
	
	Nine Months Ended September 30,

	
	
	2026
	
	
	2025

	Cash flows from operating activities
	
	
	
	
	

	Net income (loss)
	$
	(350,249)
	
	$
	(88,039)

	Adjustments to reconcile net loss to net cash used in operating activities:
	
	
	
	
	

	Depreciation and amortization
	
	57,200
	
	
	147,102

	Amortization of operating right-of-use asset
	
	1,330
	
	
	1,205

	Share-based compensation
	
	84,208
	
	
	27,830

	Equity in losses of equity investees
	
	1,601
	
	
	8,472

	Write-down of assets held for sale
	
	7,437
	
	
	-

	Loss on disposal of assets
	
	10,403
	
	
	666

	Amortization of debt discount and issuance costs
	
	184,888
	
	
	-

	Non-cash lease expense
	
	-
	
	
	817

	Deferred income taxes
	
	-
	
	
	(399)

	Non-cash consideration received for services
	
	(80,524)
	
	
	(164,131)

	Change in fair value of derivative assets
	
	48,040
	
	
	9,921

	Change in fair value of warrant liability
	
	(20,280)
	
	
	(31,860)

	Change in fair value of investments at fair value
	
	21,207
	
	
	-

	Change in fair value of bitcoin collateral
	
	-
	
	
	(5,731)

	Change in fair value of bitcoin loan
	
	-
	
	
	782

	Change in unrealized (gains) losses on fair value of bitcoin
	
	(33,055)
	
	
	2,927

	Realized losses (gains) on sale of bitcoin
	
	47,251
	
	
	(16,092)

	Changes in operating assets and liabilities
	
	
	
	
	

	(Decrease) increase in operating assets
	
	(55,259)
	
	
	4,490

	Decrease in operating liabilities
	
	(207,392)
	
	
	(51,466)

	Net cash used in operating activities
	
	(283,194)
	
	
	(153,506)

	Cash flows from investing activities
	
	
	
	
	

	Proceeds from sale of bitcoin
	
	168,941
	
	
	150,226

	Proceeds from disposal of assets
	
	52,798
	
	
	-

	Purchases of property and equipment
	
	(2,517,241)
	
	
	(262,969)

	Purchases and development of software
	
	-
	
	
	(1,143)

	Distributions paid to non-controlling interest
	
	(4,640)
	
	
	-

	Investment in equity investees
	
	(4,374)
	
	
	(17,568)

	Purchases of strategic contracts
	
	(48,394)
	
	
	-

	Net cash used in investing activities
	
	(2,352,910)
	
	
	(131,454)

	Cash flows from financing activities
	
	
	
	
	

	Proceeds from notes, net of issuance costs
	
	2,766,437
	
	
	1,437,395

	Proceeds from the issuance of common stock, net of offering costs
	
	129,193
	
	
	117,397

	Repurchase of common shares to pay employee withholding taxes
	
	(68,742)
	
	
	(7,285)

	Principal payments of financing lease
	
	(2,821)
	
	
	(3,625)

	Purchase of capped call options
	
	-
	
	
	(82,680)

	Proceeds from treasury stock reissued for PIPE investment
	
	-
	
	
	50,000

	Principal payments on loan
	
	-
	
	
	(25,000)

	Net cash provided by financing activities
	
	2,824,067
	
	
	1,486,202

	Net increase in cash, cash equivalents, and restricted cash
	
	187,963
	
	
	1,201,242

	Cash, cash equivalents, and restricted cash, beginning of the period
	
	2,664,631
	
	
	19,977

	Cash and cash equivalents, and restricted cash, end of the period
	$
	2,852,594
	
	$
	1,221,219
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The accompanying notes are an integral part of these unaudited condensed consolidated financial statements






CIPHER DIGITAL INC.

CONDENSED CONSOLIDATED STATEMENT OF CASH FLOWS - CONTINUED

(unaudited)

(in thousands)

	
	
	
	Nine Months Ended September 30,

	
	
	
	2026
	
	
	2025

	Supplemental information
	
	
	
	
	

	Cash paid for interest
	
	$
	126,545
	
	$
	-

	Cash paid for income taxes, net
	$
	-
	
	$
	-

	
	
	
	
	
	
	

	Supplemental disclosure of non-cash investing and financing activities
	
	
	
	
	

	Property and equipment purchases in accounts payable and accrued expenses
	$
	719,635
	
	$
	7,708

	Interest capitalized on construction in progress
	$
	59,799
	
	$
	-

	Investments acquired at fair value for sale of equity in investees interests
	$
	29,400
	
	$
	-

	Right-of-use asset obtained in exchange for operating lease liability
	$
	29,021
	
	$
	491

	Miners reclassified from held for sale to in service
	$
	25,816
	
	$
	-

	Right-of-use asset obtained in exchange for finance lease liability
	$
	17,959
	
	$
	-

	Derecognition of asset retirement obligation and asset retirement cost
	$
	11,433
	
	$
	-

	Investments acquired at fair value for sale of miners
	$
	10,355
	
	$
	-

	Sales tax accrual on machines placed in service
	$
	3,503
	
	$
	2,363

	Decrease in Right-of-use asset and operating lease liability from lease modification
	$
	2,957
	
	$
	-

	Bitcoin received from equity investees
	$
	2,772
	
	$
	20,714

	Land asset adjustment on derecognition of lease liability and right-of-use asset
	$
	1,618
	
	$
	-

	Issuance of warrant liability
	$
	-
	
	$
	544,450

	Reclassification of deposits on equipment to property and equipment
	$
	-
	
	$
	31,453

	Initial estimate of asset retirement obligation and related capitalized costs
	$
	-
	
	$
	10,743

	Bitcoin transferred for rehypothecated collateral
	$
	-
	
	$
	31,720

	Bitcoin loan payments
	$
	-
	
	$
	26,986

	
	
	
	
	
	
	

	Bitcoin received as a loan
	$
	-
	
	$
	16,551

	Treasury stock reissued for PIPE investment
	$
	-
	
	$
	10



The following table provides a reconciliation of Cash and cash equivalents together with Restricted cash as reported within the Condensed Consolidated Balance Sheets to the sum of the same such amounts shown in the Condensed Consolidated Statements of Cash Flows.
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	September 30,
	

	
	
	2026
	
	
	2025

	Cash and cash equivalents
	$
	656,009
	
	$
	1,207,440

	Restricted cash, current
	
	1,719,403
	
	
	13,779

	Restricted cash, non-current
	
	477,182
	
	
	-

	Total cash, cash equivalents, and restricted cash shown in the statement of cash flows
	$
	2,852,594
	
	$
	1,221,219

	
	
	
	
	
	




The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


NOTE 1. ORGANIZATION

Nature of operations

Cipher Digital Inc. (“Cipher,” “CDI,” or the “Company”) is focused on the development and operation of industrial-scale data centers for high-performance compute (“HPC”) hosting and bitcoin mining. The Company has a 300 MW data center in Wink, Texas that draws power from the power grid (the “Black Pearl Facility”) that was used for bitcoin mining through February 2026, and in August 2026 commenced phased delivery to an HPC tenant. The Company is also in the process of constructing two other sites for HPC tenants, with the 300 MW Barber Lake Facility for Fluidstack USA II Inc. (“Fluidstack”), expecting phased commencement in the fourth quarter of 2026 and the 100 MW Stingray data center (the “Stingray Facility”) expecting commencement in 2027. The Company’s portfolio as of September 30, 2026 also consists of seven additional sites expected to be built out for HPC. The Company also operates one wholly owned bitcoin mining data center, a 207 MW site located in Odessa, Texas that draws fixed priced power from a power purchase agreement with its electricity provider (the “Odessa Facility”).

Risks and uncertainties

Liquidity and capital resources

The Company has historically experienced net losses and negative cash flows from operations; however, proceeds from sales of bitcoin are categorized as cash flows from investing activities to the extent bitcoin is sold after seven days from receipt. As of September 30, 2026, the Company had approximate balances of Cash and cash equivalents of $656.0 million, working capital of $1,016.8 million, Total stockholders’ equity of $600.3 million and an Accumulated deficit of $1,353.9 million. The Company uses a combination of short-term and long-term financing arrangements, proceeds from sales of bitcoin earned by or received from its bitcoin mining data centers, and strategic sales of shares through “at-the-market” offerings to support its operating expenses and capital expenditures.

The Company monitors its balance sheet on an ongoing basis to determine the proper mix of bitcoin retention and bitcoin sales to support its cash requirements, ongoing operations, and capital expenditures. Bitcoin is classified as a current asset on the Company’s balance sheets due to its intent and ability to sell bitcoin to support operations when needed. Approximately $283.2 million of cash was used in operating activities during the nine months ended September 30, 2026.

During the nine months ended September 30, 2026, the Company sold bitcoin for proceeds of approximately $168.9 million. The Company paid approximately $2,517.2 million for property and equipment primarily related to the build-out of various facilities.

The Company has a master loan agreement with Coinbase Credit, Inc., as Lender, and Coinbase, Inc., as Lending Service Provider (the “Coinbase Master Loan Agreement”). Pursuant to the master loan agreement, the Company has a secured line of credit, with capacity to be determined, subject to credit review (the “Coinbase Overnight Credit Facility”). The borrowings are collateralized by bitcoin transferred to the Lending Service Provider’s platform.

On May 22, 2025, the Company issued $172.5 million of principal amount of convertible notes due in 2030 with an interest rate of 1.75% (the “2030 Convertible Notes”). The 2030 Convertible Notes are senior, unsecured obligations with interest due semiannually on May 15 and November 15 each year beginning on November 15, 2025. On October 16, 2026, the Company exchanged approximately $165.9 million of principal amount of the 2030 Convertible Notes for approximately 40.7 million shares of the Company’s common stock. Following this exchange, approximately $6.6 million aggregate principal amount of the 2030 Convertible Notes remains outstanding.

On September 30, 2025, the Company issued $1,300.0 million of principal amount of convertible notes due in 2031 with an interest rate of 0.00% (the “2031 Convertible Notes”). The 2031 Convertible Notes are senior, unsecured obligations.

On March 23, 2026, the Company entered into a $200.0 million revolving credit facility (the “Revolving Credit Facility”) with Morgan Stanley Senior Funding, Inc. as administrative agent and collateral agent, and a syndicate of lenders. The Revolving Credit Facility also provides for an additional accordion option of up to $50.0 million. The Revolving Credit Facility matures on March 23, 2030 (the fourth anniversary of the closing date); provided, however, that if any of the 2030 Convertible Notes (or certain refinancing indebtedness in respect thereof) are outstanding on the date that is 91 days prior to the maturity date thereof, the maturity date of the Revolving Credit Facility will spring to such earlier date (the “Springing Maturity Date”).
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


On October 16, 2026, the Company issued $850.0 million aggregate principal amount of 0.00% convertible senior notes due in 2032 (the “2032 Convertible Notes”). The 2032 Convertible Notes are senior, unsecured obligations of the Company and will mature on November 1, 2032, unless earlier repurchased or converted. Refer to Note 21, Subsequent Events for additional information.

Refer to Note 14. Debt for more details on all debt arrangements.

Management believes that the Company’s existing financial resources, ability to obtain project level financing, projected cash and bitcoin inflows from its data centers, ability to sell bitcoin received or earned, and its intent and ability to sell common stock through at-the-market offerings will be sufficient to enable the Company to meet its operating and capital requirements for at least 12 months from the date these condensed consolidated financial statements are issued.

NOTE 2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of presentation and principles of consolidation

The Company prepares its unaudited condensed consolidated financial statements in accordance with accounting principles generally accepted in the U.S. (“GAAP”) as determined by the Financial Accounting Standards Board (“FASB”) and pursuant to the accounting and disclosure rules and regulations of the Securities and Exchange Commission (“SEC”).

The unaudited condensed consolidated financial statements include the accounts of the Company and its controlled subsidiaries. All intercompany transactions and balances have been eliminated.

The Company had no items of other comprehensive income or loss for any of the periods presented. Accordingly, comprehensive loss equals net loss for all periods presented, and a separate statement of comprehensive loss has not been presented.

Certain prior year amounts have been reclassified for consistency with the current period presentation.

Use of estimates

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of expenses during the reporting period. The most significant estimates inherent in the preparation of the Company’s financial statements include, but are not limited to, those related to equity instruments issued in share-based compensation arrangements, valuation of its Level 3 assets and liabilities, useful lives of property and equipment, asset retirement obligations and the valuation allowance associated with the Company’s deferred tax assets, among others. Making estimates requires management to exercise significant judgment. It is at least reasonably possible that the estimate of the effect of a condition, situation or set of circumstances that existed at the date of the financial statements, which management considered in formulating its estimate, could change in the near term due to one or more future confirming events. Accordingly, the actual results could differ significantly from those estimates.

Unaudited condensed consolidated financial statements

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with GAAP for interim financial information and the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information and notes required by GAAP for complete financial statements. In the opinion of the Company’s management, these unaudited condensed consolidated financial statements reflect all adjustments, which consist of only normal recurring adjustments necessary for the fair presentation of the balances and results for the periods presented. These unaudited condensed consolidated financial statement results are not necessarily indicative of results to be expected for the full fiscal year or any future period.

A detailed description of the Company’s significant accounting policies is included in the Company’s 2025 Form 10-K as filed with the SEC on February 24, 2026. The Company’s unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited consolidated financial statements and accompanying notes in the Company’s 2025 Form 10-K. There have been no material changes to the Company’s significant accounting policies from those disclosed in the notes to the Company’s audited consolidated financial statements included in the Company’s 2025 Form 10-K, except for the addition of our HPC leasing described below.
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


Revenue recognition - bitcoin mining

The Company recognizes revenue related to bitcoin mining under Accounting Standards Codification (“ASC”) 606, Revenue from Contracts with Customers (“ASC 606”). The core principle of the revenue standard is that a company should recognize revenue to depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which the Company expects to be entitled in exchange for those goods or services.

The Company recognizes revenue on the same day that the control of the contracted service of providing hashrate transfers to the mining pool operator, which is the same day as contract inception. The noncash consideration received in the form of bitcoin is measured at 0:00:00 Coordinated Universal Time (“UTC”) using the Company’s principal market for bitcoin.

The contract is terminable at any time by either party with no substantive termination penalty. The Company’s enforceable right to compensation begins when, and lasts for as long as, the Company provides computing power to the mining pool operator; the Company’s performance obligation extends over the contract term given the Company’s continuous provision of hashrate. This period of time corresponds with the period of service for which the mining pool operator determines compensation due to the Company. Given the terms of the contract, and the Company’s customary business practice, the contract effectively provides the Company with a contract that continuously renews throughout the day.

Revenue recognition - HPC leasing

The Company generates revenue by leasing data center capacity and providing related services to customers including hyperscalers, AI labs, and neoclouds for high-performance computing. These arrangements generally include lease components related to the right to use specified data center space and associated infrastructure and nonlease components, including power delivery, environmental controls, physical security, connectivity products, operations and maintenance services and certain other operating services.

The Company evaluates each arrangement under ASC 842, Leases (“ASC 842”), to determine whether the arrangement contains a lease and whether the Company is acting as lessor. For its HPC data center assets, the Company has elected the practical expedient available under ASC 842 to combine nonlease components that have the same pattern of transfer as the related lease components into a single combined component. The combined component is accounted for under ASC 842 when the lease component is predominant and under ASC 606 when the nonlease component is predominant. The lease components are the predominant components in the Company's HPC lease arrangements and, accordingly, the combined components are accounted for as operating leases under ASC 842. As a result, all of the consideration within the HPC lease arrangement is presented as HPC leasing revenue on the condensed consolidated statements of operations. Recognition of HPC leasing revenue begins upon lease commencement, which occurs for each lease component when the applicable facility or phase is delivered to the customer and made available for its intended use.

The Company has concluded that it is probable that substantially all of the payments will be collected over the term of the arrangements. For each lease component, the Company recognizes the total fixed payments allocated to the component on a straight-line basis over the noncancellable term. The difference between lease revenue recognized on a straight-line basis and contractual lease payments is recorded as an accrued rent receivable or deferred rent liability on the condensed consolidated balance sheets. Certain arrangements include options to extend the term. These extension options are not reasonably certain to be exercised and are excluded from the lease term and calculation of lease payments at lease commencement.

The lease arrangements generally require the Company to provide power delivery, environmental controls, physical security, connectivity, operations and maintenance and certain other operating services throughout the lease term. Any fixed monthly payments associated with these services are allocated to the related lease components and recognized as lease revenue on a straight-line basis over the lease term.

Certain arrangements also provide for reimbursement of electricity, taxes, insurance, maintenance and other operating costs incurred on behalf of tenants. These amounts are generally variable and are recognized as HPC leasing revenue in the period earned. Reimbursement-related lease payments are presented on a gross basis in the condensed consolidated statements of operations.

Certain lease arrangements also include customer-requested change orders to the lease component during the construction period. Recognition of HPC leasing revenue begins upon lease commencement, which occurs for each lease component when the applicable facility or phase is delivered to the customer and made available for its intended use.
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


Segment information

Operating segments are defined as components of an enterprise about which separate discrete information is available for evaluation by the chief operating decision maker, or decision-making group, in deciding how to allocate resources and in assessing performance. The Company currently has two operating segments, Bitcoin Mining, which through operations produces bitcoin to generate revenue, and HPC Leasing through which data centers are constructed and leased to tenants for HPC. The Chief Operating Decision Maker (“CODM”) for the Company consists of the chief executive officer (“CEO”), and chief financial officer (“CFO”). The CODM reviews the performance of its segments primarily based on operating income when deciding on allocating resources. Refer to Note 19. Segment Reporting for more details on the Company’s significant segment expenses.

Restricted cash

Restricted cash primarily relates to proceeds from various senior secured notes offerings which the Company is restricted from using for general corporate purposes outside of financing specific site developments. As these funds are expected to be used in the short term to build out the various sites, this restricted cash is classified in current assets on the Company’s condensed consolidated balance sheets.

Restricted cash classified as noncurrent on the Company’s condensed consolidated balance sheets represents cash required to be held in debt service accounts related to various senior secured notes, as well as amounts pledged as collateral to Luminant ET Services Company LLC (“Luminant”), and Vistra Operations Company, LLC (“Vistra”), a Luminant affiliate, primarily related to the Luminant Power Agreement (defined below in Note 4. Derivative Assets).

Accounts receivable

The Company’s accounts receivable balance as of September 30, 2026 consists primarily of amounts due related to rent, operating expense reimbursements, and change orders requested from tenants for its HPC data centers. Amounts recorded in accounts receivable consist of the amount invoiced, but not yet received from the tenant.

The Company’s accounts receivable balance as of December 31, 2025 consists of amounts due from its mining pool operator. Amounts recorded in accounts receivable consist of the block rewards and transaction fees earned on the last day (last contract period) of the period, but not yet received from the mining pool operator.

No allowance was recorded as of September 30, 2026 or December 31, 2025.

Fixed assets

As a result of fixed assets placed into service related to the Black Pearl Facility, the Company established estimated useful lives for Buildings from 10 to 40 years, and Infrastructure assets from 10 to 40 years.

Long-term borrowings, net

Long-term borrowings, net represents the Company’s convertible senior notes and senior secured notes. The Company records the aggregate principal amount of each of its long-term debt instruments as a liability on the balance sheet, offset by the instrument’s issuance costs. The issuance costs are amortized to interest expense using the effective interest rate method over the expected term of each instrument. The Company records contractually obligated payments due within one year as short term liabilities.

Earnings (Loss) per share

Basic earnings (loss) per share is computed by dividing net income (loss) allocated to common shareholders by the weighted average number of common shares outstanding during the period. Diluted earnings (loss) per common share adjusts net income (loss) and net income (loss) per common share for the effect of all potentially dilutive shares of Common Stock. Potentially dilutive common shares consist of the Company’s outstanding warrants to purchase Common Stock, Common Stock to settle convertible notes, as well as unvested restricted stock units (“RSUs”).

The dilutive effect of RSUs is calculated using the treasury stock method. The dilutive effect of PSUs is calculated using the contingently issuable share method. For warrants that are liability-classified, during periods when the impact is dilutive, the Company assumes share settlement of the instruments as of the beginning of the reporting period and adjusts the numerator to remove the change in fair value of the warrant liability and adjusts the denominator to include the dilutive
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


shares calculated using the treasury stock method. The dilutive effect of the convertible notes was determined using the if-converted method. Under the if-converted method, net income (loss) is adjusted to reflect the assumption that the convertible notes were converted at the beginning of the period.

The Company’s potentially dilutive common shares have been excluded from the computation of diluted net loss per common share when the effect would be to reduce the net loss per common share, or increase the net income per common share.

The following is a reconciliation of the numerator and denominator of the diluted earnings (loss) per share computations for the periods indicated below:

	Three Months Ended September 30,
	Nine Months Ended September 30,

	2026
	2025
	
	2026
	2025


[image: ]

Basic and diluted earnings (loss) per share:
[image: ]


Net income (loss) available for common stockholders - basic

Less: gain on change in fair value of Google warrant liability

Net income (loss) available for common stockholders - diluted

Weighted average shares outstanding - basic

Add:




	$
	31,605
	
	$
	(3,283)
	
	$
	(350,240)
	
	$
	(88,039)

	
	(127,180)
	
	
	—
	
	—
	
	—

	
	
	
	
	
	
	
	
	
	
	

	$
	(95,575)
	
	$
	(3,283)
	
	$
	(350,240)
	
	$
	(88,039)

	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	

	
	414,996,770
	
	
	393,191,623
	
	
	409,866,599
	
	
	376,372,526


[image: ][image: ]


	Google Warrants
	
	24,697,252
	
	
	-
	
	
	-
	
	
	-

	Weighted average shares outstanding - diluted
	
	439,694,022
	
	
	393,191,623
	
	
	409,866,599
	
	
	376,372,526

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Net earnings (loss) per share - basic
	$
	0.08
	
	$
	(0.01)
	
	$
	(0.85)
	
	$
	(0.23)

	
	
	
	
	
	
	
	
	
	
	
	

	Net earnings (loss) per share - diluted
	$
	(0.22)
	
	$
	(0.01)
	
	$
	(0.85)
	
	$
	(0.23)

	
	
	
	
	
	
	
	
	
	
	
	


[image: ][image: ][image: ]

The following table presents the common share equivalents that are excluded from the computation of diluted earnings (loss) per common share for the three and nine months ended September 30, 2026 and 2025, because including them would have been antidilutive.

	
	Three Months Ended September 30,
	Nine Months Ended September 30,

	
	2026
	
	2025
	
	2026
	
	2025

	Note conversion(1)
	161,930,746
	
	50,438,686
	
	161,930,746
	
	50,438,686

	Google warrants
	—
	—
	24,710,265
	
	—

	Unvested RSUs & PSUs
	17,115,345
	
	25,691,978
	
	17,115,345
	
	25,691,978

	Public warrants
	—
	8,613,935
	
	—
	8,613,935

	
	179,046,091
	
	84,744,599
	
	203,756,356
	
	84,744,599

	
	
	
	
	
	
	
	



(1) Amounts assume conversion at the maximum conversion rates of 292.3976 and 85.7632 shares of the Company’s common stock per $1,000 principal amount of the 2030 Convertible Notes and 2031 Convertible Notes, respectively.

Recently adopted accounting pronouncements

In November 2024, the FASB issued Accounting Standard Update (“ASU”) 2024-04, Debt - Debt with Conversion and Other Options (Subtopic 470-20): Induced Conversions of Convertible Debt Instruments (“ASU 2024-04”). ASU 2024-04 seeks to improve the relevance and consistency in application of Subtopic 470-20 around when the terms of convertible
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CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


debt instruments are changed to incentivize conversion. The Company adopted ASU 2024-04 on January 1, 2026. Adoption did not have a material impact on the Company's financial statements and disclosures.

Recently issued accounting pronouncements

In November 2024, the FASB issued ASU 2024-03, Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses (“ASU 2024-03”). ASU 2024-03 seeks to improve disclosures around expenses and provide more detail to investors about certain types of expenses in commonly presented captions. The updated guidance is effective for the Company for annual periods beginning January 1, 2027, and interim periods beginning January 1, 2028. The Company is currently evaluating the impact this amended guidance may have on its consolidated financial statements and disclosures.

In September 2025, the FASB issued ASU 2025-06, Intangibles - Goodwill and Other - Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use Software (“ASU 2025-06”). ASU 2025-06 seeks to modernize the internal-use software guidance, primarily by removing the project-stage framework (preliminary/application development/post-implementation) in favor of a principle focused on when it is probable that the software will be completed and used as intended. The updated guidance is effective for the Company for annual periods beginning January 1, 2028. The Company is currently evaluating the impact this amended guidance may have on its consolidated financial statements and disclosures.

In December 2025, the FASB issued ASU 2025-11, Interim Reporting (Topic 270): Narrow-Scope Improvements (“ASU 2025-11”). ASU 2025-11 is intended to improve the navigability of the guidance in ASC 270 and clarify when it applies. Under the amendments, an entity is subject to ASC 270 if it provides interim financial statements and notes in accordance with GAAP. ASU 2025-11 also addresses the form and content of interim financial statements, provides a comprehensive list of required interim disclosures, and establishes a principle under which an entity must disclose events since the end of the last annual reporting period that have a material impact on the entity. The updated guidance is effective for the Company for interim periods beginning January 1, 2028, and early adoption is permitted. The Company is currently evaluating the impact this guidance may have on the notes to its condensed consolidated financial statements.

In December 2025, the FASB issued ASU 2025-12, Codification Improvements (“ASU 2025-12”). ASU 2025-12 contains 33 amendments intended to correct errors in, clarify, and make narrow-scope improvements to various Codification topics, including clarifications to the calculation of diluted earnings per share when a loss from continuing operations exists, the permissible methods for accounting for treasury stock retirements, and the accounting for transfers of receivables from contracts with customers. The updated guidance is effective for the Company for fiscal years beginning January 1, 2027, including interim periods within those years. The Company is currently evaluating the impact this guidance may have on its consolidated financial statements and disclosures.

The Company continually assesses any new accounting pronouncements to determine their applicability. When it is determined that a new accounting pronouncement affects the Company’s financial reporting, the Company undertakes to determine the consequences of the change to its financial statements and assures that there are proper controls in place to ascertain that the Company’s financial statements properly reflect the change. The Company reviewed all other recently issued accounting pronouncements and concluded that they were either not applicable or not expected to have a significant impact on its condensed consolidated financial statements.
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NOTE 3. BITCOIN

The following table presents information about the Company’s bitcoin (in thousands):

	
	For the Nine Months Ended September 30,

	
	2026
	
	
	
	2025

	Opening balance
	$
	125,400
	
	$
	92,651

	Bitcoin received from equity investees
	
	2,772
	
	
	20,714

	
	
	
	
	
	

	Bitcoin received from mining activities
	
	80,908
	
	
	139,858

	Bitcoin received from loan
	
	-
	
	
	16,551

	
	
	
	
	
	

	Bitcoin paid for interest on loan
	
	-
	
	
	(140)

	Proceeds from sales of bitcoin
	
	(168,941)
	
	
	(150,226)

	
	
	
	
	
	

	Realized (losses) gains on sales of bitcoin, net
	
	(47,251)
	
	
	16,092

	Unrealized gains (losses) on fair value of bitcoin
	
	33,055
	
	
	(2,927)

	
	
	
	
	
	

	Realized loss on bitcoin transferred to collateral, net
	
	-
	
	
	(3,195)

	Bitcoin transferred from collateral, net
	
	-
	
	
	40,925

	
	
	
	
	
	

	Ending balance
	$
	25,943
	
	$
	170,303

	
	
	
	
	
	



The Company held approximately 310 and 1,433 bitcoin at September 30, 2026, and December 31, 2025, respectively. The associated fair values and cost bases of bitcoin held were $25.9 million, and $21.6 million, respectively, at September 30, 2026, and $125.4 million, and $154.1 million, respectively at December 31, 2025. Fair value of bitcoin is estimated using the closing price at 23:59:59 UTC in the Company’s principal market, which is a Level 1 input (i.e., an observable input such as a quoted price in an active market for an identical asset). The Company accounts for bitcoin on a first-in-first-out (“FIFO”) basis.

Additionally, the Company may pledge bitcoin as collateral related to bitcoin trading strategies. As of September 30, 2026, the Company had 10 bitcoin with a fair value of $0.8 million pledged as part of trading strategies. As of December 31, 2025 the Company had no bitcoin pledged as part of trading strategies.

NOTE 4. DERIVATIVE ASSETS

On June 23, 2021, the Company entered into a power purchase agreement with Luminant, which was subsequently amended on July 9, 2021, and further amended on February 28, 2022, August 26, 2022, and August 23, 2023 (as amended, the “Luminant Power Agreement”), for the supply of a fixed amount of electric power to the Odessa Facility at a fixed price for a term of five years, subject to certain early termination exemptions. The Luminant Power Agreement provides for subsequent automatic annual renewal unless either party provides written notice to the other party of its intent to terminate the agreement at least six months prior to the expiration of the then current term.

The Company’s management determined that the Luminant Power Agreement meets the definition of a derivative under ASC 815, Derivatives and Hedging (“ASC 815”). Accordingly, the Luminant Power Agreement is recorded at its estimated fair value each reporting period with the change in the fair value recorded in change in fair value of power purchase agreement in the condensed consolidated statements of operations. See additional information regarding valuation of the Luminant Power Agreement derivative in Note 18. Fair Value Measurements.

The Company may opportunistically sell electricity in the ERCOT market in exchange for cash payments, rather than utilizing the power to mine for bitcoin at the Odessa Facility to manage the Company’s operating costs. From power sales, the Company earned approximately $4.3 million and $2.3 million for the three months ended September 30, 2026, and 2025, respectively, and $8.7 million, and $4.7 million for the nine months ended September 30, 2026, and 2025, respectively, and recorded this amount within Costs and operating (expenses) income on the condensed consolidated statements of operations, with the corresponding cost of the power sold recorded in Cost of revenue - bitcoin mining.
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NOTE 5. PROPERTY AND EQUIPMENT

Property and equipment, net, including leased property and equipment, consisted of the following (in thousands):

	
	
	September 30, 2026
	
	December 31, 2025

	
	
	
	
	
	

	Miners and mining equipment
	$
	185,676
	
	$
	289,680

	Leasehold improvements
	
	120,029
	
	
	134,122

	
	
	
	
	
	

	Land
	
	191,847
	
	
	79,054

	Buildings
	
	89,033
	
	
	66,594

	
	
	
	
	
	

	Infrastructure
	
	189,090
	
	
	108,827

	Other
	
	2,742
	
	
	1,873

	
	
	
	
	
	

	Construction-in-progress
	
	3,357,356
	
	
	276,470

	Deposits on equipment
	
	17,666
	
	
	10,962

	
	
	
	
	
	

	Total cost of property and equipment
	
	4,153,439
	
	
	967,582

	Less: accumulated depreciation
	
	(253,559)
	
	
	(334,165)

	
	
	
	
	
	

	Property and equipment, net
	$
	3,899,880
	
	$
	633,417

	
	
	
	
	
	



As of September 30, 2026, the Company had approximately $3,357.4 million of construction-in-progress related to construction at various sites related to building data centers for leasing to HPC tenants.

Depreciation expense was approximately $18.6 million and $59.3 million for the three months ended September 30, 2026 and 2025, respectively, and included approximately $0.6 million and $0.8 million of accretion expense related to the Company’s asset retirement obligations, and $56.5 million, and $146.5 million for the nine months ended September 30, 2026, and 2025, respectively, and included approximately $1.8 million and $1.9 million for the nine months ended September 30, 2026, and 2025, respectively, of accretion expense related to the Company’s asset retirement obligations.

The Company completed a quantitative assessment during the fourth quarter of 2025 in connection with a substantial decline in the price of bitcoin with increased network hashrate, and concluded an impairment existed on the miners and leasehold improvements at the Odessa Facility as of the assessment date. The Company recorded an impairment of $45.3 million on these long-lived assets at the Odessa Facility in Other operating losses in the year ended December 31, 2025. There was no impairment recognized for the nine months ended September 30, 2026.

NOTE 6. MINERS HELD FOR SALE

As of September 30, 2026, the Company has no equipment classified as held for sale. As of December 31, 2025, the Company presented separately from Property and equipment, net $94.9 million of mining rigs that the Company determined met the criteria to be classified as held for sale and were presented in Miners held for sale on the Company’s condensed consolidated balance sheets.

The Company recognized a loss of $7.4 million on the fair value of the miners during the nine months ended September 30, 2026. The loss is recorded in Other operating income (losses) on the Company’s condensed consolidated statements of operations.

NOTE 7. INVESTMENTS IN JOINT VENTURES

The Company accounted for its 49% equity ownership in each of Alborz LLC, Bear LLC, and Chief Mountain LLC (the “WindHQ JV sites”) using the equity method of accounting. The book value of these investments was included in Investment in equity investees on the Company’s condensed consolidated balance sheets, with the Company’s portion of income included in Equity in losses of equity investees on the Company’s condensed consolidated statements of operations.

Activity in the Company’s investments in equity investees during the nine months ended September 30, 2026, and 2025, consisted of the following (in thousands):


22
[image: ]

CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


	
	For the Nine Months Ended September 30,

	
	
	
	
	
	

	
	2026
	
	
	
	2025

	
	
	
	
	
	

	Opening balance
	$
	29,400
	
	$
	53,908

	Capital contributions
	
	4,374
	
	
	17,568

	
	
	
	
	
	

	Accretion of basis differences related to miner contributions
	
	243
	
	
	3,927

	Bitcoin received from equity investees
	
	(2,772)
	
	
	(20,714)

	
	
	
	
	
	

	Equity in net losses of equity investees
	
	(1,845)
	
	
	(12,400)

	Proceeds from sale of equity investee interests
	
	(29,400)
	
	
	-

	
	
	
	
	
	

	Ending Balance
	$
	-
	
	$
	42,289

	
	
	
	
	
	



On February 19, 2026, the Company sold its 49% interests in the WindHQ JV sites to Canaan Inc (“Canaan”) in exchange for $29.4 million of Canaan common stock. In the year ended December 31, 2025, the Company recorded an additional expense in Equity in losses of equity investees to adjust the carrying value of its investments to the negotiated sale price.

In October 2025, the Company purchased 53% of the equity in Colchis LLC (“Colchis”), a joint venture of a potential 1 GW site in Texas, the “Colchis Site.” The Company is the managing member and consolidates Colchis, and records redeemable noncontrolling interest for the minority interest in the site. The Company deems the noncontrolling interest to be redeemable due to certain clauses in the agreement, which could trigger the redemption of the noncontrolling shares upon events outside of the Company's control.

Since the original purchase of Colchis, the Company made capital contributions to Colchis, which increased the Company’s ownership to 76% as of September 30, 2026.

	NOTE 8. INTANGIBLE ASSETS
	
	
	
	
	
	
	
	

	The Company’s intangible assets consisted of the following (in thousands):
	
	
	
	
	
	
	
	

	
	
	
	
	September 30, 2026
	
	

	
	
	
	
	
	
	

	
	
	Gross Carrying
	
	Accumulated
	
	Net Carrying

	
	
	Amount
	
	Amortization
	
	Amount

	
	
	
	
	
	
	
	
	

	Strategic contracts
	$
	124,528
	
	$
	(992)
	
	$
	123,536

	Capitalized software
	
	2,848
	
	
	(1,290)
	
	
	1,558

	
	
	
	
	
	
	
	
	

	Total
	$
	127,376
	
	$
	(2,282)
	
	$
	125,094

	
	
	
	
	
	
	
	

	
	
	
	
	December 31, 2025
	
	

	
	
	
	
	
	
	

	
	
	Gross Carrying
	
	Accumulated
	
	Net Carrying

	
	
	Amount
	
	Amortization
	
	Amount

	
	
	
	
	
	
	
	
	

	Strategic contracts
	$
	76,135
	
	$
	(729)
	
	$
	75,406

	Capitalized software
	
	2,848
	
	
	(866)
	
	
	1,982

	
	
	
	
	
	
	
	
	

	Total
	$
	78,983
	
	$
	(1,595)
	
	$
	77,388
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The Company recorded amortization expense related to intangible assets of $0.2 million for both of the three months ended September 30, 2026 and 2025, and $0.7 million and $0.4 million for the nine months ended September 30, 2026 and 2025, respectively. The Company expects to record amortization expense as follows over the next five subsequent years:
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	(in thousands)

	
	
	
	
	
	
	
	
	

	
	
	Remainder of Year Ending December 31, 2026
	
	
	
	
	229
	

	
	
	Year Ending December 31, 2027
	
	
	
	
	917
	

	
	
	
	
	
	
	
	
	

	
	
	Year Ending December 31, 2028
	
	
	
	
	826
	

	
	
	Year Ending December 31, 2029
	
	
	
	
	615
	

	
	
	
	
	
	
	
	
	

	
	
	Year Ending December 31, 2030
	
	
	
	
	445
	

	NOTE 9. SECURITY DEPOSITS
	
	
	
	
	
	

	The Company’s security deposits consisted of the following (in thousands):
	
	
	
	
	
	

	
	
	
	
	September 30, 2026
	
	December 31, 2025

	
	Security deposits with utility providers
	
	89,020
	
	
	27,020

	
	Other deposits
	
	545
	
	
	712

	
	
	
	
	
	
	

	
	Total security deposits
	$
	89,565
	
	$
	27,732
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As part of various transactions to acquire wholly owned sites, the Company has deposits with Oncor Electric Delivery Company LLC (“Oncor”), Lower Colorado River Authority (“LCRA”), City Public Service Board (“CPS Energy”), and American Electric Power (“AEP”) to construct infrastructure to provide the ability to energize each data center. These deposits are eligible to be returned to the Company if the data centers energize an agreed upon capacity within an agreed upon timeframe. As of September 30, 2026 the Company believes these deposits will be returned.

NOTE 10. SUPPLEMENTAL FINANCIAL INFORMATION

Prepaid expenses and other current assets were $56.3 million as of September 30, 2026, primarily consisting of receivables from utilities for cash deposits replaced with letters of credit, as well as the fair value of the 806,439,900 shares of Canaan Inc. common stock, acquired on February 19, 2026, as part of the sale of the Company’s WindHQ JV sites and certain mining rigs located at the Black Pearl Facility to Canaan.

Prepaid expenses and other current assets were $8.0 million at December 31, 2025, consisting primarily of prepaid insurance.

Other noncurrent assets were $555.1 million, and $562.0 million as of September 30, 2026, and December 31, 2025, respectively. The balance primarily consisted of an asset of $544.5 million at both periods representing the value of Google agreeing to make the lease payments from Fluidstack in the event of Fluidstack not fulfilling its obligations under the lease. The Company will amortize this asset over the life of the lease on a straight-line basis to recognize the benefit over the term of the benefit derived from the backstop.

The Company’s accrued expenses and other current liabilities consisted of the following (in thousands):

	
	
	
	September 30, 2026
	
	
	December 31, 2025
	

	Construction costs
	$
	507,066
	
	$
	36,081
	

	Accrued interest
	
	
	77,606
	
	
	16,892
	

	
	
	
	
	
	
	
	

	Contingent liabilities
	
	
	21,858
	
	
	14,650
	

	Employee compensation
	
	
	10,200
	
	
	5,847
	

	
	
	
	
	
	
	
	

	Professional fees
	
	
	4,970
	
	
	3,994
	

	Taxes
	
	
	2,487
	
	
	9,310
	

	
	
	
	
	
	
	
	

	Power costs
	
	
	2,403
	
	
	2,622
	

	Other
	
	
	2,180
	
	
	690
	

	
	
	
	
	
	
	
	

	Total accrued expenses and other current liabilities
	$
	628,770
	
	$
	90,086
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NOTE 11. RELATED PARTY TRANSACTIONS

Related party receivables

The Company had no related party receivables as of September 30, 2026, and recorded related party receivables of approximately $0.3 million as of December 31, 2025, representing amounts owed to the Company from its equity method investees.

NOTE 12. LEASES

Lessor Accounting

In September 2025, the Company, through its wholly owned subsidiary Cipher Barber Lake LLC, entered into an agreement with Fluidstack for the development, construction and lease of an HPC data center facility for a 10-year term, with two five-year extension options, which lease was subsequently amended and restated in November 2025 (as so amended and restated, the “Fluidstack Lease”). As part of the Fluidstack Lease, the Company is required to provide certain services for the data center including supplying power, environmental controls, physical security and connectivity products to the tenant, and failure to provide these services may result in additional costs under the lease.

In connection with the Fluidstack Lease, Google LLC (“Google”) agreed to support certain payment obligations under the lease upon the occurrence of specified events. See additional information regarding this agreement in Note 16. Warrants.

In September 2026, the Company amended the Fluidstack Lease to provide for an updated phased delivery schedule, with individual data halls expected to be delivered between the fourth quarter of 2026 and the first quarter of 2027 and remove the two five-year extension options. Concurrently with the execution of the amendment to the Fluidstack Lease, the Company entered into a binding agreement with a leading AI lab to lease the facility for 10 years to commence following the term of the Fluidstack Lease. In connection with the amendment to the Fluidstack Lease and related tenant-modification change orders, the Company, Fluidstack and the leading AI lab established a cost reimbursement framework under which the Company will bear the first

$359.3 million of costs in excess of the initial budgeted amount under the Fluidstack Lease. The tenant will reimburse the Company over the aggregate 20-year contracted term for 50% of any such costs above that amount, payable as additional rent and calculated in a manner to provide the Company with a contracted rate of return on such reimbursed amounts.

In October 2025, the Company, through its wholly owned subsidiary Cipher Black Pearl LLC, entered into a 15-year lease agreement with an investment grade hyperscaler tenant to deliver approximately 300 gross MW of turnkey data center capacity at the Black Pearl Facility (the “Black Pearl Facility Lease”). Delivery of the facility occurs on a phased basis, with the initial phase commenced in August 2026. The Black Pearl Facility Lease provides three five-year extension options, as well as a short-term extension option under specified conditions. The Company is required to provide ongoing services including power, operations and maintenance, and other operating services, and may be subject to rent credits or other remedies for failure to achieve specified milestones. Between November 2025 and July 2026, the parties entered into three amendments to the Black Pearl Facility Lease that, among other things, revised the data hall configuration and milestone delivery dates.

In March 2026, the Company, through a wholly owned subsidiary, entered into a data center lease agreement with an investment grade hyperscaler tenant for the development, construction and lease of an additional HPC data center facility at one of the Company’s existing sites in Texas. The initial term of the lease is 15 years, with multiple extension options at the tenant's election. The Company is responsible for construction of the facility, with phased delivery expected to begin in 2027. Base rent is abated prior to the first phase commencement date and commences on a per-phase basis as each phase is
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delivered. The Company is required to provide ongoing services including power, operations and maintenance, and other operating services, and may be subject to rent credits or other remedies for failure to achieve specified delivery milestones.

The components of the Company’s HPC leasing revenue for its commenced operating leases were as follows (in thousands):

	
	Three Months Ended September 30,
	
	
	
	Nine Months Ended September 30,

	
	2026
	
	
	2025
	
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	Income relating to fixed payments
	$
	5,231
	
	$
	—
	$
	5,231
	
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	

	Income relating to variable payments
	
	621
	
	
	—
	
	621
	
	
	—

	Total HPC leasing revenue
	$
	5,852
	
	$
	—
	
	$
	5,852
	
	$
	—
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The difference between lease revenue recognized on a straight-line basis and contractual lease payments billed is recorded as accrued rent receivable or deferred rent liability. As of September 30, 2026, the Company had accrued rent receivables of $1.4 million, included in Other noncurrent assets, and deferred rent liabilities of $46.2 million included in Deferred revenue, in the Company’s condensed consolidated balance sheets. There were no accrued rent receivables or deferred rent liabilities as of December 31, 2025.

The following table presents the Company’s future minimum operating lease payments expected to be received from commenced lease components as of

September 30, 2026. The table includes only base rent and excludes reimbursements and variable lease components:

	Remainder of Year Ending December 31, 2026
	$
	7,909

	Year Ending December 31, 2027
	
	29,989

	
	
	

	Year Ending December 31, 2028
	
	26,965

	Year Ending December 31, 2029
	
	27,774

	
	
	

	Year Ending December 31, 2030
	
	28,607

	Thereafter
	
	363,920

	
	
	

	Total undiscounted lease payments
	$
	485,164

	
	
	



Lessee Accounting

Odessa Facility Lease

The Company entered into a series of agreements with affiliates of Luminant, including the Lease Agreement dated June 29, 2021, as amended on July 9, 2021 and August 23, 2023 (as amended, the “Luminant Lease Agreement”). The Luminant Lease Agreement leases a plot of land to the Company for the data center, ancillary infrastructure and electrical system (the “Interconnection Electrical Facilities” or “substation”) of the Odessa Facility. The Company entered into the Luminant Lease Agreement and the Purchase and Sale Agreement dated June 28, 2021 with Vistra Operations Company LLC (the “Luminant Purchase and Sale Agreement”) to build the infrastructure necessary to support its Odessa Facility operations. The Company determined that the Luminant Lease Agreement and the Luminant Purchase and Sale Agreement should be combined for accounting purposes under ASC 842, Leases (collectively, the “Combined Luminant Lease Agreement”) and that amounts exchanged under the combined contract should be allocated to the various components of the overall transaction based on relative fair values. The Combined Luminant Lease Agreement is classified as a finance lease.

The Combined Luminant Lease Agreement commenced on November 22, 2022 and has an initial term of approximately five years, with renewal provisions that are aligned with the Luminant Power Agreement. Financing for use of the land and substation is provided by Luminant affiliates.

At the end of the lease term for the Interconnection Electrical Facilities, the substation will be sold back to Luminant’s affiliate, Vistra Operations Company, LLC, at a price to be determined based upon bids obtained in the secondary market.

Mikeska Ground Lease



26
[image: ]

CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


In August 2026, the Company, through its wholly-owned subsidiary Mikeska LLC, entered into a Second Amendment to Ground Lease with Purchase Option with the property owner to expand the optioned land, and extend term during which the purchase option is exercisable. The Company determined that it is reasonably certain to exercise the purchase option and classified the lease as a finance lease. At the amendment date, the Company recognized a finance lease ROU asset of $18.2 million and a lease liability of $18.0 million.

Reveille Facility Lease

The Company, through its wholly owned subsidiary, Cipher Reveille LLC, assumed a lease for up to 52 acres of land in LaSalle, Texas, in October 2024 for the purpose of constructing a data center, and ancillary infrastructure. The initial term of the lease is ten years, and includes two consecutive renewal options for ten years each.

Office and warehouse leases

The Company leases office space for its headquarters in New York, New York, and office space in Charleston, South Carolina, and Denver, Colorado. In September 2026, the Company entered into an agreement to terminate the license for its One Vanderbilt Avenue office effective January 30, 2027, and remeasured the related lease liability and right-of-use asset.

In April 2025, the Company entered into a commercial lease for a warehouse in Odessa, Texas.

In April 2026, the Company entered into an operating lease for office space in New York, New York.

All of the Company's office leases are classified as operating leases.

Additional lease information

Components of the Company’s lease expenses are as follows (in thousands):

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025

	Finance leases:
	
	
	
	
	
	
	
	
	
	
	

	Amortization of ROU assets (1)
	$
	503
	
	$
	761
	
	$
	1,508
	
	$
	2,283

	Interest on lease liability
	
	298
	
	
	246
	
	
	655
	
	
	817

	Total finance lease expense
	
	801
	
	
	1,007
	
	
	2,163
	
	
	3,100

	
	
	
	
	
	
	
	
	
	
	
	

	Operating leases:
	
	
	
	
	
	
	
	
	
	
	

	Operating lease expense
	
	1,746
	
	
	676
	
	
	4,185
	
	
	1,962

	
	
	
	
	
	
	
	
	
	
	
	

	Total operating lease expense
	
	1,746
	
	
	676
	
	
	4,185
	
	
	1,962

	Total lease expense
	$
	2,547
	
	$
	1,683
	
	$
	6,348
	
	$
	5,062
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(1) Amortization of finance lease ROU asset is included within depreciation expense. The Mikeska ROU asset is not amortized as the underlying asset is land.

The Company did not incur any variable lease costs during any of the periods presented.

Other information related to the Company’s leases is shown below (dollar amounts in thousands):

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	Operating cash flows - operating lease
	$
	237
	
	$
	570
	
	$
	1,866
	
	$
	1,648

	Right-of-use asset obtained in exchange for finance
	
	
	
	
	
	
	
	
	
	
	

	lease liabilities
	$
	17,959
	
	$
	—
	$
	17,959
	
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	

	Right-of-use asset obtained in exchange for
	
	
	
	
	
	
	
	
	
	
	

	operating lease liabilities
	$
	—
	$
	491
	
	$
	29,021
	
	$
	491

	Decrease in right-of-use asset and operating lease
	
	
	
	
	
	
	
	
	
	
	

	liability from lease modification
	$
	2,957
	
	$
	—
	$
	2,957
	
	$
	—
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	September 30, 2026
	
	December 31, 2025

	Weighted-average remaining lease term – finance lease (in years)
	
	1.2
	
	
	1.7

	Weighted-average remaining lease term – operating lease (in years)
	
	10.5
	
	
	7.3

	
	
	
	
	
	

	Weighted-average discount rate – finance lease
	
	7.0 %
	
	
	11.0 %

	Weighted-average discount rate – operating lease
	
	7.8 %
	
	
	8.0 %

	
	
	
	
	
	

	Finance lease ROU assets(1)
	$
	20,052
	
	$
	5,073



(1) As of September 30, 2026, the Company recorded accumulated amortization of $8.9 million for the Odessa finance lease ROU asset. Finance lease ROU assets are recorded within property and equipment, net on the Company’s condensed consolidated balance sheets. The Mikeska finance lease ROU asset is not amortized, as the underlying asset is land.

As of September 30, 2026, future minimum lease payments are as follows (in thousands):

	
	
	Finance Lease
	
	Operating Lease
	
	Total

	
	
	
	
	
	
	
	
	

	Remainder of Year Ending December 31, 2026
	
	1,216
	
	
	1,373
	
	
	2,589

	Year Ending December 31, 2027
	
	3,253
	
	
	3,546
	
	
	6,799

	
	
	
	
	
	
	
	
	

	Year Ending December 31, 2028
	
	19,500
	
	
	5,285
	
	
	24,785

	Year Ending December 31, 2029
	
	—
	
	5,179
	
	
	5,179

	
	
	
	
	
	
	
	
	

	Year Ending December 31, 2030
	
	—
	
	4,950
	
	
	4,950

	Thereafter
	
	—
	
	36,525
	
	
	36,525

	
	
	
	
	
	
	
	
	

	Total lease payments
	
	23,969
	
	
	56,858
	
	
	80,827

	Less present value discount
	
	(1,650)
	
	
	(19,830)
	
	
	(21,480)

	
	
	
	
	
	
	
	
	

	Total
	$
	22,319
	
	$
	37,028
	
	$
	59,347

	
	
	
	
	
	
	
	
	



NOTE 13. COMMITMENTS AND CONTINGENCIES

Commitments

In the normal course of business, the Company enters into contracts that contain a variety of indemnifications with its employees, licensors, suppliers and service providers. The Company’s maximum exposure under these arrangements, if any, is unknown as of September 30, 2026. In the normal course of business, the Company enters into contracts with suppliers, primarily related to construction, and has commitments of approximately $1,610.1 million as of September 30, 2026. The majority of commitments relate to construction at sites with leases to HPC tenants.

Contingencies

The Company, and its subsidiaries, are subject at times to various claims, lawsuits and governmental proceedings relating to the Company’s business and transactions arising in the ordinary course of business. The Company cannot predict the final outcome of such proceedings. Where appropriate, the Company vigorously defends such claims, lawsuits and proceedings. Some of these claims, lawsuits and proceedings seek damages, including consequential, exemplary or punitive damages, in amounts that could, if awarded, be significant. Certain of the claims, lawsuits and proceedings arising in the ordinary course of business are covered by the Company’s insurance program. The Company maintains property and various types of liability insurance in an effort to protect the Company from such claims. In terms of any matters where there is no insurance coverage available to the Company, or where coverage is available and the Company maintains a retention or deductible associated with such insurance, the Company may establish an accrual for such loss, retention or deductible based on current available information. In accordance with accounting guidance, if it is probable that an asset has been impaired or a liability has been incurred as of the date of the financial statements, and the amount of loss is reasonably estimable, then an accrual for the cost to resolve or settle these claims is recorded by the Company in the accompanying condensed consolidated balance sheets. If it is reasonably possible that an asset may be impaired as of the date of the financial statements, then the Company discloses the range of possible loss. Expenses related to the defense of such claims are recorded by the Company as incurred and included in the accompanying condensed consolidated statements of operations. Management, with the assistance of outside counsel, may from time to time adjust such accruals according to new developments in the matter, court rulings, or changes in the strategy affecting the Company’s defense of such matters. On the basis of current information, the Company does not believe there is a reasonable possibility that a
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material loss, if any, will result from any claims, lawsuits and proceedings, to which the Company is subject to either individually, or in the aggregate.

Litigation

The Company is not a party to any material legal proceedings and is not aware of any pending or threatened claims. From time to time, the Company may be subject to various legal proceedings and claims that arise in the ordinary course of its business activities.

NOTE 14. DEBT

Short-term borrowings

Coinbase Master Loan Agreement

The Company has the Coinbase Master Loan Agreement, under which the Company established the Coinbase Overnight Credit Facility with capacity to be determined, subject to credit review. The Company will not incur commitment fees for unused portions of the Coinbase Overnight Credit Facility. The borrowing rate on amounts drawn against the Coinbase Overnight Credit Facility is determined based on the Federal Funds Target Rate - Upper Bound, plus 2.5%, calculated daily based on a 365-day year and payable monthly for the duration of the loan, and market demand. Borrowings under the Coinbase Overnight Credit Facility are available on demand, open term, and collateralized by bitcoin transferred to the Lending Service Provider’s platform.

Current Portion of Long-term debt

As of September 30, 2026, the Company recorded $112.7 million in short-term borrowings on the Company’s condensed consolidated balance sheet as these scheduled principal payments are due within one year based on contractual terms.

Long-term borrowings

The following summarizes the Company’s long-term borrowings, net of debt issuance costs as of the period presented:

	
	
	
	
	
	
	
	September 30, 2026
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	Unamortized debt
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	issuance costs and
	
	Current
	
	
	

	
	
	
	
	
	
	
	
	
	
	original issue
	
	portion of
	
	
	

	
	
	Maturity
	
	
	
	Outstanding
	
	discounts and
	
	Long-term
	
	Outstanding

	
	
	Date
	Interest Rate
	
	Principal
	
	premium, net
	
	Debt
	Borrowings, net

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Long-term borrowings:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2030 Convertible Notes
	May 2030
	1.750%
	
	$
	172,500
	
	$
	(4,065)
	
	$
	—
	$
	168,435
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	2031 Convertible Notes
	October 2031
	0.000%
	
	
	1,300,000
	
	
	(382,574)
	
	
	—
	
	917,426
	

	
	Cipher Compute 2030 Senior
	November
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Secured Notes
	2030
	
	7.125%
	
	
	1,733,000
	
	
	(22,748)
	
	
	(48,369)
	
	
	1,661,883
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Black Pearl 2031 Senior Secured
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Notes
	February 2031
	6.125%
	
	
	2,000,000
	
	
	(32,055)
	
	
	(64,167)
	
	
	1,903,778
	

	
	Stingray 2031 Senior Secured
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Notes
	June 2031
	6.000%
	
	
	810,000
	
	
	(14,992)
	
	
	—
	
	795,008
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	Vehicle Loans
	Various
	10.300 %
	
	
	812
	
	
	—
	
	(168)
	
	
	644
	

	
	Total Long-term borrowings
	
	
	
	
	$
	6,016,312
	
	$
	(456,434)
	
	$
	(112,704)
	
	$
	5,447,174
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	December 31, 2025
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	Unamortized debt
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	issuance costs and
	
	Current
	
	

	
	
	
	
	
	
	
	
	
	original issue
	
	portion of
	
	

	
	Maturity
	Interest
	
	Outstanding
	
	discounts and
	
	Long-term
	
	Outstanding

	
	Date
	Rate
	
	Principal
	
	premium, net
	
	Debt
	Borrowings, net

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long-term borrowings:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2030 Convertible Notes
	May 2030
	1.750%
	
	$
	172,500
	
	$
	(4,857)
	
	$
	—
	$
	167,643

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2031 Convertible Notes
	October 2031
	0.000%
	
	
	1,300,000
	
	
	(429,158)
	
	
	—
	
	870,842

	Cipher Compute 2030 Senior
	November
	
	
	
	
	
	
	
	
	
	
	
	
	

	Secured Notes
	2030
	
	7.125%
	
	
	1,733,000
	
	
	(22,044)
	
	
	(37,793)
	
	
	1,673,163

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total Long-term borrowings
	
	
	
	
	$
	3,205,500
	
	$
	(456,059)
	
	$
	(37,793)
	
	$
	2,711,648

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



2030 Convertible Notes

On May 22, 2025, the Company issued $172.5 million of principal amount of the 2030 Convertible Notes with an interest rate of 1.75%. The 2030 Convertible Notes are senior, unsecured obligations with interest due semiannually on May 15 and November 15 each year beginning on November 15, 2025. The 2030 Convertible Notes will mature on May 15, 2030, unless earlier repurchased, redeemed or converted.

Before February 15, 2030, noteholders will have the right to convert their 2030 Convertible Notes only upon the occurrence of certain events. On and after February 15, 2030, noteholders may convert their 2030 Convertible Notes at any time at their election until the close of business on the second scheduled trading day immediately before the maturity date. The Company will settle conversions by paying or delivering, as applicable, cash, shares of its common stock or a combination of cash and shares of its common stock, at the Company’s election. As the Company has the option to settle in shares, these shares are considered potentially dilutive for the calculation of diluted earnings per share. The initial conversion rate is 224.9213 shares of the Company’s common stock per $1,000 principal amount of 2030 Convertible Notes, which represents an initial conversion price of approximately $4.45 per share of the Company’s common stock.

The 2030 Convertible Notes will be redeemable, in whole or in part (subject to certain limitations), at the Company’s option at any time, and from time to time, on or after May 22, 2028 and on or before the 30th scheduled trading day immediately before the maturity date, but only if the last reported sale price per share of the Company’s common stock exceeds 130% of the conversion price on (1) each of at least 20 trading days, whether or not consecutive, during the 30 consecutive trading days ending on, and including, the trading day immediately before the date the Company sends the related redemption notice; and (2) the trading day immediately before the date the Company sends such redemption notice. However, the Company may not redeem less than all of the outstanding 2030 Convertible Notes unless at least $50.0 million aggregate principal amount of 2030 Convertible Notes are outstanding and not called for redemption as of the time the Company sends the related redemption notice. The 2030 Convertible Notes have an effective interest rate of 2.430%.

On October 16, 2026, the Company exchanged approximately $165.9 million of principal amount of the 2030 Convertible Notes for approximately 40.7 million shares of the Company’s common stock. Following this exchange, approximately $6.6 million aggregate principal amount of the 2030 Convertible Notes remains outstanding.

2031 Convertible Notes

On September 30, 2025, the Company issued $1.3 billion of principal amount of the 2031 Convertible Notes with an interest rate of 0.00%. The 2031 Convertible Notes are senior, unsecured obligations and will be equal in right of payment with the Company’s existing and future senior, unsecured indebtedness, including the 2030 Convertible Notes. The 2031 Convertible Notes will mature on October 1, 2031, unless earlier repurchased, redeemed or converted.

Before July 1, 2031, the 2031 Convertible Notes will be convertible only upon satisfaction of certain conditions and during a certain period. On or after July 1, 2031, the 2031 Convertible Notes will be convertible at any time until the close of business on the second scheduled trading day immediately preceding the maturity date (the “2031 Note Conversion
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Option”). The Company will settle conversions by paying or delivering, as applicable, cash, shares of its common stock, or a combination of cash and shares of its common stock, at the Company’s election. The initial conversion rate is 62.3733 shares of the Company’s common stock per $1,000 principal amount of the 2031 Convertible Notes, which represents an initial conversion price of approximately $16.03 per share of the Company’s common stock.

The 2031 Convertible Notes will be redeemable, in whole or in part (subject to certain limitations described below), for cash at the Company’s option at any time, and from time to time, on or after October 5, 2028 and on or before the 30th scheduled trading day immediately before the maturity date, but only if (i) the last reported sale price per share of the Company’s common stock exceeds 130% of the conversion price on (1) each of at least 20 trading days, whether or not consecutive, during the 30 consecutive trading days ending on, and including, the trading day immediately before the date the Company sends the related redemption notice and (2) the trading day immediately before the date the Company sends such redemption notice, and (ii) certain “liquidity conditions” (as defined in the indenture) having been satisfied. However, the Company may not redeem less than all of the outstanding 2031 Convertible Notes unless at least $100.0 million aggregate principal amount of 2031 Convertible Notes are outstanding and not called for redemption as of the time the Company sends the related redemption notice. The 2031 Convertible Notes have an effective interest rate of 6.890%.

The following table summarizes the components of interest expense recognized on the Company's convertible notes for three and nine months ended

September 30, 2026 and 2025 (in thousands):

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	
	
	
	
	
	
	
	
	
	
	
	

	2030 Convertible Notes:
	
	
	
	
	
	
	
	
	
	
	

	Contractual interest expense
	$
	755
	
	$
	755
	
	$
	2,264
	
	$
	1,073

	
	
	
	
	
	
	
	
	
	
	
	

	Amortization of issuance costs and discount
	
	267
	
	
	261
	
	
	797
	
	
	371

	Total interest expense
	$
	1,022
	
	$
	1,016
	
	$
	3,061
	
	$
	1,444

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	2031 Convertible Notes:
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Contractual interest expense
	$
	—
	$
	—
	$
	—
	$
	—

	Amortization of issuance costs and discount
	
	15,970
	
	
	—
	
	46,584
	
	
	—

	
	
	
	
	
	
	
	
	
	
	
	

	Total interest expense
	$
	15,970
	
	$
	—
	$
	46,584
	
	$
	—

	
	
	
	
	
	
	
	
	
	
	
	



Cipher Compute 2030 Senior Secured Notes

On November 13, 2025, Cipher Compute LLC (“Cipher Compute”), a wholly owned indirect subsidiary of the Company, issued an aggregate principal amount of $1.4 billion of 7.125% Senior Secured Notes due 2030 (the “Cipher Compute 2030 Senior Secured Notes”). The Cipher Compute 2030 Senior Secured Notes are senior secured obligations of Cipher Compute and bear interest at a rate of 7.125% per year payable semiannually in arrears on May 15 and November 15 of each year, beginning on May 15, 2026. The Cipher Compute 2030 Senior Secured Notes will mature on November 15, 2030, unless earlier redeemed or repurchased in accordance with their terms. On November 24, 2025, Cipher Compute issued an additional $333.0 million aggregate principal amount of the Cipher Compute 2030 Senior Secured Notes.

The principal amount of the Cipher Compute 2030 Senior Secured Notes will amortize on a semi-annual basis on May 15 and November 15 of each year in amounts based on schedules in the indenture. No amortization will be payable prior to the completion of the Barber Lake Facility. Required amortization shall be subject to adjustment in case of partial redemption or repurchase.

On or after November 15, 2027, Cipher Compute may redeem the Cipher Compute 2030 Senior Secured Notes at its option, in whole at any time or in part from time to time, at the redemption prices set forth in the indenture. Prior to November 15, 2027, Cipher Compute may redeem the Cipher Compute 2030 Senior Secured Notes at its option, in whole at any time or in part from time to time, at a redemption price equal to 100% of the principal amount of the Cipher Compute 2030 Senior Secured Notes redeemed, plus a “make-whole” premium and accrued and unpaid interest, if any. In addition, prior to November 15, 2027, Cipher Compute may redeem up to 40% of the aggregate principal amount of the Cipher Compute 2030 Senior Secured Notes in an amount not to exceed the amount of the proceeds of certain equity offerings, at the redemption price set forth in the indenture, plus accrued and unpaid interest.
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Black Pearl 2031 Senior Secured Notes

On February 11, 2026, Black Pearl Compute LLC (“BP Compute”), a wholly owned indirect subsidiary of the Company, issued an aggregate principal of $2.0 billion of 6.125% Senior Secured Notes due 2031 (the “Black Pearl 2031 Senior Secured Notes”). The Black Pearl 2031 Senior Secured Notes are senior secured obligations of BP Compute and bear interest at a rate of 6.125% per year payable semiannually in arrears on February 15 and August 15 of each year, beginning on August 15, 2026. The Black Pearl 2031 Senior Secured Notes will mature on February 15, 2031, unless earlier redeemed or repurchased in accordance with their terms.

The principal amount of the Black Pearl 2031 Senior Secured Notes will amortize on a semi-annual basis on February 15 and August 15 of each year in amounts based on schedules in the indenture. No amortization will be payable prior to the completion of the Black Pearl Facility. Required amortization shall be subject to adjustment in case of partial redemption or repurchase.

On or after February 15, 2028, BP Compute may redeem the Black Pearl 2031 Senior Secured Notes at its option, in whole at any time or in part from time to time, at the redemption prices set forth in the indenture. Prior to February 15, 2028, BP Compute may redeem the Black Pearl 2031 Senior Secured Notes at its option, in whole at any time or in part from time to time, at a redemption price equal to 100% of the principal amount of the Black Pearl 2031 Senior Secured Notes redeemed, plus a “make-whole” premium and accrued and unpaid interest, if any. In addition, prior to February 15, 2028, BP Compute may redeem up to 40% of the aggregate principal amount of the Black Pearl 2031 Senior Secured Notes in an amount not to exceed the amount of the net proceeds of certain equity offerings at the redemption price set forth in the indenture, plus accrued and unpaid interest, if any.

Stingray 2031 Senior Secured Notes

On June 15, 2026, Stingray Compute LLC (“Stingray Compute”), a wholly owned indirect subsidiary of the Company, issued an aggregate principal of

$810.0 million of 6.000% Senior Secured Notes due 2031 (the “Stingray 2031 Senior Secured Notes”). The Stingray 2031 Senior Secured Notes are senior secured obligations of Stingray Compute and bear interest at a rate of 6.000% per year payable semiannually in arrears on June 15 and December 15 of each year, beginning on December 15, 2026. The Stingray 2031 Senior Secured Notes will mature on June 15, 2031, unless earlier redeemed or repurchased in accordance with their terms.

The principal amount of the Stingray 2031 Senior Secured Notes will amortize on a semi-annual basis on June 15 and December 15 of each year based on the consolidated net operating income of Stingray Compute and its subsidiaries. No amortization will be payable prior to the completion of the Stingray Facility.

Revolving Credit Facility

On March 23, 2026, the Company entered into a $200.0 million revolving credit facility (the “Revolving Credit Facility”) with Morgan Stanley Senior Funding, Inc. as administrative agent and collateral agent, and a syndicate of lenders. The Revolving Credit Facility also provides for additional accordion option of up to $50.0 million. The Revolving Credit Facility matures on March 23, 2030 (the fourth anniversary of the closing date); provided, however, that if any of the 2030 Convertible Notes (or certain refinancing indebtedness in respect thereof) are outstanding on the date that is 91 days prior to the maturity date thereof, the maturity date of the Revolving Credit Facility will spring to such earlier date (the “Springing Maturity Date”).

During the period prior to the first to occur of the commencement of operations at the Barber Lake Facility and the Black Pearl Facility (the “Pre-Completion Availability Period”), aggregate borrowings under the Revolving Credit Facility are limited to $50.0 million (the “Pre-Completion Availability Cap”). The Revolving Credit Facility includes a letter of credit sublimit of $50.0 million, which is part of, and not in addition to, the total revolving commitment.

Borrowings under the Revolving Credit Facility bear interest at a rate per annum equal to, at the Company’s election, either Adjusted Term SOFR plus an applicable margin or the Alternate Base Rate (“ABR”) plus an applicable margin. The applicable margin for Initial Revolving Loans is initially 1.750% per annum for Term SOFR borrowings and 0.750% per annum for ABR borrowings, in each case through the date the Company delivers its first compliance certificate following the fiscal quarter ending September 30, 2026. Thereafter, the applicable margin is subject to adjustment based on the Company’s Consolidated Total Debt to Market Capitalization Ratio, ranging from 1.250% to 1.750% per annum for Term SOFR borrowings. The Company is also required to pay a commitment fee of 0.500% per annum on the daily average unfunded revolving commitments, payable quarterly.
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The Company’s obligations under the Revolving Credit Facility are secured on a first-priority basis by security interests in substantially all of the assets of the Borrower and each guarantor, including pledges of equity interests in the Borrower’s material subsidiaries.

The Revolving Credit Facility contains a financial maintenance covenant requiring the Company to maintain minimum Liquidity (as defined in the credit agreement) as of the last day of each fiscal quarter of: (i) $100.0 million prior to the commencement of all phases of the first of the Barber Lake Facility or the Black Pearl Facility; (ii) $150.0 million following commencement of all phases of the first such facility but prior to commencement of the second; and

(iii) $200.0 million following commencement of all phases of both facilities. The Company has the right to cure a liquidity shortfall by issuing equity and designating the net proceeds thereof as cure proceeds within 15 business days following the date on which the related compliance certificate is required to be delivered. Each borrowing under the Revolving Credit Facility is also conditioned upon, among other things, the Company’s market capitalization meeting a specified minimum as of the trading day immediately preceding such borrowing. As of September 30, 2026, the Company was in compliance with all covenants under the Revolving Credit Facility.

Debt issuance costs associated with the Revolving Credit Facility are presented as a deferred asset within other noncurrent assets on the condensed consolidated balance sheets and are amortized to interest expense on a straight-line basis over the term of the Revolving Credit Facility.

As of September 30, 2026, there were $40.6 million of letters of credit outstanding under the Revolving Credit Facility and no revolving borrowings outstanding.

As of September 30, 2026, aggregate future required minimum principal payments based on the terms of the long-term borrowings were as follows:

	(in thousands)
	
	

	
	
	

	Remainder of 2026
	$
	40

	2027
	
	188,861

	
	
	

	2028
	
	295,095

	2029
	
	299,631

	
	
	

	2030(1)
	
	1,606,517

	Thereafter(2)
	
	3,626,168

	Total principal of long-term borrowings
	$
	6,016,312

	
	
	



(1) Included in 2030 is $172.5 million of principal related to the 2030 Convertible Notes which may be settled in cash, shares of common stock, or a combination thereof.

(2) Included in Thereafter is $1,300.0 million of principal related to the 2031 Convertible Notes which may be settled in cash, shares of common stock, or a combination thereof.

NOTE 15. STOCKHOLDERS’ EQUITY

As of September 30, 2026, 1,010,000,000 shares with a par value of $0.001 per share are authorized, of which 1,000,000,000 shares are designated as Common Stock and 10,000,000 shares are designated as preferred stock (“Preferred Stock”).

Common Stock

Holders of each share of Common Stock are entitled to dividends when, as and if declared by the Board. As of the issuance of these condensed consolidated financial statements, the Company had not declared any dividends. The holder of each share of Common Stock is entitled to one vote. The voting, dividend, liquidation and other rights and powers of the Common Stock are subject to and qualified by the rights, powers and preferences of any outstanding series of Preferred Stock, for which there currently are none outstanding.

During the nine months ended September 30, 2026, the Company issued 4,902,606 shares of Common Stock to officers, employees and consultants in settlement of an equal number of fully vested RSUs awarded to these individuals, 2,709,999 shares of Common Stock upon the vesting and settlement of performance-based stock awards, and 53,656 shares of Common Stock to directors, pursuant to grants made under the Cipher Mining Inc. 2021 Incentive Award Plan (the “Incentive Award Plan”). The Company immediately repurchased 3,033,490 shares of Common Stock from officers and
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employees, with a fair value of approximately $68.7 million, to cover taxes related to the settlement of vested RSUs and PSUs, as permitted by the Incentive Award Plan. The Company placed the repurchased shares in treasury stock.

At-the-Market Sales Agreement

On September 21, 2022, the Company filed with the SEC a shelf registration statement on Form S-3, which was declared effective on October 6, 2022 (the “Registration Statement”).

On August 3, 2023, the Company entered into a Controlled Equity OfferingSM Sales Agreement (the “Sales Agreement”) with Cantor Fitzgerald & Co., Canaccord Genuity LLC, Needham & Company, LLC and Compass Point Research & Trading, LLC (each, an “Original Agent” and, together, the “Original Agents”), pursuant to which the Company may offer and sell, from time to time through or to the Agents, shares of its Common Stock, for aggregate gross proceeds of up to $250.0 million. The offering and sale of up to $250.0 million of the shares has been registered under the Registration Statement, the base prospectus contained within the Registration Statement, and a prospectus supplement that was filed with the SEC on August 4, 2023 (the “Prospectus Supplement”).

On March 6, 2024, the Company entered into an amendment (the “Amendment”) to the Sales Agreement (as amended, the “Amended Sales Agreement”)

by and among the Original Agents, Stifel, Nicolaus & Company, Incorporated (“Stifel”) and Virtu Americas LLC (“Virtu”). The Amendment modifies the

Sales Agreement to include Stifel and Virtu as additional agents under the Amended Sales Agreement. On March 6, 2024, the Company also filed an

amendment to the Prospectus Supplement (i) increasing the dollar amount of shares available to be sold pursuant to the Amended Sales Agreement, to

$296,560,661, which consists of $96,560,661 remaining as originally authorized under the Prospectus Supplement and an additional $200,000,000, and (ii)

including Stifel and Virtu as additional agents.

On September 3, 2024, the Company amended and restated the Amended Sales Agreement (as amended and restated, the “Amended and Restated Sales Agreement”) with the Original Agents, Keefe, Bruyette & Woods, Inc. (“KBW”), Virtu and BTIG, LLC (“BTIG”) (each, an “Agent” and, together, the “Agents”). The Amended and Restated Sales Agreement modified the Amended Sales Agreement to, among other things, include BTIG as an additional Agent under the Amended and Restated Sales Agreement and to replace Stifel with KBW as an Agent under the Amended and Restated Sales Agreement.

Pursuant to the Amended and Restated Sales Agreement, the Company may offer and sell, from time to time through or to the Agents, shares of the Company’s Common Stock, for aggregate gross proceeds of up to $725.7 million (the “Shares”), which consists of up to $600.0 million of Shares, which can be issued and sold pursuant to the Company’s shelf registration statement on Form S-3ASR, filed with the SEC on September 3, 2024, which became immediately effective upon filing, and a prospectus supplement dated September 3, 2024, filed by the Company with the SEC.

Pursuant to the Amended and Restated Sales Agreement, the Agent selected by the Company (such Agent, the “Designated Agent”) may sell the Shares in sales deemed to be “at-the-market offerings” as defined in Rule 415(a)(4) promulgated under the Securities Act. The Company has no obligation to sell any of the Shares under the Amended and Restated Sales Agreement and may at any time suspend or terminate the offering of the Shares pursuant to the Amended and Restated Sales Agreement upon notice and subject to other conditions. The Agents will act as sales agents and will use commercially reasonable efforts to sell on the Company’s behalf all of the Shares requested to be sold by it, on mutually agreed terms between the Agents and the Company. Under the terms of the Amended and Restated Sales Agreement, the Company agreed to pay the Designated Agent a commission up to 3.0% of the aggregate gross proceeds from any Shares sold through such Designated Agent pursuant to the Amended and Restated Sales Agreement. In addition, the Company agreed to reimburse certain expenses incurred by the Agents in connection with the Amended and Restated Sales Agreement. During the nine months ended September 30, 2026, the Company received proceeds of $129.2 million, net of issuance costs, from the sale of 5,496,993 shares of common stock, with an average net selling price of $23.50 per share.

NOTE 16. WARRANTS

On September 24, 2025, as consideration for Google agreeing to backstop certain obligations of Fluidstack in connection with the Fluidstack Lease, the Company entered into an agreement with Google, amended and restated on November 20, 2025 (the “Google Warrant Agreement”), pursuant to which the Company issued to Google a warrant to purchase 24,178,576 shares (the “Warrant Shares”) of the Company’s Common Stock for an exercise price of $0.01 per share of Common Stock (the “Google Warrants”), subject to adjustments related to delivery of shares to settle the 2030 Convertible Notes and the 2031 Convertible Notes. The Google Warrants have an exercise period beginning on the commencement
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date of the Fluidstack Lease and expiring on November 20, 2030. Additionally, if, on the business day prior to the beginning of the exercise period under the Google Warrant Agreement, the value of the Warrant Shares does not equal or exceed $435.0 million, the Company shall be obligated to issue additional Warrant Shares and/or make a cash payment equal in the aggregate to such shortfall amount on the terms set forth in the Google Warrant Agreement. The Google Warrants are recorded at fair value in Warrant liability on the Company’s condensed consolidated balance sheets and changes in the fair value are recorded in Change in fair value of warrant liability on the Company’s condensed consolidated statements of operations. See additional information regarding valuation of the Google Warrants in Note 18. Fair Value Measurements.

On October 16, 2026, the Company delivered shares to settle a portion of the 2030 Convertible Notes, resulting in an increase of approximately 2.0 million underlying Warrant Shares.

The Company recorded an asset of $544.5 million in Other noncurrent assets on the condensed consolidated balance sheets at the initial fair value of the Google Warrants at issuance to represent the value of Google agreeing to make the lease payments from Fluidstack in the event of Fluidstack not fulfilling its obligations under the lease. The Company will amortize this asset over the life of the lease on a straight-line basis to recognize the benefit over the term of the benefit derived from the backstop.

NOTE 17. SHARE-BASED COMPENSATION

The Incentive Award Plan provides for the grant of stock options, including incentive stock options and nonqualified stock options, stock appreciation rights, RSUs and other stock or cash-based awards to employees, consultants and directors. Upon vesting of an award, the Company may either issue new shares or reissue treasury shares.

Initially, up to 19,869,312 shares of Common Stock were available for issuance under awards granted pursuant to the Incentive Award Plan. In addition, the number of shares of Common Stock available for issuance under the Incentive Award Plan is increased on January 1 of each calendar year beginning in 2022 and ending in 2031 by an amount equal to the lesser of (a) three percent (3%) of the total number of shares of Common Stock outstanding on the final day of the immediately preceding calendar year and (b) such smaller number of shares determined by the Board. On January 1, 2026, this resulted in an increase of 12,148,892 shares of Common Stock available for issuance under the Incentive Award Plan. As of September 30, 2026, 26,765,571 shares of Common Stock were available for issuance under the Incentive Award Plan.

The Company recognized total share-based compensation in Compensation and benefits on the condensed consolidated statements of operations for the following categories of awards as follows (in thousands):

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025

	Service-based RSUs
	$
	13,607
	
	$
	6,690
	
	$
	49,467
	
	$
	23,040

	Performance-based RSUs
	
	13,027
	
	
	2,384
	
	
	34,741
	
	
	5,696

	
	
	
	
	
	
	
	
	
	
	
	

	Total share-based compensation expense
	$
	26,634
	
	$
	9,074
	
	$
	84,208
	
	$
	28,736
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Service-based RSUs

A summary of the Company's unvested Service-Based RSU activity for the nine months ended September 30, 2026 is shown below:

	
	
	
	
	Weighted Average Grant Date Fair
	

	
	
	Number of Shares
	
	
	Value
	

	Unvested at December 31, 2025
	10,642,732
	$
	3.95
	

	Granted
	3,779,115
	$
	17.01
	

	
	
	
	
	
	
	

	Forfeited
	(18,530)
	$
	11.08
	

	Vested
	(4,902,606)
	$
	4.24
	

	
	
	
	
	
	
	

	Unvested at September 30, 2026
	9,500,711
	$
	8.98
	

	
	35
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As of September 30, 2026, there was approximately $41.2 million of unrecognized compensation expense related to unvested Service-Based RSUs, which is expected to be recognized over a weighted-average vesting period of approximately 0.7 years.

If not fully vested upon grant, service-based RSUs awarded generally vest over a period ranging from three to four years in installments as determined by the Board.

Vesting is subject to the award recipient’s continuous service on the applicable vesting date; provided, that if the award recipient’s employment is terminated by the Company without “cause”, by award recipient for “good reason” (if applicable, as such term or similar term may be defined in any employment, consulting or similar service agreement between award recipient and the Company) or due to award recipient’s death or permanent disability, all unvested service-based RSUs will vest in full (unless otherwise specified in the agreement between the award recipient and the Company). In addition, in the event of a change in control, any unvested service-based RSUs will vest subject to the award recipient’s continuous service to the Company through such change in control.

Performance-Based RSUs

In 2021, the Company issued 4,257,710 performance-based RSUs (the “2021 Performance-Based RSUs”) at a weighted average grant date fair value of $7.76.

There was no unrecognized compensation expense related to unvested 2021 Performance-Based RSUs at September 30, 2026.

In June 2026, the last of the 2021 Performance-Based RSUs vested as the Company achieved a market capitalization equal to or exceeding $10 billion.

On February 26, 2025, the Company issued an additional 2,490,943 Performance-Based RSUs (the “2025 Performance-Based RSUs”) to the Company’s senior management team under the Incentive Award Plan at a weighted average grant date fair value of $5.01. There was approximately $1.4 million in unrecognized compensation expense related to the 2025 Performance-Based RSUs at September 30, 2026, which is expected to be recognized over a weighted-average vesting period of approximately 0.27 years, regardless of whether the market conditions required for vesting are achieved.

As of the end of the performance period, the Compensation Committee of the Board of Directors certified that the Company’s common stock achieved the necessary Total Shareholder Return (“TSR”) relative to the TSR of peer companies identified in the grant agreements and overall TSR for the performance period, and earned 225% of the 2025 Performance-Based RSUs originally granted, resulting in the issuance of 5,604,621 shares. One-third of the earned PSUs vested on December 31, 2025, and the remaining two-thirds of the earned PSUs will vest in equal quarterly installments over the following two years.

On February 25, 2026, the Company issued an additional 2,179,406 Performance-Based RSUs (the “2026 Executive Officer PSU Agreement”) to the Company’s senior management team under the Incentive Award Plan at a weighted average grant date fair value of $26.80. None of the 2026 Performance-Based RSUs were vested as of September 30, 2026. There was approximately $31.0 million in unrecognized compensation expense related to the 2026 Performance-Based RSUs at September 30, 2026, which is expected to be recognized over a weighted-average vesting period of approximately 0.98 years, regardless of whether the market conditions required for vesting are achieved.

On or about December 31, 2026, the Company will calculate the number of PSUs expected to vest (the “Earned PSUs”), based upon the Company’s common stock achieving certain TSR relative to the TSR of peer companies identified in the grant agreements and the overall TSR of the Company for the 2026 calendar year. The number of Earned PSUs will range from 0% to 225% of the number of 2026 Performance-Based RSUs originally granted. Subject to the employee’s continuous service through the vesting date, one-third of the Earned PSUs will vest on December 31, 2026 and the remaining two-thirds of the Earned PSUs will vest in equal quarterly installments over the following two years with the first such vesting date occurring on March 31, 2027.

The grant date fair value of the Performance-Based RSUs was measured using a Monte Carlo simulation model based on the following assumptions:
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	Risk-free interest rate
	Expected volatility

	
	
	
	

	2026
	Executive Officer PSU Agreement
	3.60%
	113.1%

	2025
	Performance-Based RSUs
	4.14%
	111.5%





On February 25, 2026, the Company also issued additional 132,660 Performance-Based RSUs (the “2026 Key Service Provider PSU Equity Grants”) to other senior employees under the Incentive Award Plan. The awards vest upon the achievement of pre-established operational, infrastructure and execution-

based milestones, as approved and certified by the Compensation Committee of the Board of Directors. Performance milestones include, but are not limited to, data center delivery, timely lease payments, interconnection progress with respect to company sites, execution of additional HPC leases, and securing

additional megawatts as established by the Compensation Committee at the time of grant. No awards will vest unless at least one milestone is certified as achieved by the Compensation Committee.

Following the conclusion of the performance period, the Company will calculate the number of PSUs expected to vest based upon the level of milestone attainment. The number of Earned PSUs will range from 0% to 200% of the target award amount based on the extent to which specified performance

milestones are achieved during the performance period. For 94,757 of the awards, the applicable performance period ends on December 31, 2026, and for 37,903 of the awards, the applicable performance period ends on March 31, 2027. Subject to the employee’s continuous service through the vesting date, one-third of the Earned PSUs will vest at the end of the applicable performance period and the remaining two-thirds will vest in equal quarterly installments over the following two years with the first such vesting date occurring on March 31, 2027.

Compensation expense is recognized over the requisite service period based on the grant-date fair value of the award and the probability of achieving the applicable performance conditions, in accordance with ASC 718, Compensation — Stock Compensation. The Company reassesses the probability of milestone achievement at each reporting date. If a milestone is deemed not probable of achievement, any previously recognized compensation expense associated with that milestone is reversed in the period of the change in estimate, regardless of whether service has been rendered to date.

As of September 30, 2026, there was approximately $3.2 million of unrecognized compensation expense related to unvested PSUs, which is expected to be recognized over a weighted-average remaining service period of 0.98 years.

NOTE 18. FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. Financial assets and liabilities measured at fair value are classified and disclosed in one of the following categories based on the inputs used to derive the fair value:

Level 1 — Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities;

Level 2 — Quoted prices in markets that are not active and financial instruments for which all significant inputs are observable, either directly or indirectly; or

Level 3 — Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable

The Company’s financial assets and liabilities subject to fair value measurement on a recurring basis and the level of inputs used for such measurements were as follows as of the dates indicated (in thousands):


37
[image: ]

CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


	
	
	Fair Value Measured as of September 30, 2026
	
	

	
	
	Level 1
	
	Level 2
	
	Level 3
	
	Total
	

	Assets included in:
	
	
	
	
	
	
	
	
	
	
	
	

	Cash and cash equivalents
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Money market securities
	$
	602,581
	
	$
	-
	
	$
	-
	
	$
	602,581
	

	Restricted cash
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Money market securities
	
	2,196,435
	
	
	-
	
	
	-
	
	
	2,196,435
	

	Bitcoin
	
	25,943
	
	
	-
	
	
	-
	
	
	25,943
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Accounts receivable
	
	
	
	
	
	
	
	
	
	
	
	

	Bitcoin receivable
	
	285
	
	
	-
	
	
	-
	
	
	285
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Prepaid expenses and other current assets
	
	
	
	
	
	
	
	
	
	
	
	

	Investments at fair value
	
	18,548
	
	
	-
	
	
	-
	
	
	18,548
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Derivative asset
	
	-
	
	
	-
	
	
	8,770
	
	
	8,770
	

	
	$
	2,843,792
	
	$
	-
	
	$
	8,770
	
	$
	2,852,562
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Liabilities included in:
	
	
	
	
	
	
	
	
	
	
	
	

	Warrant liability
	
	-
	
	
	-
	
	
	504,880
	
	
	504,880
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	$
	-
	
	$
	-
	
	$
	504,880
	
	$
	504,880
	

	
	
	
	
	
	
	
	
	
	
	

	
	
	Fair Value Measured as of December 31, 2025
	
	

	
	
	Level 1
	
	Level 2
	
	Level 3
	
	Total
	

	Assets included in:
	
	
	
	
	
	
	
	
	
	
	
	

	Cash and cash equivalents
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Money market securities
	$
	535,085
	
	$
	-
	
	$
	-
	
	$
	535,085
	

	Restricted cash
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Money market securities
	
	2,035,631
	
	
	-
	
	
	-
	
	
	2,035,631
	

	Bitcoin
	
	125,400
	
	
	-
	
	
	-
	
	
	125,400
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Accounts receivable
	
	687
	
	
	-
	
	
	-
	
	
	687
	

	Derivative assets
	
	-
	
	
	-
	
	
	56,810
	
	
	56,810
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	$
	2,696,803
	
	$
	-
	
	$
	56,810
	
	$
	2,753,613
	

	Liabilities included in:
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	

	Warrant liability
	$
	-
	
	$
	-
	
	$
	525,160
	
	$
	525,160
	

	
	$
	-
	
	$
	-
	
	$
	525,160
	
	$
	525,160
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The Company’s financial assets and liabilities not subject to fair value measurement on a recurring basis and the level of inputs used for such measurements were as follows as of the dates indicated (in thousands):
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	September 30, 2026
	
	
	
	
	

	
	Total carrying
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	value
	
	Level 1
	
	
	
	Level 2
	Level 3
	
	
	
	Total

	Liabilities included in:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long-term borrowings
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2030 Convertible Notes
	$
	168,435
	
	$
	-
	$
	620,388
	
	
	$
	-
	
	$
	620,388

	2031 Convertible Notes
	
	917,426
	
	
	-
	
	
	
	1,658,306
	
	
	
	-
	
	
	1,658,306

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cipher Compute 2030 Senior Secured Notes
	
	1,710,252
	
	
	-
	
	
	
	1,741,665
	
	
	
	-
	
	
	1,741,665

	Black Pearl 2031 Senior Secured Notes
	
	1,967,945
	
	
	-
	
	
	
	1,957,500
	
	
	
	-
	
	
	1,957,500

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Stingray 2031 Senior Secured Notes
	
	795,008
	
	
	-
	
	
	
	774,101
	
	
	
	-
	
	
	774,101

	
	$
	5,559,066
	
	$
	-
	
	
	$
	6,751,960
	
	
	$
	-
	
	$
	6,751,960

	
	
	
	
	
	
	
	December 31, 2025
	
	
	
	
	

	
	Total carrying
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	value
	
	Level 1
	
	
	
	Level 2
	Level 3
	
	
	
	Total

	Liabilities included in:
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Long-term borrowings
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	2030 Convertible Notes
	$
	167,643
	
	$
	-
	$
	597,768
	
	
	$
	-
	
	$
	597,768

	2031 Convertible Notes
	$
	870,842
	
	$
	-
	$
	1,547,533
	
	
	$
	-
	
	$
	1,547,533

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Cipher Compute 2030 Senior Secured Notes
	$
	1,710,956
	
	$
	-
	$
	1,769,514
	
	
	$
	-
	
	$
	1,769,514

	
	$
	2,749,441
	
	$
	-
	
	
	$
	3,914,815
	
	
	$
	-
	
	$
	3,914,815

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



The carrying values reported in the Company’s condensed consolidated balance sheets for cash (excluding cash equivalents which are recorded at fair value on a recurring basis), accounts payable and accrued expenses and other current liabilities are reasonable estimates of their fair values due to the short-term nature of these items.

There were no transfers of financial instruments between Level 1, Level 2 and Level 3 during the periods presented.

Power purchase agreement

The Company’s power purchase agreement, related to the Luminant Power Agreement, is divided between current and noncurrent assets, and was initially recorded on its condensed consolidated balance sheets on the derivative asset’s effective date of July 1, 2022, with an offsetting amount recorded to change in fair value of derivative asset in costs and operating expenses on the condensed consolidated statements of operations. Subsequent changes in fair value are also recorded to change in fair value of derivative asset. The Luminant Power Agreement was not designated as a hedging instrument. The estimated fair value of the Company’s derivative asset was derived from Level 2, and Level 3 inputs, due to a lack of quoted prices for similar type assets and as such, is classified in Level 3 of the fair value hierarchy. Specifically, the discounted cash flow estimation models contain quoted spot and forward prices for electricity, as well as estimated usage rates consistent with the terms of the Luminant Power Agreement, the initial term of which is five years, and a remaining term of approximately 0.8 years. The valuations performed by the third-party valuation firm engaged by the Company utilized pre-tax discount rates of 5.52% and 4.80% as of September 30, 2026 and December 31, 2025, respectively, and include observable market inputs, but also include unobservable inputs based on qualitative judgment related to company-specific risk factors. Unrealized gains and losses associated with the derivative asset within the Level 3 category include changes in fair value that were attributable to amendments to the Luminant Power Agreement, changes to the quoted forward electricity rates, as well as unobservable inputs (e.g., changes in estimated usage rates and discount rate assumptions).
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The following table presents the changes in the estimated fair value of the power purchase agreement measured using significant unobservable inputs (Level 3) for the nine months ended September 30, 2026 and 2025 (amounts in thousands):

	
	
	Nine Months Ended September 30,

	
	
	2026
	
	
	2025

	Opening balance
	$
	56,810
	$
	85,670

	Change in fair value
	
	(48,040)
	
	
	(17,180)

	
	
	
	
	
	

	Ending balance
	$
	8,770
	
	$
	68,490
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Level 3 liabilities

Google Warrants

The Company’s Google Warrants (as defined in Note 16. Warrants) were classified within Level 3 of the fair value hierarchy because the fair value is based on significant inputs that are unobservable in the market. The valuation of the Google Warrants used assumptions and estimates the Company believes would be made by a market participant in making the same valuation. The initial valuation of the Google Warrants was recorded to Warrant liability on the Company’s condensed consolidated balance sheets, and subsequent changes in fair value are also recorded to Change in fair value of warrant liability in the Company’s condensed consolidated statements of operations.

The Company engaged a third-party valuation firm to determine the fair value of the Google Warrants using a Black-Scholes option-pricing model and the quoted price of Common Stock. The following table presents significant assumptions utilized in the valuations of the Google Warrants as of the date indicated:

	
	
	
	September 30, 2026

	Risk-free rate
	
	4.24%
	

	Dividend yield rate
	
	0.00%
	

	
	
	
	
	

	Volatility
	
	107.00%
	

	Contractual term (in years)
	
	4.2
	

	The following table presents changes in the estimated fair value of the Google Warrants (amounts in thousands):
	
	
	

	
	
	
	
	

	
	Balance as of December 31, 2025
	
	525,160
	

	
	Change in fair value
	
	(20,280)
	

	
	
	
	
	

	
	Balance as of September 30, 2026
	$
	504,880
	

	
	
	
	
	



NOTE 19. SEGMENT REPORTING

Prior to the third quarter of 2026, the Company had one operating and reportable segment, Bitcoin Mining. In connection with the commencement of the initial phase of the Black Pearl Facility Lease in August 2026, the CODM began regularly reviewing discrete financial information for the Company’s HPC leasing activities to assess performance and allocate resources. As a result, beginning in the third quarter of 2026, the Company has two operating segments, Bitcoin Mining, which through operations produces bitcoin to generate revenue, and HPC Leasing through which data centers are constructed and leased to tenants for HPC. The CODM for the Company consists of the CEO and CFO. The CODM reviews the performance of the Company’s operating segments primarily based on operating income when deciding on allocating resources. As a result, the Company retrospectively recast prior period results by segment to conform to the current period presentation. Asset information by reportable segment is not regularly provided to the CODM for resource allocations and, accordingly, segment asset information is not presented.

The Company’s revenues, significant expenses, operating income, and net income by segment for the three months ended September 30, 2026, and 2025 are summarized in the following table (in thousands):

	Three Months Ended September 30, 2026
	
	
	
	
	
	

	
	
	Bitcoin Mining
	
	HPC Leasing
	
	Consolidated

	
	
	
	
	
	
	

	Revenue
	$
	20,849
	$
	5,852
	$
	26,701

	
	
	
	
	
	
	






40
[image: ]

CIPHER DIGITAL INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(unaudited)


	Costs and operating (expenses) income
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Cost of revenue
	$
	(14,638)
	$
	(726)
	$
	(15,364)
	

	Depreciation and amortization
	
	(16,415)
	
	(2,406)
	
	(18,821)
	

	
	
	
	
	
	
	
	

	Change in fair value of power purchase agreement
	
	(13,910)
	
	—
	
	(13,910)
	

	Equity in losses of equity investees
	
	—
	
	—
	
	—
	

	
	
	
	
	
	
	
	

	Unrealized gains (losses) on fair value of bitcoin
	
	12,394
	
	—
	
	12,394
	

	Realized gains (losses) on sale of bitcoin
	
	481
	
	—
	
	481
	

	
	
	
	
	
	
	
	

	Direct operating expenses(1)
	
	—
	
	(2,009)
	
	(2,009)
	

	Other segment items(2)
	
	4,257
	
	(2,739)
	
	1,518
	

	Segment operating income (loss)
	$
	(6,982)
	$
	(2,028)
	$
	(9,010)
	

	Other operating items(3)
	
	
	
	
	
	(62,905)
	

	Operating (loss) income
	
	
	
	
	$
	(71,915)
	

	Interest income
	
	
	
	
	$
	32,684
	

	
	
	
	
	
	
	
	

	Interest expense
	
	
	
	
	
	(58,994)
	

	Other non-operating items(4)
	
	
	
	
	
	129,767
	

	Income before taxes
	
	
	
	
	
	31,542
	

	Total income tax benefit
	
	
	
	
	
	54
	

	
	
	
	
	
	
	
	

	Net income
	
	
	
	
	$
	31,596
	

	Three Months Ended September 30, 2025
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	Bitcoin Mining
	
	HPC Leasing
	
	Consolidated
	

	
	
	
	
	
	
	
	

	Revenue
	$
	71,707
	$
	—
	$
	71,707
	

	Costs and operating (expenses) income
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Cost of revenue
	$
	(26,733)
	$
	—
	$
	(26,733)
	

	Depreciation and amortization
	
	(59,549)
	
	—
	
	(59,549)
	

	
	
	
	
	
	
	
	

	Change in fair value of power purchase agreement
	
	(9,030)
	
	—
	
	(9,030)
	

	Equity in losses of equity investees
	
	(1,479)
	
	—
	
	(1,479)
	

	
	
	
	
	
	
	
	

	Unrealized gains (losses) on fair value of bitcoin
	
	108
	
	—
	
	108
	

	Realized gains (losses) on sale of bitcoin
	
	7,535
	
	—
	
	7,535
	

	
	
	
	
	
	
	
	

	Direct operating expenses(1)
	
	—
	
	—
	
	—
	

	Other segment items(2)
	
	2,443
	
	(6)
	
	2,437
	

	Segment operating income (loss)
	$
	(14,998)
	$
	(6)
	$
	(15,004)
	

	Other operating items(3)
	
	
	
	
	
	(22,613)
	

	Operating (loss) income
	
	
	
	
	$
	(37,617)
	

	Interest income
	
	
	
	
	$
	457
	

	
	
	
	
	
	
	
	

	Interest expense
	
	
	
	
	
	(1,286)
	

	Other non-operating items(4)
	
	
	
	
	
	34,860
	

	Loss before taxes
	
	
	
	
	
	(3,586)
	

	Total income tax benefit
	
	
	
	
	
	303
	

	
	
	
	
	
	
	
	

	Net loss
	
	
	
	
	$
	(3,283)
	

	
	
	
	
	
	
	
	



(1) Direct operating expenses consist of site-specific general and administrative expenses, primarily insurance, property taxes and site-level legal and professional fees, at operating HPC sites.

(2) Other segment items consist of power sales and other operating expenses, including non-capitalized project costs at HPC data center sites, loss on disposal of assets and fixed asset write-downs.

(3) Other operating items include compensation and benefits and general and administrative expenses not recorded at operating HPC sites (including those of HPC sites not yet commenced), which are not allocated to segments.

(4) Other non-operating items consist of the change in fair value of warrant liability and other income (expense), net.
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The Company’s revenues, significant expenses, operating income, and net income by segment for the nine months ended September 30, 2026, and 2025 are summarized in the following table (in thousands):

	Nine Months Ended September 30, 2026
	
	
	
	
	
	
	

	
	
	Bitcoin Mining
	
	HPC Leasing
	
	Consolidated
	

	
	
	
	
	
	
	
	

	Revenue
	$
	80,524
	$
	5,852
	$
	86,376
	

	Costs and operating (expenses) income
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Cost of revenue
	$
	(46,487)
	$
	(1,629)
	$
	(48,116)
	

	Depreciation and amortization
	
	(52,678)
	
	(4,522)
	
	(57,200)
	

	
	
	
	
	
	
	
	

	Change in fair value of power purchase agreement
	
	(48,040)
	
	—
	
	(48,040)
	

	Equity in losses of equity investees
	
	(1,601)
	
	—
	
	(1,601)
	

	
	
	
	
	
	
	
	

	Unrealized gains (losses) on fair value of bitcoin
	
	33,055
	
	—
	
	33,055
	

	Realized gains (losses) on sale of bitcoin
	
	(47,251)
	
	—
	
	(47,251)
	

	
	
	
	
	
	
	
	

	Direct operating expenses(1)
	
	—
	
	(2,017)
	
	(2,017)
	

	Other segment items(2)
	
	(9,096)
	
	(2,651)
	
	(11,747)
	

	Segment operating loss
	$
	(91,574)
	$
	(4,967)
	$
	(96,541)
	

	Other operating items(3)
	
	
	
	
	
	(168,479)
	

	Operating loss
	
	
	
	
	$
	(265,020)
	

	Interest income
	
	
	
	
	$
	100,135
	

	
	
	
	
	
	
	
	

	Interest expense
	
	
	
	
	
	(184,888)
	

	Other non-operating items(4)
	
	
	
	
	
	244
	

	Loss before taxes
	
	
	
	
	
	(349,529)
	

	Total income tax expense
	
	
	
	
	
	(720)
	

	
	
	
	
	
	
	
	

	Net loss
	
	
	
	
	$
	(350,249)
	

	Nine Months Ended September 30, 2025
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	
	
	Bitcoin Mining
	
	HPC Leasing
	
	Consolidated
	

	
	
	
	
	
	
	
	

	Revenue
	$
	164,231
	$
	—
	$
	164,231
	

	Costs and operating (expenses) income
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	

	Cost of revenue
	$
	(56,957)
	$
	—
	$
	(56,957)
	

	Depreciation and amortization
	
	(147,102)
	
	—
	
	(147,102)
	

	
	
	
	
	
	
	
	

	Change in fair value of power purchase agreement
	
	(17,180)
	
	—
	
	(17,180)
	

	Equity in losses of equity investees
	
	(8,472)
	
	—
	
	(8,472)
	

	
	
	
	
	
	
	
	

	Unrealized gains (losses) on fair value of bitcoin
	
	(2,927)
	
	—
	
	(2,927)
	

	Realized gains (losses) on sale of bitcoin
	
	16,092
	
	—
	
	16,092
	

	
	
	
	
	
	
	
	

	Direct operating expenses(1)
	
	—
	
	—
	
	—
	

	Other segment items(2)
	
	4,290
	
	(2,319)
	
	1,971
	

	Segment operating income (loss)
	$
	(48,025)
	$
	(2,319)
	$
	(50,344)
	

	Other operating items(3)
	
	
	
	
	
	(70,604)
	

	Operating loss
	
	
	
	
	$
	(120,948)
	

	Interest income
	
	
	
	
	
	943
	

	
	
	
	
	
	
	
	

	Interest expense
	
	
	
	
	
	(3,200)
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	CIPHER DIGITAL INC.
	

	
	NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
	

	
	(unaudited)
	

	Other non-operating items(4)
	
	
	35,924

	Loss before taxes
	
	
	(87,281)

	Total income tax expense
	
	
	(758)

	
	
	
	

	Net loss
	$
	(88,039)

	
	
	
	



(1) Direct operating expenses consist of site-specific general and administrative expenses, primarily insurance, property taxes and site-level legal and professional fees, at operating HPC sites.

(2) Other segment items consist of power sales and other operating expenses, including non-capitalized project costs at HPC data center sites, loss on disposal of assets and fixed asset write-downs.

(3) Other operating items include compensation and benefits and general and administrative expenses not recorded at operating HPC sites (including those of HPC sites not yet commenced), which are not allocated to segments.

(4) Other non-operating items consist of the change in fair value of warrant liability and other income (expense), net.


NOTE 20. INCOME TAXES

The determination of income tax expense in the unaudited condensed consolidated statements of operations is based upon the estimated effective tax rate for the year, adjusted for the impact of any discrete items which are accounted for in the period in which they occur. The Company recorded an income tax benefit of approximately 0.2% of income before taxes and 8.4% of loss before taxes for the three months ended September 30, 2026 and 2025, respectively, and income tax expense of approximately 0.2% and 0.9% of loss before taxes for the nine months ended September 30, 2026 and 2025, respectively.

The Company’s income tax expense is primarily driven by state income taxes.

NOTE 21. SUBSEQUENT EVENTS

The Company has evaluated subsequent events for adjustment to or disclosure in its condensed consolidated financial statements through the date of this report. No subsequent events have been identified other than those disclosed in these condensed consolidated financial statements except for the following:

On October 16, 2026, the Company exchanged approximately $165.9 million of principal amount of the 2030 Convertible Notes for approximately 40.7 million shares of common stock. Following this exchange, approximately $6.6 million aggregate principal amount of the 2030 Convertible Notes remains outstanding.

On October 16, 2026, the Company issued $850.0 million aggregate principal of the 2032 Convertible Notes. The 2032 Convertible Notes are senior, unsecured obligations of the Company and will mature on November 1, 2032, unless earlier repurchased, redeemed or converted. The initial conversion rate is 65.3211 shares of the Company’s common stock per $1,000 principal amount of the 2032 Convertible Notes, which represents an initial conversion price of approximately $15.31 per share of the Company’s common stock. The Company granted the initial purchasers an option to purchase up to an additional $150.0 million aggregate principal amount of the 2032 Convertible Notes, which expired without being exercised. In connection with the pricing of the 2032 Convertible Notes, the Company entered into privately negotiated capped call transactions (the “Capped Call Transactions”). The Capped Call Transactions cover, subject to customary anti-dilution adjustments, the number of shares of the Company’s common stock that initially underlie the 2032 Convertible Notes. The Capped Call Transactions are generally expected to reduce the potential dilution to the Company’s common stock upon any conversion of the 2032 Convertible Notes, and/or offset any potential cash payments the Company is required to make in excess of the principal amount of converted 2032 Convertible Notes, as the case may be with such reduction and/or offset subject to a cap. The cost of the Capped Call Transactions was approximately $89.7 million. With the net proceeds of the 2032 Convertible Notes, the Company funded capped call transactions, and the Company expects to use the remaining proceeds to fund the additional equity investment at Barber Lake, continue to develop its sites, and for general corporate purposes.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with our unaudited condensed consolidated financial statements and related notes included elsewhere in this Quarterly Report. This discussion contains forward‑looking statements based upon current plans, expectations and beliefs involving risks and uncertainties. Our actual results may differ materially from those anticipated in these forward‑looking statements as a result of various factors, including those set forth in Part II, Item 1A, “Risk Factors” and other factors set forth in other parts of this Quarterly Report.

Unless the context otherwise requires, references in this Quarterly Report to the “Company,” “Cipher,” “Cipher Digital,” “we,” “us” or “our” refers to Cipher Digital Inc. and its consolidated subsidiaries, unless otherwise indicated.

Overview

We are dedicated to developing and operating industrial-scale data centers engineered for next-generation computing at the highest standards of innovation, precision, and excellence. Over the past several years, we have intentionally evolved from a pure-play bitcoin miner into a vertically integrated data center development and operations platform focused on energy-intensive compute infrastructure. Our vertical integration spans critical stages of the data center value chain, including land and power origination and interconnection, site development, data center design and construction, oversight and ongoing facility operations.

Fundamentally, we bring together construction, engineering, operations, power, real estate and technology expertise to deliver high quality, purpose-built data centers that meet tenants’ needs. Our in-house teams source and control industrial-scale sites with access to substantial electric power capacity, advance grid interconnection and substation development, and manage the design and construction of data center campuses. We also operate and maintain energy-intensive data center facilities, leveraging operational expertise developed through our employees’ extensive experience managing Tier III HPC data centers and large, flexible electrical loads. Against a backdrop of increasing demand for AI technology and access to energized HPC data centers to meet consumers’ demands for such technology, we believe we play an important part of the AI economy and we expect to benefit from powerful, long-term growth drivers.

While bitcoin mining has been an important component of our business model in prior years, our strategy increasingly emphasizes the development of industrial-scale data centers that can be leased to hyperscalers and other HPC customers under long-term contracts, while retaining the flexibility to deploy bitcoin mining as an interim or complementary use of power.

On February 20, 2026, we changed our name to “Cipher Digital Inc.” Rebranding to “Cipher Digital” aligns with our corporate strategy to scale into a leading HPC data center developer and operator, as we leverage our existing site pipeline and source additional sites, partnering with premier tenants, and developing and operating industry-leading data centers purpose-built for HPC. Our goal is to monetize our power assets and manage capital efficiently through market cycles in order to align our infrastructure with the growing global demand for AI-driven compute capacity.

Our data center portfolio consists of approximately 4.3 gigawatts (“GW”) of grid capacity across 11 sites, at various stages of interconnection, as well as on-site generation capacity from the development of lateral pipelines capable of delivering natural gas sufficient to support up to 2.5 gigawatts of generation across multiple sites. We are currently developing 700 MW of HPC data center facilities across three sites for hyperscaler tenants, and we currently operate approximately 207 MW of capacity at one bitcoin mining data center in Texas. We also maintain a grid pipeline of approximately 3.4 GW across six sites in Texas and one additional site in Ohio.

We have executed HPC leases at three of our data centers and are currently marketing potential leases at others of our pipeline sites. We believe we have a demonstrated ability to source high-quality sites suitable for HPC tenants, with characteristics like proximity to major metropolitan areas, ample acreage, diverse fiber routes, and available interconnection infrastructure. We have experienced in-house construction, engineering and operations teams and project management competencies. We have demonstrated an ability to access and manage capital in a disciplined manner.

A significant component of our current and future growth is expected to be generated through the development of our existing portfolio and acquisition of new sites. We are focused on developing the remaining sites in our pipeline for future HPC tenants, and evaluating additional sites, locations, and partnerships to expand our pipeline that are suitable for HPC tenants. From time to time, we may also look to sell individual assets that we do not consider to be core to our
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business and growth strategy. For further details on our pipeline of future sites that we expect to be suitable for HPC, see “Business—Site Pipeline” of our 2025 Form 10-K.

Recent Developments

On October 16, 2026, we exchanged approximately $165.9 million of principal amount of the 1.75% Convertible Senior Notes due 2030 (the “2030 Convertible Notes”) for approximately 40.7 million shares of common stock. Following this exchange, approximately $6.6 million aggregate principal amount of the 2030 Convertible Notes remains outstanding.

On October 16, 2026, we issued $850.0 million aggregate principal of 0.00% Convertible Senior Notes due 2032 (the “2032 Convertible Notes”). The 2032

Convertible Notes will mature on November 1, 2032, and have an initial conversion price of approximately $15.31 per share of our common stock. In

connection with the pricing of the 2032 Convertible Notes, we entered into privately negotiated capped call transactions (the “Capped Call Transactions”).

The Capped Call Transactions cover, subject to customary anti-dilution adjustments, the number of shares of our common stock that initially underlie the

2032 Convertible Notes. The Capped Call Transactions are generally expected to reduce the potential dilution to our common stock upon any conversion of

the 2032 Convertible Notes, and/or offset any potential cash payments we are required to make in excess of the principal amount of converted 2032

Convertible Notes, as the case may be with such reduction and/or offset subject to a cap. The cost of the Capped Call Transactions was approximately

$89.7 million. With the net proceeds of the 2032 Convertible Notes, we funded capped call transactions, and expect to use the remaining proceeds to fund

the additional equity investment at Barber Lake, continue to develop our sites, and for general corporate purposes.

Factors Affecting Our Results of Operations

There have been no material changes to the “Factors Affecting Our Results of Operations” in the “Management’s Discussion and Analysis of Financial Condition and Results of Operations” section of our 2025 Form 10-K. Our financial position and results of operations depend to a significant extent on those factors.

Summary of Bitcoin Inventory

The following table presents information about our Bitcoin inventory for the nine months ended September 30, 2026, including bitcoin production and sales of bitcoin (dollar amounts in thousands):

	
	
	Quantity
	
	Amounts
	

	
	
	
	
	
	
	

	Opening balance
	1,433
	
	$
	125,400
	

	Bitcoin received from equity investees
	34
	
	
	2,772
	

	
	
	
	
	
	
	

	Bitcoin received from mining activities
	1,095
	
	
	80,908
	

	Proceeds from sales of bitcoin
	(2,252)
	
	
	(168,941)
	

	
	
	
	
	
	
	

	Realized losses on sale of bitcoin
	
	—
	
	(47,251)
	

	Unrealized gains on fair value of bitcoin
	
	—
	
	33,055
	

	
	
	
	
	
	
	

	Ending balance
	310
	
	$
	25,943
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Components of Our Results of Operations

Bitcoin Mining Revenue

Our bitcoin mining revenue consists of bitcoin earned through mining activities at the Odessa and Black Pearl Facilities. We currently participate in third-party mining pools to mine bitcoin. The provision of computing power in accordance with the mining pool operator’s terms of service is the only performance obligation in our contract with the mining pool operator. We are entitled to a fractional share of the set cryptocurrency award from the mining pool operator (referred to as a “block reward”) and potentially transaction fees generated from blockchain users and distributed to individual miners by the mining pool operator.

Our fractional share of the block reward is based on the proportion of computing power we contributed to the mining pool operator to the total computing power contributed by all mining pool participants in solving the current algorithm, over the contract term. The block reward is pre-determined in the protocol governing the relevant blockchain. Our proportionate share of transaction fees is based on our contributed share of hashrate as a percentage of total network hashrate during the contract term. The transaction fees are the aggregate fees paid by parties whose transactions are included in the block. Bitcoin earned is measured at fair value at contract inception and is recognized in revenue over the contract term as hashrate is provided.

HPC Leasing Revenue

HPC leasing revenue is generated by leasing data center capacity and providing related services to our tenants. These lease arrangements contain fixed payments for base rent of the data center, as well as variable components for certain operating expenses, primarily power, which are provided to tenants at cost and are recorded on a gross basis in HPC leasing revenue and Cost of revenue - HPC leasing.

Cost of revenue - bitcoin mining

Cost of revenue for bitcoin mining consists of direct production costs for our bitcoin mining data centers, primarily electricity expenses, as well as other facilities costs, but excludes depreciation which is separately stated.

Cost of revenue - HPC leasing

Cost of revenue for HPC leasing consists of direct production costs for our HPC data centers, primarily electricity expenses, as well as other facilities costs, but excludes depreciation which is separately stated. As part of our lease arrangements, certain operating expenses, primarily power, which are provided to tenants at cost and are recorded on a gross basis in HPC leasing revenue and Cost of revenue - HPC leasing.

Compensation and benefits

Compensation and benefits includes payroll and payroll-related expenses, as well as stock based compensation awarded to employees of the Company.

General and administrative expenses

General and administrative expenses represent insurance expense, rent expense, professional fees, including accounting and audit, consulting, legal, public relations and/or investor relations expenses, non-income taxes and licenses, travel, and other expenses.

Depreciation and amortization

Our Depreciation and amortization expense consists primarily of depreciation on our miners and mining equipment, and other capitalized assets placed into service related to construction of our data centers. We record depreciation expense on a straight-line basis over the estimated useful lives of the equipment.

Change in fair value of derivative asset and power sales

The change in fair value of derivative asset represents the changes in fair value of the Luminant Power Agreement recorded during the reporting

period.
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Equity in losses of equity investees

Equity in losses of equity investees includes our share of the losses recorded by Alborz LLC, Bear LLC and Chief Mountain LLC prior to February 19, 2026, when we sold our interests in these joint ventures.

Changes in fair value of bitcoin and realized gain/loss on sale of bitcoin

All of our bitcoin is recorded as a current asset on our condensed consolidated balance sheet as we expect to regularly exchange our bitcoin held for fiat currency to fund our operating expenses. We adopted ASU 2023-08 Accounting for and Disclosure of Crypto Assets (“ASU 2023-08”) effective January 1, 2023, which requires cryptocurrencies to be measured at fair value each reporting period with changes in fair value being reported in net income.

The fair value of bitcoin has been highly volatile since we began to obtain bitcoin through our operating activities, which has impacted our operating results and we expect volatility in the fair value of bitcoin to continue for the foreseeable future.

Provision for income taxes

Our provision for income taxes primarily consists of state income taxes. A valuation allowance is recorded against substantially all of our net deferred tax assets, which are composed primarily of federal and state net operating loss carryforwards, stock-based compensation, intangible assets other than goodwill, investments in joint ventures and lease liabilities; in addition, we have deferred tax liabilities resulting from our derivative and right-to-use assets. Our ability to offset our deferred tax liabilities with our deferred tax assets is limited due to restrictions on the ability to offset taxable income by more than eighty percent with federal net operating losses. As a result, we have recorded a deferred tax liability for the amount of future taxable income that is not expected to be covered by net operating losses. We evaluate our ability to recognize our deferred tax assets annually by considering all positive and negative evidence available as prescribed by the Financial Accounting Standards Board (“FASB”) under its general principles of Accounting Standards Codification (“ASC”) 740, Income Taxes.
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Results of Operations

The following table sets forth our results of operations for the periods indicated (in thousands):

	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	2026
	
	
	
	2025
	
	
	2026
	
	
	2025

	Revenue - bitcoin mining
	$
	20,849
	
	$
	71,707
	
	$
	80,524
	
	$
	164,231

	Revenue - HPC leasing
	
	5,852
	
	$
	-
	
	
	5,852
	
	$
	-

	Total revenue
	
	26,701
	
	
	71,707
	
	
	86,376
	
	
	164,231

	Costs and operating (expenses) income
	
	
	
	
	
	
	
	
	
	
	

	Cost of revenue - bitcoin mining
	
	(14,638)
	
	
	(26,733)
	
	
	(46,487)
	
	
	(56,957)

	Cost of revenue - HPC leasing
	
	(726)
	
	
	-
	
	
	(1,629)
	
	
	-

	Compensation and benefits
	
	(38,555)
	
	
	(14,445)
	
	
	(115,917)
	
	
	(44,407)

	General and administrative
	
	(26,359)
	
	
	(8,167)
	
	
	(54,578)
	
	
	(26,196)

	Depreciation and amortization
	
	(18,821)
	
	
	(59,549)
	
	
	(57,200)
	
	
	(147,102)

	Change in fair value of power purchase agreement
	
	(13,910)
	
	
	(9,030)
	
	
	(48,040)
	
	
	(17,180)

	Power sales
	
	4,251
	
	
	2,335
	
	
	8,684
	
	
	4,702

	Equity in losses of equity investees
	
	-
	
	
	(1,479)
	
	
	(1,601)
	
	
	(8,472)

	Unrealized gains (losses) on fair value of bitcoin
	
	12,394
	
	
	108
	
	
	33,055
	
	
	(2,927)

	Realized gains (losses) on sale of bitcoin
	
	481
	
	
	7,535
	
	
	(47,251)
	
	
	16,092

	Other operating income (losses)
	
	(2,733)
	
	
	101
	
	
	(20,432)
	
	
	(2,732)

	Total costs and operating expenses
	
	(98,616)
	
	
	(109,324)
	
	
	(351,396)
	
	
	(285,179)

	Operating loss
	
	(71,915)
	
	
	(37,617)
	
	
	(265,020)
	
	
	(120,948)

	Other income (expense)
	
	
	
	
	
	
	
	
	
	
	

	Interest income
	
	32,684
	
	
	457
	
	
	100,135
	
	
	943

	Interest expense
	
	(58,994)
	
	
	(1,286)
	
	
	(184,888)
	
	
	(3,200)

	Change in fair value of warrant liability
	
	127,180
	
	
	31,860
	
	
	20,280
	
	
	31,860

	Other income (expenses)
	
	2,587
	
	
	3,000
	
	
	(20,036)
	
	
	4,064

	Total other income (expense)
	
	103,457
	
	
	34,031
	
	
	(84,509)
	
	
	33,667

	Income (loss) before taxes
	
	31,542
	
	
	(3,586)
	
	
	(349,529)
	
	
	(87,281)

	Current income tax benefit (expense)
	
	54
	
	
	767
	
	
	(720)
	
	
	(1,157)

	Deferred income tax (expense) benefit
	
	-
	
	
	(464)
	
	
	-
	
	
	399

	Total income tax benefit (expense)
	
	54
	
	
	303
	
	
	(720)
	
	
	(758)

	Net income (loss)
	
	31,596
	
	
	(3,283)
	
	
	(350,249)
	
	
	(88,039)

	Less: Net loss attributable to redeemable noncontrolling interest
	
	9
	
	$
	—
	
	9
	
	$
	—

	Net income (loss) available for common stockholders
	$
	31,605
	
	$
	(3,283)
	
	$
	(350,240)
	
	$
	(88,039)

	
	
	
	
	
	
	
	
	
	
	
	



Comparative Results for the Three Months Ended September 30, 2026 and 2025

Total Revenue

Total revenue for the three months ended September 30, 2026 was $26.7 million compared to $71.7 million for the three months ended September 30, 2025.

Bitcoin mining revenue was $20.8 million, a decrease of $50.9 million, and was generated from bitcoin mining operations at the Odessa Facility. The decrease was primarily driven by a decrease in bitcoin mined following the cessation of mining operations at the Black Pearl Facility in February 2026 in connection with its conversion into an HPC data center

HPC leasing revenue was $5.9 million following commencement of the initial phase of the Black Pearl Facility Lease in August 2026. HPC leasing revenue consisted primarily of $5.2 million of fixed lease payments recognized on a straight-line basis. There was no HPC leasing revenue in the prior year period.
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Cost of revenue - bitcoin mining

Bitcoin mining cost of revenue for the three months ended September 30, 2026 was $14.6 million, compared with $26.7 million for the three months ended September 30, 2025, and consisted primarily of power costs at our Odessa data center, which has a fixed power cost. The decrease was primarily due to lower power costs following the cessation of mining at the Black Pearl Facility.

Cost of revenue - HPC Leasing

HPC leasing cost of revenue for the three months ended September 30, 2026 was $0.7 million. Included in HPC leasing cost of revenue are costs passed on to our tenants, which are recognized as revenue.

Compensation and benefits

Compensation and benefits for the three months ended September 30, 2026 was $38.6 million, compared to $14.4 million for the three months ended September 30, 2025. The increase is primarily due to stock-based compensation.

General and administrative

General and administrative expenses increased by $18.2 million to $26.4 million during the three months ended September 30, 2026 from $8.2 million for the three months ended September 30, 2025. The increase was primarily driven by increased charitable contributions, and legal fees in the current quarter related to strategic initiatives, as well as insurance related to construction.

Depreciation and amortization

Depreciation and amortization for the three months ended September 30, 2026 was $18.8 million, a decrease of $40.7 million compared to Depreciation and amortization of $59.5 million for the three months ended September 30, 2025. The decrease was primarily due to asset write-downs related to our mining business, and fewer assets in service in the current year due to sales of mining rigs.

Change in fair value of power purchase agreement

Change in fair value of power purchase agreement was a $13.9 million loss for the three months ended September 30, 2026 and was driven by the fair value of the Luminant Power Agreement. The estimated fair value of power purchase agreement was derived from Level 2 and Level 3 inputs, and, due to a lack of quoted prices for similar type assets, is classified in Level 3 of the fair value hierarchy. Specifically, the discounted cash flow estimation models contain quoted spot and forward prices for electricity, as well as estimated usage rates consistent with the terms of the Luminant Power Agreement, the initial term of which is five years. The loss was driven by a decrease in the forward curve for power prices as well as less time remaining on the contract.

Power sales

At the Odessa Facility we sold excess electricity that was available under the Luminant Power Agreement back to the ERCOT market through Luminant. We sold power for proceeds of $4.3 million and $2.3 million for the three months ended September 30, 2026, and 2025, respectively. Power sales fluctuate each period based on power and bitcoin prices which are both volatile.

Equity in losses of equity investees

There were no Equity in losses of equity investees for the three months ended September 30, 2026 compared to $1.5 million for the three months ended September 30, 2025. Equity in losses of equity investees consisted of our 49% share in the losses generated by our three partially-owned mining sites prior to selling our interests in February 2026.

Unrealized gains on fair value of bitcoin

Unrealized gains on fair value of bitcoin totaled $12.4 million for the three months ended September 30, 2026, compared to $0.1 million for the three months ended September 30, 2025. Unrealized gains on fair value of bitcoin is driven by the cost of bitcoin mined compared to the price of bitcoin at the end of the period.
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Realized gains (losses) on sale of bitcoin

Realized gains on sale of bitcoin totaled $0.5 million for the three months ended September 30, 2026 compared to $7.5 million for the three months ended September 30, 2025. Realized gains on sale of bitcoin is a result of selling bitcoin at prices different from the cost basis.

Other operating (losses) income

Other operating losses were $2.7 million for the three months ended September 30, 2026, compared to other operating income of $0.1 million for the three months ended September 30, 2025. The current period primarily consisted of costs incurred at the Barber Lake Facility prior to lease commencement.

Other income (losses)

Other income totaled $103.5 million for the three months ended September 30, 2026, compared to Other income of $34.0 million for three months ended September 30, 2025.The increase was primarily driven by a $127.2 million gain on the change in fair value of our warrant liability, compared to a gain of $31.9 million in the prior year period, and interest income of $32.7 million earned on cash and restricted cash raised from our debt financings. These were partially offset by interest expense of $59.0 million, net of capitalized interest, on our senior secured notes and convertible notes, compared to $1.3 million in the prior year period.

Provision for income taxes

For the three months ended September 30, 2026, we recorded a benefit for income taxes of $0.1 million. For the three months ended September 30, 2025, we recorded a benefit for income taxes of $0.3 million.

Comparative Results for the Nine Months Ended September 30, 2026 and 2025

Revenue

Total revenue for the nine months ended September 30, 2026 was $86.4 million, compared to $164.2 million for the nine months ended September 30, 2025.

Bitcoin mining revenue was $80.5 million, a decrease of $83.7 million, and was generated from bitcoin mining operations at the Odessa Facility and, through February 2026, the Black Pearl Facility. The decrease was primarily driven by fewer bitcoin mined following the cessation of mining at the Black Pearl Facility.

HPC leasing revenue was $5.9 million following commencement of the initial phase of the Black Pearl Facility Lease in August 2026. HPC leasing revenue consisted primarily of $5.2 million of fixed lease payments recognized on a straight-line basis. There was no HPC leasing revenue in the prior year period.

Cost of revenue - bitcoin mining

Cost of revenue for the nine months ended September 30, 2026 was $46.5 million, compared with $57.0 million for the nine months ended September 30, 2025, and consisted primarily of power costs at our data centers. The decrease is primarily due to decreased power costs as the Black Pearl Facility was being retrofit for HPC.
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Cost of revenue - HPC Leasing

HPC leasing cost of revenue for the nine months ended September 30, 2026 was $1.6 million. Included in HPC leasing cost of revenue are costs passed on to our tenants, which are recognized as revenue.

Compensation and benefits

Compensation and benefits for the nine months ended September 30, 2026 was $115.9 million, an increase from $44.4 million for the nine months ended September 30, 2025, driven by an increase in headcount, and higher valuation on performance based stock compensation in the year.

General and administrative

General and administrative expenses for the nine months ended September 30, 2026 was $54.6 million, an increase of $28.4 million compared to $26.2 million for the nine months ended September 30, 2025. The increase was primarily driven by an increase in charitable contributions, and consulting and legal fees related to strategic initiatives, including our lease negotiations and other transactions, as well as insurance related to construction.

Depreciation and amortization

Depreciation and amortization for the nine months ended September 30, 2026 was $57.2 million, a decrease of $89.9 million compared to Depreciation and amortization of $147.1 million for the nine months ended September 30, 2025. The decrease was primarily due to asset write-downs and sales related to our mining business resulting in fewer assets in service in the current year.

Change in fair value of power purchase agreement

Change in fair value of power purchase agreement was a $48.0 million decrease for the nine months ended September 30, 2026 and was driven by the fair value of the Luminant Power Agreement. The estimated fair value of our power purchase agreement was derived from Level 2 and Level 3 inputs, and, due to a lack of quoted prices for similar type assets, is classified in Level 3 of the fair value hierarchy. Specifically, the discounted cash flow estimation models contain quoted spot and forward prices for electricity, as well as estimated usage rates consistent with the terms of the Luminant Power Agreement. The loss was driven by a decrease in the forward curve for power prices as well as less time remaining on the contract.

Power sales

At our Odessa Facility, we sell excess electricity that is available under the Luminant Power Agreement, but not needed in our mining operations, back to the ERCOT market through Luminant. We sold power for proceeds of $8.7 million and $4.7 million for the nine months ended September 30, 2026, and 2025, respectively. Power sales fluctuate each period based on power and bitcoin prices, which are volatile.

Equity in losses of equity investees

Equity in losses of equity investees totaled $1.6 million for the nine months ended September 30, 2026 compared to $8.5 million for the nine months ended September 30, 2025. Equity in losses of equity investees consists of our 49% share in the losses generated by our three partially-owned bitcoin mining sites, and the accretion of the basis differences in our investments in the equity investees. These interests were sold in February 2026.

Unrealized (losses) gains on fair value of bitcoin

Unrealized gains on fair value of bitcoin totaled $33.1 million for the nine months ended September 30, 2026, compared to immaterial unrealized losses on fair value of bitcoin for the nine months ended September 30, 2025. Unrealized (losses) gains on fair value of bitcoin is driven by the cost of bitcoin mined compared to the price of bitcoin at the end of the period.

Realized gains and losses on sale of bitcoin
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Realized losses on sale of bitcoin totaled $47.3 million for the nine months ended September 30, 2026 compared to gains of $16.1 million in the prior year period. In both periods, this is driven by selling bitcoin at prices differing from our cost basis.

Other operating (losses) income

Other operating losses were $20.4 million for the nine months ended September 30, 2026, compared to $2.7 million for the nine months ended September 30, 2025. The increase was primarily driven by a $10.4 million loss on disposal of assets and a $7.4 million loss on miners reclassified as held for sale, both related to our bitcoin mining business.

Other expense

Other expense totaled $84.5 million for the nine months ended September 30, 2026, compared to other income of $33.7 million for the nine months ended September 30, 2025. The change was primarily driven by interest expense of $184.9 million, net of capitalized interest, on our senior secured notes and convertible notes, compared to $3.2 million in the prior year period, and a $21.2 million unrealized loss on our investment in Canaan common stock. These were partially offset by interest income of $100.1 million on cash and restricted cash balances and a $20.3 million gain on the change in fair value of our warrant liability.

Income tax benefit (expense)

For the nine months ended September 30, 2026, we recorded a provision for income taxes of $0.7 million as a result of projected taxable income for the current year in the jurisdictions which we operate. For the nine months ended September 30, 2025, we recorded a provision for income taxes of $0.8 million.

Liquidity and Capital Resources

Cash used in operations was $283.2 million for the nine months ended September 30, 2026. As of September 30, 2026, we had cash and cash equivalents of $656.0 million, total stockholders’ equity of $600.3 million and an accumulated deficit of $1,353.9 million. We fund operations primarily through a combination of at-the-market stock issuances, short-term and long-term financing arrangements, and bitcoin sales.

We have established an at-the-market sales agreement (as amended and restated, the “Amended and Restated Sales Agreement”) with Cantor Fitzgerald & Co., Canaccord Genuity LLC, Needham & Company, LLC, Compass Point Research & Trading, LLC, Keefe, Bruyette & Woods, Inc., Virtu Americas LLC, and BTIG, LLC (each, an “Agent” and, together, the “Agents”), pursuant to which we may, from time to time, sell shares of our common stock having an aggregate offering price of up to $725.7 million. For the nine months ended September 30, 2026, we received net proceeds on sales of 5.5 million shares of common stock under the Amended and Restated Sales Agreement of approximately $129.2 million (net of commissions and expenses) at an average net selling price of $23.50 per share. For more information on our at-the-market sales agreement and our at-the-market offerings, see Note 15. Stockholders’ Equity.

On March 23, 2026, we entered into a $200.0 million Revolving Credit Facility with Morgan Stanley Senior Funding, Inc. as administrative agent and collateral agent, and a syndicate of lenders, which matures on March 23, 2030 (subject to a potential Springing Maturity Date tied to the 2030 Convertible Notes). The Revolving Credit Facility also provides for additional accordion option of up to $50.0 million. During the Pre-Completion Availability Period, the period prior to the earlier of the completion of the Barber Lake Facility or the Black Pearl Facility, aggregate borrowings under the Revolving Credit Facility are limited to $50.0 million. The Revolving Credit Facility includes a $50.0 million letter of credit sublimit. Borrowings bear interest at Term SOFR plus an initial applicable margin of 1.75% (or ABR plus 0.75%), with the margin adjustable thereafter based on our Consolidated Total Debt to Market Capitalization Ratio. We are also required to pay a commitment fee of 0.50% per annum on unfunded commitments. The Revolving Credit Facility is secured on a first-priority basis by substantially all of the assets of the Borrower and the guarantors. The Revolving Credit Facility contains a financial maintenance covenant requiring us to maintain minimum Liquidity of $100.0 million, increasing to $150.0 million after the first, and $200.0 million after both, of the Barber Lake Facility and the Black Pearl Facility commence operations. As of September 30, 2026, we had no outstanding borrowings under the Revolving Credit Facility and were in compliance with all covenants. For more information on the Revolving Credit Facility, see Note 14. Debt.

We have a master loan agreement with Coinbase Credit, Inc., as lender, and Coinbase, Inc., as lending service provider. Pursuant to the master loan agreement, we currently have a secured line with capacity to be determined, (the
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“Coinbase Overnight Credit Facility”), subject to credit review. We will not incur commitment fees for unused portions of the Coinbase Overnight Credit Facility. The borrowing rate on amounts drawn against the Coinbase Overnight Credit Facility is determined on the basis of the Federal Funds Target Rate - Upper Bound, plus 2.5%, calculated daily based on a 365-day year and payable monthly for the duration of the loan. Borrowings under the Coinbase Overnight Credit Facility are available on demand, open term, and collateralized by bitcoin transferred to the lending service provider’s platform. As of September 30, 2026, we had nothing drawn on the Coinbase Overnight Credit Facility.

On May 22, 2025, we issued $172.5 million principal amount of the 2030 Convertible Notes. The 2030 Convertible Notes are senior, unsecured obligations with interest due semiannually on May 15 and November 15 each year beginning on November 15, 2025.

On September 30, 2025, we issued an aggregate principal amount of $1,300.0 million of 0.00% Convertible Senior Notes due 2031 (the “2031 Convertible Notes” and together with the 2030 Convertible Notes and the 2032 Convertible Notes, the “Convertible Notes”). With the net proceeds of the 2031 Convertible Notes, we funded capped call transactions which are generally expected to reduce the potential dilution of the Company’s common stock that will initially underlie the 2031 Convertible Notes, and expect to use the remaining proceeds to finance a portion of the construction at the Barber Lake Facility, continue to develop our sites, and for general corporate purposes.

For more information on our Convertible Notes, and the Revolving Credit Facility see Note 14. Debt.

Management believes that our existing financial resources, combined with projected cash and bitcoin inflows from our data centers, our intent and ability to sell bitcoin received or earned, and our intent and ability to sell common stock through at-the-market offerings will be sufficient to enable us to meet our operating and capital requirements for at least 12 months from the date the condensed consolidated financial statements included in this Quarterly Report are issued and the foreseeable future.

Cash Flows

The following table summarizes our sources and uses of cash for the periods indicated (in thousands):

	
	
	Nine Months Ended September 30,

	
	
	
	
	
	

	
	
	2026
	
	
	2025

	
	
	
	
	
	

	Net cash used in operating activities
	$
	(283,194)
	
	$
	(153,506)

	Net cash used in investing activities
	
	(2,352,910)
	
	
	(131,454)

	
	
	
	
	
	

	Net cash provided by financing activities
	
	2,824,067
	
	
	1,486,202

	Net increase in cash and cash equivalents, and restricted cash
	$
	187,963
	
	$
	1,201,242

	
	
	
	
	
	

	
	
	
	
	
	



Operating Activities

Net cash used in operating activities was $283.2 million for the nine months ended September 30, 2026 compared to net cash used in operating activities of $153.5 million for the nine months ended September 30, 2025. We incurred a net loss of $350.2 million for the nine months ended September 30, 2026, compared to a net loss of $88.0 million for the nine months ended September 30, 2025, representing an increase of $262.2 million. Cash flows from operating activities was impacted by a $132.5 million increase in non-cash items, primarily driven by the increase in amortization of debt discount and issuance costs of $184.9 million, change in fair value of derivative assets of $38.1 million, and change in fair value of warrant liability of $11.6 million, partially offset by a $36.0 million decrease in unrealized losses on fair value of bitcoin, a decrease of $89.9 million in depreciation. Additionally, changes in assets and liabilities resulted in an increase in cash used of $215.7 million between the nine months ended September 30, 2026 and 2025.

Investing Activities

Cash used in investing activities increased to $2,352.9 million for the nine months ended September 30, 2026 compared to $131.5 million for the nine months ended September 30, 2025. This change primarily related to an increase of $2,254.3 million in purchases of property and equipment related to building out various facilities, partially offset by an increase of $18.7 million in proceeds from the sale of bitcoin, partially offset by $52.8 million of proceeds from disposal of assets.
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Financing Activities

Cash flows provided by financing activities increased by $1,337.9 million to $2,824.1 million net cash provided by financing activities for the nine months ended September 30, 2026 from $1,486.2 million net cash provided by financing activities for the nine months ended September 30, 2025. This change was primarily driven by $1,329.0 million of proceeds from the issuance of notes, net of issuance costs, increase of $11.8 million of proceeds from issuance of common stock, net of offering costs, partially offset by a $61.5 million increase in cash used to repurchase common shares to pay employee withholding taxes during the nine months ended September 30, 2026.

Contractual Obligations and Other Commitments

We have leases for corporate office space with monthly rent payments of approximately $0.2 million. In April 2026, we entered into a lease for a new office in New York, with monthly rent payments of approximately $0.4 million starting in June 2027. In September 2026, we entered into an agreement to terminate our existing New York office at One Vanderbilt Avenue, effective January 30, 2027.

In August 2026, one component of the Black Pearl Facility Lease commenced. For scheduled principal payments on our long-term borrowings, including the Black Pearl 2031 Senior Secured Notes, see Note 14. Debt.

In the normal course of business, we enter into contracts with suppliers, primarily related to construction, and have commitments of approximately $1,610.1 million as of September 30, 2026. The majority of commitments relate to construction at sites with leases to HPC tenants.

We also entered into a series of agreements with affiliates of Luminant ET Services Company LLC (“Luminant”), including the Lease Agreement dated June 29, 2021, as amended on July 9, 2021 and August 23, 2023 (as amended, the “Luminant Lease Agreement”). The Luminant Lease Agreement leases a plot of land to us where our data center, ancillary infrastructure and electrical system (the “Interconnection Electrical Facilities” or “substation”) have been set up for our Odessa Facility. We entered into the Luminant Lease Agreement and the Luminant Purchase and Sale Agreement to build the infrastructure necessary to support our planned operations. Management determined that the Luminant Lease Agreement and the Luminant Purchase and Sale Agreement should be combined for accounting purposes under ASC 842, Leases (collectively, the “Combined Luminant Lease Agreement”) and that amounts exchanged under the combined contract should be allocated to the various components of the overall transaction based on relative fair values.

Our management determined that the Combined Luminant Lease Agreement contains two lease components; and the components should be accounted for together as a single lease component, because the effect of accounting for the land lease separately would be insignificant.

The Combined Luminant Lease Agreement commenced on November 22, 2022 and has an initial term of approximately five years, with renewal provisions that are aligned with the Luminant Power Agreement. Financing for use of the land and substation is provided by Luminant affiliates. Despite lease commencement in November 2022, we had not been required by Luminant to make any lease payments for the substation prior to July 2023, therefore we accrued amounts due under the Combined Luminant Lease Agreement in accrued expenses and other current liabilities on our condensed consolidated balance sheet.

On August 23, 2023, we entered into a second amendment of the Luminant Lease Agreement, the terms of which included an amended payment schedule, reflecting monthly installments of principal and interest totaling $19.7 million on an undiscounted basis, due over the remaining four-year period starting in July 2023. This amendment did not have a material impact on our condensed consolidated financial statements.

At the end of the lease term for the Interconnection Electrical Facilities, the substation will be sold back to Luminant’s affiliate, Vistra Operations Company, LLC, at a price to be determined based upon bids obtained in the secondary market.
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Non-GAAP Financial Measures

We are providing supplemental financial measures for Adjusted EBITDA, that excludes the impact of (i) interest income, (ii) interest expense, (iii) income taxes, (iv) depreciation and amortization, (v) the non-cash change in fair value of derivative asset, (vi) share-based compensation expense, (vii) nonrecurring gains and losses, (viii) the non-cash change in fair value of warrant liability, (ix) non-cash losses related to miners reclassified as held for sale, (x) impairment of long-lived assets, and (xi) non-cash disposal of miners.

Beginning with the three months ended March 31, 2026, we changed our primary non-GAAP performance measure from “Adjusted Earnings (Loss)”, to Adjusted EBITDA. Adjusted EBITDA differs from Adjusted Earnings (Loss) only in that, in addition to the adjustments previously made to compute Adjusted Earnings (Loss), Adjusted EBITDA also excludes interest expense, interest income, and current income tax expense. We believe Adjusted EBITDA is more representative of our core operating performance, more comparable to measures used by industry peers, and more useful to investors evaluating our underlying business. The reconciliation table below presents Adjusted EBITDA for both periods presented under our new methodology. We do not intend to report Adjusted Earnings (Loss) in future periods.

These supplemental financial measures are not measurements of financial performance under GAAP accounting principles and, as a result, these supplemental financial measures may not be comparable to similarly titled measures of other companies. Management uses these non-GAAP financial measures internally to help understand, manage, and evaluate our business performance and to help make operating decisions. We believe the use of these non-GAAP financial measures can also facilitate comparison of our operating results to those of our competitors by excluding certain items that vary in our industry based on company policy.

Non-GAAP financial measures are subject to material limitations as they are not in accordance with, or a substitute for, measurements prepared in accordance with GAAP. For example, we expect that share-based compensation expense, which is excluded from the non-GAAP financial measure, will continue to be a significant recurring expense over the coming years and is an important part of the compensation provided to certain employees, officers and directors. Similarly, we expect that depreciation and amortization will continue to be a recurring expense over the term of the useful life of the related assets. Our non-GAAP financial measures are not meant to be considered in isolation and should be read only in conjunction with our condensed consolidated financial statements included elsewhere in this Quarterly Report, which have been prepared in accordance with GAAP. We rely primarily on such condensed consolidated financial statements to understand, manage and evaluate our business performance and use the non-GAAP financial measures only supplementally.

The following is a reconciliation of our Adjusted EBITDA to the most directly comparable GAAP measure for the periods indicated (in thousands):

	
	
	Three Months Ended September 30,
	
	Nine Months Ended September 30,

	
	
	2026
	
	
	2025
	
	
	2026
	
	
	2025

	Reconciliation of Adjusted EBITDA:
	
	
	
	
	
	
	
	
	
	
	

	Net income (loss)
	$
	31,596
	
	$
	(3,283)
	
	$
	(350,249)
	
	$
	(88,039)

	
	
	
	
	
	
	
	
	
	
	
	

	Interest income
	
	(32,684)
	
	
	(457)
	
	
	(100,135)
	
	
	(943)

	Interest expense
	
	58,994
	
	
	1,286
	
	
	184,888
	
	
	3,200

	
	
	
	
	
	
	
	
	
	
	
	

	Total income tax expense
	
	(54)
	
	
	(303)
	
	
	720
	
	
	758

	Depreciation and amortization
	
	18,821
	
	
	59,549
	
	
	57,200
	
	
	147,102

	
	
	
	
	
	
	
	
	
	
	
	

	EBITDA
	$
	76,673
	
	$
	56,792
	
	$
	(207,576)
	
	$
	62,078

	Change in fair value of power purchase agreement
	
	13,910
	
	
	9,030
	
	
	48,040
	
	
	17,180

	
	
	
	
	
	
	
	
	
	
	
	

	Share-based compensation expense
	
	26,634
	
	
	9,074
	
	
	84,208
	
	
	28,736

	Other (gains) losses - nonrecurring
	
	—
	
	(2,246)
	
	
	—
	
	4,049

	
	
	
	
	
	
	
	
	
	
	
	

	Change in fair value of warrant liability
	
	(127,180)
	
	
	(31,860)
	
	
	(20,280)
	
	
	(31,860)

	Loss on miners held for sale
	
	—
	
	—
	
	7,437
	
	
	—

	
	
	
	
	
	
	
	
	
	
	
	

	Adjusted EBITDA
	$
	(9,963)
	
	$
	40,790
	
	$
	(88,171)
	
	$
	80,183
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Critical Accounting Policies, and Use of Estimates

For a description of our policies regarding our critical accounting estimates, see “Critical Accounting Policies and Estimates” of Part II, Item 7 “Management's Discussion and Analysis of Financial Condition and Results of Operations” in our 2025 Form 10-K. As of September 30, 2026, there were no significant changes in our critical accounting policies and estimates or the application or the results of the application of those policies to our unaudited condensed consolidated financial statements from those previously disclosed in our 2025 Form 10-K except for the addition of our HPC leasing described in Note 2 to our condensed consolidated financial statements located in “Part I - Financial Information, Item 1. Financial Statements” in this Quarterly Report.

Recent Accounting Pronouncements

Information regarding recent accounting pronouncements applicable to us, adopted and not yet adopted as of the date of this report, is included in Note 2 to our condensed consolidated financial statements located in “Part I - Financial Information, Item 1. Financial Statements” in this Quarterly Report.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

The following discussion of our market risks involves forward-looking statements. Actual results could differ materially from those projected in our forward-looking statements. For more information regarding the forward-looking statements used in this section and elsewhere in this Quarterly Report, see the Cautionary Note Regarding Forward-Looking Statements at the forepart of this Quarterly Report.

Our primary market risks are described below. We use various strategies to manage these risks; however, they may still from time to time impact our condensed consolidated financial statements.

Bitcoin Price Risk

We hold bitcoin on our inventory at fair value, and as such we are exposed to the impact of the change in bitcoin price. As of September 30, 2026, we had 310 bitcoin in inventory. A 10% decrease in the price of bitcoin would result in an estimated $2.6 million increase in Net loss for the nine months ended September 30, 2026.

Item 4. Controls and Procedures.

Limitations on Effectiveness of Controls and Procedures

In designing and evaluating our disclosure controls and procedures, management recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives. In addition, the design of disclosure controls and procedures must reflect the fact that there are resource constraints and that management is required to apply judgment in evaluating the benefits of possible controls and procedures relative to their costs.

Evaluation of Disclosure Controls and Procedures

We conducted an evaluation of the effectiveness of our “disclosure controls and procedures” (“Disclosure Controls”), as defined by Rules 13a-15(e) and 15d-15(e) of the Exchange Act, as of September 30, 2026, the end of the period covered by this Quarterly Report. The Disclosure Controls evaluation was done under the supervision and with the participation of management, including our Chief Executive Officer and Chief Financial Officer, with the goal being that the information required to be disclosed by us in reports filed with the SEC under the Exchange Act is (i) recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and (ii) accumulated and communicated to our management, including our principal executive and principal financial officers, or persons performing similar functions, as appropriate to allow timely decisions regarding disclosure. Based upon this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, our disclosure controls and procedures were effective at the reasonable assurance level as of September 30, 2026.

Changes in Internal Control over Financial Reporting

In the course of preparing our financial statements for the quarterly period ended September 30, 2026, management implemented enhanced internal controls over financial reporting related to our HPC leasing segment including design and operation of controls over revenue recognition related to leasing arrangements, and the completeness and accuracy of costs and related liabilities associated with capital projects.

We will continue to monitor and evaluate the effectiveness of these measures and are committed to taking further action and implementing additional improvements as necessary.

Except as noted above, there were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the three months ended September 30, 2026 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings.

We are not a party to any material pending legal proceedings. From time to time, we may be subject to legal proceedings and claims arising in the ordinary course of business. The outcome of any such claims or proceedings, regardless of the merits, is inherently uncertain.

Item 1A. Risk Factors.

Our business, financial condition and operating results can be affected by a number of factors, whether currently known or unknown, including but not limited to the risk factors as previously disclosed in Part I, Item 1A, “Risk Factors” of our 2025 Form 10-K, which is incorporated herein by reference. Other than the additional and updated risk factors set forth below, there have been no material changes to the risk factors previously disclosed in our 2025 Form 10-K.

Risks Related to Regulatory Framework

We may face electricity market risks relating to changes in laws, regulations and requirements of market operators, network operators and/or regulatory bodies, including with respect to interconnection of facilities of large electrical loads to the ERCOT grid (including ERCOT’s batch study process for large load interconnection requests and related governmental reviews), grid stability, voltage ride-through, frequency ride-through and curtailment obligations.

Certain governments and regulators are increasingly focused on the energy and environmental impact of HPC services and bitcoin mining. This has led, and could lead, to new governmental measures regulating, restricting or prohibiting the use of electricity for data center operators in the HPC industry, or could result in increased power costs for these types of power consumers. See “- Operating HPC data centers is energy-intensive, which may have a negative environmental impact. Changing environmental regulation and public energy policy may expose our business to new risks.” For example, in 2025, the Texas legislature enacted legislation SB 6 to support ERCOT’s grid reliability by proposing minimum transmission rates on certain large loads and removing phantom loads from its interconnection queue to enhance accuracy of actual future load growth. SB 6 requires the PUCT and ERCOT to create new processes and impose new requirements for the interconnection of facilities with large electrical loads of at least 75 MWs to the ERCOT system. SB 6 also requires security type payments as part of the initial interconnection request, and creates a new approval that is required for co-location of generation with large loads.

In September 2026, the PUCT adopted rules implementing SB 6’s large-load interconnection standards, including requirements relating to financial security, disclosures, interconnection agreements and funding of direct interconnection costs. These requirements became effective on October 8, 2026. SB 6 also requires the PUCT to amend its wholesale transmission cost-allocation rules by December 31, 2026, and the PUCT is considering measures that could require large loads to bear a greater share of transmission system upgrade costs, to pay minimum demand charges based on contracted peak demand and to move from the current four coincident peak (“4CP”) cost-allocation methodology to a twelve coincident peak (“12CP”) methodology, any of which could increase our or our tenants’ transmission-related costs. SB 6 further directs the PUCT and ERCOT to establish curtailment and demand-management obligations for large loads, including protocols to curtail large loads interconnected at transmission voltage after December 31, 2025 during firm load-shed events.

In addition, ERCOT has amended and continues to evaluate its processes for interconnection of large electrical loads to the ERCOT grid. In December 2025, ERCOT announced amendments to the approval process for large load interconnection requests and has since implemented a batch study process under which large load interconnection requests are grouped and evaluated collectively in periodic study cycles rather than on a first-come, first-served basis. The initial study under this process, known as “Batch Zero,” was established through revisions to ERCOT’s Planning Guide and Nodal Protocols that the PUCT approved on June 18, 2026, with an effective date of July 11, 2026. Under Batch Zero, large loads are classified as base load, studied load, or load that has not met the criteria for inclusion and will require study in a future process. The approval of any individual request may depend on the aggregate load requested in the same batch, the results of system-wide reliability studies and the scope and cost of required network upgrades, and our requests could be delayed to a later study cycle, conditioned on our funding network upgrades or posting financial security, or approved at less than the requested load. These developments, along with requirements relating to grid stability, voltage ride-through and frequency ride-through that ERCOT has adopted for large computational loads, and curtailment obligations, could
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increase costs, delay project timelines, or impose additional operational constraints. On August 3, 2026, the Governor of Texas directed the PUCT and ERCOT to conduct a comprehensive verification and audit of all data centers advancing through ERCOT’s interconnection process before additional data centers are approved to move forward, including the collection of project-level information regarding public financial incentives, reliance on the ERCOT grid versus on-site generation, water use and community impacts. ERCOT has indicated that its process to verify large loads included in Batch Zero is expected to take several months, and on August 20, 2026, the PUCT granted ERCOT’s request for additional time to develop and implement that process. We have completed submissions in connection with ERCOT’s initial Batch Zero eligibility verification and state and community impact review processes. ERCOT currently expects to issue the related reports by December 10, 2026. In the meantime, ERCOT has temporarily paused certain energization approvals for large data center loads pending completion of that process. We cannot predict the scope, duration or outcome of these reviews or any requirements or legislation that may result, and they could delay or prevent the interconnection or energization of our data centers. In 2024, the PUCT also required operators of large virtual currency mining operations connected to register their facilities with the PUCT. See “Business- Government Regulation” in our Annual Report on Form 10-K.

We are subject to environmental, health and safety laws and regulations, including applicable zoning, building-code and energy-efficiency standards and worker health and safety laws and regulations, and these laws and regulations and any changes to them may materially adversely affect our brand, reputation, business, results of operations and financial position.

We and our operations and properties are subject to laws and regulations governing health and safety, the discharge of pollutants into the environment or otherwise relating to health, safety and environmental protection requirements in the jurisdictions in which we operate. These laws and regulations may impose numerous obligations that are applicable to us, including acquisition of a permit or other approval before conducting construction or regulated activities; restrictions on the types, quantities and concentration of materials that can be released into the environment; limitation or prohibition of construction and operating activities in environmentally sensitive areas, such as wetlands or areas with endangered plants or species; imposition of specific health and safety standards addressing worker protection from work related health and safety risks; imposition of certain zoning, building code and energy-efficiency standards for the sites at which we operate; and imposition of significant liabilities for pollution, including investigation, remedial and clean-up costs, which can be joint and several. Failure to comply with these requirements may expose us to fines, penalties and/or interruptions in our operations, among other sanctions, that could have a material adverse effect on our financial position, results of operations and cash flows. Failure to obtain, secure renewal of, or maintain, permits or tightening of restrictions within our permits, or the failure to meet the zoning, building code, health and safety and energy-efficiency standards imposed by regulations applicable to our sites, could have a material adverse effect on our business, including our ability to recruit and retain personnel, or cause us to incur material expenses. Moreover, it is not uncommon for neighboring landowners, community groups, activists and other third parties to file claims for personal injury, property damage and nuisance allegedly caused by noise or the release of hazardous substances into the environment.

For example, on September 21, 2026, the Governor of Texas directed the Texas Commission on Environmental Quality (“TCEQ”) to halt all permits sought by data centers in Texas until completion of ERCOT’s audit of data centers in its interconnection queues. Although we do not expect the permitting pause to have a material impact on our near-term development timeline, the pause could delay future projects, expansions or modifications requiring additional or amended TCEQ authorizations. On-site gas-fired generation at our facilities could require air quality permits under the Clean Air Act and analogous Texas laws, including New Source Review requirements, and changes in federal or state emissions standards or permitting requirements could delay or prevent such generation or increase our costs.

In addition, a number of governments or governmental bodies have introduced or are contemplating environmental and energy legislative and regulatory changes in response to the increasing focus on power consumption required to operate industrial-scale data centers. A changing legislative environment could create economic and regulatory uncertainty for our business because the industries in which we operate, with their high energy demand, could become targets for future environmental and energy regulations.

The trend of increased environmental regulation is not linear and can fluctuate depending on the administration and jurisdiction, even within the same county. For example, although the Trump Administration initially withdrew the U.S. from the Paris Agreement in November 2020, the U.S. reentered the Paris Agreement in February 2021 under the Biden Administration, but the Trump Administration again withdrew from the Paris Agreement on January 20, 2025. Though we are closely following developments in this area and changes in the regulatory landscape in the United States, we cannot predict with precision or quantify how or when challenges may arise and ultimately impact our business.
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Legislation and increased regulation regarding climate change could impose significant costs on us and our suppliers, including costs related to increased energy requirements, capital equipment, environmental monitoring and reporting, costs to purchase renewable energy credits or allowances, and other costs to comply with such regulations. Specifically, imposition of a tax or other regulatory fee in jurisdictions where we operate or on electricity that we purchase could result in substantially higher energy costs, and due to the significant amount of electrical power required to operate bitcoin mining machines, could in turn put our facilities at a competitive disadvantage. Any future climate change regulations could also negatively affect our ability to compete with companies situated in areas not subject to such limitations.

Given the political significance and uncertainty around the impact of climate change and how it should be addressed, we cannot predict how legislation and regulation will affect our financial condition, operating performance and ability to compete. Furthermore, even without such regulation, increasing awareness of climate change and any negative publicity in the global marketplace about potential impacts on climate change by us or other companies in our industry could harm our reputation. Any of the foregoing could have a material adverse effect on our financial position, prospects, results of operations and cash flows.

Risks Related to our Indebtedness

Our indebtedness and liabilities could limit the cash flow available for our operations, expose us to risks that could adversely affect our business, financial condition and results of operations and impair our ability to satisfy our debt obligations.

As of September 30, 2026, our total consolidated indebtedness amounted to $6,016 million. In May 2025 and September 2025, we completed offerings of our 2030 Convertible Notes, 2031 Convertible Notes, from which we incurred $172.5 million and $1,300.0 million of additional indebtedness, respectively. In October 2026, we exchanged approximately $165.9 million of principal amount of the 2030 Convertible Notes for approximately 40.7 million shares of our common stock. Following this exchange, approximately $6.6 million aggregate principal amount of the 2030 Convertible Notes remains outstanding.

Additionally, in November 2025, Cipher Compute LLC, our wholly owned indirect subsidiary, incurred $1,733.0 million of indebtedness from offerings of $1,400.0 million and $333.0 million of our senior secured notes due 2030. In February 2026, Black Pearl Compute LLC, our wholly owned indirect subsidiary, incurred $2.0 billion of 6.125% senior secured notes due 2031. In March 2026, we entered into a $200.0 million revolving credit facility (the “Revolving Credit Facility”), under which, as of September 30, 2026, we had nothing drawn on revolving borrowings and $40.6 million of letters of credit outstanding. In June 2026, Stingray Compute LLC, our wholly owned indirect subsidiary, incurred $810.0 million of 6.000% senior secured notes due 2031. In October 2026, we completed an offering of our 2032 Convertible Notes, from which we incurred $850.0 million of additional indebtedness. We may also incur additional indebtedness to meet future financing needs. Our indebtedness could have significant negative consequences for our security holders and our business, results of operations and financial condition by, among other things:

· increasing our vulnerability to adverse economic and industry conditions;

· limiting our ability to obtain additional financing, such as in the event of adverse changes to our credit ratings;

· requiring the dedication of a substantial portion of our cash flow from operations to service our indebtedness, which will reduce the amount of cash available for other purposes;

· limiting our flexibility to plan for, or react to, changes in our business;

· diluting the interests of our existing stockholders as a result of issuing shares of our common stock upon conversion of the Convertible Notes; and

· placing us at a possible competitive disadvantage with competitors that are less leveraged than us or have better access to capital.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness depends on our future performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may not generate sufficient funds, and we may otherwise be unable to maintain sufficient cash reserves, to pay amounts due under our indebtedness, including the Convertible Notes, and our cash needs may increase in the future. In addition, future indebtedness that we may incur may contain financial and other restrictive covenants that
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limit our ability to operate our business, raise capital or make payments under our other indebtedness. If we fail to comply with these covenants or to make payments under our indebtedness when due, then we would be in default under that indebtedness, which could, in turn, result in that and our other indebtedness becoming immediately payable in full.

We may be unable to raise the funds necessary to repurchase the Convertible Notes for cash following a fundamental change or on a specified optional repurchase date or to pay any cash amounts due upon maturity or conversion of the Convertible Notes, and our other indebtedness may limit our ability to repurchase the Convertible Notes or to pay any cash amounts due upon their maturity or conversion.

Holders of the Convertible Notes may, subject to limited exceptions, require us to repurchase their Convertible Notes on May 15, 2028 (for the 2030 Convertible Notes), October 1, 2029 (for the 2031 Convertible Notes) and November 1, 2030 (for the 2032 Convertible Notes), and following a fundamental change, at a cash repurchase price generally equal to the principal amount of the Convertible Notes to be repurchased, plus accrued and unpaid special interest and additional interest, if any. Upon maturity of the Convertible Notes, we must pay their principal amount and accrued and unpaid special interest and additional interest, if any, in cash, unless they have been previously repurchased, redeemed or converted.

In addition, upon conversion, we will satisfy part or all of our conversion obligation in cash unless we elect to settle conversions solely in shares of our common stock.

We may not have enough available cash or be able to obtain financing at the time we are required to repurchase the Convertible Notes or pay any cash amounts due upon their maturity or conversion. In addition, applicable law, regulatory authorities and the agreements that we may have in the future governing our other indebtedness may restrict our ability to repurchase the Convertible Notes or to pay any cash amounts due upon their maturity or conversion. Our failure to repurchase Convertible Notes or to pay any cash amounts due upon their maturity or conversion when required will constitute a default under the applicable indenture. A default under the indenture or the fundamental change itself could also lead to a default under agreements governing our other indebtedness, which may result in that other indebtedness becoming immediately payable in full. We may not have sufficient funds to satisfy all amounts due under the other indebtedness and the Convertible Notes.

The conditional conversion feature of the Convertible Notes, if triggered, may adversely affect our financial condition and operating results.

In the event the conditional conversion feature of the Convertible Notes is triggered, holders of such notes will be entitled to convert the Convertible Notes at any time during specified periods at their option. If one or more holders elect to convert their Convertible Notes, unless we elect to satisfy our conversion obligation by delivering solely shares of our common stock (other than paying cash in lieu of delivering any fractional share), we would be required to settle a portion or all of our conversion obligation in cash, which could adversely affect our liquidity. In addition, even if holders do not elect to convert their Convertible Notes, we could be required under applicable accounting rules to reclassify all or a portion of the outstanding principal of the Convertible Notes as a current rather than long-term liability, which would result in a material reduction of our net working capital.

The accounting method for the Convertible Notes could adversely affect our reported financial condition and results.

The accounting method for reflecting the Convertible Notes on our balance sheet, accruing interest expense for the Convertible Notes and reflecting the underlying shares of our common stock in our reported diluted earnings per share may adversely affect our reported earnings and financial condition.

The issuance costs for the Convertible Notes are treated as a debt discount for accounting purposes and will be amortized into interest expense over the term of the Convertible Notes. As a result of this amortization, the interest expense that we expect to recognize for the Convertible Notes for accounting purposes will be greater than the cash special interest or additional interest payments, if any, we may be required to pay on the Convertible Notes, which will result in lower reported income.

In addition, the shares underlying the Convertible Notes are reflected in our diluted earnings per share using the “if converted” method. Under that method, diluted earnings per share is generally calculated assuming that all the Convertible Notes were converted solely into shares of our common stock at the beginning of the reporting period, unless
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the result would be anti-dilutive. The application of the if-converted method may reduce our reported diluted earnings per share, and accounting standards may change in the future in a manner that may adversely affect our diluted earnings per share.

Furthermore, if any of the conditions to the convertibility of the Convertible Notes is satisfied, then we may be required under applicable accounting standards to reclassify the liability carrying value of the Convertible Notes as a current, rather than a long-term, liability. This reclassification could be required even if no investors convert their Convertible Notes and could materially reduce our reported working capital.

The capped call transactions may affect the value of the 2031 Convertible Notes and the 2032 Convertible Notes and the market price of our common stock.

In connection with the issuance of the 2031 Convertible Notes and the 2032 Convertible Notes, we entered into privately negotiated capped call transactions with certain financial institutions (collectively, the “option counterparties”). The capped call transactions are generally expected to reduce the potential dilution to our common stock upon any conversion of the 2031 Convertible Notes or the 2032 Convertible Notes and/or offset any potential cash payments we are required to make in excess of the principal amount of converted 2031 Convertible Notes or 2032 Convertible Notes, as the case may be, with such reduction and/or offset subject to a cap. In connection with establishing their initial hedges of the capped call transactions, the option counterparties entered into various derivative transactions, which may be exited in the future. The option counterparties or their respective affiliates may modify their hedge positions by entering into or unwinding various derivatives with respect to our common stock and/or purchasing or selling shares of our common stock or other securities of ours in secondary market transactions prior to the maturity of the applicable Convertible Notes (and are likely to do so during the 30 trading day period beginning on the 31st scheduled trading day prior to the maturity date of the applicable Convertible Notes and following any early conversion, repurchase or redemption of such notes, if we exercise the relevant election to terminate the corresponding portion of the capped call transactions). This activity could cause or avoid an increase or a decrease in the market price of our common stock.


We are subject to counterparty risk with respect to the capped call transactions and these capped call transactions may not operate as planned.

The option counterparties are financial institutions, and we will be subject to the risk that any or all of them might default under the capped call transactions. Our exposure to the credit risk of the option counterparties will not be secured by any collateral. Past global economic conditions have resulted in the actual or perceived failure or financial difficulties of many financial institutions and could adversely affect the option counterparties’ performance under the capped call transactions. If an option counterparty becomes subject to insolvency proceedings, we will become an unsecured creditor in those proceedings with a claim equal to our exposure at that time under the capped call transactions with such option counterparty. Our exposure will depend on many factors but, generally, an increase in our exposure will be correlated to an increase in the market price and in the volatility of our common stock. In addition, upon a default by an option counterparty, we may suffer more dilution, the effect of which would not be compensated for, than we currently anticipate with respect to our common stock. We can provide no assurance as to the financial stability or viability of the option counterparties.

In addition, the terms of the capped call transactions are complex, and they may not operate as planned. For example, the terms of these transactions may be subject to adjustment, modification or, in some cases, renegotiation in the event of certain corporate and other transactions. Accordingly, the capped call transactions may not operate as we intend in the event that we are required to adjust the terms of such instruments as a result of transactions in the future or in the event of other unanticipated developments that may adversely affect the functioning of the capped call transactions. The capped call transactions are separate transactions (in each case entered into between us and the option counterparties), are not part of the terms of the 2031 Convertible Notes or the 2032 Convertible Notes and will not change the holders’ rights under the 2031 Convertible Notes or the 2032 Convertible Notes.

The issuance of shares of our common stock upon conversion of the Convertible Notes and in exchange transactions will dilute the ownership interests of our stockholders and could depress the trading price of our common stock.

Upon conversion of the Convertible Notes, we will satisfy part or all of our conversion obligations in shares of our common stock. The issuance of shares of our common stock upon conversion of the Convertible Notes will dilute the ownership interests of our stockholders, which could depress the trading price of our common stock. In addition, the
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market’s expectation that conversions may occur could depress the trading price of our common stock even in the absence of actual conversions. Moreover, the expectation of conversions could encourage the short selling of our common stock, which could place further downward pressure on the trading price of our common stock. In addition, in October 2026, we issued 40.7 million shares of our common stock in exchange transactions with certain holders of the 2030 Convertible Notes, and we may engage in additional exchanges of, or repurchases of, Convertible Notes. Holders that participate in any such exchanges may purchase or sell shares of our common stock or enter into or unwind derivative transactions in connection with hedge positions, which could adversely affect the market price of our common stock, and any issuance of shares in such exchanges will dilute our existing stockholders.


Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

None.

Item 3. Defaults Upon Senior Securities.

None.

Item 4. Mine Safety Disclosures.

Not applicable.

Item 5. Other Information.

(a) Material changes to the procedures by which security holders may recommend nominees to the board of directors. None.

(b) Insider trading arrangements and policies.

No directors or “officers” (as defined in Section 16a-1(f) of the Exchange Act) adopted, terminated, or modified a “Rule 10b5-1 trading arrangement” or a “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K, during the three months ended September 30, 2026.

Item 6. Exhibits.
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* Filed herewith.

** Furnished herewith.

· Certain confidential portions (indicated by brackets and asterisks) have been omitted from this exhibit pursuant to Item 601(b)(10)(iv) of Regulation S-K because such information is (i) non-material, (ii) is of the type that the registrant customarily and actually treats as private or confidential and (iii) would be competitively harmful if publicly disclosed.
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# Indicates management contract or compensatory plan.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

CIPHER DIGITAL INC.

Date: November 2, 2026	By:	/s/ Tyler Page
[image: ]

Tyler Page

Chief Executive Officer

(Principal Executive Officer)

Date: November 2, 2026	By:	/s/ Gregory Mumford
[image: ]

Gregory Mumford

Chief Financial Officer

(Principal Financial Officer and Principal Accounting Officer)
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Exhibit 31.1

CERTIFICATION

I, Tyler Page, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cipher Digital Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: November 2, 2026	By:	/s/ Tyler Page
[image: ]

Tyler Page

Chief Executive Officer

(Principal Executive Officer)

Exhibit 31.2

CERTIFICATION

I, Gregory Mumford, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cipher Digital Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a–15(f) and 15d–15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control over financial reporting.

Date: November 2, 2026	By:	/s/ Gregory Mumford
[image: ]

Gregory Mumford

Chief Financial Officer

(Principal Financial Officer)

Exhibit 32.1

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Cipher Digital Inc. (the “Company”) for the period ended September 30, 2026 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Tyler Page, principal executive officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 2, 2026	By:	/s/ Tyler Page
[image: ]

Tyler Page

Chief Executive Officer

(Principal Executive Officer)



This certification accompanies each Report pursuant to § 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of § 18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by § 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by § 906, has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Exhibit 32.2

CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on Form 10-Q of Cipher Digital Inc. (the “Company”) for the period ended September 30, 2026 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Gregory Mumford, principal financial officer, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: November 2, 2026	By:	/s/ Gregory Mumford
[image: ]

Gregory Mumford

Chief Financial Officer

(Principal Financial Officer)



This certification accompanies each Report pursuant to § 906 of the Sarbanes-Oxley Act of 2002 and shall not, except to the extent required by the Sarbanes-Oxley Act of 2002, be deemed filed by the Company for purposes of § 18 of the Securities Exchange Act of 1934, as amended.

A signed original of this written statement required by § 906, or other document authenticating, acknowledging, or otherwise adopting the signature that appears in typed form within the electronic version of this written statement required by § 906, has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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