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Item 7.01 Regulation FD Disclosure.
 
Riot Platforms, Inc. (the "Company”) is providing the disclosure below which the Company included in the preliminary offering memorandum, dated December 9, 2024, relating to
the Convertible Notes Offering (as defined in Item 8.01 of this Current Report on Form 8-K):
 

Recent Developments
 

As of November 30, 2024, the Company held 11,425 Bitcoin with a fair value of approximately $1.102 billion, as determined using the closing price of Bitcoin on the
Company’s principal market, Coinbase (the "Principal Market”), as of November 30, 2024. All of the Company’s Bitcoin held as of November 30, 2024 were produced from
the Company’s Bitcoin Mining operations.

 
The Company’s Bitcoin is recorded at fair value in the Company’s consolidated financial statements, as determined using the period-end closing price of Bitcoin on the
Principal Market, and changes in fair value are recognized in Change in fair value of Bitcoin, in Operating income (loss) on the Company’s Consolidated Statements of
Operations.

 
Each of the number of Bitcoin held and the fair value of the Company’s Bitcoin held as of November 30, 2024 is preliminary and unaudited, and is not necessarily
indicative of the number of Bitcoin held or fair value thereof to be achieved in any future period. Accordingly, these unaudited estimates are not comprehensive
statements or estimates of the Company’s financial results or financial condition as of November 30, 2024, December 31, 2024 or any other future period.

 
The number and fair value of the Company’s Bitcoin held as of November 30, 2024 has been prepared by, and is the responsibility of, the Company’s management. In
addition, Deloitte & Touche LLP, the Company’s independent registered public accounting firm, has not audited, reviewed, examined, compiled, nor applied agreed-upon
procedures with respect to such information. Accordingly, Deloitte & Touche LLP does not express an opinion or any other form of assurance with respect thereto. This
information should not be viewed as a substitute for financial statements prepared in accordance with generally accepted accounting principles in the United States.
Additional information and disclosure is required for a more complete understanding of the Company’s financial position and results of operations as of November 30,
2024. Accordingly, investors should not place undue reliance on this information. This information should be read together with the sections titled "Risk Factors” and



"Cautionary Note Regarding Forward-Looking Statements,” and under similar headings included in the Company’s Annual Report on Form 10-K for the fiscal year ended
December 31, 2023, as amended, and the other filings the Company makes with the U.S. Securities and Exchange Commission ("SEC”), copies of which may be obtained
from the SEC’s website, www.sec.gov.

 
The information in this Item 7.01 is being furnished and shall not be treated as "filed” for purposes of the Securities Exchange Act of 1934, as amended (the "Exchange Act”).
 
Item 8.01 Other Events
 
On December 9, 2024, the Company issued a press release announcing its intention to offer (the "Convertible Notes Offering”), subject to market conditions and other factors,
$500 million aggregate principal amount of its convertible senior notes due 2030 in a private offering to persons reasonably believed to be qualified institutional buyers in reliance
on Rule 144A under the Securities Act of 1933, as amended (the " Securities Act”), and to grant to the initial purchasers of the notes an option to purchase, within a three-
day period beginning on, and including, the date on which the notes are first issued, up to an additional $75 million aggregate principal amount of the notes.
 
A copy of the press release announcing the offering is filed as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
The information contained in Item 8.01 of this Current Report on Form 8-K shall not constitute an offer to sell, or a solicitation of an offer to buy the notes, nor shall there be any
sale of, the notes in any state or jurisdiction in which such offer, solicitation or sale would be unlawful under the securities laws of any such state or jurisdiction.
 

 

 

 
Cautionary Note Regarding Forward-Looking Statements
 
Statements in this Current Report on Form 8-K and the exhibit attached hereto that are not historical facts are forward-looking statements that reflect management’s current
expectations, assumptions, and estimates of future performance and economic conditions. Such statements rely on the safe harbor provisions of Section 27A of the Securities Act
and Section 21E of the Exchange Act. Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such
forward-looking statements. Words such as "anticipates,” "believes,” "plans,” "expects,” "intends,” "will,” "potential,” "hope,” and similar expressions are intended to identify
forward-looking statements. These forward-looking statements may include, but are not limited to, statements about uncertainties related to market conditions and the completion
of the offering on the anticipated terms or at all. Detailed information regarding the factors identified by the Company’s management which they believe may cause actual results to
differ materially from those expressed or implied by such forward-looking statements in this Current Report on Form 8-K may be found in the Company’s filings with the SEC,
including the risks, uncertainties and other factors discussed under the sections entitled "Risk Factors” and "Cautionary Note Regarding Forward-Looking Statements” of the
Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as amended, and the other filings the Company makes with the SEC, copies of which may be
obtained from the SEC’s website, www.sec.gov. All forward-looking statements included in this Current Report on Form 8-K are made only as of the date hereof, and the Company
disclaims any intention or obligation to update or revise any such forward-looking statements to reflect events or circumstances that subsequently occur, or of which the Company
hereafter becomes aware, except as required by law. Persons reading this Current Report on Form 8-K are cautioned not to place undue reliance on such forward-looking
statements.
 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits
 

99.1 Press Release, dated December 9, 2024.
 

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

 

 

 
SIGNATURES

 
Pursuant to the requirements 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 hereunto
duly authorized.
 
 RIOT PLATFORMS, INC.
   
December 9, 2024 By: /s/ Colin Yee
  Colin Yee
  Chief Financial Officer
 

 

 
 



 
Exhibit 99.1

 
Riot Platforms Announces Proposed Private Offering of

$500 Million of Convertible Senior Notes
 
CASTLE ROCK, Colo., December 9, 2024 — Riot Platforms, Inc. (NASDAQ: RIOT) (“Riot” or the “Company”) today announced that it intends to offer, subject to market
conditions and other factors, $500 million aggregate principal amount of its convertible senior notes due 2030 (the “notes”) in a private offering to persons reasonably believed to
be qualified institutional buyers in reliance on Rule 144A under the Securities Act of 1933, as amended (the “Securities Act”). Riot also expects to grant to the initial purchasers of
the notes an option to purchase, within a three-day period beginning on, and including, the date on which the notes are first issued, up to an additional $75 million aggregate
principal amount of the notes. The offering is subject to market and other conditions, and there can be no assurance as to whether, when or on what terms the offering may be
completed.
 
The notes will be unsecured, senior obligations of Riot. The notes will mature on January 15, 2030, unless earlier repurchased, redeemed or converted in accordance with their
terms. Subject to certain conditions, on or after January 20, 2028, Riot may redeem for cash all or any portion of the notes. If Riot redeems fewer than all the outstanding notes, at
least $50 million aggregate principal amount of notes must be outstanding and not subject to redemption as of the relevant redemption notice date. The notes will be convertible
into cash, shares of Riot’s common stock, or a combination of cash and shares of Riot’s common stock, at Riot’s election. Prior to July 15, 2029, the notes will be convertible only
upon the occurrence of certain events and during certain periods, and thereafter, at any time until the second scheduled trading day immediately preceding the maturity date. The
initial conversion rate and other terms of the notes will be determined at the time of pricing of the offering. Riot expects that the reference price used to calculate the initial
conversion price for the notes will be the U.S. composite volume weighted average price of Riot’s common stock from 2:00 p.m. through and including volume reported on the
Market Center Official Close on the date of pricing.
 
Riot intends to use the net proceeds from this offering to acquire additional bitcoin and for general corporate purposes.
 
The notes will be offered and sold to persons reasonably believed to be qualified institutional buyers in accordance with Rule 144A under the Securities Act. The offer and sale of
the notes and the shares of Riot’s common stock issuable upon conversion of the notes, if any, have not been and will not be registered under the Securities Act or the securities
laws of any other jurisdiction, and the notes and any such shares may not be offered or sold in the United States absent registration or an applicable exemption from such
registration requirements. Any offer of the notes will be made only by means of a private offering memorandum.
 
This press release shall not constitute an offer to sell, or a solicitation of an offer to buy the notes, nor shall there be any sale of, the notes in any state or jurisdiction in which such
offer, solicitation or sale would be unlawful under the securities laws of any such state or jurisdiction. There can be no assurances that the offering of the notes will be completed
as described herein or at all.
 
About Riot Platforms, Inc.
 
Riot’s (NASDAQ: RIOT) vision is to be the world’s leading Bitcoin-driven infrastructure platform.
 
Our mission is to positively impact the sectors, networks and communities that we touch. We believe that the combination of an innovative spirit and strong community
partnership allows the Company to achieve best-in-class execution and create successful outcomes.
 
Riot is a Bitcoin mining and digital infrastructure company focused on a vertically integrated strategy. The Company has Bitcoin mining operations in central Texas and Kentucky,
and electrical switchgear engineering and fabrication operations in Denver, Colorado.
 

 

 

 
Forward-Looking Statements
 
Statements in this press release that are not historical facts are forward-looking statements that reflect management’s current expectations, assumptions, and estimates of future
performance and economic conditions. Such statements rely on the safe harbor provisions of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of
1934, as amended. Because such statements are subject to risks and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking
statements. Words such as “anticipates,” “believes,” “plans,” “expects,” “intends,” “will,” “potential,” “hope,” and similar expressions are intended to identify forward-looking
statements. These forward-looking statements may include, but are not limited to, statements about uncertainties related to market conditions and the completion of the offering on
the anticipated terms or at all. Detailed information regarding the factors identified by the Company’s management which they believe may cause actual results to differ materially
from those expressed or implied by such forward-looking statements in this press release may be found in the Company’s filings with the U.S. Securities and Exchange Commission
(the “SEC”), including the risks, uncertainties and other factors discussed under the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-Looking
Statements” of the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as amended, and the other filings the Company makes with the SEC,
copies of which may be obtained from the SEC’s website, www.sec.gov. All forward-looking statements included in this press release are made only as of the date of this press
release, and the Company disclaims any intention or obligation to update or revise any such forward-looking statements to reflect events or circumstances that subsequently
occur, or of which the Company hereafter becomes aware, except as required by law. Persons reading this press release are cautioned not to place undue reliance on such forward-
looking statements.
 
For further information, please contact:
 
Investor Contact:
Phil McPherson
IR@Riot.Inc
303-794-2000 ext. 110
 
Media Contact:
Alexis Brock
303-794-2000 ext. 118
PR@Riot.Inc
 

 

 


