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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC.
SECURITIES LITIGATION

This document relates to: Lead Case No. 1:21-cv-00515-ALC
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PRELIMINARY STATEMENT

Lead Plaintiff Joseph Franklin Monkam Nitcheu (“Lead Plaintiff”’) on behalf of himself
and all others similarly situated, respectfully submits this memorandum of law in support of his
Motion seeking: (i) preliminary approval of the proposed Settlement set forth in the Stipulation
and Agreement of Class Action Settlement dated October 12, 2022 (“Stipulation™)!; (ii)
provisional certification of the Class to carry out the Settlement; (iii) approval of the proposed
Notice to the Class; (iv) authorization to retain Kroll Settlement Administration as the Claims
Administrator; and (v) scheduling a date and time for the Settlement Hearing to consider final
approval of the Settlement and related matters.

This is an Action alleging violations of federal securities laws over a short, 14-trading-day
class period. Amended Complaint at § 1. The Action alleges that Bit Digital misled investors as to
its bitcoin mining operations, including the circumstances under which it entered the bitcoin
mining industry, the legality of its operations in China, and the extent of its operations. Amended
Complaint at 9 121 — 138. J Capital Research issued a report on January 11, 2021 describing an
in-depth investigation into Bit Digital’s bitcoin mining operations in China. The J Capital Report
alleged Bit Digital was a fraud and Bit Digital stock price fell 25 percent in response. Amended
Complaint at 4 8 — 9.

The Settlement, as set forth in the Stipulation, provides for the payment of $2,100,000 in
cash for the benefit of the Class. Lead Plaintiff submits that the Settlement represents an excellent

result for the Class and ultimately should be approved by the Court, especially when viewed in the

! Unless otherwise defined, all capitalized terms herein have the same meanings as set forth in
the Stipulation, which is attached to the Declaration of Jacob A. Walker, dated October 18, 2022
as Exhibit 1.
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light of the substantial challenges facing the Class: the Court would have to deny Defendants’
pending motion to dismiss; Defendants would assert price impact arguments in an attempt to deny
class certification; and they would seek summary judgment claiming the class could not establish
loss causation. Finally, Bit Digital has no applicable directors and officers liability insurance
making the collectability of any potential judgment, should the class prevail in this action, highly
risky.

II. PROCEDURAL HISTORY AND CLAIMS

This case, pending before the Honorable Andrew L. Carter in the United States District
Court for the Southern District of New York, was filed on behalf of a class of all investors who
purchased or otherwise acquired Bit Digital common stock between December 21, 2020, and
January 11, 2021, inclusive (“Class Period”).

The initial complaint was filed on January 20, 2021, alleging violations of § 10(b) and
20(a) of the Securities Exchange Act of 1934 (“Exchange Act”) and SEC Rule 10b-5 promulgated
under it. ECF No. 1. It was filed on behalf of a class of all investors who purchased or otherwise
acquired Bit Digital common stock during the Class Period. /d.

On April 29, 2021, the Court appointed Lead Plaintiff and the firm Block & Leviton LLP
as Lead Counsel. ECF No. 21.

On July 6, 2021, Lead Plaintiff filed the Consolidated Class Action Complaint For
Violations of the Federal Securities Laws (“Amended Complaint™), alleging violations of §§ 10(b)
and 20(a) of the Securities Exchange Act of 1934 (“Exchange Act”) and SEC Rule 10b-5
promulgated thereunder. ECF No.24.

On October 29, 2021, Lead Plaintiff, Defendants, and the Court held a pre-motion

conference to discuss Defendants’ then pending Motion to Dismiss and the possibility of pre-
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Motion to Dismiss settlement discussions. ECF. No. 37.

On December 10, 2021, Defendants moved to dismiss the Amended Complaint. ECF No.
40. Lead Plaintiff filed his opposition on December 10, 2021. ECF No. 43. Defendants filed their
reply on December 17, 2021. ECF No. 46.

On August 12, 2022, the Settling Parties filed a joint Letter advising the Court that the
Settling Parties had reached an agreement in principle to settle all claims in the Action. ECF No.
61. On August 16, 2022, the Court issued an Order denying the Motion to Dismiss without
prejudice in light of the Settlement.

Lead Plaintiff believes that the claims asserted in the Action have merit. That said, Lead
Plaintiff and Lead Counsel recognize and acknowledge the expense and length of continued
proceedings necessary to prosecute the Action against Defendants through trial. Lead Plaintiff and
Lead Counsel have also considered the uncertain outcome and risks in connection with
Defendants’ Motion to Dismiss (including whether the J Capital report can be considered a
corrective disclosure and the extent to which Plaintiff can rely on the report), Defendants’
anticipated opposition to a motion for class certification (where Defendants were likely to
challenge the price impact of the J Capital report—the only corrective disclosure alleged in the
complaint), Defendants’ anticipated motion for summary judgment (where Defendants would have
likely challenged loss causation), and persuading a jury at trial, especially in complex matters such
as this Action, as well as the risks posed by post-trial motions, and anticipated appeals from the
determination of those motions, or a jury verdict. Lead Plaintiff and Lead Counsel are also aware
of the risks presented by the defenses of the securities law violations asserted in the Action.

Finally, Lead Plaintiff and Lead Counsel have been advised that Defendants carry no

directors and officers liability insurance for the claims asserted under the Amended Complaint,
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further complicating the potential of recovery for the Class. Lead Plaintiff and Lead Counsel
believe that the Settlement set forth in the Stipulation confers substantial benefits upon the Class
given the circumstances presented here. Based on their evaluation, Lead Plaintiff and Lead
Counsel have determined that the Settlement set forth in the Stipulation is in the best interests of
the Class, and is fair, reasonable, and adequate.
II1. ARGUMENT

A. Applicable Law Favors and Encourages Settlements

Rule 23(e) of the Federal Rules of Civil Procedure provides that before a class action may
be dismissed or compromised, notice of the proposed dismissal or compromise must be given in
the manner directed by the court, and judicial approval must be obtained. Fed. R. Civ. P. 23(e).
The settlement of class action litigation is “encouraged by the courts and favored by public policy.”
See Wal-Mart Stores, Inc. v. Visa U.S.A., Inc.,396 F.3d 96, 116 — 117 (2d Cir. 2005); In re Initial
Pub. Offering Sec. Litig., 260 F.R.D. 81, 88 (S.D.N.Y. 2009) (“a court should be mindful of the
strong judicial policy in favor of settlements, especially in the class action context”) (internal
quotations omitted). Courts also consider the likely future course of litigation and “the more
complex, expensive, and time-consuming future litigation, the more beneficial settlement
becomes.” In re Citigroup Inc. Sec. Litig., 965 F.Supp.2d 369, 381 — 382 (S.D.N.Y. 2013).

B. The Court Should Preliminarily Approve the Proposed Settlement

Judicial approval of a class action settlement is a two-step process. First, the court conducts
a preliminary review of the terms of the proposed settlement, and the proposed notice of approval
to be given to the class. Fed. R. Civ. P. 23(e)(1). Second, once notice has been given to the class,
the court conducts a hearing into whether to grant final approval of the settlement. See Fed. R. Civ.

P. 23(e)(2).
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Under Rule 23(e) a court should grant preliminary approval where it finds it will “likely be
able” to (i) finally approve the settlement under Rule 23(¢e)(2), and (ii) certify the proposed class
for purposes of the settlement. Fed. R. Civ. P. 23(e)(1)(B). Courts should preliminarily approve
settlement in those cases where “the proposed settlement appears to be the product of serious,
informed, non-collusive negotiations, has no obvious deficiencies, does not improperly grant
preferential treatment to class representatives or segments of the class, and falls within the range
of possible approval.” In re Initial Pub. Offering Sec. Litig., 243 F.R.D. 79, 87 (S.D.N.Y. 2007)
(citation omitted)

On final approval, Rule 23(e)(2) provides that the court consider whether:

The class representatives and class counsel have adequately represented the class; (B) the
proposal was negotiated at arm’s length; (C) the relief provided for the class is adequate,
taking into account; (i) the costs, risks, and delay of trial and appeal; (i) the effectiveness
of any proposed method of distributing relief to the class, including the method of
processing class-member claims; (iii) the terms of any proposed award of attorneys’ fees,
including timing of payment; and (iv) any agreement required to be identified under Rule
23(e)(3); and (D) the proposal treats class members equitably relative to each other.

Fed. R. Civ. P. 23(e)(2)>. The proposed Settlement qualifies under these standards and should be

preliminarily approved.

2 Courts in the Second Circuit also consider the Grinnell Factors on final approval. These overlap
in large part with those factors found in Rule 23(e): “(1) the complexity, expense and likely
duration of the litigation; (2) the reaction of the class to the settlement; (3) the stage of the
proceedings and the amount of discovery completed; (4) the risks of establishing liability; (5) the
risks of establishing damages; (6) the risks of maintaining the class action through the trial; (7) the
ability of the defendants to withstand a great judgment; (8) the range of reasonableness of the
settlement fund in the light of the best possible recovery; [and] (9) the range of reasonableness of
the settlement fund to a possible recovery in light of all the attendant risks of litigation.” City of
Detroit v. Grinnell Corp., 495 F.2d 448, 463 (2d Cir. 1975); see Fed. R. Civ. P. 23(e)(2) Advisory
Committee Note to 2018 amendments (noting that Rule 23(e)(2) factors are not intended to
“displace” any factor previously adopted by a Court of Appeals).
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1. The Proposed Settlement is the Product of Serious, Informed, Non-
Collusive Negotiations

As described above, the Settlement was only reached after more than one and a half years
of litigation including several months of negotiation by counsel. The fact the settlement was
reached through arm’s-length negotiation between experienced, informed counsel strongly
supports the conclusion the settlement is fair. See Wal-Mart, 396 F.3d at 116.

The Parties and their counsel have engaged in vigorous litigation since the Action was first
filed on January 20, 2021. Lead Counsel thoroughly investigated the underlying facts of the case
and drafted and filed an extensive Amended Complaint. Thereafter, Defendants filed a Motion to
Dismiss that was pending at the time this case was resolved. The Settlement was only reached after
a detailed process of analyzing the claims and the many challenges associated with litigating those
claims to trial.

Lead Counsel, which has extensive experience prosecuting securities class actions around
the country and within this District, strongly believe this Settlement is in the best interests of the
Class. Courts give great weight to the recommendations of counsel, as they are the ones most
closely acquainted with the facts of the litigation. Chatelain v. Prudential-Bache Securities, Inc.,
805 F.Supp. 209, 212 (S.D.N.Y. 1992) (citing Cannon v. Texas Gulf Sulphur Co., 55 F.R.D. 308
(S.D.N.Y. 1972). Defendants have been vigorously represented by Kagan, Caspersen & Bogart
PLLC throughout the litigation. Because the Settlement comes from serious, informed, and non-
collusive negotiations among experienced counsel, it is well suited for preliminary approval. See
City of Providence v. Aeropostale, Inc., 2014 WL 1883494, at *4 (S.D.N.Y. May 9, 2014) aff’d
sub nom. Arbuthnot v. Pierson, 607 F. App’x 73 (2d. Cir. 2015) (finding an “initial presumption
of fairness and adequacy applies” where Settlement was a result of arm’s length negotiations “by

experienced, fully-informed counsel”).
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2. The Proposed Settlement Has No Obvious Deficiencies and is Well Within
the Range of Reasonableness

The proposed Settlement creates a cash Settlement Fund of $2.1 million. This represents a
certain, direct benefit to Class Members, and Lead Counsel believes this provides an excellent
outcome given the significant challenges faced in the Action.

While Lead Plaintiff and Lead Counsel believe that the claims asserted here are
meritorious, they recognize the Action presented substantial risks. First, the Amended Complaint
had yet to survive a motion to dismiss, and Defendants raised arguments about whether the J
Capital report can serve as a corrective disclosure, as well as to what extent Lead Plaintiff could
rely on it in making his own allegations that Defendants engaged in securities fraud. Next, even if
successful, Lead Plaintiff would have been required to overcome arguments at class certification
about the price impact of the J Capital report—the only corrective disclosure alleged in the case.
See Goldman Sachs Group Inc. v. Arkansas Teacher Ret. Sys., 141 S.Ct. 1951, 1963 (2021). We
understand Defendants intended to argue that the timing of the issuance of the report and other
simultaneous market factors at the time of the drop in the price of Bit Digital common stock would
have negated any price impact from the publication report. Third, similar challenges to Lead
Plaintiff’s ability to prove loss causation would have to be overcome at summary judgment.
Finally, even were Lead Plaintiff successful in all these potential challenges, Defendants’ lack of
a directors and officers insurance policy covering the Class Period created the very real chance of
recovering nothing for Class Members at all, even after successfully litigating the case through
trial.

Although Lead Plaintiff’s damages expert has calculated maximum potential damages at
roughly $123 million, there was a real risk the Class could recover nothing at all if Defendants’

arguments were successful.
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Plus, even if Lead Plaintiff succeeded in proving every element of the Action and winning
a judgment in his favor at trial, Defendants have advised Lead Plaintiff that they do not have an
officers and directors insurance policy for events during the Class Period. Bit Digital is a Cayman
Island’s holding company. The Individual Defendant is a Chinese national with no known U.S.
assets. Even with a judgment in Lead Plaintiff’s favor, recovery for the Class would be challenging
given the well-known issues with enforcing U.S. monetary judgments within the People’s
Republic of China against Chinese nationals.?

While Lead Plaintiff believes in the merits of the Action, he recognizes that success was
far from guaranteed and would come only after protracted and costly litigation. Even if successful,
concrete recovery for the class would be another challenge that has the potential to functionally
nullify any success in litigation. In light of the risks of continued litigation and challenges in
recovery after litigation, the $2.1 million Settlement represents an excellent result that provides
immediate, certain benefit to Class Members and is free of obvious deficiencies. See Wal-Mart,
396 F.3d at 119 (“There is a range of reasonableness with respect to a settlement . .. which
recognizes the uncertainties of law and fact in any particular case and the concomitant risks and
costs necessarily inherent in taking any litigation to completion™); See also In re “Agent Orange”

Prod. Liab. Litig., 597 F.Supp. 740, 762 (E.D.N.Y. 1984), aff’d, 818 F.2d 145 (2d Cir. 1987)

3 China and the U.S. have not ratified a treaty to create reciprocity in the enforcement of judgments.
To enforce a judgment against a Chinese national, a party must retain a Chinese attorney, translate
all relevant filings into Chinese, and file the case in an intermediate court in the proper geographic
district of China. They must do this without the benefit of Chinese authorities aiding in locating
the defendants in order to effectuate service of process, or identify the appropriate court to file a
case in. Even when this process is completed in accordance with Chinese procedures, enforcement
of U.S. monetary judgments is exceedingly rare. See Jason Hsu, Judgment Unenforceability in
China, 19 Fordham J. Corp. & Fin. L. 201 (2013)
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(adequacy of a settlement is judged “not in comparison with recovery in best of all possible worlds,
but rather in light of the strengths and weaknesses of plaintiff’s case”)

3. The Proposed Settlement Does Not Unjustly Favor Any Class Member

The proposed Settlement does not grant preferential treatment to any member of the Class.
The $2,100,000 recovery constitutes a significant and certain benefit to class members. The Plan
of Allocation provides for the distribution of the Net Settlement Fund to Authorized Claimants
who submit a timely and valid claim form showing a loss on their transactions in Bit Digital
securities in the Class Period. Lead Plaintiff’s damages expert was consulted in creating a formula
for apportionment of the Net Settlement Fund on a pro rata basis. Because all Class Members are
treated the same and provided a simple pro-rata distribution from the Net Settlement fund, the
Allocation Plan is a fair and reasonable method of allocating the Net Settlement Fund to
Authorized Claimants.

C. The Proposed Settlement Class Satisfies Rule 23

When determining whether to grant preliminary approval, the Court also determines
whether it “will likely be able to” grant certification to the proposed settlement class for purposes
of Settlement at final approval. Fed. R. Civ. P. 23(e)(1)(B). The proposed Class is defined in the
Stipulation as:

[A]ll Persons who purchased Bit Digital common stock between December 21, 2020 and
January 11, 2021, inclusive.*

4 Excluded from the Class are Defendants and their families, the officers, directors, and affiliates,
and their legal representatives, heirs, successors or assigns, and any entity in which Defendants
have or had a controlling interest. The foregoing exclusion shall not cover Investment Vehicles.
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The Second Circuit has repeatedly held that certifying a class for a class action settlement
is appropriate. See Weinberger v. Kendrick, 698 F.2d 61, 73 (2d Cir. 1982); In re Advanced Battery
Techs., Inc. Sec. Litig., 298 F.R.D. 171, 180 (S.D.N.Y. 2014).

Like any certified class, a settlement class must satisfy all requirements of Rules 23(a) but
only one of the three requirements of Rule 23(b). See Denney v. Deutsche Bank AG, 443 F.3d 253,
270 (2d Cir. 2006); see also Amchem Prods., Inc. v. Windsor, 512 U.S. 591, 593 (1997) (holding
that trial manageability problems are not a consideration when settlement only class certification
is requested).

All applicable requirements of Rules 23(a) and (b) are met here.

1. The Settlement Class Satisfies Numerosity

Rule 23(a)(1) permits class certification if “the class is so numerous that joinder of all class
members is impracticable.” Fed. R. Civ. P. 23(a)(1). In the Second Circuit, numerosity is presumed
when a class consists of at least 40 members. See Consol. Rail Corp. v. Town of Hyde Park, 47
F.3d 473, 483 (2d Cir. 1995); In re Initial Pub. Offering Sec. Litig., 260 F.R.D. 81, 90 (S.D.N.Y.
2009). Plaintiffs need not create a “precise calculation” of the total number of class members, and
are allowed to rely on “reasonable inferences drawn from the available facts” when estimating the
size of the class. Dietrich v. Bauer, 192 F.R.D. 119, 123 (S.D.N.Y. 2000). Courts in this district
have certified plaintiff classes based on the volume of outstanding shares if it indicates more than
40 people had transacted shares during the Class Period. See Pa. Ave. Funds v. Inyx Inc., 2011 WL
2732544, at *3 (S.D.N.Y. July 5, 2011).

Here, Bit Digital common stock was traded on the NASDAQ exchange during the Class
Period, and the Company had approximately 48 million shares of common stock outstanding.
Numerosity is therefore satisfied.

2. The Settlement Class Satisfies Commonality

10
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Commonality under Rule 23(a)(2) requires that there be “questions of law or fact common
to the class.” Fed. R. Civ. P. 23(a)(2). Courts have held securities fraud cases easily satisfy
commonality, as such cases allege “putative class members have been injured by similar material
misrepresentations and omissions.” In re Pfizer Inc. Sec. Litig., 282 F.R.D. 38,44 (S.D.N.Y. 2012);
see also In re Oxford Health Plans, Inc. Sec. Litig., 191 F.R.D. 369, 374 (S.D.N.Y.
2000)(commonality satisfied “where the facts as alleged show that Defendants’ course of conduct
concealed material information from an entire putative class.”)

Lead Plaintiff has alleged common questions of law and fact which include whether
Defendants violated federal securities laws, whether Defendants’ SEC filings contained untrue
statements of material facts, and whether Defendants SEC filings omitted to disclose material facts
required to be stated therein.

As these questions of law and fact are common to all members of the Class, Rule 23(a)(2)’s
commonality requirement is satisfied.

3. The Class Representative and Settlement Class Satisfy Typicality

Typicality under Rule 23(a)(3) requires that the claims of the class representative are
“typical” of the claims of the class. Fed. R. Civ. P.23(a)(3). In the Second Circuit, typicality is
satisfied when the claims of each class member “arises from the same course of events, and each
class member makes similar legal arguments to prove defendant’s liability.” Cent. States Se. &
Sw. Areas Health & Welfare Fund v Merck-Medco Managed Care, L.L.C., 504 F.3d 229, 245 (2d
Cir. 2007). The claims need not be identical to each other, so long as the proposed class
representatives can point to a common “course of conduct” by defendants and members of the
class were all subject to the same misstatements and fraudulent conduct. In re Marsh & McLennan

Companies Inc., Sec. Litig., 2009 WL 5178546, at *10 (S.D.N.Y. Dec. 23, 2009).

11
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Lead Plaintiff’s claims are typical of the claims of other Class Members. Lead Plaintiff and
all Class Members: (i) purchased shares of Bit Digital common stock during the Class Period; (ii)
seek recovery for the claims arising out of the same set of facts; and (iii) have substantially similar
interests in showing Defendants made material misrepresentations or omitted to disclose material
facts required to be stated in their SEC filings. Lead Plaintiff and other Class Members all allege
they were damaged by purchases of Bit Digital common stock during the Class Period. The harm
to Class Members was all caused by the same course of conduct by Defendants. Typicality is
therefore satisfied.

4. The Class Representative Satisfies Adequacy

Under Rule 23 a class representative is deemed to be adequate if they “will fairly and
adequately protect the interests of the class.” Fed. R. Civ. P. 23(a)(4). In determining adequacy,
courts in this Circuit evaluate two factors: (i) if the claims of the proposed class representative
conflicts with those of the larger class; and (ii) if the representative’s counsel are qualified,
experienced, and generally able to conduct the litigation. If there is no conflict, and representative’s
counsel are experienced, qualified, and able to conduct the litigation, adequacy is satisfied. See In
re Drexel Burnham Lambert Grp., Inc., 960 F.2d 285, 291 (2d Cir. 1992); Shapiro v. JPMorgan
Chase& Co., 2014 WL 1224666, at *15 (S.D.N.Y. Mar. 24, 2014). Lead Plaintiff satisfies the first
element, Lead Counsel satisfies the second, therefore Lead Plaintiff is an adequate class
representative.

Lead Plaintiff’s claims are aligned with those of the proposed settlement class. Lead
Plaintiff was harmed by Defendant’s alleged misstatements and omissions in the same manner as
the Class. Lead Plaintiff has precisely the same incentives as the Class in maximizing recovery by
showing Defendants made false or misleading statements or omitted to disclose information they

were required to disclose to investors. See In re Polaroid ERISA Litig., 240 F.R.D. 65, 77

12
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(S.D.N.Y. 2006) (no conflict of interest between class representative and class members “where
plaintiffs and class members share common goal of maximizing recovery”).

Lead Plaintiff’s counsel is also qualified, experienced, and capable. Block & Leviton LLP
is highly experienced in class action securities litigation and from the outset has shown the
willingness and ability to prosecute this action vigorously. See Declaration of Jacob A. Walker
dated October 18, 2022, Ex. 2 (B&L Firm Resume).

Therefore, with Lead Plaintiff and the Class sharing identical interests, and Block &
Leviton being experienced, capable counsel, who have pursued this litigation vigorously, adequacy
is satisfied.

5. Common Questions of Law and Fact Predominate

Under Rule 23, class certification is allowed in those circumstances where “questions of
law or fact common to class members predominate over any questions affect[ing] only individual
members[.]” Fed. R. Civ. P. 23(b)(3). In the Second Circuit, class-wide issues of law and fact
predominate where “resolution of some of the legal or factual questions that qualify each class
member’s case as a genuine controversy can be achieved through generalized proof, and if these
particular issues are more substantial than the issues subject only to individualized proof.” Roach
v. T.L. Cannon Corp., 778 F.3d 401, 405 (2d Cir. 2015). The Supreme Court has explained that in
cases based on misrepresentations or omissions under federal securities laws “predominance is a
test readily met.” Amchem, 521 U.S. at 620.

The core factual and legal questions here are common to all Class Members and the same
as all securities fraud class actions: (i) was there an untrue statement made or omission of required
disclosure by Defendants?; and (ii) was the misstatement or omission objectively material? See,

e.g., In re MF Glob. Holdings Ltd. Inv. Litig., 319 F.R.D. 230, 238 (S.D.N.Y. 2015).

13
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As the questions of law and fact are common between class members and predominate
over any individual questions, predominance is satisfied.

6. A Class Action is Superior to Other Methods of Adjudication

Rule 23 also establishes several factors for courts to use in determining whether class action
litigation is superior to individual actions:

“(A) the class members’ interests in individually controlling the prosecution ... of separate
actions; (B) the extent and nature of any litigation concerning the controversy already
begun by ... class members; (C) the desirability or undesirability of concentrating the
litigation of the claims in the particular forum; and (D) the likely difficulty in managing a

class action.”

Fed. R. Civ. P. 23(b)(3).

First, as this is a request for class certification for purposes of a settlement only, the
Supreme Court has held that the Court need not examine any potential problems with case
management. See Amchem, 521 U.S. at 620. Next, there is no evidence that putative Class
Members desire to bring individual actions. Finally, it is desirable to concentrate the claims in this
Court, as Bit Digital common stock trades on the NASDAQ exchange, located in this District. The
Court is also already familiar with the factual and legal issues here.

As a result, all the requirements of Rule 23(a) and (b) are satisfied and there are not issues
that prevent the Court from certifying the Class for purposes of the settlement, appointing Lead
Plaintiff the class representative, and appointing Lead Counsel as counsel for the Class.

D. The Proposed Form and Manner of Notice to the Class is Appropriate

Rule 23(c)(2)(B) requires a settlement to be noticed by “the best notice that is practicable
under the circumstances, including individual notice to all members who can be identified through
reasonable effort.” Fed. Civ. P. 23(c)(2)(B). As outlined in the Settlement, Defendants will provide

to the Claims Administrator a list of names and addresses of holders of record of Bit Digital

14
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common stock during the Class Period on the transfer agent’s books in an electronic format
acceptable to the Claims Administrator. The Claims Administrator shall then mail to all
shareholders of record identified the Postcard Notice substantially in the form of Exhibit A-1. The
Notice will direct all prospective Class Members to a website created by the Claims Administrator
for the Case that will contain information about the Settlement, the Notice, and the Proof of Claim
and Release Form, substantially in the form of Exhibit A-2, along with instructions on how to
submit a Claim Form, an objection, or a request for exclusion from the Settlement. The Postcard
will also provide a toll-free number where members of the Class can request a full Notice and
Claim Form be mailed to them. Further, substantially in the form of Exhibit A-3, the Notice will
be published once over a national newswire service.

The form and manner of providing notice to the Settlement Class satisfies the requirements
of due process, Rule 23, and the PSLRA, 15 U.S.C. § 78u-4(a)(7). The Notice contains all the
information required by Rule 23(c)(2)(B), S.D.N.Y. Local Rule 23.1, and the PSLRA, and will
serve to “apprise the prospective members of the class of the terms of the proposed settlement and
of the options that are open to them.” Wal-Mart, 396 F.3d at 114. The manner of providing notice
represents the best notice practicable under the circumstances and satisfies due process and Rule
23. City of Providence v. Aeropostale, Inc., 2014 WL 1883494, at *2 (S.D.N.Y. May 9, 2014); In
re Warner Chilcott Ltd. Sec. Litig., 2008 WL 5110904, at *3 (S.D.N.Y. Nov. 20, 2008). Lead
Plaintiff requests the notice procedures be approved.

The proposed Claims Administrator is Kroll Settlement Administration. Lead Counsel
distributed a request for proposal and received bid proposals from six potential settlement
administrators. Lead Counsel ultimately selected Kroll as they submitted the most competitive bid.

Lead counsel respectfully requests that the Court authorize Kroll as the Claims Administrator.

15



IVv.

Case 1:21-cv-00515-ALC Document 67 Filed 10/24/22 Page 21 of 22

E. Proposed Schedule

If the Court grants preliminary approval of the proposed Settlement, the Settling Parties
respectfully submit the following procedural schedule for the Court’s consideration. The proposed
Notice Order includes blank dates that must be established by the Court to properly bring about

the Settlement. The Settling Parties present the following general timeline:

Event Proposed Timing

Deadline for mailing the Notice to Class No later than 20 business days after the entry

Members (“Notice Date”) of the Preliminary Approval Order

Deadline for published summary notice over | No later than 10 business days after the

newswire Notice Date

Deadline for final approval papers 30 calendar days before the Final Approval
Hearing

Deadline for receipt of exclusion requests or | 7 calendar days before the Final Approval

objections Hearing

Deadline for filing reply papers 7 calendar days before the Final Approval
Hearing

Final Approval Hearing At least 100 calendar days after the entry of

the Preliminary Approval Order

Deadline for submitting Proof of Claim and No later than 120 calendar days after the
Release Forms Notice Date

The Court need only schedule a Settlement Hearing at least 100 days after granting
preliminary approval; all other deadlines stem from those two dates. If this schedule is not
convenient for the Court, Lead Plaintiff requests that the Court use at least the same or greater
intervals between each event listed in the proposed schedule to provide all parties sufficient time
to comply with the proposed Preliminary Approval Order.

CONCLUSION

Lead Plaintiff requests that the Court grant the unopposed Motion.
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October 24, 2022

17

/s/ Jacob A. Walker

Jeffrey C. Block

Jacob A. Walker, pro hac vice
BLOCK & LEVITON LLP
260 Franklin Street, Suite 1860
Boston, MA 02110

(617) 398-5600 phone
jeff@blockleviton.com
jake@blockleviton.com

Attorneys for Lead Plaintiff
and the Proposed Class
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC.
SECURITIES LITIGATION

This document relates to: Lead Case No. 1:21-cv-00515-ALC

All Actions

DECLARATION OF JACOB A. WALKER IN SUPPORT OF UNOPPOSED
MOTION FOR PRELIMINARY APPROVAL OF SETTLEMENT
AND APPROVAL OF NOTICE TO THE SETTLEMENT CLASS

I, Jacob A. Walker declare, under penalty of perjury:

1. I am a partner of the law firm Block & Leviton LLP. I submit this declaration in
support of the unopposed motion of Joseph Franklin Monkam Nitcheu for preliminary approval
of the settlement and approval of notice to the settlement class.

2. Attached hereto as Exhibit 1 is the Stipulation of Settlement.

3. Attached here to Exhibit 2 is the firm resume for Block & Leviton LLP, Lead

Counsel, and proposed counsel for the settlement class.

October 24, 2022 Is/ Jacob A. Walker
Jacob A. Walker
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES

LITIGATION Lead Case No. 1:21-cv-00515-ALC
This document relates to: STIPULATION AND ORDER OF SETTLEMENT
All Actions

This Stipulation and Agreement of Class Action Settlement, dated October 12, 2022 (the
“Stipulation” or the “Settlement Agreement’), submitted pursuant to Rule 23 of the Federal
Rules of Civil Procedure (“Rules”) and Rule 408 of the Federal Rules of Evidence, embodies a
settlement (the “Settlement””) made and entered into by and among the following Settling Parties:
(1) Lead Plaintiff Joseph Franklin Monkam Nitcheu (“Lead Plaintiff”), on behalf of himself and
each of the members of the Class, as defined in 9[1.3, on the one hand and (ii) Defendants Bit
Digital, Inc, (“Bit Digital” or the “Company”) and Erke Huang (“Defendants™) (together Lead
Plaintiff and Defendants are referred to as the “Settling Parties™), on the other hand by and
through their counsel of record in the above-captioned litigation pending in the United States
District Court for the Southern District of New York (the “Litigation”).

This stipulation is intended by the Settling Parties to fully, finally, and forever resolve,
discharge, and settle the Released Claims, as defined in 91.22, upon and subject to the terms and
conditions hereof and subject to the approval of the Court. Throughout this Stipulation, all
capitalized terms used, but not immediately defined, have the meanings given to them in 99 1.1 —

1.31.
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I THE LITIGATION

This case is currently pending before the Honorable Andrew L. Carter in the United
States District Court for the Southern District of New York (the “Court”) and was filed on behalf
of a Class of all investors who purchased or otherwise acquired Bit Digital common stock
between December 21, 2020 and January 11, 2021, inclusive (the “Class Period”).

The initial complaint was filed on January 20, 2021, alleging violations of § 10(b) and
20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”) and SEC Rule 10b-5
promulgated thereunder. ECF No. 1. It was filed on behalf of a Class of all investors who
purchased or otherwise acquired Bit Digital common stock during the Class Period. /d.

On April 29, 2021, the Court appointed Lead Plaintiff and the firm Block & Leviton LLP
as Lead Counsel. ECF No. 21.

On July 6, 2021, Lead Plaintiff filed the Consolidated Class Action Complaint For
Violations of the Federal Securities Laws (The “Amended Complaint”), alleging violations of §§
10(b) and 20(a) of the Securities Exchange Act of 1934 (the “Exchange Act”) and SEC Rule
10b-5 promulgated thereunder. ECF No.24.

On October 29, 2021, Lead Plaintiff, Defendants, and the Court held a pre-motion
conference to discuss Defendants’ pending Motion to Dismiss and the possibility of pre-Motion
to Dismiss settlement discussions. ECF. No. 37.

On December 10, 2021, Defendants moved to dismiss the Amended Complaint. ECF No.
40. Lead Plaintiff filed his opposition on December 10, 2021. ECF No. 43. Defendants filed their
reply on December 17, 2021. ECF No. 46.

On August 12, 2022, the Settling Parties filed a joint Letter advising the Court that
Settling Parties had reached an agreement in principle to settle all claims in the Litigation. On

August 16, 2022 the Court issued an Order denying the Motion to Dismiss without prejudice and
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directing the Settling Parties to submit a joint status report regarding settlement progress on or
before September 13, 2022.

II. CLAIMS OF LEAD PLAINTIFF AND BENEFITS OF THIS SETTLEMENT TO

THE CLASS

Lead Plaintiff believes that the claims asserted in the Litigation have merit. However,
Lead Plaintiff and Lead Counsel recognize and acknowledge the expense and length of
continued proceedings necessary to prosecute the Litigation against Defendants through trial.
Lead Plaintiff and Lead Counsel also have taken into account the uncertain outcome and risks in
connection with Defendants” Motion to Dismiss the Amended Complaint, Defendants’
anticipated motions for summary judgment, and persuading a jury at trial, especially in complex
matters such as this Litigation, as well as the risks posed by post-trial motions, and potential
appeals from the determination of those motions, or a jury verdict. Lead Plaintiff and Lead
Counsel also are aware of the risks presented by the defenses to the securities law violations
asserted in the Litigation. Lead Plaintiff and Lead Counsel have also been advised by Defendants
that they carry no Directors and Officer’s liability insurance for the claims asserted under the
Amended Complaint, further complicating the potential of recovery for the Class. Lead Plaintiff
and Lead Counsel believe that the Settlement set forth in this Stipulation confers substantial
benefits upon the Class in light of the circumstances present here. Based on their evaluation,
Lead Plaintiff and Lead Counsel have determined that the Settlement set forth in this Stipulation

is in the best interests of Lead Plaintiff and the Class, and is fair, reasonable, and adequate.

III. DEFENDANTS’ DENIALS OF WRONGDOING AND LIABILITY

Defendants have denied, and continue to deny, all allegations and claims asserted by
Plaintiff in the Litigation. As set forth in 9 9.3, this Stipulation does not constitute, and shall not
be offered or received against Defendants as evidence of, or construed as, or deemed to be

evidence of any concession or admission by Defendants with respect to the truth of any fact
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alleged or the validity of any claim in this Litigation. Defendants state that they are entering into
the Settlement solely to eliminate the burden, expense, and uncertainties of further litigation.

IV.  TERMS OF STIPULATION AND AGREEMENT OF SETTLEMENT

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and among
Lead Plaintiff (for himself and the members of the Class), on the one hand, and Defendants, on
the other hand, by and through their respective counsel of record, that, subject to the approval of
the Court, pursuant to Rule 23(e), in consideration of the benefits flowing to the parties from the
Settlement set forth herein, the Released Claims shall be finally and fully compromised, settled,
and released, and the Litigation shall be dismissed with prejudice, as to all Settling Parties, upon
and subject to the terms and conditions of the Stipulation, as follows.

1. Definitions

As used in this Stipulation, the following terms have the meanings specified below:

1.1 “Authorized Claimant” means any member of the Class who submits a timely and
valid Proof of Claim and Release form and whose claim for recovery has been allowed pursuant
to the terms of the Stipulation.

1.2 “Claims Administrator” means the firm of Kroll Settlement Administration.

1.3 “Class” means all Persons who purchased Bit Digital common stock between
December 21, 2020 and January 11, 2021, inclusive (the “Class Period”). Excluded from the
Class are Defendants and their families, the officers, directors, and affiliates, and their legal
representatives, heirs, successors or assigns, and any entity in which Defendants have or had a
controlling interest.

1.4  “Class Member” means a Person who falls within the definition of the Class as set

forth in 9 1.3 above.
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1.5 “Class Period” means the period from December 21, 2020 and January 11, 2021,

inclusive.

1.6 “Court” means the United States District Court for the Southern District of New

York.

1.7  “Defendants” mean Bit Digital, Inc. and Erke Huang.

1.8 “Effective Date” means the first date by which all of the events and conditions

specified in 9 8.1 of the Stipulation have been met and have occurred.

1.9  “Escrow Account” means the account controlled by the Escrow Agent into which

the Settlement Amount shall be deposited by or on behalf of Defendants as described in 9 3.1
below.

1.10  “Escrow Agent” means Huntington Bank, or its successor(s).

1.11  “Fee and Expense Award” is defined in q 7.2 below.

1.12  “Final” means when the last of the following three events shall occur with respect
to the Judgment approving the Settlement, in the form of Exhibit B attached hereto: (i) the
expiration of the time to file a motion to alter or amend the Judgment under Rule 59(e) has
passed without any such motion having been filed; (ii) the expiration of the time in which to
appeal the Judgment has passed without any appeal having been taken, which date shall be
deemed to be thirty (30) days following the entry of the Judgment, unless the date to take such
an appeal shall have been extended by Court order or otherwise, or unless the 30th day falls on
a weekend or a Court holiday, in which case the date for purposes of this Stipulation shall be
deemed to be the next business day after such 30th day; and (iii) if a motion to alter or amend is
filed under Rule 59(e) or if an appeal is taken, immediately after the determination of that

motion or appeal so that it is no longer subject to any further judicial review or appeal



Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 6 of 78

whatsoever, whether by reason of affirmance by a court of last resort, lapse of time, voluntary
dismissal of the appeal or otherwise, and in such a manner as to permit the consummation of the
Settlement substantially in accordance with the terms and conditions of this Stipulation. For
purposes of this paragraph, an “appeal” shall include any petition for a writ of certiorari or other
writ that may be filed in connection with approval or disapproval of this Settlement, but shall
not include any appeal that concerns only the issue of attorneys’ fees and expenses or any Plan
of Allocation of the Settlement Fund.

1.13  “Judgment” means the judgment and order of dismissal with prejudice to be
rendered by the Court upon approval of the Settlement, substantially in the form attached hereto
as Exhibit B, or such other substantially similar form agreed to by the Settling Parties.

1.14  “Lead Counsel” means Block & Leviton LLP.

1.15  “Lead Plaintiff” means Joseph Franklin Monkam Nitcheu.

1.16  “Net Settlement Fund” means the Settlement Fund less: (i) the amount of the Fee
and Expense Award and any award to Lead Plaintiff as allowed under the PSLRA, if and to the
extent allowed by the Court; (i) Notice and Administration Expenses; (iii) Taxes and Tax
Expenses; and (iv) any other fees or expenses approved by the Court.

1.17  “Notice” means the Notice of Pendency and Proposed Settlement of Class
Action, which, subject to approval of the Court, shall be substantially in the form attached hereto
as Exhibit A-2.

1.18  “Notice and Administration Expenses” means the fees and expenses reasonably
and actually incurred in connection with providing notice, locating Class Members, assisting
with the filing of claims, administering and distributing the Net Settlement Fund to Authorized

Claimants, processing claim forms, and paying escrow fees and costs, if any.
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1.19  “Notice Order” is defined in § 2.1 below.

1.20  “Person” means a natural person, individual, corporation, partnership, limited
partnership, association, joint stock company, estate, legal representative, trust, unincorporated
association, government or any political subdivision or agency thereof, and any business or legal
entity and his, her or its spouses, heirs, predecessors, successors, representatives, or assignees.

1.21  “Plan of Allocation” means a plan or formula of allocation of the Net Settlement
Fund whereby the Net Settlement Fund shall be distributed to Authorized Claimants. Any Plan
of Allocation is not part of the Stipulation and the Released Defendant Parties shall have no
responsibility or liability with respect to the Plan of Allocation.

1.22  “Postcard Notice” means the postcard to be sent to potential member of the class
by the Claims Administrator, informing them of the Settlement, directing them to the settlement
website, and providing a number to call to obtain a copy of the Notice and Claim Form,
substantially in the form of Exhibit A-1.

1.23  “Released Claims” means any and all claims and causes of action of every nature
and description whatsoever, including Unknown Claims as defined in 9 1.32 hereof, as against
the Released Defendant Parties that have been or could have been asserted in this or any other
action that (a) were asserted in the action; or (b) could have been asserted in this or any other
forum that arise out of, are based upon, or relate in any way to any of the allegations, acts,
transactions, facts, events, matters, occurrences, representations or omissions involved, set forth,
alleged, or referred to in this action, or which could have been alleged in this action, and that
relate to the purchase of Bit Digital common stock during the Class Period; or (c) could have
been asserted in any forum that arise out of or relate in any way to the defense or settlement of

the claims asserted in the Action, whether arising under federal, state, local, common, statutory,
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administrative, or foreign law, or any other law, rule, or regulation, at law or in equity, whether
fixed or contingent, whether foreseen or unforeseen, whether accrued or unaccrued, whether
liquidated or unliquidated, whether matured or unmatured, whether direct, representative, class,
or individual in nature. Released Claims shall not include any claims relating to the enforcement
of the Settlement.

1.24  “Released Defendant Claims” means upon the Effective Date, Defendants will
release as against Released Plaintiff Parties (as defined below), all claims and causes of action of
every nature and description, whether known or Unknown Claims, whether arising under federal,
state, local, common, statutory, administrative, or foreign law, or any other law, rule, or
regulation, at law or in equity, whether fixed or contingent, whether foreseen or unforeseen,
whether accrued or unaccrued, whether liquidated or unliquidated, whether matured or
unmatured, whether direct, representative, class, or individual in nature that arise out of or relate
in any way to the institution, prosecution, or settlement of the claims against Defendants.
Released Defendant Claims shall not include any claims relating to the enforcement of the
Settlement.

1.25  “Released Defendant Parties” means: (i) Defendants; and (ii) each of their
respective family members, and their respective general partners, limited partners, principals,
shareholders, joint venturers, members, officers, directors, managers, managing directors,
supervisors, employees, contractors, consultants, auditors, accountants, financial advisors,
professional advisors, investment bankers, underwriters, representatives, insurers, trustees,
trustors, agents, attorneys, professionals, predecessors, successors, assigns, heirs, executors,

administrators, and any controlling person thereof in their capacities as such.
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1.26  “Released Plaintiff Parties” means: (i) Lead Plaintiff and other Class Members;
and (ii) each of their respective family members, and their respective general partners, limited
partners, principals, shareholders, joint venturers, members, officers, directors, managers,
managing directors, supervisors, employees, contractors, consultants, auditors, accountants,
financial advisors, professional advisors, investment bankers, representatives, insurers, trustees,
trustors, agents, attorneys, including Lead Counsel, professionals, predecessors, successors,
assigns, heirs, executors, administrators, and any controlling person thereof, in their capacities as
such.

1.27  “Related Persons” means each and any of the Settling Parties and any and all of
their past, present, or future agents, officers, directors, employees, attorneys, accountants,
auditors, advisors, insurers, co-insurers, reinsurers, co-insurers, reinsurers, spouses, immediate
family members, heirs beneficiaries, executors, personal and legal representatives, estates,
administrators, trusts, trustees, partnerships and partners, predecessors, successors, parents,
subsidiaries, divisions, affiliates, and assigns or other individual or entity in which any Settling
Party has a controlling interest, and each and all of their respective past, present, or future
agents, officers, directors, employees, attorneys, accountants, auditors, advisors, insurers, co-
insurers, re-insurers, spouses, immediate family members, heirs, beneficiaries, executors,
personal and legal representatives, estates, administrators, trusts, trustees, partnerships and
partners, predecessors, successors, parents, subsidiaries, divisions, affiliates, and assigns.

1.28  “Settlement Amount” means Two Million One Hundred Thousand U.S. Dollars
($2,100,000.00).

1.29  “Settlement Fund” means the Settlement Amount, together with all interest and

income earned thereon after being transferred to the Escrow Account.



Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 10 of 78

1.30  “Settlement Hearing” is defined in 9 4.1 below.

1.31  “Settling Parties” means, collectively, Lead Plaintiff on behalf of himself and the
Class Members, and Defendants.

1.32  “Summary Notice” means the Summary Notice, which, subject to approval of the
Court, shall be substantially in the form attached hereto as Exhibit A-3.

1.33  “Unknown Claims” means any Released Claim(s) that any Releasing Party or any
of their Related Persons do not know of or suspect to exist in his, her, or its favor at the time
of the release, which , if known by him, her, or it, might have affected his, her, or its decision to
settle or release claims. With respect to any and all Released Claims, the Settling Parties
stipulate and agree that, upon the Effective Date, the Releasing Parties and their Related
Persons shall expressly waive and relinquish to the fullest extent permitted by law, the
provisions, rights and benefits conferred by and under California Civil Code § 1542, and any
other law of the United States or any state or territory of the United States, or principle of
common law, which is similar, comparable or equivalent to California Civil Code § 1542,
which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE

CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO

EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE

RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE

MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE

DEBTOR OR RELEASED PARTY.

The Releasing Parties acknowledge that they may hereafter discover facts in addition to or
different from those now known or believed to be true by them, with respect to the subject matter
of the Released Claims, but it is the intention of the Settling Parties that the Releasing

Parties, their Related Persons, shall be deemed to and by operation of the Final Order and

Judgment shall completely, fully, finally, and forever compromise, settle, release,

10
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discharge, and extinguish any and all Released Claims, known or unknown, suspected or
unsuspected, contingent or absolute, accrued or unaccrued, apparent or unapparent, which do
now exist, or heretofore existed, or may hereafter exist, upon any theory of law or equity now
existing or coming into existence in the future, and without regard to the subsequent discovery
of additional or different facts. The Settling Parties acknowledge that the foregoing waiver was
separately bargained for and is a key element of the Stipulation of which this release is a part.

2. CAFA Notice

2.1 Defendants shall determine the form of notice to be provided for the purpose of
satisfying the requirements of the Class Action Fairness Act (“CAFA Notice”), 28 U.S.C. §
1715, and the identity of those who will receive the CAFA Notice. Pursuant to CAFA, no later
than ten (10) calendar days after the Settlement Agreement is filed with the Court, Defendants, at
their own cost, shall serve proper notice of the proposed Settlement upon those who are entitled
to such notice pursuant to CAFA.

3. The Settlement
a. The Settlement Fund

3.1 Defendants shall pay $2,100,000.00 (the Settlement Amount) cash into the
Escrow Account controlled by the Escrow Agent (subject to Court oversight), within fourteen
(14) calendar days from the later of: (a) entry of the Court’s order preliminarily approving the
Settlement; or (b) the date on which the Escrow Agent provides to Defendants: (i) specific bank
identification and wiring information (including the physical address of the bank) necessary to
wire the Settlement Amount to the Escrow Account, (ii) instructions for the payee and address to
which a physical check can be mailed, and (iii) a completed and signed Form W-9 reflecting the

tax identification number of the payee.
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3.2 Lead Plaintiff shall have the right, but not the obligation, to terminate the
Settlement twenty (20) calendar days after any failure of the Defendants to timely pay the
Settlement Amount in accordance with q 3.1 above.

33 The payment described in § 3.1 above is the only payment to be made by or on
behalf of Defendants in connection with this Settlement.

b. The Escrow Agent

3.4  The Escrow Agent shall invest the Settlement Amount deposited pursuant to § 3.1
hereof in instruments backed by the full faith and credit of the United States Government or fully
insured by the United States Government or an agency thereof and shall reinvest the proceeds of
these instruments as they mature in similar instruments at their then-current market rates. All
costs and risks related to the investment of the Settlement Fund in accordance with the guidelines
set forth in this paragraph shall be borne by the Settlement Fund.

3.5 The Escrow Agent shall not disburse the Settlement Fund except: (a) as provided
in the Stipulation; (b) by an order of the Court; or (c) with the written agreement of counsel for
the Settling Parties.

3.6  Subject to further order(s) and/or directions as may be made by the Court, or as
provided in the Stipulation, the Escrow Agent is authorized to execute such transactions as are
consistent with the terms of the Stipulation. The Released Defendant Parties shall have no
responsibility for, interest in, or liability whatsoever with respect to, the actions of the Escrow
Agent, or any transaction executed by the Escrow Agent.

3.7  All funds held by the Escrow Agent shall be deemed and considered to be in
custodia legis of the Court, and shall remain subject to the jurisdiction of the Court, until such
time as such funds shall be distributed pursuant to the Stipulation and/or further order(s) of the

Court.
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3.8  Prior to the Effective Date, Lead Counsel, without further approval of Defendants
or the Court, may pay from the Settlement Fund up to $175,000 in Notice and Administration
Expenses. Prior to the Effective Date, payment of any Notice and Administration Expenses
exceeding $175,000 shall require notice to, and agreement from, the Defendants, through
Defendants’ counsel, which agreement shall not be unreasonably refused. Subsequent to the
Effective Date, without further approval by Defendants or the Court, the Settlement Fund may be
used by Lead Counsel to pay all reasonable and necessary Notice and Administration Expenses.

C. Taxes

3.9  The Settling Parties agree to treat the Settlement Fund as being at all times a
“Qualified Settlement Fund” within the meaning of Treasury Regulation § 1.468B-1. In
addition, the Escrow Agent shall timely make such elections as necessary or advisable to carry
out the provisions of this 9 3.9, including the “relation-back election” (as defined in Treasury
Regulation § 1.468B-1) back to the earliest permitted date. Such elections shall be made in
compliance with the procedures and requirements contained in such regulations. It shall be the
responsibility of the Escrow Agent to timely and properly prepare and deliver, or cause to be
prepared and delivered, the necessary documentation for signature by all necessary parties, and
thereafter to cause the appropriate filing to occur.

3.10  For the purpose of § 468B of the Internal Revenue Code of 1986, as amended,
and the regulations promulgated thereunder, the “administrator” shall be the Escrow Agent. The
Escrow Agent shall timely and properly file, or cause to be filed, all informational and other tax
returns necessary or advisable with respect to the Settlement Fund (including, without limitation,
the returns described in Treasury Regulation § 1.468B-2(k)). Such returns (as well as the
election described in 99 3.9 — 3.12 hereof shall be consistent with this 44 3.9 — 3.12 and in all

events shall reflect that all Taxes (including any estimated Taxes, interest, or penalties) on the
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income earned on the Settlement Amount shall be paid out of the Settlement Fund as provided in
99 3.9 — 3.12 hereof.

3.11 All (a) Taxes (including any estimated Taxes, interest, or penalties) arising with
respect to the income earned on the Settlement Amount, including any Taxes or tax detriments
that may be imposed upon the Released Defendant Parties or their counsel with respect to any
income earned on the Settlement Amount for any period during which the Settlement Amount
does not qualify as a “Qualified Settlement Fund” for federal or state income tax purposes
(“Taxes”), and (b) expenses and costs incurred in connection with the operation and
implementation of this 9 3.9 — 3.12 (including, without limitation, expenses of tax attorneys
and/or accountants and mailing and distribution costs and expenses relating to filing (or failing to
file) the returns described in this 99 3.9 — 3.12) (“Tax Expenses”), shall be paid out of the
Settlement Fund; in all events the Released Defendant Parties and their counsel shall have no
liability or responsibility for the Taxes or the Tax Expenses. Further, Taxes and Tax Expenses
shall be treated as, and considered to be, a cost of administration of the Settlement Fund and
shall be timely paid by the Escrow Agent out of the Escrow Account without prior order from
the Court or approval of Defendants, and the Escrow Agent shall be obligated (notwithstanding
anything herein to the contrary) to withhold from distribution to Authorized Claimants any funds
necessary to pay such amounts, including the establishment of adequate reserves for any Taxes
and Tax Expenses (as well as any amounts that may be required to be withheld under Treasury
Regulation § 1.468B-2(1)(2)); neither the Released Defendant Parties nor their counsel are
responsible nor shall they have any liability therefor. The Settling Parties hereto agree to
cooperate with the Escrow Agent, each other, and their tax attorneys and accountants to the

extent reasonably necessary to carry out the provisions of this 49 3.9 — 312.
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3.12  Except as required by 9 3.1 concerning payment of the Settlement Amount, the
Released Defendant Parties are not responsible for Taxes, Tax Expenses, Notice and
Administration Expenses, nor shall they be liable for any claims with respect thereto.

d. Termination of Settlement

3.13  In the event the Settlement: (i) is not approved; (ii) is terminated, canceled, or
fails to become effective for any reason, including, without limitation, in the event the Judgment
is reversed or vacated following any appeal taken therefrom; or (iii) is successfully collaterally
attacked, the Settlement Fund (including accrued interest) less expenses actually incurred or due
and owing for Notice and Administration Expenses, Taxes or Tax Expenses, pursuant to 9 3.9 —
3.12, respectively, shall be refunded to such Persons that paid the Settlement Amount pursuant to
written instructions from Defendants’ counsel.

4. Notice Order and Settlement Hearing

4.1 Promptly after execution of this Stipulation, Lead Counsel shall submit the
Stipulation together with its exhibits (the “Exhibits”) to the Court and shall apply for entry of an
order (the “Notice Order”), in the form of Exhibit A attached hereto, requesting, inter alia, the
preliminary approval of the Settlement set forth in the Stipulation and approval of the mailing of
the Postcard Notice, and publication of the Notice and Summary Notice, in the forms of Exhibits
A-1 to A-4 attached hereto. The Notice shall include the general terms of the Settlement set
forth in the Stipulation, the proposed Plan of Allocation, the general terms of the application for
the Fee and Expense Award, and the date of the Settlement Hearing (defined in 9 4.3 below).

4.2 It shall be the Claims Administrator’s responsibility, under supervision of Lead
Counsel, to disseminate the Postcard Notice, Notice, and Summary Notice to the Class in

accordance with this Stipulation and as ordered by the Court. Class Members shall have no
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recourse as to the Released Defendant Parties with respect to any claims they may have that arise
from any failure of the notice process.

4.3 Lead Counsel shall request that after notice is given to the Class, the Court hold a
hearing (the “Settlement Hearing”) and approve the Settlement of the Litigation as set forth
herein. At or after the Settlement Hearing, Lead Counsel also shall request that the Court
approve the proposed Plan of Allocation and the Fee and Expense Award.

5. Releases

5.1  Upon the Effective Date, Lead Plaintiff and each of the Class Members shall be
deemed to have, and by operation of the Judgment shall have, fully, finally, and forever released,
relinquished, and discharged against the Released Defendant Parties (whether or not such Class
Member executes and delivers a Proof of Claim and Release form) any and all Released Claims
(including, without limitation, Unknown Claims). Claims to enforce the terms of this Stipulation
are not released. The Settling Parties acknowledge, and the Class Members shall be deemed by
operation of law to acknowledge, that the waiver of Unknown Claims, and of the provisions,
rights and benefits of § 1542 of the California Civil Code, was bargained for and is a key
element of the Settlement of which the release in this paragraph is a part.

5.2 Upon the Effective Date, Lead Plaintiff and each of the Class Members and
anyone claiming through or on behalf of them, shall be permanently barred and enjoined from
the commencement, assertion, institution, maintenance, prosecution, or enforcement against any
Released Defendant Parties of any action or other proceeding in any court of law or equity,
arbitration tribunal, administrative forum, or forum of any kind, asserting any of the Released

Claims.
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53 The Proof of Claim and Release to be executed by Class Members shall release all
Released Claims against the Released Defendant Parties and shall be substantially in the form
contained in Exhibit A-4 attached hereto.

5.4  Upon the Effective Date, Defendants will release as against Released Plaintiff
Parties, all claims and causes of action of every nature and description, whether known or
Unknown Claims, whether arising under federal, state, local, common, statutory, administrative,
or foreign law, or any other law, rule, or regulation, at law or in equity, whether fixed or
contingent, whether foreseen or unforeseen, whether accrued or unaccrued, whether liquidated or
unliquidated, whether matured or unmatured, whether direct, representative, class, or individual
in nature that arise out of or relate in any way to the institution, prosecution, or settlement of the
claims against Defendants. Claims to enforce the terms of this Stipulation are not released.

6. Administration and Calculation of Claims, Final Awards, and Supervision
and Distribution of the Settlement Fund

6.1 The Claims Administrator, subject to such supervision and direction of the Court
or Lead Counsel as may be necessary or as circumstances may require, shall provide notice of
the Settlement to the Class, shall administer and calculate the claims submitted by Class
Members, and shall oversee distribution of the Net Settlement Fund to Authorized Claimants.

6.2  Within fourteen (14) calendar days after execution of this Stipulation, Bit Digital
shall provide or cause to be provided to the Claims Administrator with a list of names and
addresses of record holders of Bit Digital common stock during the Class Period on the transfer
agent’s books. This information shall be provided in an electronic format acceptable to the
Claims Administrator. Bit Digital shall be responsible for any costs or expenses related to

providing this information.
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6.3 In accordance with the schedule set forth in the Notice Order, Lead Counsel will
cause the Claims Administrator to mail to all shareholders of record, identified on the list
provided by Bit Digital to the Claims Administrator, the Postcard Notice, substantially in the
form of Exhibit A-1 attached hereto. The Postcard Notice shall direct potential class members to
the settlement website where the Notice and Claim Form will be available, and shall also provide
a toll-free phone number that can be called to receive a written copy of the Notice at no cost to
the class member. The Notice shall set forth the terms of the Stipulation, including the proposed
Plan of Allocation and Lead Counsel’s request for attorneys’ fees and expenses; the date and
time of the Settlement Hearing; the right to object to the Settlement, proposed Plan of Allocation,
or request for fees and expenses; the right to appear at the Settlement Hearing; and the right to
request exclusion from the Class. In accordance with the schedule set forth in the Notice Order,
the Summary Notice, substantially in the form of Exhibit A-3 attached hereto, will also be
published once over a national newswire service. The cost of providing such notice shall be paid
out of the Settlement Fund.

6.4  The Settlement Fund shall be applied as follows:

(a) To pay all Notice and Administration Expenses;

(b) To pay the Taxes and Tax Expenses described in 9 3.9 — 3.12 hereof;

() To pay the Fee and Expense Award,

(d) To pay any award to Lead Plaintiff as allowed under the PSLRA, subject
to the approval of the Court; and

(e) After the Effective Date, to distribute the Net Settlement Fund to the

Authorized Claimants as allowed by the Stipulation, the Plan of Allocation, or the Court.
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6.5  Upon the Effective Date and thereafter, and in accordance with the terms of the
Stipulation, the Plan of Allocation, or such further approval and further order(s) of the Court as
may be necessary or as circumstances may require, the Net Settlement Fund shall be distributed
to Authorized Claimants, subject to and in accordance with the following.

6.6  Each Person claiming to be an Authorized Claimant shall be required to submit to
the Claims Administrator a completed Proof of Claim and Release, substantially in the form of
Exhibit A-4 attached hereto, postmarked or submitted electronically by no later than ninety (90)
calendar days after the Notice Date (as defined in Exhibit A-2 attached hereto), or such other
time as the Court may set, signed under penalty of perjury and supported by such documents as
are specified in the Proof of Claim and Release.

6.7  Except as otherwise ordered by the Court, all Class Members who fail to submit a
Proof of Claim and Release by such date, or who submit a Proof of Claim and Release that is
rejected, shall be forever barred from receiving any payments pursuant to the Stipulation and the
Settlement set forth herein, but will in all other respects be subject to and bound by the
provisions of the Stipulation, the releases contained herein, and the Judgment. Notwithstanding
the foregoing, Lead Counsel shall have the discretion (but not the obligation) to accept late-
submitted claims for processing by the Claims Administrator, so long as the distribution of the
Net Settlement Fund to Authorized Claimants is not materially delayed thereby. No person shall
have any claim against Lead Plaintiff, Lead Counsel, or the Claims Administrator by reason of
the decision to exercise or not exercise such discretion.

6.8 The Claims Administrator shall calculate the claims of Authorized Claimants

substantially in accordance with the Plan of Allocation set forth in the Notice and approved by
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the Court. Following the Effective Date, the Claims Administrator shall send to each Authorized
Claimant his, her, or its pro rata share of the Net Settlement Fund.

6.9 Other than in the event of the termination of the Settlement pursuant to q 8.4,
Defendants shall not have a reversionary interest in the Net Settlement Fund. If there is any
balance remaining in the Net Settlement Fund after a reasonable period of time after the initial
date of distribution of the Net Settlement Fund, Lead Counsel shall, if feasible, allocate such
balance among Authorized Claimants in an equitable and economic fashion. These
redistributions shall be repeated until the balance remaining in the Net Settlement Fund is de
minimis and such remaining balance shall then be donated to The Legal Aid Society of New
York (TIN 13-5562265).

6.10 The Released Defendant Parties shall have no responsibility for, interest in, or
liability whatsoever with respect to the distribution of the Net Settlement Fund, the Plan of
Allocation, the determination, administration, or calculation of claims, the payment or
withholding of Taxes, or any losses incurred in connection therewith.

6.11 Defendants shall take no position with respect to the Plan of Allocation or any
other such plan as may be approved by the Court. Defendants will have no involvement in
reviewing or challenging claims.

6.12 It is understood and agreed by the Settling Parties that any proposed Plan of
Allocation of the Net Settlement Fund, including, but not limited to, any adjustments to an
Authorized Claimant’s claim set forth therein, is not a part of the Stipulation and is to be
considered by the Court separately from the Court’s consideration of the fairness,
reasonableness, and adequacy of the Settlement set forth in the Stipulation, and any order or

proceeding relating to the Plan of Allocation shall not operate to terminate or cancel the
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Stipulation or affect the finality of the Court’s Judgment approving the Stipulation and the
Settlement set forth therein, or any other orders entered pursuant to the Stipulation. Class
Members and Defendants shall be bound by the terms of this Stipulation, irrespective of whether
the Court disapproves or modifies the Plan of Allocation.

6.13  No Person shall have any claim against Lead Plaintiff, Lead Counsel, Released
Defendant Parties, Defendants’ counsel, or the Claims Administrator based on distributions
made substantially in accordance with the Stipulation and the Settlement contained herein, the
Plan of Allocation, or otherwise as further ordered by the Court. This does not include any claim
by any party for breach of this Stipulation.

7. Lead Counsel’s Attorneys’ Fees and Expenses

7.1 Lead Counsel may submit an application or applications to the Court (the “Fee
and Expense Application”) for distributions from the Settlement Fund for: (a) an award of
attorneys’ fees; plus (b) expenses or charges in connection with prosecuting the Litigation; plus
(c) interest on both amounts as earned by the Settlement Fund (until paid) as may be awarded by
the Court. Any and all such fees, expenses and charges awarded by the Court (the “Fee and
Expense Award”) shall be payable solely out of the Settlement Fund. Lead Plaintiff may submit
an application for an award under the PSLRA based on its representation of the Class. Any such
amounts awarded to Lead Plaintiff shall be paid from the Settlement Fund.

7.2 The Fee and Expense Award shall be paid to Lead Counsel from the Settlement
Fund, as ordered, immediately upon entry of an order by the Court granting such award. In the
event that the Effective Date does not occur, or the order making the Fee and Expense Award
pursuant to § 7.1 is reversed or modified by final non-appealable order, or if this Stipulation is
cancelled or terminated for any reason, and in the event any part of the Fee and Expense Award

has been paid, then Lead Counsel shall, in an amount consistent with such reversal, modification,
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cancellation or termination, refund such fees or expenses to the Settlement Fund, plus interest
earned thereon at the same rate as earned on the Settlement Fund, within thirty (30) calendar
days from receiving notice from Defendants’ counsel or from a court of competent jurisdiction.

7.3 The procedure for and the allowance or disallowance by the Court of the Fee and
Expense Award, or the award to the Lead Plaintiff, to be paid out of the Settlement Fund, are not
part of the Settlement, and any order or proceeding relating to the Fee and Expense Application,
or an award to Lead Plaintiff, or any appeal from any order relating thereto or reversal or
modification thereof, shall not operate to terminate or cancel the Settlement, or affect or delay
the finality of the Judgment approving the Stipulation and the Settlement of the Litigation
(including the releases contained herein).

7.4  Neither the Released Defendant Parties nor Defendants’ insurers shall have any
responsibility for or liability with respect to the payment of any Fee and Expense Award to Lead
Counsel and/or any other Person who may assert some claim thereto, of any Fee and Expense
Award that the Court may make in the Litigation.

8. Conditions of Settlement, Effect of Disapproval, Cancellation, or
Termination

8.1 The Effective Date of the Stipulation shall be conditioned on the occurrence of all
of the following events:
(a) execution of this Stipulation and such other documents as may be required
to obtain final Court approval of the Stipulation in a form satisfactory to the Settling Parties;
(b) the Settlement Amount has been deposited into the Escrow Account as
provided by 4 3.1 hereof;

(c) the Court has entered the Notice Order, as required by 9 4.1 hereof:
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(d) the Court has entered the Judgment that, infer alia, dismisses with
prejudice the Litigation, as to the Settling Parties, as set forth above; and
(e) the Judgment has become Final, as defined in 9 1.12 hereof.

8.2 This is not a claims-made settlement. As of the Effective Date, Defendants and/or
any other such persons or entities funding the Settlement on the Defendants’ behalf, shall not
have any right to the return of the Settlement Fund or any portion thereof for any reason. Upon
the occurrence of all the events referenced in § 8.1 hereof, any and all remaining interest or right
of Defendants, if any, in or to the Settlement Fund shall be absolutely and forever extinguished.
If all the conditions specified in 9 8.1 hereof are not met, then the Stipulation shall be canceled
and terminated subject to 4 8.3 hereof unless Lead Counsel and counsel for Defendants mutually
agree in writing to proceed with the Settlement.

8.3  Unless otherwise ordered by the Court, in the event the Stipulation shall
terminate, or be canceled, or shall not become effective for any reason, within five (5) business
days after written notification of such event is sent by counsel for Defendants or Lead Counsel to
the Escrow Agent, the Settlement Fund, less Notice and Administration Expenses, Taxes, and
Tax Expenses reasonably and actually incurred pursuant to 49 3.8 — 3.12 hereof, shall be
refunded pursuant to written instructions from Defendants’ counsel. At the request of counsel
for Defendants, the Escrow Agent or its designee shall apply for any tax refund owed on the
Settlement Fund and pay the proceeds, after deduction of any expenses incurred in connection
with such application(s) for refund, at the written direction of Defendants’ counsel.

8.4  In the event that the Stipulation is not approved by the Court or the Settlement set
forth in the Stipulation is terminated or fails to become effective in accordance with its terms, the

Settling Parties shall not forfeit or waive any factual or legal defense or contention in the
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Litigation and shall be restored to their respective positions in the Litigation as of August 12,
2022. In such event, the terms and provisions of the Stipulation, with the exception of 9 1.1-
1.34,3.8-3.13, 7.2, 8.3-8.4, 9.2, 9.4, and 9.5 hereof, shall have no further force and effect with
respect to the Settling Parties and shall not be used in this Litigation or in any other proceeding
for any purpose, and any judgment or order entered by the Court in accordance with the terms of
the Stipulation shall be treated as vacated, nunc pro tunc, and the Settling Parties shall be
deemed to return to their status as of August 12, 2022, and shall be required to present an
amended pre-trial schedule to the Court. No order of the Court or modification or reversal on
appeal of any such order of the Court concerning the Plan of Allocation or the amount of any
attorneys’ fees and expenses, and interest awarded by the Court to Lead Counsel, shall constitute
grounds for cancellation or termination of the Stipulation.

8.5  Inthe event of a final order of a court of competent jurisdiction, not subject to any
further proceedings, determining the transfer of the Settlement Fund, or any portion thereof, by
or on behalf of any Defendant to be a preference, voidable transfer, fraudulent transfer or similar
transaction under Title 11 of the United States Code (Bankruptcy) or applicable state law and
any portion thereof is required to be refunded and such amount is not promptly deposited in the
Settlement Fund by or on behalf of any other Defendant, then, at the election of Lead Counsel, as
to the Defendant as to whom such order applies, the Settlement may be terminated and the
releases given and the judgment entered in favor of such Defendant pursuant to the Settlement
shall be null and void. In such instance, the releases given and the judgement entered in favor of
other Defendants shall remain in full force and effect. Alternatively, Lead Counsel may elect to

terminate the entire Settlement as to all Defendants and all the releases given and the judgments
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entered in favor of the Defendants pursuant to the Settlement shall be null and void, and Lead
Plaintiff may proceed as if the Settlement was never entered into.

9. Miscellaneous Provisions

9.1 The Settling Parties: (a) acknowledge that it is their intent to consummate this
Settlement; and (b) agree to cooperate to the extent reasonably necessary to effectuate and
implement all terms and conditions of the Stipulation and to exercise their best efforts to
accomplish the foregoing terms and conditions of the Stipulation expeditiously.

9.2 The Settlement will not be conditioned upon the obtaining of or any judicial
approval of any releases between or among Defendants or third parties.

9.3 The Settling Parties intend this Settlement to be a final and complete resolution of
all disputes between them with respect to the Litigation. The Settlement and all negotiations,
discussions, and proceedings leading up to and in connection herewith shall not be deemed to
constitute a presumption, concession, or an admission by any Settling Party or any of the
Released Defendant Parties of any fault, liability, or wrongdoing by it, or as to the merits of any
claim or defense.

9.4  The Settling Parties and their counsel mutually agree that, throughout the course
of this Litigation, all parties and their counsel complied with the provisions of Rule 11 relating to
the prosecution, defense or settlement of the Litigation, and the Judgment shall contain a finding
that all Settling Parties and their counsel complied with the requirements of Rule 11 with respect
to the institution, prosecution, defense, and resolution of the Litigation. The Settling Parties
agree that the Settlement Amount and the other terms of the Settlement were negotiated in good
faith at arm’s length by the Settling Parties and reflect a settlement that was reached voluntarily

after consultation with competent legal counsel.
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9.5  All agreements made and orders entered during the course of the Litigation
relating to the confidentiality of documents and information shall survive this Stipulation,
pursuant to its terms.

9.6 The Settling Parties shall, in good faith, endeavor to communicate the terms of the
Settlement, if at all, in a manner that is respectful of the fact that no final adjudication of fault
was determined by a court or a jury. The Settling Parties agree that, unless required by law, no
press release or other written public statements purporting to characterize the Settlement may be
made without the approval of counsel for all parties, which approval shall not unreasonably be
withheld. A party intending to issue a press release or other written public statement purporting
to characterize the Settlement shall provide a draft of the statement to counsel for the other
parties at least 24 hours in advance of such statement. For the avoidance of doubt, nothing in
this paragraph shall be construed as prohibiting, or placing restrictions on, the public disclosure
of the fact of, terms of, or Court-approved notice of the Settlement, including on Plaintiffs’
counsel’s firm websites.

9.7  All of the Exhibits to the Stipulation are material and integral parts hereof and are
fully incorporated herein by this reference. In the event that there exists a conflict or
inconsistency between the terms of this Stipulation and the terms of any exhibit hereto, the
terms of this Stipulation shall prevail.

9.8  This Stipulation shall not be construed more strictly against one party than
another merely by virtue of the fact that it, or any part of it, may have been prepared by counsel
for one of the parties, it being recognized that it is the result of arm’s-length negotiations
between the parties and that all parties have contributed substantially and materially to the

preparation of this Stipulation.
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9.9  The Stipulation may be amended or modified only by a written instrument signed
by or on behalf of all Settling Parties or their respective successors-in-interest.

9.10  No waiver of any term or provision of this Settlement Agreement, or of any
breach or default hereof or hereunder, shall be valid or effective unless in writing and signed by
or on behalf of all Settling Parties or their respective successors-in-interest. No waiver of any
term or provision of this Settlement Agreement, or of any breach or default hereof or hereunder,
shall be construed as a waiver of the same or any other term or provision or of any previous or
subsequent breach thereof.

9.11 The Stipulation and the Exhibits attached hereto constitute the entire agreement
among the Settling Parties and no representations, warranties, or inducements have been made to
any Settling Party concerning the Stipulation or its Exhibits other than the representations,
warranties, and covenants contained and memorialized in such documents.

9.12  Except as otherwise provided herein, each Settling Party shall bear its own costs.

9.13  This Settlement Agreement shall be construed and interpreted to effectuate the
intent of the Settling Parties, which is to resolve completely those claims and disputes, including
in the Litigation, and as more fully described herein. If any provision of this Settlement
Agreement shall be determined to be invalid, void, or illegal, such provision shall be construed
and amended in a manner that would permit its enforcement, but in no event shall such provision
affect, impair, or invalidate any other provision hereof.

9.14  Neither the Class Members nor Defendants shall be bound by the Stipulation if
the Court modifies material terms thereof, provided, however, that it shall not be a basis for
Class Members to terminate the Settlement if the Court modifies any proposed Plan of

Allocation or criteria for allocation of the Net Settlement Fund amongst Class Members, or the
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Plan of Allocation is modified on appeal. Nor shall it be a basis to terminate the Stipulation if
the Court disapproves of or modifies the terms of this Stipulation with respect to attorney’s fees
or expenses or the distribution of the Net Settlement Fund. Notwithstanding any such
modification of the terms or Plan of Allocation or the Stipulation with respect to attorneys’ fees
or expenses, Defendants and Defendants’ insurers shall be entitled to all benefits of the
Settlement and shall not, under any circumstances, be called upon to contribute additional funds
to the Settlement Amount.

9.15 Lead Counsel, on behalf of the Class, is expressly authorized by Lead Plaintiff to
take all appropriate action required or permitted to be taken by the Class pursuant to the
Stipulation to effectuate its terms and also is expressly authorized to enter into any modifications
or amendments to the Stipulation on behalf of the Class which it deems appropriate.

9.16  Each counsel or other Person executing the Stipulation or any of its Exhibits on
behalf of any Settling Party hereby warrants that such Person has the full authority to do so.

9.17  All notices, requests, demands, claims, and other communications hereunder shall
be in writing and shall be deemed duly given: (i) when delivered personally to the recipient; (ii)
one (1) business day after being sent to the recipient by reputable overnight courier service
(charges prepaid); or (iii) five (5) business days after being mailed to the recipient by certified or
registered mail, return receipt requested and postage prepaid, and addressed to the intended
recipient as set forth below:

If to Lead Plaintiff or to Lead Counsel:

Jacob A. Walker

BLOCK & LEVITON LLP

260 Franklin Street, Suite 1860

Boston, MA 02110

If to Defendants or to Defendants’ Counsel:
Stuart Kagen
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KAGEN, CASPERSEN, & BOGART PLLC

757 34 Avenue, 20™ Floor

New York, NY, 10017

9.18 The Stipulation may be executed in one or more counterparts. All executed
counterparts and each of them shall be deemed to be one and the same instrument. A complete
set of executed counterparts shall be filed with the Court. Signatures sent by facsimile or by
PDF via e-mail shall be deemed originals.

9.19  The Stipulation shall be binding upon, and inure to the benefit of, the heirs,
successors, and assigns of the Settling Parties hereto.

9.20  The Court shall retain jurisdiction with respect to implementation and
enforcement of the terms of the Stipulation, and all Settling Parties hereto submit to the
jurisdiction of the Court for purposes of implementing and enforcing the Settlement embodied in
the Stipulation.

9.21 Pending approval of the Court of the Stipulation and its Exhibits, all proceedings
in this Litigation shall be stayed and all members of the Class shall be barred and enjoined from
commencing any action to prosecute or prosecuting any of the Released Claims against any of
the Released Defendant Parties.

9.22  This Stipulation and the Exhibits hereto shall be considered to have been
negotiated, executed, and delivered, and to be wholly performed, in the State of New York, and
the rights and obligations of the parties to the Stipulation shall be construed and enforced in
accordance with, and governed by, the internal, substantive laws of the State of New York,

without giving effect to that State’s choice-of-law principles.
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9.23  In the event that any non-material part of the Settlement is found to be unlawful,
void, unconscionable, or against public policy by a court of competent jurisdiction, the
remaining terms and conditions of the Settlement shall remain intact.

9.24  Neither this Stipulation, nor any of its terms or provisions, nor any of the
negotiations or proceedings connected with it (including any orders or judgments entered in
connection with this Stipulation or the Settlement) is, or shall be construed as, an admission,
presumption or concession by the Released Defendant Parties or their Related Persons, or as
evidence of the truth of any of the allegations in this Litigation, or of any liability, fault,
culpability, or wrongdoing of any kind and shall not be construed as, or deemed to be evidence
of or an admission, presumption, or concession that any of the Releasing Parties or any of their
Related Persons have suffered any damages, harm, or loss. Neither this Stipulation, nor any of
its terms or provisions, nor any of the negotiations or proceedings connected with it (including
any orders or judgments entered in connection with this Stipulation or the Settlement), shall be
referred to, offered as evidence, or received in evidence in any pending or future civil, criminal,
or administrative action or proceeding, except (a) in a proceeding to enforce this Stipulation, (b)
in any action that may be brought against the Released Persons to support a defense or
counterclaim based on principles of res judicata, collateral estoppel, full faith and credit,
release, good faith settlement, judgment bar or reduction or any other theory of claim
preclusion or issue preclusion or similar defense or counterclaim, or (c) as otherwise required by
law.

9.25 No representations, warranties, or inducements have been made to any of the
parties concerning the Stipulation or its exhibits other than the representations, warranties, and

covenants contained and memorialized in such documents.
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IN WITNESS WHEREQF, the parties hereto have caused the Stipulation to be executed,

by their duly authorized attorneys, dated October 12, 2022.

Dated: October 12, 2022
effrey C. Block

Jacob A. Walker, pro hac vice
BLOCK & LEVITON LLP
260 Franklin Street, Suite 1860
Boston, MA 02110

(617) 398-5600 phone
jeff@blockleviton.com
jake@blockleviton.com

Dated: October 12, 2022
f
S SEN &
BOG PLL

757 Third Avenue, 20" Floor
New York, New York 10017
(212) 880-2045

Attorneys for Defendants
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EXHIBIT A

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES
LITIGATION

This document relates to:

All Actions

Lead Case No. 1:21-cv-00515-ALC

CLASS ACTION

[PROPOSED] ORDER PRELIMINARILY
APPROVING SETTLEMENT AND
AUTHORIZING DISSEMINATION OF
NOTICE TO THE CLASS
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WHEREAS, a class action is pending in this Court entitled /n re: Bit Digital, Inc. Securities
Litigation, No. 1:21-cv-00515-ALC (the “Action”);

WHEREAS, (a) Lead Plaintiff Joseph Franklin Monkam Nitcheu (“Lead Plaintiff”), on
behalf of himself and the Class (defined below) and (b) Defendants Bit Digital, Inc. and Erke
Huang (the “Defendants”) (collectively with Lead Plaintiff, the “Settling Parties”) have
determined to settle all claims asserted against Defendants in this Action with prejudice on the
terms and conditions set forth in the Stipulation and Agreement of Class Action Settlement dated
October 12, 2022 (the “Stipulation”) subject to approval of this Court (the “Settlement”);

WHEREAS, the Settling Parties having made application, pursuant to Federal Rule of Civil
Procedure 23(e), for an order preliminarily approving the settlement of the Action, in accordance
with the Stipulation;

WHEREAS, the Court has read and considered: (a) Lead Plaintiff’s motion for preliminary
approval of the Settlement and authorizing dissemination of notice to the Class and the papers filed
and arguments made in connection therewith; and (b) the Stipulation and the exhibits attached
thereto; and

WHEREAS, unless otherwise defined herein, all capitalized words contained herein shall
have the same meanings as they have in the Stipulation.

NOW THEREFORE, IT IS HEREBY ORDERED:

1. Provisional Certification of the Settlement Class — Pursuant to Rules 23(a) and

(b)(3) of the Federal Rules of Civil Procedure, and for the purposes of this settlement only, the
Action is hereby preliminarily certified as a class action on behalf of: all Persons who purchased
Bit Digital common stock between December 21, 2020 and January 11, 2021, inclusive (the “Class
Period”). Excluded from the Class are Defendants and their families, the officers, directors, and
affiliates, and their legal representatives, heirs, successors or assigns, and any entity in which
Defendants have or had a controlling interest.

2. Also excluded from the Class are the Persons who timely and validly seek exclusion
from the Class pursuant to the requirements described below and in the Notice to be sent to Class

Members pursuant to this Order.
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3. The Court finds, for the purposes of the Settlement only, that the prerequisites for
a class action under Rules 23(a) and (b)(3) of the Federal Rules of Civil Procedure have been
satisfied in that: (a) the number of Class Members is so numerous that joinder of all members is
impracticable; (b) there are questions of law and fact common to the Class; (¢) the claims of Lead
Plaintiff are typical of the claims of the Class they seek to represent; (d) Lead Plaintiff and Lead
Counsel have and will fairly and adequately represent the interests of the Class; (e) the questions
of law and fact common to members of the Class predominate over any questions affecting only
individual members of the Class; and (f) a class action is superior to other available methods for
the fair and efficient adjudication of the controversy.

4. Pursuant to Rule 23 of the Federal Rules of Civil Procedure, and solely for the
purposes of effectuating the Settlement, Lead Plaintiff is appointed as representative for the Class
and Lead Counsel is appointed as counsel for the Class. Solely for the purposes of effectuating the
proposed Settlement, Lead Counsel is authorized to act on behalf of Lead Plaintiff and the other
Class Members with respect to all acts or consents required by or that may be given pursuant to
the Stipulation, including all acts that are reasonably necessary to consummate the Settlement.

5. Preliminary Approval of the Settlement — The Court hereby preliminarily

approves the Settlement, as embodied in the Stipulation, as being fair, reasonable and adequate to
the Class, subject to further consideration at the Settlement Hearing to be conducted as described
below.

6. Settlement Hearing — The Court will hold a settlement hearing (the “Settlement

Hearing”) on , 2022 at _:  .m. at the United States District Court for the

Southern District of New York, 40 Foley Square, New York, New York, 10007, for the following
purposes: (a) to determine whether the proposed Settlement on the terms and conditions provided
for in the Stipulation is fair, reasonable and adequate to the Class, and should be approved by the
Court; (b) to determine whether a Judgment substantially in the form attached as Exhibit B to the
Stipulation should be entered dismissing the Action with prejudice against Defendants; (c) to
determine whether the proposed Plan of Allocation for the proceeds of the Settlement is fair and

reasonable and should be approved; (d) to determine whether the motion by Lead Counsel for an
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award of attorneys’ fees and reimbursement of Litigation Expenses should be approved; and (e) to
consider any other matters that may properly be brought before the Court in connection with the
Settlement. Notice of the Settlement and the Settlement Hearing (“Notice”) shall be given to Class
Members as set forth in paragraph 8 of this Order.

7. The Court may adjourn the Settlement Hearing without further notice to the Class,
and may approve the proposed Settlement with such modifications as the Settling Parties may
agree to, if appropriate, without further notice to the Class.

8. Retention of Claims Administrator and Manner of Giving Notice — Lead

Counsel is hereby authorized to retain Kroll Settlement Administration, LLC (the “Claims
Administrator”) to supervise and administer the notice procedure in connection with the proposed
Settlement as well as the processing of Claims as more fully set forth below. Notice of the
Settlement and the Settlement Hearing shall be given by Lead Counsel as follows:

(a) not later than twenty (20) business days after the date of entry of this Order
(the “Notice Date”), Lead Counsel shall cause the Claims Administrator to mail the Postcard
Notice, substantially in the form attached hereto as Exhibit A-1, to those members of the Class as
may be identified through reasonable effort;

(b) contemporaneously with the mailing of the Notice, Lead Counsel shall also
cause the Claims administrator to post downloadable copies of the Notice and Claim Form online
at www.BitDigitalSettlement.com;

() not later than ten (10) business days after the Notice Date, Lead Counsel
shall cause the Claims Administrator to cause the Summary Notice, substantially in the form
attached hereto as Exhibit A-3, to be published once over a national newswire service; and

(d) not later than seven (7) calendar days prior to the Settlement Hearing, Lead
Counsel shall serve on Defendants’ Counsel and file with the Court proof, by affidavit or
declaration, of such mailing and publication.

9. Approval of Form and Content of Notice — The Court (a) approves, as to form

and content, the Postcard Notice, the Notice, the Summary Notice, and the Claim Form, attached

hereto as Exhibits A-1, A-2, A-3, and A-4 respectively, and (b) finds that the mailing and
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distribution of the Postcard Notice, the posting of the Notice and Claim Form online, and the
publication of the Summary Notice in the manner and form set forth in paragraph 8§ of this Order
(1) is the best notice practicable under the circumstances; (ii) constitutes notice that is reasonably
calculated, under the circumstances, to apprise Class Members of the pendency of the Action, of
the effect of the proposed Settlement (including the Releases to be provided thereunder), of Lead
Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses, of
their right to object to the Settlement, the Plan of Allocation and/or Lead Counsel’s motion for
attorneys’ fees and reimbursement of Litigation Expenses, of their right to exclude themselves
from the Class, and of their right to appear at the Settlement Hearing; (iii) constitutes due, adequate
and sufficient notice to all persons and entities entitled to receive notice of the proposed
Settlement; and (iv) satisfies the requirements of Rule 23 of the Federal Rules of Civil Procedure,
the United States Constitution (including the Due Process Clause), the Private Securities Litigation
Reform Act of 1995, 15 U.S.C. § 77z-1(a)(7), as amended, and all other applicable law and rules.
The date and time of the Settlement Hearing shall be included in the Notice and Summary Notice
before they are mailed, posted online, and published, respectively.

10.  Nominee Procedures — Brokers and other nominees who purchased or otherwise

acquired Bit Digital common stock during the Class Period for the benefit of another Person shall
(a) within seven (7) calendar days of receipt of the Notice, request from the Claims Administrator
sufficient copies of the Notice to forward to all such beneficial owners and within seven (7)
calendar days of receipt of those Notices forward them to all such beneficial owners; or (b) within
seven (7) calendar days of receipt of the Notice, send a list of the names and addresses of all such
beneficial owners to the Claims Administrator in which event the Claims Administrator shall
promptly mail the Notice to such beneficial owners. Upon full compliance with this Order, such
nominees may seek reimbursement of their reasonable expenses actually incurred in complying
with this Order, by providing the Claims Administrator with proper documentation supporting the
expenses for which reimbursement is sought. Such properly documented expenses incurred by
nominees in compliance with the terms of this Order shall be paid from the Settlement Fund, with

any disputes as to the reasonableness or documentation of expenses incurred subject to review by
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the Court.

11.  Participation in the Settlement — Class Members who wish to participate in the

Settlement and to be eligible to receive a distribution from the Net Settlement Fund must complete
and submit a Claim Form in accordance with the instructions contained therein. Unless the Court
orders otherwise, all Claim Forms must be postmarked no later than ninety (90) calendar days after
the Notice Date. Notwithstanding the foregoing, Lead Counsel may, at its discretion, accept for
processing late Claims provided such acceptance does not delay the distribution of the Net
Settlement Fund to the Class. By submitting a Claim, a Person shall be deemed to have submitted
to the jurisdiction of the Court with respect to his, her or its Claim and the subject matter of the
Settlement.

12.  Each Claim Form submitted must satisfy the following conditions: (a) it must be
properly completed, signed and submitted in a timely manner in accordance with the provisions of
the preceding paragraph; (b) it must be accompanied by adequate supporting documentation for
the transactions and holdings reported therein, in the form of broker confirmation slips, broker
account statements, an authorized statement from the broker containing the transactional and
holding information found in a broker confirmation slip or account statement, or such other
documentation as is deemed adequate by Lead Counsel or the Claims Administrator; (¢) if the
person executing the Claim Form is acting in a representative capacity, a certification of his, her
or its current authority to act on behalf of the Class Member must be included in the Claim Form
to the satisfaction of Lead Counsel or the Claims Administrator; and (d) the Claim Form must be
complete and contain no material deletions or modifications of any of the printed matter contained
therein and must be signed under penalty of perjury.

13.  Any Class Member that does not timely and validly submit a Claim Form or whose
Claim is not otherwise approved by the Court: (a) shall be deemed to have waived his, her or its
right to share in the Net Settlement Fund; (b) shall be forever barred from participating in any
distributions therefrom; (c) shall be bound by the provisions of the Stipulation and the Settlement
and all proceedings, determinations, orders and judgments in the Action relating thereto, including,

without limitation, the Judgment or Alternate Judgment, if applicable, and the Releases provided
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for therein, whether favorable or unfavorable to the Class; and (d) will be barred from
commencing, maintaining or prosecuting any of the Released Claims against each and all of the
Released Defendant Parties, as more fully described in the Stipulation and Notice.
Notwithstanding the foregoing, late Claim Forms may be accepted for processing as set forth in
paragraph 11 above.

14.  Exclusion From the Class — Any member of the Class who wishes to exclude

himself, herself or itself from the Class must request exclusion in writing within the time and in
the manner set forth in the Notice, which shall provide that: (a) any such request for exclusion
from the Class must be mailed or delivered such that it is received no later than twenty-one (21)
calendar days prior to the Settlement Hearing, to: Bit Digital Securities Litigation Settlement,

EXCLUSIONS, c/o , P.O. Box , ) - )

and (b) each request for exclusion must (i) state the name, address, and telephone number of the
Person requesting exclusion, and in the case of entities, the name and telephone number of the
appropriate contact person; (ii) state that such Person “requests exclusion from the Settlement
Class in In re Bit Digital Securities Litigation, No. 1:21-cv-00515-ALC”; (iii) state the number of
shares of Bit Digital common stock that the Person requesting exclusion purchased/acquired and/or
sold during the Class Period, as well as the dates and prices of each such purchase/acquisition and
sale; and (iv) be signed by the Person requesting exclusion or an authorized representative. A
request for exclusion shall not be effective unless it provides all the required information and is
received within the time stated above, or is otherwise accepted by the Court.

15.  Any Person who timely and validly requests exclusion in compliance with the terms
stated in this Order and is excluded from the Class shall not be a Class Member, shall not be bound
by the terms of the Settlement or any orders or judgments in the Action and shall not receive any
payment out of the Net Settlement Fund.

16.  Any Class Member who or which does not timely and validly request exclusion
from the Class in the manner stated in this Order: (a) shall be deemed to have waived his, her or
its right to be excluded from the Class; (b) shall be forever barred from requesting exclusion from

the Class in this or any other proceeding; (c) shall be bound by the provisions of the Stipulation
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and Settlement and all proceedings, determinations, orders and judgments in the Action, including,
but not limited to, the Judgment or Alternate Judgment, if applicable, and the Releases provided
for therein, whether favorable or unfavorable to the Class; and (d) will be barred from
commencing, maintaining or prosecuting any of the Released Claims against any of the Released
Defendant Parties, as more fully described in the Stipulation and Notice.

17. Appearance and Objections at Settlement Hearing — Any Class Member who

does not request exclusion from the Class may enter an appearance in the Action, at his, her or its
own expense, individually or through counsel of his, her or its own choice, by filing with the Clerk
of Court and delivering a notice of appearance to both Lead Counsel and Defendants’ Counsel, at
the addresses set forth in paragraph 18 below, such that it is received no later than twenty-one (21)
calendar days prior to the Settlement Hearing, or as the Court may otherwise direct. Any Class
Member who does not enter an appearance will be represented by Lead Counsel.

18.  Any Class Member who does not request exclusion from the Class may file a
written objection to the proposed Settlement, the proposed Plan of Allocation, and/or Lead
Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation Expenses and
appear and show cause, if he, she or it has any cause, why the proposed Settlement, the proposed
Plan of Allocation and/or Lead Counsel’s motion for attorneys’ fees and reimbursement of
Litigation Expenses should not be approved; provided, however, that no Class Member shall be
heard or entitled to contest the approval of the terms and conditions of the proposed Settlement,
the proposed Plan of Allocation and/or the motion for attorneys’ fees and reimbursement of
Litigation Expenses unless that Person has filed a written objection with the Court and served
copies of such objection on Lead Counsel and Defendants’ Counsel at the addresses set forth below

such that they are received no later than twenty-one (21) calendar days prior to the Settlement

Hearing.
Lead Counsel Defendants’ Counsel
Block & Leviton LLP Kagen, Caspersen & Bogart PLLC
Jacob A. Walker Stuart Kagen
260 Franklin Street, Suite 1860 757 Third Avenue, 20" F1

Boston, MA 02110 New York, NY 10017
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19.  Any objections, filings and other submissions by the objecting Class Member:
(a) must state the name, address, and telephone number of the Person objecting and must be signed
by the objector; (b) must contain a statement of the Class Member’s objection or objections, and
the specific reasons for each objection, including any legal and evidentiary support the Class
Member wishes to bring to the Court’s attention; and (c) must include documents sufficient to
prove membership in the Class, including the number of shares of Bit Digital common stock that
the objecting Class Member purchased/acquired and/or sold during the Class Period, as well as the
dates and prices of each such purchase/acquisition and sale. Objectors who enter an appearance
and desire to present evidence at the Settlement Hearing in support of their objection must include
in their written objection or notice of appearance the identity of any witnesses they may call to
testify and any exhibits they intend to introduce into evidence at the hearing.

20.  Any Class Member who or which does not make his, her or its objection in the
manner provided herein shall be deemed to have waived his, her or its right to object to any aspect
of the proposed Settlement, the proposed Plan of Allocation, and Lead Counsel’s motion for an
award of attorneys’ fees and reimbursement of Litigation Expenses and shall be forever barred and
foreclosed from objecting to the fairness, reasonableness or adequacy of the Settlement, the Plan
of Allocation or the requested attorneys’ fees and Litigation Expenses, or from otherwise being
heard concerning the Settlement, the Plan of Allocation or the requested attorneys’ fees and
Litigation Expenses in this or any other proceeding.

21. Stay and Temporary Injunction — Until otherwise ordered by the Court, the Court

stays all proceedings in the Action other than proceedings necessary to carry out or enforce the
terms and conditions of the Stipulation. Pending final determination of whether the Settlement
should be approved, the Court bars and enjoins Lead Plaintiff, and all other members of the Class,
from commencing or prosecuting any and all of the Released Claims against each and all of the
Released Defendant Parties.

22. Settlement Administration Fees and Expenses — All reasonable costs incurred in

identifying Class Members and notifying them of the Settlement as well as in administering the
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Settlement shall be paid as set forth in the Stipulation without further order of the Court.

23. Settlement Fund — The contents of the Settlement Fund held by Huntington Bank

(which the Court approves as the Escrow Agent), shall be deemed and considered to be in custodia
legis of the Court, and shall remain subject to the jurisdiction of the Court, until such time as they
shall be distributed pursuant to the Stipulation and/or further order(s) of the Court.

24.  Taxes — Lead Counsel is authorized and directed to prepare any tax returns and any
other tax reporting form for or in respect to the Settlement Fund, to pay from the Settlement Fund
any Taxes owed with respect to the Settlement Fund, and to otherwise perform all obligations with
respect to Taxes and any reporting or filings in respect thereof without further order of the Court
in a manner consistent with the provisions of the Stipulation.

25. Termination of Settlement — If the Settlement is terminated as provided in the

Stipulation, the Settlement is not approved, or the Effective Date of the Settlement otherwise fails
to occur, this Order shall be vacated, rendered null and void and be of no further force and effect,
except as otherwise provided by the Stipulation, and this Order shall be without prejudice to the
rights of the Lead Plaintiff, the other Class Members and Defendants, and the Parties shall revert
to their respective positions in the Action as of August 12, 2022, as provided in the Stipulation.

26. Use of this Order — Neither this Order, the Term Sheet, the Stipulation (whether

or not consummated), including the exhibits thereto and the Plan of Allocation contained therein
(or any other plan of allocation that may be approved by the Court), the negotiations leading to the
execution of the Term Sheet and the Stipulation, nor any proceedings taken pursuant to or in
connection with the Term Sheet, the Stipulation and/or approval of the Settlement (including any
arguments proffered in connection therewith): (a) shall be offered against any of the Released
Defendant Parties as evidence of, or construed as, or deemed to be evidence of any presumption,
concession, or admission by any of the Released Defendant Parties with respect to the truth of any
fact alleged by Lead Plaintiff or the validity of any claim that was or could have been asserted or
the deficiency of any defense that has been or could have been asserted in this Action or in any
other litigation, or of any liability, negligence, fault, or other wrongdoing of any kind of any of the

Released Defendant Parties or in any way referred to for any other reason as against any of the
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Released Defendant Parties, in any civil, criminal or administrative action or proceeding, other
than such proceedings as may be necessary to effectuate the provisions of the Stipulation; (b) shall
be offered against any of the Released Plaintiff Parties, as evidence of, or construed as, or deemed
to be evidence of any presumption, concession or admission by any of the Released Plaintiff Parties
that any of their claims are without merit, that any of the Released Defendant Parties had
meritorious defenses, or that damages recoverable under the Complaint would not have exceeded
the Settlement Amount or with respect to any liability, negligence, fault or wrongdoing of any
kind, or in any way referred to for any other reason as against any of the Released Plaintiff Parties,
in any civil, criminal or administrative action or proceeding, other than such proceedings as may
be necessary to effectuate the provisions of the Stipulation; or (c) shall be construed against any
of the Releasees as an admission, concession, or presumption that the consideration to be given
under the Settlement represents the amount which could be or would have been recovered after
trial; provided, however, that if the Stipulation is approved by the Court, the Settling Parties and
the Releasees and their respective counsel may refer to it to effectuate the protections from liability
granted thereunder or otherwise to enforce the terms of the Settlement.

27.  Supporting Papers — Lead Counsel shall file and serve the opening papers in

support of the proposed Settlement, the Plan of Allocation, and Lead Counsel’s motion for an
award of attorneys’ fees and reimbursement of Litigation Expenses no later than thirty (30)
calendar days prior to the Settlement Hearing; and reply papers, if any, shall be filed and served
no later than seven (7) calendar days prior to the Settlement Hearing.

28.  The Court retains jurisdiction to consider all further applications arising out of or
connected with the proposed Settlement.

SO ORDERED this day of ,2022.

The Honorable Andrew L. Carter, Jr.
United States District Judge
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Court Ordered Legal Notice Bit Digital Securities Litigation
Forwarding Service Requested c/o [CLAIMS ADMINISTRATOR]
Address Information

Bit Digital, Inc. Securities
Litigation

This is an important notice about a
Securities Class Action settlement.

If you purchased shares of

Bit Digital between

December 21, 2020 and

January 11, 2021, you may be
entitled to a cash payment, but
you must act by [DEADLINE].

This notice affects your legal
rights. Please read it carefully.

This card provides limited information about the settlement.
Go to www.BitDigitalSettlement.com or call (800) 555-5555 to obtain more information.

The United States District Court for the Southern District of New York has preliminarily approved a proposed class
action Settlement of all claims in the case In re Bit Digital Securities Litigation, No. 1:21-cv-00515 (S.D.N.Y.). The
Settlement resolves all the claims that the Defendants violated the Securities Exchange Act of 1934.

You are receiving this Postcard Notice because you or someone in your family may have purchased Bit Digital
stock between December 21, 2020 and January 11, 2021, and you may be a Settlement Class Member. The
Settlement provides that, in exchange for the dismissal and release of claims against Defendants, a fund of $2.1
million, less attorneys’ fees and expenses, will be divided among Settlement Class Members who timely submit a
valid claim. To qualify for a payment, you must submit a claim form by [DEADLINE].

For a full description of the Settlement, your rights, and to make a claim, please view the Stipulation and
Agreement of Settlement, the Notice, and Claim Form by visiting www.BitDigitalSettlement.com, or call (800)
555-5555 to have a copy of the Notice and Claim Form mailed to you at no expense.

If you do not want to be legally bound by the Settlement, you must exclude yourself by [DEADLINE]. If you
exclude yourself, you cannot get money from this Settlement. If you stay in the Settlement, you may object to it by
[DEADLINE]. The Notice explains how to submit a Claim Form, exclude yourself, or object.

The Court will hold a final settlement hearing in this case on [DATE] to consider whether to approve the
Settlement, the Plan of Allocation, and a request by Lead Counsel for up to 25% of the Settlement Fund for
attorneys’ fees, plus up to $30,000 for expenses and PSLRA awards for Lead Plaintiff. You may attend the hearing
and ask to be heard by the Court, but you do not have to.
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Exhibit A-2

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES
LITIGATION Lead Case No. 1:21-cv-00515-ALC

This document relates to: CLASS ACTION

All Actions

NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED SETTLEMENT;
(II) MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND REIMBURSEMENT OF
LITIGATION EXPENSES; AND (III) SETTLEMENT HEARING

A Federal Court has authorized this Notice. This is not a solicitation from a lawyer.

Please read this notice carefully. A $2.1 million settlement has been reached for investors in

Bit Digital, Inc. stock between December 21, 2020 and January 11, 2021. If you are a member of
the Class, your legal rights will be affected whether you act or not.

Notice of Pendency of Class Action: Please be advised that your rights may be affected by the
above-captioned securities class action (the “Action”) pending in the United States District Court
for the Southern District of New York (the “Court”), if, during the period between December 21,
2020 and January 11, 2021 inclusive (the “Class Period”), you purchased or otherwise acquired
Bit Digital, Inc. (“Bit Digital” or the “Company”’) common stock.!

Notice of Settlement: Please also be advised that the Court-appointed Lead Plaintiff, on behalf
of himself and the Class (as defined below), have reached a proposed settlement of this Action
for $2.1 million in cash that, if approved, would resolve all claims in the Action (the
“Settlement”).

Please read this notice carefully. It explains important rights you may have, including the
possible receipt of cash from the Settlement. If you are a member of the Class, your rights are
affected whether or not you act.

! Capitalized terms used in this Notice that are not otherwise defined herein shall have the
meanings ascribed to them in the Stipulation and Agreement of Class Action Settlement dated
October 12, 2022 (the “Stipulation”), which is available at www.BitDigitalSettlement.com.
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If you have any questions about this Notice, the proposed Settlement, or your eligibility to
participate in the Settlement, please do not contact Bit Digital, any other Defendants in the
Action, or their counsel. Questions should be directed to Class Counsel or the Claims
Administrator (see page XX).

Description of the Action and the Class

This Notice relates to a proposed Settlement of claims in a pending Action brought by investors
alleging, among other things, that Defendants violated the federal securities laws by making
materially false and misleading statements, by failing to disclose material adverse facts about the
Company’s Bitcoin mining operations, its entrance into the Bitcoin industry, and the extent of its
operations. The Defendants deny each and every claim and contention alleged in the Action and
deny any misconduct or wrongdoing whatsoever. The proposed Settlement, if approved by the
Court, will settle all claims of the Class, as defined on page X below.

Statement of the Class’s Recovery

Subject to Court approval, Lead Plaintiff, on behalf of himself and the Class, has agreed to settle
the Action in exchange for a settlement payment of $2,100,000 in cash (the “Settlement Amount”)
to be deposited into an escrow account. The Net Settlement Fund (i.e., the Settlement Amount plus
any and all interest earned thereon (the “Settlement Fund”) less (i) the amount of the Fee and
Expense Award and any award to Lead Plaintiff as allowed under the PSLRA, if and to the extent
allowed by the Court; (ii) Notice and Administration Expenses; (iii) Taxes and Tax Expenses; and
(iv) any other fees or expenses approved by the Court. The Net Settlement Fund will be distributed
in accordance with a plan of allocation that is approved by the Court, which will determine how
the Net Settlement Fund shall be allocated among members of the Class. The proposed plan of
allocation (the “Plan of Allocation”) is set forth on pages XX-XX below.

Estimate of the Average Amount of Recovery Per Share

Based on the number of shares of Bit Digital common stock exchanged during the Class Period
that may have been affected by the matters at issue in the Action, and assuming that all Class
Members elect to participate in the Settlement, the estimated average recovery (before the
deduction of any Court-approved fees, expenses and costs as described herein) per eligible security
is approximately 9.2 cents per share. Class Members should note, however, that the foregoing
average recovery per share is only an estimate. Some Class Members may recover more or less
than this estimated amount depending on, among other factors, when and at what prices they
purchased/acquired or sold their Bit Digital common stock and the total number of valid Claim
Forms submitted. Distributions to Class Members will be made based on the Plan of Allocation
set forth herein (see pages XX-XX below) or such other plan of allocation as may be ordered by
the Court.

Estimate of the Average Amount of Damages Per Share

The Parties do not agree on the average amount of damages per share that would be recoverable if
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Lead Plaintiff was to prevail in the Action. Among other things, Defendants do not agree with the

assertion that they violated the federal securities laws or that any damages were suffered by any
members of the Class as a result of their conduct.

Attorneys’ Fees and Expenses Sought

Lead Counsel, who have been prosecuting the Action on a wholly contingent basis since its
inception in 2021, have not received any payment of attorneys’ fees for their representation of the
Class and have advanced the funds to pay expenses necessarily incurred to prosecute this Action.
Court appointed Lead Counsel, Block & Leviton LLP, will apply to the Court for an award of
attorneys’ fees in an amount not to exceed 25% of the Settlement Fund. In addition, Lead Counsel
will apply for reimbursement of Litigation Expenses paid or incurred in connection with the
institution, prosecution, and resolution of the claims against the Defendants, in an amount not to
exceed $30,000, which may include an application for reimbursement of the reasonable costs and
expenses incurred by Lead Plaintiff directly related to his representation of the Class. Any fees
and expenses awarded by the Court, or any Lead Plaintiff Award, shall be paid solely from the
Settlement Fund and shall be paid to Lead Counsel, or with respect to a Lead Plaintiff Award, paid
to Lead Plaintiff, following an award ordered by the Court, provided that there has been final
approval of the Stipulation of Settlement by the Court. If there is any appeal of an award of
attorneys’ fees and expenses, or of a Lead Plaintiff Award, Lead Counsel shall repay to the
Settlement Fund any amount of attorneys’ fees or expenses reversed on appeal. Class Members
are not personally liable for any such fees or expenses. Estimates of the average cost per affected
share of Bit Digital common stock, if the Court approves Lead Counsel’s fee and expense
application, is 2.4 cents per eligible share.

Identification of Attorneys’ Representatives

Lead Plaintiff and the Class are represented by Block & Leviton LLP, 260 Franklin Street, Suite
1860, Boston, MA 02110. You may contact BitDigitalSettlement@blockleviton.com, or call (617)
398-5600 to speak with an attorney representing the Class.

Reasons for the Settlement

Lead Plaintiff’s principal reason for entering into the Settlement is the substantial immediate cash
benefit for the Class without the risk or the delays inherent in further litigation. Moreover, the
substantial cash benefit provided under the Settlement must be considered against the significant
risk that a smaller recovery — or indeed no recovery at all — might be achieved after motions to
dismiss the amended complaint, for class certification, summary judgment, a trial of the Action,
and the likely appeals that would follow a trial. This process could be expected to last several
years. Defendants, who deny all allegations of wrongdoing or liability whatsoever, are entering
into the Settlement solely to eliminate the uncertainty, burden and expense of further protracted
litigation.
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Your Legal Rights and Options in the Settlement

Submit a claim.

Submit a Claim Form online or
postmarked no later than
,2023

This is the only way to be eligible to receive a payment
from the Settlement Fund. If you are a Class Member
and you remain in the Class, you will be bound by the
Settlement as approved by the Court and you will give up
any Released Claims (defined below) that you have
against Defendants and the other Released Defendant
Parties (defined below), so it is in your interest to submit
a Claim Form.

Exclude yourself.

Exclude yourself from the Class
by submitting a written exclusion
so that it is received by no later
than , 2023.

If you exclude yourself from the Class, you will not be
eligible to receive any payment from the Settlement
Fund. This is the only option that allows you ever to be
part of any other lawsuit against any of the Defendants or
the other Released Defendant Parties concerning the
Released Claims.

Object.

Object to the Settlement by
submitting a written objection so
that it is received no later than

, 2023,

If you do not like the proposed Settlement, the proposed
Plan of Allocation, or the request for attorneys’ fees and
reimbursement of Litigation Expenses, you may write to
the Court and explain why you do not like them. You
cannot object to the Settlement, the Plan of Allocation or
the fee and expense request unless you are a Class
Member and do not exclude yourself from the Class.

Appear at a hearing.

Attend a hearing on
, and file a
Notice of Intention to Appear so
that it is received no later than
,2023.

Filing a written objection and notice of intention to
appear by , 2022 allows you to speak in
Court, at the discretion of the Court, about the fairness of
the proposed Settlement, the Plan of Allocation, and/or
the request for attorneys’ fees and reimbursement of
Litigation Expenses. If you submit a written objection,
you may (but you do not have to) attend the hearing and,
at the discretion of the Court, speak to the Court about
your objection.

Do nothing.

If you are a member of the Class and you do not submit a
valid Claim Form, you will not be eligible to receive any
payment from the Settlement Fund. You will, however,
remain a member of the Class, which means that you give
up your right to sue about the claims that are resolved by
the Settlement and you will be bound by any judgments
or orders entered by the Court in the Action.
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Why did I get the Notice?

The Court directed that the Notice be mailed to you because you or someone in your family or an
investment account for which you serve as a custodian may have purchased or otherwise acquired
one or more shares of Bit Digital common stock during the Class Period. The Court also directed
that this Notice be posted online at www.BitDigitalSettlement.com. The Court has directed us to
disseminate these notices because, as a potential Class Member, you have a right to know about
your options before the Court rules on the proposed Settlement. Additionally, you have the right
to understand how this class action lawsuit may generally affect your legal rights. If the Court
approves the Settlement, and the Plan of Allocation (or some other plan of allocation), the claims
administrator selected by Lead Plaintiff and approved by the Court will make payments pursuant
to the Settlement after any objections and appeals are resolved.

The purpose of this Notice is to inform you of the existence of this case, that it is a class action,
how you might be affected, and how to exclude yourself from the Class if you wish to do so. It is
also being sent to inform you of the terms of the proposed Settlement, and of a hearing to be held
by the Court to consider the fairness, reasonableness, and adequacy of the Settlement, the proposed
Plan of Allocation and the motion by Class Counsel for an award of attorneys’ fees and
reimbursement of Litigation Expenses (the “Settlement Hearing”). See page XX below for details
about the Settlement Hearing, including the date and location of the hearing.

The issuance of this Notice is not an expression of any opinion by the Court concerning the merits
of any claim in the Action, and the Court still has to decide whether to approve the Settlement. If
the Court approves the Settlement and a plan of allocation, then payments to Authorized Claimants
will be made after any appeals are resolved and after the completion of all claims processing.
Please be patient, as this process can take some time to complete.

How do I know if I am affected by the Settlement?
Who is included in the Class?

If you are a member of the Class, you are subject to the Settlement, unless you timely request to
be excluded. The Class consists of:

All Persons who purchased Bit Digital common stock between December 21, 2020
and January 11, 2021 inclusive (the “Class Period”).

Excluded from the Class are Defendants and their families, the officers, directors, and affiliates,
and their legal representatives, heirs, successors or assigns, and any entity in which Defendants
have or had a controlling interest. Also excluded from the Class are the Persons who timely and
validly seek exclusion from the Class or whose request for exclusion is accepted by the Court. See
“What if I do not want to be a member of the Class? How do I exclude myself?”” on page XX
below.

PLEASE NOTE: RECEIPT OF THIS NOTICE DOES NOT MEAN THAT YOU ARE A
CLASS MEMBER OR THAT YOU WILL BE ENTITLED TO RECEIVE PROCEEDS
FROM THE SETTLEMENT.




Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 49 of 78

Exhibit A-2

If you are a Class Member and you wish to be eligible to participate in the
distribution of proceeds from the Settlement, you are required to submit a
Claim Form and the required supporting documentation as set forth therein,
postmarked or submitted online no later than _ 5 2023. The Claim
Form is available for download online at www.BitDigitalSettlement.com. You
may also submit your claim, and the required supporting documentation
online at www.BitDigitalSettlement.com.

What are Lead Plaintiff’s reasons for the Settlement?

Lead Plaintiff and Lead Counsel believe that the claims asserted against Defendants have merit.
They recognize, however, the expense and length of continued proceedings necessary to pursue
their claims against Defendants through trial and appeals, as well as the very substantial risks they
would face in establishing liability and damages. Among other things, Lead Plaintiff and the Class
faced the risk that they would fail to survive Defendants” Motion to Dismiss, fail to certify a class
in whole or in part, that Defendants would succeed in reducing the total amount of damages
available to the Class, or would succeed in having the case dismissed in whole or in part at
summary judgment or at trial.

Defendants have denied the claims asserted against them in the Action and deny having engaged
in any wrongdoing or violation of law of any kind whatsoever. Defendants have agreed to the
Settlement solely to eliminate the burden and expense of continued litigation. Accordingly, the
Settlement may not be construed as an admission of any wrongdoing by Defendants.

What might happen if there were no Settlement?

If there were no Settlement and Lead Plaintiff failed to establish any essential legal or factual
element of his claims against Defendants, neither Lead Plaintiff nor the other members of the Class
would recover anything from Defendants. Also, if Defendants were successful in proving any of
their defenses, either at summary judgment, at trial, or on appeal, the Class could recover
substantially less than the amount provided in the Settlement, or nothing at all.

How are Class members affected by the Action and the Settlement?

As a Class Member, you are represented by Lead Plaintiff and Lead Counsel, unless you enter an
appearance through counsel of your own choice at your own expense. You are not required to
retain your own counsel, but if you choose to do so, such counsel must file a notice of appearance
on your behalf and must serve copies of his or her appearance on the attorneys listed in the section
entitled, “When and where will the Court decide whether to approve the settlement?”” on page XX
below.

If you are a Class Member and do not wish to remain a Class Member, you may exclude yourself
from the Class by following the instructions in the section entitled, “What if I do not want to be a
member of the Class? How do I exclude myself?”” on page XX below.

If you are a Class Member and you wish to object to the Settlement, the Plan of Allocation, or
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Lead Counsel’s application for attorneys’ fees and reimbursement of Litigation Expenses, and if
you do not exclude yourself from the Class, you may present your objections by following the
instructions in the section entitled, “When and where will the Court decide whether to approve the
Settlement?” on page XX below.

If you are a Class Member and you do not exclude yourself from the Class, you will be bound by
any orders issued by the Court. If the Settlement is approved, the Court will enter a judgment (the
“Judgment”). The Judgment will dismiss with prejudice the claims against Defendants and will
provide that, upon the Effective Date of the Settlement, Lead Plaintiff and each of the other Class
Members, on behalf of themselves, and their respective heirs, executors, administrators,
predecessors, successors, and assigns in their capacities as such, shall be deemed to have, and by
operation of law and of the judgment shall have, fully, finally and forever compromised, settled,
released, resolved, relinquished, waived and discharged each and every Released Claim (as defined
below) against the Defendants and the other Released Defendants Parties (as defined below), and
shall forever be barred and enjoined from prosecuting any or all of the Released Claims against
any of the Released Defendant Parties.

“Released Claims” means any and all claims and causes of action of every nature and description
whatsoever, including Unknown Claims (defined below), whether arising under federal, state,
local, common, statutory, administrative, or foreign law, or any other law, rule, or regulation, at
law or in equity, whether fixed or contingent, whether foreseen or unforeseen, whether accrued or
unaccrued, whether liquidated or unliquidated, whether matured or unmatured, whether direct,
representative, class, or individual in nature, that either were or could have been asserted in this
Litigation, which arise out of, are based upon, or are related in any way to both: (i) the purchase
or acquisition, or sale of Bit Digital securities; and (ii) the allegations, transactions, facts, matters,
or occurrences, representations or omissions involved, set forth, or referred to, or which could have
been alleged, in the initial complaint dated January 20, 2021 and/or any amendments thereto.

“Released Defendant Parties” means (i) Defendants; and (ii) each of their respective family
members, and their respective general partners, limited partners, principals, joint venturers,
members, officers, directors, managers, managing directors, supervisors, employees, contractors,
consultants, auditors, accountants, financial advisors, professional advisors, investment bankers,
underwriters, representatives, insurers, trustees, trustors, agents, attorneys, professionals,
predecessors, successors, assigns, heirs, executors, administrators, and any controlling person
thereof in their capacities as such.

“Unknown Claims” means any Released Claims or Released Defendant Claims that Defendants,
Lead Plaintiff, or any other Class Member does not know or suspect to exist in such party’s favor
at the time of the release, which, if known by such party, might have affected such party’s decision
to settle or release claims. Upon the Effective Date of the Settlement, Defendants, Lead Plaintiff
and the Class shall expressly waive, and be deemed to have waived, to the fullest extent permitted
by law, the provisions, rights, and benefits of California Civil Code § 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
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RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASE PARTY.

Lead Plaintiff and Defendants acknowledge, and each of the other Class Members and each of
the other Released Defendant Parties shall be deemed by operation of law to have acknowledged,
that the foregoing waiver was separately bargained for and a key element of the Settlement.

The Judgment will also provide that, upon the Effective Date of the Settlement, Defendants, on
behalf of themselves, and their respective heirs, executors, administrators, predecessors,
successors, and assigns in their capacities as such, shall be deemed to have, and by operation of
law and of the judgment shall have, fully, finally and forever compromised, settled, released,
resolved, relinquished, waived and discharged each and every Released Defendant Claims (as
defined below) against Lead Plaintiff and the other Release Plaintiff Parties (as defined below),
and shall forever be barred and enjoined from prosecuting any or all of the Released Defendant
Claims against any of the Released Plaintiff Parties. This release shall not apply to any person or
entity who or which timely and validly seeks exclusion from the Class or whose request for
exclusion is accepted by the Court.

“Released Defendant Claims” means upon the Effective Date, Defendants will release as against
Released Plaintiff Parties, all claims and causes of action of every nature and description, whether
known or Unknown Claims, whether arising under federal, state, local, common, statutory,
administrative, or foreign law, or any other law, rule, or regulation, at law or in equity, whether
fixed or contingent, whether foreseen or unforeseen, whether accrued or unaccrued, whether
liquidated or unliquidated, whether matured or unmatured, whether direct, representative, class, or
individual in nature that arise out of or relate in any way to the institution, prosecution, or
settlement of the claims against Defendants. Released Defendant Claims shall not include any
claims relating to the enforcement of the Settlement.

“Released Plaintiff Parties” means: (i) Lead Plaintiff and other Class Members; and (ii)
each of their respective family members, and their respective general partners, limited
partners, principals, shareholders, joint venturers, members, officers, directors, managers,
managing directors, supervisors, employees, contractors, consultants, auditors,
accountants, financial advisors, professional advisors, investment bankers, representatives,
insurers, trustees, trustors, agents, attorneys, including Lead Counsel, professionals,
predecessors, successors, assigns, heirs, executors, administrators, and any controlling
person thereof, in their capacities as such.

How do I participate in the Settlement? What do I need to do?

To be eligible for a payment from the proceeds of the Settlement, you must be a member of the
Class and you must timely complete a Claim Form with adequate supporting documentation. Y our
Claim Form must be submitted online or postmarked no later than , 2023. A Claim
Form is available on the website maintained by the Claims Administrator for the Settlement,
www.BitDigitalSettlement.com. You may also request that a Claim Form be mailed to you by
emailing the Claims Administrator at info@BitDigitalSettlement.com, or calling toll free at 1- -
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- . Please retain all records of your ownership and transactions in Bit Digital common
stock, as they may be needed to document your Claim. If you request exclusion from the Class or
do not submit a timely and valid Claim Form, you will not be eligible to share in the Net Settlement
Fund.

How much will my payment be?

At this time, it is not possible to make any determinations as to how much any individual Class
Member may receive from the Settlement.

Pursuant to the Settlement, Defendants have agreed to pay or cause to be paid $2,100,000 in cash.
The Settlement Amount will be deposited into an escrow account. The Settlement Amount plus
any interest earned thereon is referred to as the “Settlement Fund.” If the Settlement is approved
by the Court and the Effective Date occurs, the “Net Settlement Fund” (that is, the Settlement Fund
less: (i) the amount of the Fee and Expense Award and any award to Lead Plaintiff as allowed
under the PSLRA, if and to the extent allowed by the Court; (ii) Notice and Administration
Expenses; (ii1) Taxes and Tax Expenses; and (iv) any other fees or expenses approved by the Court)
will be distributed to Class Members who submit valid Claim Forms, in accordance with the
proposed Plan of Allocation or such other plan of allocation as the Court may approve.

The Net Settlement Fund will not be distributed unless and until the Court has approved the
Settlement and a plan of allocation, and the time for any petition for rehearing, appeal or review,
whether by certiorari or otherwise, has expired.

Neither Defendants nor any other person or entity that paid any portion of the Settlement Amount
on their behalf are entitled to receive back any portion of the Settlement Fund once the Court’s
order or judgment approving the Settlement becomes Final. Defendants shall not have any liability,
obligation or responsibility for the administration of the Settlement, the disbursement of the Net
Settlement Fund or the plan of allocation.

Approval of the Settlement is independent from approval of a plan of allocation. Any
determination with respect to a plan of allocation will not affect the Settlement, if approved.

Unless the Court otherwise orders, any Class Member who fails to complete a Claim Form and
submit it so that it is postmarked (if mailed) or received (if filed online) no later than .,
2023, shall be forever barred from receiving any distribution from the Net Settlement Fund or
payment pursuant to the Stipulation, but shall in all other respects be bound by all of the terms of
the Stipulation and the Settlement, including the terms of any Judgment entered and the Releases
given. This means that each Class Member releases the Released Claims (as defined on page XX
above) against the Released Defendant Parties (as defined on page XX above) and will be enjoined
and prohibited from filing, prosecuting, or pursuing any of the Released Claims against any of the
Released Defendant Parties whether or not such Class Member submits a Claim Form.

Participants in and beneficiaries of a plan covered by ERISA (“ERISA Plan”) should NOT include
any information relating to their transactions in Bit Digital common stock held through the ERISA
Plan in any Claim Form that they might submit in this Action. They should include ONLY those
shares that they purchased or acquired outside of the ERISA Plan. Claims based on any ERISA
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Plan’s purchases or acquisitions of Bit Digital common stock during the Class Period may be made
by the plan’s trustees. To the extent any of the Defendants or any of the other persons or entities
excluded from the Class are participants in the ERISA Plan, such persons or entities shall not
receive, either directly or indirectly, any portion of the recovery that may be obtained from the
Settlement by the ERISA Plan.

The Court has reserved jurisdiction to allow, disallow, or adjust on equitable grounds the Claim of
any Class Member.

Each Claimant shall be deemed to have submitted to the jurisdiction of the Court with respect to
his, her or its Claim Form.

PROPOSED PLAN OF ALLOCATION

1. The objective of the Plan of Allocation is to equitably distribute the Net Settlement
proceeds to those Settlement Class Members who suffered economic losses as a proximate result
of the alleged wrongdoing. The calculations made pursuant to the Plan of Allocation are not
intended to be estimates of, nor indicative of, the amounts that Settlement Class Members might
have been able to recover after a trial. Nor are the calculations pursuant to the Plan of Allocation
intended to be estimates of the amounts that will be paid to Authorized Claimants pursuant to the
Settlement. The computations under the Plan of Allocation are only a method to weigh the claims
of Authorized Claimants against one another for the purposes of making pro rata allocations of
the Net Settlement Fund.

2. The Plan of Allocation generally measures the amount of loss that a Settlement
Class Member can claim for purposes of making pro rata allocations of the cash in the Net
Settlement Fund to Authorized Claimants. The Plan of Allocation is not a formal damage analysis.
Recognized Loss Amounts are based primarily on the price declines observed over the period
during which Lead Plaintiff alleges corrective information was entering the marketplace. In this
case, Lead Plaintiff alleges that Defendants made false statements and omitted material facts
between December 21, 2020 and January 11, 2021, which had the effect of artificially inflating the
prices of Bit Digital common stock.

3. In order to have recoverable damages, disclosure of the alleged misrepresentations
must be the cause of the decline in the price of Bit Digital common stock. The alleged corrective
disclosure that removed the artificial inflation from the price of Bit Digital common stock occurred
on January 11, 2021 at 2:00 p.m. ET. Accordingly, in order to have a Recognized Loss Amount, a
Settlement Class Member who purchased shares of Bit Digital common stock during the Class
Period must have held such shares through the alleged corrective disclosure.

4. The entire Net Settlement Fund shall be distributed to members of the Settlement
Class, other than the portion of the Net Settlement Fund that cannot be distributed because of
prohibitive administrative costs, which remainder shall be donated to a non-sectarian, non-profit
organization.

CALCULATION OF RECOGNIZED LOSS AMOUNTS
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5. Based on the formula stated below, a Recognized Loss Amount will be calculated
for each purchase of Bit Digital common stock during the Class Period that is listed on the Claim
Form and for which adequate documentation is provided. If a Recognized Loss Amount calculates
to a negative number or zero under the formula below, the Recognized Loss Amount for that
transaction will be zero.

6. For each share of Bit Digital common stock purchased from December 21, 2020
through January 11, 2021 and:

(a) sold prior to 2:00 p.m. ET on January 11, 2021 (the date and time of the alleged
corrective disclosure), the Recognized Loss Amount is zero;

(b) sold from 2:00 p.m. ET on January 11, 2021 through April 9, 2021, the Recognized
Loss Amount is the lesser of: (i) $6.27; or (ii) the purchase price per share /ess the
average closing price between January 11, 2021 and the date of sale as stated in Table
A below;

(c) held at the close of trading on April 9, 2021, the Recognized Loss Amount is equal to
the lesser of: (i) $6.27; or (ii) the purchase price per share less $17.63.2

ADDITIONAL PROVISIONS

7. A Claimant’s “Recognized Claim” under the Plan of Allocation shall be the sum of
his, her or its Recognized Loss Amounts.

8. The Net Settlement Fund will be allocated among all Authorized Claimants whose
Distribution Amount (defined in 13 below) is $10.00 or greater.

9. If a Class Member has more than one purchase/acquisition or sale of Bit Digital
common stock during the Class Period, all purchases/acquisitions and sales shall be matched on a
First In, First Out (“FIFO”) basis. Class Period sales will be matched first against any holdings of
Bit Digital common stock at the beginning of the Class Period, and then against
purchases/acquisitions of Bit Digital common stock, in chronological order, beginning with the
earliest purchase/acquisition made during the Class Period.

10.  Purchases/acquisitions and sales of Bit Digital common stock shall be deemed to
have occurred on the “contract” or “trade” date as opposed to the “settlement” or “payment” date.
The receipt or grant by gift, inheritance or operation of law of Bit Digital common stock during

2 Pursuant to Section 21(D)(e)(1) of the Exchange Act, “in any private action arising under this
title in which the plaintiff seeks to establish damages by reference to the market price of a
security, the award of damages to the plaintiff shall not exceed the difference between the
purchase or sale price paid or received, as appropriate, by the plaintiff for the subject security
and the mean trading price of that security during the 90-day period beginning on the date on
which the information correcting the misstatement or omission that is the basis for the action is
disseminated to the market.” The average (mean) closing price of Bit Digital common stock
during the 90-day look-back period from January 11, 2021 through and including April 9, 2021
was $17.63.



Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 55 of 78

Exhibit A-2

the Class Period, shall not be deemed a purchase, acquisition, or sale of the Bit Digital common
stock for the calculation of an Authorized Claimant’s Recognized Claim, nor shall the receipt or
grant be deemed an assignment of any claim relating to the purchase/acquisition of such Bit Digital
common stock unless (i) the donor or decedent purchased or otherwise acquired such Bit Digital
common stock during the Class Period; (ii) no Claim Form was submitted by or on behalf of the
donor, on behalf of the decedent, or by anyone else with respect to such Bit Digital common stock;
and (iii) it is specifically so provided in the instrument of gift or assignment.

11. The date of covering a “short sale” is deemed to be the date of purchase or
acquisition of the Bit Digital common stock. The date of a “short sale” is deemed to be the date of
sale of the Bit Digital common stock. In accordance with the Plan of Allocation, however, the
Recognized Loss Amount on “short sales” is zero. In the event that a Claimant has an opening
short position in Bit Digital common stock, the earliest purchases or acquisitions during the Class
Period shall be matched against such opening short position and not be entitled to a recovery until
that short position is fully covered.

12.  Bit Digital publicly traded common stock is the only security eligible for recovery
under the Plan of Allocation. Option contracts are not securities eligible to participate in the
Settlement. With respect to Bit Digital common stock purchased or sold through the exercise of
an option, the purchase/sale date of the Bit Digital common stock is the exercise date of the option
and the purchase/sale price is the exercise price of the option.

13. The Net Settlement Fund will be distributed to Authorized Claimants on a pro rata
basis based on the relative size of their Recognized Claims. Specifically, a “Distribution Amount”
will be calculated for each Authorized Claimant, which will be the Authorized Claimant’s
Recognized Claim divided by the total Recognized Claims of all Authorized Claimants, multiplied
by the total amount in the Net Settlement Fund. If any Authorized Claimant’s Distribution Amount
calculates to less than $10.00, it will not be included in the calculation and no distribution will be
made to that Authorized Claimant.

14, After the initial distribution of the Net Settlement Fund, the Claims Administrator
will make reasonable and diligent efforts to have Authorized Claimants cash their distribution
checks. To the extent any monies remain in the Net Settlement Fund by reason of uncashed checks,
or otherwise, nine (9) months after the initial distribution, if Class Counsel, in consultation with
the Claims Administrator, determine that it is cost-effective to do so, the Claims Administrator
will conduct a re-distribution of the funds remaining after payment of any unpaid fees and expenses
incurred in administering the Settlement, including for such re-distribution, to Authorized
Claimants who have cashed their initial distributions and who would receive at least $10.00 from
such re-distribution. Additional re-distributions may occur thereafter if Class Counsel, in
consultation with the Claims Administrator, determine that additional re-distributions, after
deduction of any additional fees and expenses incurred in administering the Settlement, including
for such re-distributions, would be cost-effective. At such time as it is determined that the re-
distribution of funds remaining in the Net Settlement Fund is not cost-effective, the remaining
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balance shall be contributed to non-sectarian, not-for-profit organization(s), to be recommended
by Class Counsel and approved by the Court.

15.  Payment pursuant to the Plan of Allocation, or such other plan of allocation as may
be approved by the Court, shall be conclusive against all Authorized Claimants. No person shall
have any claim against Lead Plaintiff, Lead Plaintiff’s Counsel, Lead Plaintiff’s damages expert,
Defendants, Defendants’ Counsel, any of the other Plaintiffs’ Releasees or Defendants’ Releasees,
or the Claims Administrator or other agent designated by Class Counsel arising from distributions
made substantially in accordance with the Stipulation, the Plan of Allocation approved by the
Court, or further orders of the Court. Lead Plaintiff, Defendants and their respective counsel, and
all other Defendants’ Releasees, shall have no responsibility or liability whatsoever for the
investment or distribution of the Settlement Fund or the Net Settlement Fund, the Plan of
Allocation, or the determination, administration, calculation, or payment of any Claim Form or
nonperformance of the Claims Administrator, the payment or withholding of taxes owed by the
Settlement Fund, or any losses incurred in connection therewith.

16. The Plan of Allocation set forth herein is the plan that is being proposed to the
Court for its approval by Lead Plaintiff after consultation with their damages expert. The Court
may approve this plan as proposed or it may modify the Plan of Allocation without further notice
to the Settlement Class. Any Orders regarding any modification of the Plan of Allocation will be
posted on the Settlement website, www.BitDigitalSettlement.com.

TABLE A

Bit Digital Common Stock Closing Price and Average Closing Price
January 11, 2021 — April 9, 2021

Average Average
Closing Closing
Closing Price Closing Price
Sale Date . Between Sale Date . Between
Price Price
January 11, January 11,
2021 and 2021 and
Date Shown Date Shown
1/11/2021 $18.76 $18.76 2/25/2021 $15.39 $19.50
1/12/2021 $19.65 $19.21 2/26/2021 $14.76 $19.35
1/13/2021 $18.16 $18.86 3/1/2021 $16.55 $19.27
1/14/2021 $18.12 $18.67 3/2/2021 $15.64 $19.17
1/15/2021 $16.66 $18.27 3/3/2021 $15.50 $19.07
1/19/2021 $16.46 $17.97 3/4/2021 $13.45 $18.91
1/20/2021 $16.72 $17.79 3/5/2021 $13.26 $18.77
1/21/2021 $16.36 $17.61 3/8/2021 $12.18 $18.60
1/22/2021 $17.47 $17.60 3/9/2021 $15.90 $18.53
1/25/2021 $16.37 $17.47 3/10/2021 $17.63 $18.51




Exhibit A-2

Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 57 of 78

Average Average

Closing Closing
Closing Price Closing Price

Sale Date . Between Sale Date . Between

Price Price
January 11, January 11,
2021 and 2021 and
Date Shown Date Shown

1/26/2021 $17.66 $17.49 3/11/2021 $18.30 $18.50
1/27/2021 $16.11 $17.38 3/12/2021 $17.99 $18.49
1/28/2021 $19.54 $17.54 3/15/2021 $18.94 $18.50
1/29/2021 $19.42 $17.68 3/16/2021 $16.62 $18.46
2/1/2021 $18.22 $17.71 3/17/2021 $17.83 $18.45
2/2/2021 $18.54 $17.76 3/18/2021 $16.34 $18.40
2/3/2021 $18.55 $17.81 3/19/2021 $16.94 $18.37
2/4/2021 $18.99 $17.88 3/22/2021 $15.84 $18.32
2/5/2021 $17.51 $17.86 3/23/2021 $14.78 $18.25
2/8/2021 $25.60 $18.24 3/24/2021 $13.49 $18.15
2/9/2021 $24.55 $18.54 3/25/2021 $13.91 $18.07
2/10/2021 $22.05 $18.70 3/26/2021 $13.56 $17.99
2/11/2021 $24.45 $18.95 3/29/2021 $12.94 $17.89
2/12/2021 $24.30 $19.18 3/30/2021 $14.60 $17.83
2/16/2021 $28.26 $19.54 3/31/2021 $15.02 $17.78
2/17/2021 $26.66 $19.81 4/1/2021 $14.33 $17.72
2/18/2021 $21.70 $19.88 4/5/2021 $16.75 $17.71
2/19/2021 $21.06 $19.93 4/6/2021 $16.76 $17.69
2/22/2021 $18.71 $19.88 4/7/2021 $15.42 $17.65
2/23/2021 $15.34 $19.73 4/8/2021 $16.85 $17.64
2/24/2021 $16.61 $19.63 4/9/2021 $16.96 $17.63

What payment are the attorneys for the Class seeking? How will the lawyers be paid?

Lead Counsel has not received any payment for their services in pursuing claims against the
Defendants on behalf of the Class, nor has Lead Counsel been reimbursed for its out-of-pocket
expenses. Before final approval of the Settlement, Lead Counsel will apply to the Court for an
award of attorneys’ fees for in an amount not to exceed 25% of the Settlement Fund. At the same
time, Lead Counsel also intends to apply for reimbursement of Litigation Expenses in an amount
not to exceed $30,000, which may include an application for reimbursement of the reasonable
costs and expenses incurred by Lead Plaintiff directly related to his representation of the Class.
The Court will determine the amount of any award of attorneys’ fees or reimbursement of
Litigation Expenses. Such sums as may be approved by the Court will be paid from the Settlement
Fund. Class Members are not personally liable for any such fees or expenses.

What if I do not want to be a member of the Class? How do I exclude myself?
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Each Class Member will be bound by all determinations and judgments in this lawsuit, whether
favorable or unfavorable, unless such person or entity mails or delivers a written Request for
Exclusion from the Settlement Class, addressed to Bit Digital, Inc. Securities Litigation,
EXCLUSIONS, c/o Kroll Settlement Administration, P.O. Box , . The
exclusion request must be received no later than ,2023. You will not be able to
exclude yourself from the Class after that date. Each Request for Exclusion must: (a) state the
name, address and telephone number of the Person requesting exclusion, and in the case of
entities the name and telephone number of the appropriate contact person; (b) state that such
Person “requests exclusion from the Settlement Class in In re Bit Digital Inc. Securities
Litigation Lead Case No. 1:21-cv-00515-ALC ”; (¢) identify and state the number of shares of
Bit Digital common stock that the person or entity requesting exclusion purchased/acquired
and/or sold during the Class Period, as well as the dates and prices of each such
purchase/acquisition and sale; and (d) be signed by the person or entity requesting exclusion or
an authorized representative. A Request for Exclusion shall not be valid and effective unless it
provides all the information called for in this paragraph and is received within the time stated
above, or is otherwise accepted by the Court. You may not exclude yourself by telephone or by
email.

If you do not want to be part of the Class, you must follow these instructions for exclusion even if
you have pending, or later file, another lawsuit, arbitration, or other proceeding relating to any
Released Claim against any of the Released Defendant Parties.

If you ask to be excluded from the Class, you will not be eligible to receive any payment out of
the Net Settlement Fund.

When and where will the Court decide whether to approve the Settlement? Do I have to
come to the hearing? May I speak at the hearing if I don’t like the Settlement?

Class Members do not need to attend the Settlement Hearing. The Court will consider any
submission made in accordance with the provisions below even if a Class Member does not
attend the hearing. You can participate in the Settlement without attending the Settlement
Hearing.

The Settlement Hearing will be held on ,2023 at _ :  .m., before the Honorable
Andrew L. Carter, Jr. at the United States District Court for the Southern District of New York, 40
Foley Square, New York, NY 10007. The Court reserves the right to approve the Settlement, the
Plan of Allocation, Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of
Litigation Expenses and/or any other matter related to the Settlement at or after the Settlement
Hearing without further notice to the members of the Class.

Any Class Member who or which does not request exclusion may object to the Settlement, the
proposed Plan of Allocation or Lead Counsel’s motion for an award of attorneys’ fees and
reimbursement of Litigation Expenses. Objections must be in writing. You must file any written
objection, together with copies of all other papers and briefs supporting the objection, with the
Clerk’s Office at the United States District Court for the Southern District of New York at the
address set forth below on or before , 2023. You must also serve the papers on Lead
Counsel and on Defendants’ Counsel at the addresses set forth below so that the papers are received
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on or before , 2023.

Clerk’s Office Lead Counsel Defendants’ Counsel
United States District Court Block & Leviton LLP Kagen, Caspersen &
Southern District of New York Jacob A. Walker Bogart PLLC
Clerk of the Court 260 Franklin Street, Suite 1860  Stuart Kagen
40 Foley Square Boston, MA 02110 757 Third Avenue, 20th F1
New York, NY 10007 New York, NY 10017

Any objection: (a) must state the name, address and telephone number of the Person objecting and
must be signed by the objector; (b) must contain a statement of the Class Member’s objection or
objections, and the specific reasons for each objection, including any legal and evidentiary support
the Class Member wishes to bring to the Court’s attention; and (c) must include documents
sufficient to prove membership in the Class, including the number of shares of Bit Digital common
stock that the objecting Class Member purchased/acquired and/or sold during the Class Period, as
well as the dates and prices of each such purchase/acquisition and sale. You may not object to the
Settlement, the Plan of Allocation or Lead Counsel’s motion for attorneys’ fees and reimbursement
of Litigation Expenses if you exclude yourself from the Class or if you are not a member of the
Class.

You may file a written objection without having to appear at the Settlement Hearing. You may
not, however, appear at the Settlement Hearing to present your objection unless you first file and
serve a written objection in accordance with the procedures described above, unless the Court
orders otherwise.

If you wish to be heard orally at the hearing in opposition to the approval of the Settlement, the
Plan of Allocation or Lead Counsel’s motion for an award of attorneys’ fees and reimbursement
of Litigation Expenses, and if you timely file and serve a written objection as described above, you
must also file a notice of appearance with the Clerk’s Office and serve it on Lead Counsel and
Defendants’ Counsel at the addresses set forth above so that it is received on or before
, 2023. Persons who intend to object and desire to present evidence at the
Settlement Hearing must include in their written objection or notice of appearance the identity of
any witnesses they may call to testify and exhibits they intend to introduce into evidence at the
hearing. Such persons may be heard orally at the discretion of the Court.

You are not required to hire an attorney to represent you in making written objections or in
appearing at the Settlement Hearing. However, if you decide to hire an attorney, it will be at your
own expense, and that attorney must file a notice of appearance with the Court and serve it on
Lead Counsel and Defendants’ Counsel at the addresses set forth on page XX above so that the
notice is received on or before , 2023.

The Settlement Hearing may be adjourned by the Court without further written notice to the Class.
If you intend to attend the Settlement Hearing, you should confirm the date and time with Lead
Counsel.
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Unless the Court orders otherwise, any Class Member who does not object in the manner
described above will be deemed to have waived any objection and shall be forever foreclosed
from making any objection to the proposed Settlement, the proposed Plan of Allocation or
Lead Counsel’s motion for an award of attorneys’ fees and reimbursement of Litigation
Expenses. Class Members do not need to appear at the Settlement Hearing or take any other
action to indicate their approval.

Special Notice to Banks, Brokers, and other Nominees

If you purchased or otherwise acquired any Bit Digital common stock between December 21, 2020
and January 11, 2021, inclusive, for the beneficial interest of persons or organizations other than
yourself, you must either: (a) within seven (7) calendar days of receipt of the Notice, request from
the Claims Administrator sufficient copies of the Postcard Notice to forward to all such beneficial
owners or request information sufficient to allow the postcard notice to be emailed, and within
seven (7) calendar days of receipt of those Postcard Notices (or the necessary information for
email) forward them to all such beneficial owners; or (b) within seven (7) calendar days of receipt
of the Postcard Notice, provide a list of the names, addresses, and, if available, email addresses of
all such beneficial owners to info@BitDigitalSettlement.com. If you choose the second option,
the Claims Administrator will send a copy of the Postcard Notice to the beneficial owners by
postcard or, if available, electronic means. Upon full compliance with these directions, such
nominees may seek reimbursement of their reasonable expenses actually incurred, up to a
maximum of $0.20 per notice, plus postage (if applicable), by providing the Claims Administrator
with proper documentation supporting the expenses for which reimbursement is sought. Any
dispute concerning the reasonableness of reimbursement costs shall be resolved by the Court.
Copies of this Long Form Notice, Postcard Notice, and the Claim Form may be obtained from the
website maintained by the Claims Administrator, www.BitDigitalSettlement.com.

Can I see the court file? Whom should I contact if I have questions?

This Notice contains only a summary of the terms of the proposed Settlement. For more detailed
information about the matters involved in this Action, you are referred to the papers on file in the
Action, including the Stipulation, which may be inspected during regular hours at the Office of the
Clerk, United States District Court for the Southern District of New York, Clerk of the Court, 40
Foley Square, New York, NY 10007. Additionally, copies of the Stipulation and any related order
entered by the Court will be posted on the website maintained by the Claims Administrator,
www.BitDigitalSettlement.com.

All inquiries concerning this Notice and the Claim Form should be directed to the Claims
Administrator or Class Counsel at:

Bit Digital, Inc. Securities Litigation and/or Block & Leviton LLP
c/o Kroll Settlement Administration 260 Franklin Street, Suite 1860
P.O. Box Boston, MA 02110
Telephone: (617) 398-5600
800- - Email:

www.BitDigitalSettlement.com BitDigitalSettlement@blockleviton.com
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Do not call or write the Court, the Office of the Clerk of the Court, Defendants or their
Counsel regarding this Notice.

[DATE] By Order of the Court

United States District Court, Southern District of New York
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES
LITIGATION Lead Case No. 1:21-cv-00515-ALC

This document relates to: CLASS ACTION

All Actions

SUMMARY NOTICE OF (I) PENDENCY OF CLASS ACTION AND PROPOSED
SETTLEMENT; (II) MOTION FOR AN AWARD OF ATTORNEYS’ FEES AND
REIMBURSEMENT OF LITIGATION EXPENSES;

AND (IIT) SETTLEMENT HEARING

TO: All Persons who purchased Bit Digital common stock between December 21,2020 and
January 11, 2021, inclusive (the “Class Period”)

PLEASE READ THIS NOTICE CAREFULLY. YOUR RIGHTS WILL BE AFFECTED
BY A CLASS ACTION LAWSUIT PENDING IN THIS COURT.

YOU ARE HEREBY NOTIFIED, that the Court-appointed Lead Plaintiff, on behalf of
himself and the Class, has reached a proposed settlement of the above-captioned litigation (the
“Action”) for $2,100,000 in cash that, if approved, would resolve all claims in the Action (the
Settlement”). Defendants have denied the claims asserted against them and have agreed to the
Settlement solely to eliminate the burden and expense of continued litigation.

YOU ARE HEREBY FURTHER NOTIFIED, that the Action has been preliminarily
certified as a class action, and that pursuant to an Order of the Honorable Andrew L. Carter in the
United States District Court for the Southern District of New York (the “Court”), dated ,
2022, a hearing will be held on ,2023at ;' .m, (the “Settlement Hearing”) before
Judge Carter at the United States District Court for the Southern District of New York, 40 Foley
Square, New York, NY 10007, to determine: (a) whether the proposed Settlement on the terms
and conditions provided for in the Stipulation is fair, reasonable and adequate to the Class, and
should be approved by the Court; (b) whether a judgment should be entered dismissing the Action
with prejudice against the Defendants; (c) whether the Proposed Plan of Allocation should be
approved as fair and reasonable; and (d) whether Lead Counsel’s motion for attorneys’ fees and
reimbursement of litigation expenses should be approved.

If you are a member of the Class, your rights will be affected by the pending Action and
the Settlement, and you may be entitled to share in the Settlement Fund. The Notice and Proof of
Claim and Release Form (“Claim Form™) can be downloaded from the website maintained by the
Claims Administrator, www.BitDigitalSettlement.com. You may also obtain copies of the Notice
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and Claim Form by contacting the Claim Administrator at info@BitDigitalSettlement.com, or by
writing to Bit Digital Litigation Settlement, c/o Kroll Settlement Administration, [ADDRESS].

If you are a member of the Class, in order to be eligible to receive a payment under the
proposed Settlement, you must submit a Claim Form postmarked (if mailed) or submitted (if filed
online) no later than ,2023. If you are a Class Member and do not submit a proper Claim
Form, you will not be eligible to share in the distribution of the net proceeds of the Settlement but
you will nevertheless be bound by any judgments or orders entered by the Court in the Action.

If you are a member of the Class and wish to exclude yourself from the Class, you must
submit a request for exclusion such that it is received no later than _, 2023, in accordance
with the instructions set forth in the Notice. If you properly exclude yourself from the Class, you
will not be bound by any judgments or orders entered by the Court in the Action and you will not
be eligible to share in the proceeds of the Settlement.

Any objections to the proposed Settlement, the proposed Plan of Allocation, or Lead
Counsel’s motion for attorneys’ fees and reimbursement of litigation expenses, must be filed with
the Court and delivered to Lead Counsel and Defendants’ Counsel such that they are received no
later than , 2023, in accordance with the instructions set forth in the Notice.

Please do not contact the Court, the Clerk’s office, Bit Digital or its counsel regarding
this notice. All questions about this notice, the proposed Settlement, or your eligibility to
participate in the Settlement should be directed to Lead Counsel or the Claims
Administrator.

Inquiries, other than requests for the Notice and Claim Form, should be made to Lead
Counsel:
Block & Leviton LLP
Attn: Jacob A. Walker
260 Franklin Street, Suite 1860
Boston, MA 02110
Telephone: (617) 398-5600
Email: BitDigitalSettlement@blockleviton.com

Requests for the Notice and Claim Form should be made to
info@BitDigitalSettlement.com, or by mail to:

Bit Digital, Inc. Securities Litigation
c/o Kroll Settlement Administration
P.O Box
1-800- -
www.BitDigitalSettlement.com

By Order of the Court
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UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES
LITIGATION Lead Case No. 1:21-cv-00515-ALC

This document relates to: CLASS ACTION

All Actions

PROOF OF CLAIM AND RELEASE

General Instructions

e This Proof of Claim and Release form (“Claim Form™) incorporates by reference the
definitions in the Notice of Pendency of Class Action and Proposed Settlement; Motion for
an Award of Attorneys’ Fees and Reimbursement of Litigation Expenses; and Settlement
Hearing (the “Notice”) and, unless defined herein, capitalized words and terms shall have
the same meanings as they have in the Notice.

e To recover as a member of the Class based on your claims in the above-captioned Action,
you must complete this Claim Form. If you fail to file a properly addressed (as set forth
below) Claim Form, your claim may be rejected and you may be precluded from any
recovery from the Settlement Fund created in connection with the proposed Settlement of
the Action.

e Submission of this Claim Form, however, does not assure that you will share in the
proceeds of the Settlement.

You must submit your completed and signed Claim Form by , 2023, online at
www. BitDigitalSettlement.com or by mail addressed as follows:

Bit Digital, Inc. Securities Litigation

P.O. Box

¢ A Claim Form shall be deemed to have been submitted when postmarked, if mailed by
first-class, or registered or certified mail, postage prepaid. All other Claim Forms shall be
deemed to have been submitted at the time they are actually received by the Claims
Administrator.

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com
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e Ifyouare NOT a member of the Class, as defined in the Notice, DO NOT submit a Claim
Form.

e If you are a member of the Class, you are bound by the terms of the Stipulation and the
Settlement, as well as any Order and Judgment entered in the Action whether or not you
submit a Claim Form.

Claimant Identification

If you purchased or otherwise acquired Bit Digital, Inc. common stock between December 21,
2020 through January 11, 2021, inclusive, (the “Class Period), and held (or hold) the stock
certificate(s) in your name, you are the beneficial owner as well as the record owner. If, however,
the stock certificate(s) were or are registered in the name of a third party, such as a nominee or
brokerage firm, you are the beneficial owner and the third party is the record owner.

Name of Beneficial Owner (Enter name exactly as you would like it to appear on a payment.)

Owner’s Name

Owner’s Name (continued)

Owner’s Name (continued)

Street Address:

Street Address (continued):

City: State: Zip Code:
Foreign Province and Postal Code: Country:
E-mail Address: Telephone No.:

Account Number / Fund Number (not necessary for individual filers):

Last 4 Digits of Social Security Number (SSN) or Employer Identification Number (EIN)

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com



Case 1:21-cv-00515-ALC Document 68-1 Filed 10/24/22 Page 66 of 78

Exhibit A-4

This claim must be made by the actual beneficial owner or owners, or the legal
representative(s) of such owner or owners, of the Bit Digital common stock upon which this
claim is based.

All joint beneficial purchasers must sign this claim. Executors, administrators, guardians,
conservators, and trustees must complete and sign this claim on behalf of persons and/or entities
represented by them and their authority must accompany this claim and their titles or capacities
must be stated. The last four digits of the taxpayer identification number and telephone number
of the beneficial owner may be used in verifying the claim. Failure to provide the foregoing
information could delay verification of your claim or result in rejection of the claim.

Claim Form

e In the space provided on the following page, supply all required details of your
transaction(s) in Bit Digital common stock. If you need more space, attach separate sheets
giving all of the required information in substantially the same form. Sign and print or type
your name on each additional sheet.

e Please provide all of the requested information with respect to all of your purchases,
acquisitions, and sales of Bit Digital common stock which took place at any time during
the Class Period, whether such transactions resulted in a profit or loss. Failure to report all
such transactions may result in the rejection of your claim.

e List each transaction in the Class Period separately and in chronological order, by trade
date, beginning with the earliest. You must accurately provide the month, day, and year of
each transaction you list.

¢ You must submit documentation for your trading history. Acceptable documentation may
include: (a) monthly stock brokerage or other investment account statements; (b) trade
confirmation slips; (c) a signed letter from your broker on firm letterhead containing the
transactional and holding information found in a broker confirmation slip or account
statement; or (d) other equivalent proof of your transactions. Do not send originals. Broker
confirmations or other documentation of your transactions in Bit Digital common stock
should be attached to your claim. Failure to provide this documentation could delay
verification or your claim or result in rejection of your claim.

e The requests are designed to provide the minimum amount of information necessary to
process the simplest claims. The Claims Administrator may request additional information
as required to efficiently and reliably calculate your losses. In cases where the Claims
Administrator cannot perform the calculation accurately or at a reasonable cost to the Class
with the information provided, the Claims Administrator may condition acceptance of the
claim upon the production of additional information and/or the hiring of an accounting
expert at claimant's cost.

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com
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State the total amount of shares of Bit Digital common stock owned as of the opening of trading

on December 21, 2020. If none, write “zero” or “0.”

List each individual purchase or acquisition of Bit Digital common stock between and
including December 21, 2020 and January 11, 2021, as follows:

Date(s) of Purchase | Number of Shares of | Purchase Price Per | Aggregate Cost (net
(list chronologically) | Common Stock Share of Common | of commissions,
(Month/Day/Y ear) Purchased/Acquired | Stock taxes, and fees)

$ $

$ $

$ $

$ $

$ $

State the total amount of shares of Bit Digital common stock purchased/acquired (including free
receipts) between and including January 12, 2021 and April 9, 2021. If none, write “zero” or “0.”!

List each individual sale of Bit Digital common stock between and including December 21, 2020
and April 9, 2021, as follows:

Date(s) of Sale (list | Number of Shares of | Sales Price Per Amount Received
chronologically) Common Stock Sold | Share of Common | (net of
(Month/Day/Y ear) Stock commissions, taxes,
and fees)

$ $

$ $

$ $

$ $

$ $

! Please note: Information requested with respect to your purchases/acquisitions of Bit Digital

common stock from January 12, 2021 through and including April 9, 2021 is needed in order to

perform the necessary calculations for your claim; purchases acquisitions during this period,

however, are not eligible transactions and will not be used for purposes of calculating Recognized
Loss Amounts pursuant to the Plan of Allocation.

Questions? Call 1-800- or visit

www. BitDigitalSettlement.com
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At the close of trading on April 9, 2021, how many shares of Bit Digital common stock did you
hold?

shares

Certification - Submission to Jurisdiction of Court, Acknowledgements and Releases

Please review the following submission to jurisdiction and sign below on page 6.

I (we) submit this Proof of Claim and Release under the terms of the Stipulation and
Agreement of Settlement dated as of October 12, 2022 (“Stipulation”), and in connection with the
settlement (the “Settlement”) of claims against the Defendants contemplated therein. I (we) also
submit to the jurisdiction of the United States District Court for the Southern District of New York,
with respect to my (our) claim as a Class Member and for purposes of enforcing the release set
forth herein. I (we) further acknowledge that I am (we are) bound by and subject to the terms of
any Order and Judgment (defined below) that may be entered in the Action. I (we) agree to furnish
additional information to Lead Counsel and/or the Claims Administrator to support this claim if
required to do so. I (we) have not submitted any other claim covering the same purchases,
acquisitions, and sales of Bit Digital common stock during the Class Period and know of no other
person or entity having done so on my (our) behalf.

Please review the following release for claims against Defendants and sign below on page 6.

I (We) hereby acknowledge full and complete satisfaction of, and do hereby fully, finally
and forever waive, compromise, settle, release, resolve, relinquish, discharge and dismiss all of the
Released Claims against each and all of the Defendants and Released Defendant Parties as
contemplated in the Stipulation.

The Stipulation contemplates the issuance of a judgment (the “Judgment”), which will
dismiss with prejudice the claims against Defendants and will provide that, upon the Effective
Date of the Settlement, Lead Plaintiff and each of the other Class Members, and Released Plaintiff
Parties, shall be deemed to have, and by operation of law and of the Judgment shall have, fully,
finally and forever compromised, settled, released, resolved, relinquished, waived and discharged
each and every Released Claim against the Defendants and the other Released Defendant Parties,
and shall forever be barred and enjoined from prosecuting any or all of the Released Claims against
any of the Released Defendant Parties.

Unknown Claims are expressly included in the definition of Released Claims, and such
inclusion was expressly bargained for and was a material element of the Settlement and was relied
upon by each and all of the Defendants in entering into the Stipulation. “Unknown Claims” means
Released Claims or Released Defendant Claims that Defendants, Lead Plaintiff, or any other Class
Member does not know or suspect to exist in such party’s favor at the time of the release, which,
if known by such party, might have affected such party’s decision to settle or release claims. Upon
the Effective Date of the Settlement, Defendants, Lead Plaintiff and the Class shall expressly

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com
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waive, and be deemed to have waived, to the fullest extent permitted by law, the provisions, rights,
and benefits of California Civil Code § 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE
RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE
DEBTOR OR RELEASE PARTY.

Lead Plaintiff and Defendants acknowledge, and each of the other Class Members and each
of the other Released Defendant Parties shall be deemed by operation of law to have
acknowledged, that the foregoing waiver was separately bargained for and a key element of the
Settlement. This release shall be of no force or effect unless and until the Court approves the
Stipulation and the Settlement becomes effective on the Effective Date.

Please review the following representations and sign below on page 6.

I (We) hereby warrant and represent that I (we) have not assigned or transferred or
purported to assign or transfer, voluntarily or involuntarily, any matter released pursuant to this
release or any other part or portion thereof.

I (We) hereby warrant and represent that I (we) have included information about all of my
(our) purchases or acquisitions of Bit Digital common stock that occurred during the Class Period,
all of my (our) sales of Bit Digital common stock between and including December 21, 2020 and
April 12,2021, and the number of shares of Bit Digital common stock held by me (us) at the close
of trading on April 12, 2021.

I (We) hereby warrant and represent that I am (we are) not excluded from the Class as
defined in the Notice.

I (We) declare under the penalty of perjury under the laws of the United States of America
that the foregoing information supplied by the undersigned is true and correct.

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com
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Executed this of Executed this of
n 5 in 5

(Signature of Claimant)

(Type or print name of Claimant)

(Capacity of person signing above, e.g.,
Beneficial Purchaser(s), Administrator,
Executor, Trustee, Custodian, Power of
Attorney, etc.)

Proof of Authority to File Enclosed?
Yes No

(See Section )

(Signature of Claimant)

(Type or print name of Claimant)

(Capacity of person signing above, e.g.,
Beneficial Purchaser(s), Administrator,
Executor, Trustee, Custodian, Power of
Attorney, etc.)

Proof of Authority to File Enclosed?
Yes No

(See Section )

Accurate claims processing takes a significant amount of time.
Thank you for your patience.

Reminder Checklist:

[a—y

. Please sign the Certification section of the Proof of Claim and Release on Page 6.

If this claim is being made on behalf of joint beneficial claimants, both must sign.

Keep a copy of your Proof of Claim and Release form and all documents submitted for

The Claims Administrator will acknowledge receipt of your Proof of Claim and Release
form by mail within 60 days. Your claim is not deemed submitted until you receive an
acknowledgement postcard. If you do not receive an acknowledgement postcard within

) -

2.
3. Remember to attach supporting documentation.
4. Do not send original stock certificates.
5. Do not highlight any portion of the Claim Form or any supporting documents.
6.
your records.
7.
60 days, please call the Claims Administrator toll-free at (
8.

If you move, please send the Claims Administrator your new address.

THESE FORMS AND YOUR SUPPORTING DOCUMENTATION
MUST BE SUBMITTED NO LATER THAN , 2023.

Questions? Call 1-800- or visit
www. BitDigitalSettlement.com
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EXHIBIT B

UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

IN RE: BIT DIGITAL, INC. SECURITIES
LITIGATION

This document relates to:

All Actions

Lead Case No. 1:21-cv-00515-ALC

CLASS ACTION

[PROPOSED] JUDGMENT APPROVING
CLASS ACTION SETTLEMENT
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WHEREAS, a class action is pending in this Court entitled /n re: Bit Digital, Inc. Securities
Litigation, No. 1:21-cv-00515-ALC (the “Action”);

WHEREAS, (a) Lead Plaintiff Joseph Franklin Monkam Nitcheu (“Lead Plaintiff”), on
behalf of himself and the Class (defined below) and (b) Defendants Bit Digital, Inc. and Erke
Huang (the “Defendants”) (collectively with Lead Plaintiff, the “Settling Parties”) have
determined to settle all claims asserted against Defendants in this Action with prejudice on the
terms and conditions set forth in the Stipulation and Agreement of Class Action Settlement dated
October 12, 2022 (the “Stipulation”) subject to approval of this Court (the “Settlement”);

WHEREAS, unless otherwise defined in this Judgment, the capitalized terms herein shall
have the same meaning as they have in the Stipulation;

WHEREAS, by Order dated _,2022 (the “Preliminary Approval Order”), this
Court: (a) preliminarily approved the Settlement; (b) certified the Class solely for the purpose of
effectuating the Settlement, finding the prerequisites for class action certification under Rule 23 of
the Federal Rules of Civil Procedure with respect to the Settlement Class were satisfied; (c) ordered
that notice of the proposed Settlement be provided to potential Class Members; (d) provided Class
Members with the opportunity either to exclude themselves from the Class or to object to the
proposed Settlement; and (e) scheduled a hearing regarding final approval of the Settlement;

WHEREAS, due and adequate notice has been given to the Class;

WHEREAS, the Court conducted a hearing on _, 2022 (the “Settlement
Hearing”) to consider, among other things, (a) whether the terms and conditions of the Settlement
are fair, reasonable and adequate to the Class, and should therefore be approved; and (b) whether
a judgment should be entered dismissing the Action with prejudice as against the Defendants; and

WHEREAS, the Court having reviewed and considered the Stipulation, all papers filed and
proceedings held herein in connection with the Settlement, all oral and written comments received
regarding the Settlement, and the record in the Action, and good cause appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED:

1. Jurisdiction — The Court has jurisdiction over the subject matter of the Action, and

all matters relating to the Settlement, as well as personal jurisdiction over all of the Settling Parties
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and each of the Class Members.

2. Incorporation of Settlement Documents — This Judgment incorporates and makes

a part hereof: (a) the Stipulation filed with the Court on , 2021; and (b) the

Postcard Notice, the Notice, the Summary Notice, and the Proof of Claim form, all of which were

filed with the Court on , 2022.

3. Certification of the Class for Purposes of Settlement — Pursuant to Rule 23 of

the Federal Rules of Civil Procedure, this Court certifies, solely for purposes of effectuating the
Settlement, this Action as a class action on behalf of the Class defined as: all Persons who
purchased Bit Digital common stock between December 21, 2020 and January 11, 2021, inclusive
(the “Class Period”). Excluded from the Class are Defendants and their families, the officers,
directors, and affiliates, and their legal representatives, heirs, successors or assigns, and any entity
in which Defendants have or had a controlling interest. Also excluded from the Class are the
Persons who timely and validly submitted a request for exclusion from the Class that was accepted
by the Court; such Persons are listed on the attached Exhibit A.

4. Lead Plaintiff is hereby appointed, for purposes of effectuating the Settlement only,
as representative for the Class for purposes of Federal Rule of Civil Procedure 23. Block & Leviton
LLP, who was appointed by the Court to serve as Lead Counsel, is hereby appointed, for settlement
purposes only, as counsel for the Class pursuant to Rules 23(¢c)(1)(B) and (g) of the Federal Rules
of Civil Procedure.

5. Notice — The Court finds that the dissemination of the Notice, the online posting of
the Notice, and the publication of the Summary Notice: (a) were implemented in accordance with
the Preliminary Approval Order; (b) constituted the best notice practicable under the
circumstances; (c) constituted notice that was reasonably calculated, under the circumstances, to
apprise Class Members of (i) the pendency of the Action; (ii) the effect of the proposed Settlement
(including the Releases to be provided thereunder); (iii) Lead Counsel’s motion for an award of
attorneys’ fees and reimbursement of Litigation Expenses; (iv) their right to object to any aspect
of the Settlement, the Plan of Allocation and/or Lead Counsel’s motion for attorneys’ fees and

reimbursement of Litigation Expenses; (v) their right to exclude themselves from the Class; and
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(vi) their right to appear at the Settlement Hearing; (d) constituted due, adequate, and sufficient
notice to all Persons entitled to receive notice of the proposed Settlement; and (e) satisfied the
requirements of Rule 23 of the Federal Rules of Civil Procedure, the United States Constitution
(including the Due Process Clause), the Private Securities Litigation Reform Act of 1995, 15
U.S.C. § 77z-1(a)(7), as amended, and all other applicable law and rules.

6. Final Settlement Approval and Dismissal of Claims — Pursuant to, and in

accordance with, Rule 23 of the Federal Rules of Civil Procedure, this Court hereby fully and
finally approves the Settlement set forth in the Stipulation in all respects (including, without
limitation: the amount of the Settlement; the Releases provided for therein; and the dismissal with
prejudice of the claims asserted against Defendants in the Action), and finds that the Settlement is,
in all respects, fair, reasonable and adequate to the Class. The Settling Parties are directed to
implement, perform and consummate the Settlement in accordance with the terms and provisions
contained in the Stipulation.

7. The Action and all of the claims asserted against Defendants in the Action by Lead
Plaintiff and the other Class Members are hereby dismissed with prejudice. The Settling Parties
shall bear their own costs and expenses, except as otherwise expressly provided in the Stipulation.

8. Binding Effect — The terms of the Stipulation and of this Judgment shall be forever

binding on Defendants, Lead Plaintiff and all other Class Members (regardless of whether or not
any individual Class Member submits a Claim Form or seeks or obtains a distribution from the
Net Settlement Fund), as well as their respective successors and assigns.

9. Releases — The Releases set forth in paragraph 5 of the Stipulation, together with
the definitions contained in paragraph 1 of the Stipulation relating thereto, are expressly
incorporated herein in all respects. The Releases are effective as of the Effective Date.
Accordingly, this Court orders that:

(a) Without further action by anyone, and subject to paragraph 10 below, upon
the Effective Date, Lead Plaintiff and each of the Class Members shall be deemed to have, and by
operation of the Judgment shall have, fully, finally, and forever released, relinquished, and

discharged against the Released Defendant Parties (whether or not such Class Member executes
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and delivers a Proof of Claim and Release form) any and all Released Claims (including, without
limitation, Unknown Claims). The Settling Parties acknowledge, and the Class Members shall be
deemed by operation of law to acknowledge, that the waiver of Unknown Claims, and of the
provisions, rights and benefits of § 1542 of the California Civil Code, was bargained for and is a
key element of the Settlement of which the release in this paragraph is a part. Upon the Effective
Date, Lead Plaintiff and each of the Class Members and anyone claiming through or on behalf of
them, shall be permanently barred and enjoined from the commencement, assertion, institution,
maintenance, prosecution, or enforcement against any Released Defendant Parties of any action or
other proceeding in any court of law or equity, arbitration tribunal, administrative forum, or forum
of any kind, asserting any of the Released Claims.

(b) Without further action by anyone, and subject to paragraph 10 below, upon
the Effective Date, Defendants will release as against Released Plaintiff Parties, all claims and
causes of action of every nature and description, whether known or Unknown Claims, whether
arising under federal, state, local, common, statutory, administrative, or foreign law, or any other
law, rule, or regulation, at law or in equity, whether fixed or contingent, whether foreseen or
unforeseen, whether accrued or unaccrued, whether liquidated or unliquidated, whether matured
or unmatured, whether direct, representative, class, or individual in nature that arise out of or relate
in any way to the institution, prosecution, or settlement of the claims against Defendants.

10.  Notwithstanding paragraphs 9(a) — (b) above, nothing in this Judgment shall bar
any action by any of the Settling Parties to enforce or effectuate the terms of the Stipulation or this
Judgment.

11. Rule 11 Findings — The Court finds and concludes that the Parties and their

respective counsel have complied in all respects with the requirements of Rule 11 of the Federal
Rules of Civil Procedure in connection with the institution, prosecution, defense, and settlement
of the Action.

12.  No Admissions — Neither this Judgment, the Stipulation (whether or not

consummated), including the exhibits thereto and the Plan of Allocation contained therein (or any

other plan of allocation that may be approved by the Court), the negotiations leading to the
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execution of the Term Sheet and the Stipulation, nor any proceedings taken pursuant to or in
connection with the Term Sheet, the Stipulation and/or approval of the Settlement (including any
arguments proffered in connection therewith):

(a) shall be offered against any of the Released Defendant Parties as evidence
of, or construed as, or deemed to be evidence of any presumption, concession, or admission by
any of the Released Defendant Parties with respect to the truth of any fact alleged by Lead Plaintiff
or the validity of any claim that was or could have been asserted or the deficiency of any defense
that has been or could have been asserted in this Action or in any other litigation, or of any liability,
negligence, fault, or other wrongdoing of any kind of any of the Released Defendant Parties or in
any way referred to for any other reason as against any of the Released Defendant Parties, in any
civil, criminal or administrative action or proceeding, other than such proceedings as may be
necessary to effectuate the provisions of the Stipulation;

(b) shall be offered against any of the Released Plaintiff Parties, as evidence of,
or construed as, or deemed to be evidence of any presumption, concession or admission by any of
the Released Plaintiff Parties that any of their claims are without merit, that any of the Released
Defendants Parties had meritorious defenses, or that damages recoverable under the Complaint
would not have exceeded the Settlement Amount or with respect to any liability, negligence, fault
or wrongdoing of any kind, or in any way referred to for any other reason as against any of the
Released Plaintiff Parties, in any civil, criminal or administrative action or proceeding, other than
such proceedings as may be necessary to effectuate the provisions of the Stipulation; or

(c) shall be construed against any of the Released Plaintiff Parties or Released
Defendant Parties as an admission, concession, or presumption that the consideration to be given
under the Settlement represents the amount which could be or would have been recovered after
trial; provided, however, that the Settling Parties and the Released Plaintiff Parties and Released
Defendant Parties and their respective counsel may refer to this Judgment and the Stipulation to
effectuate the protections from liability granted hereunder and thereunder or otherwise to enforce

the terms of the Settlement.
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13.  Retention of Jurisdiction — Without affecting the finality of this Judgment in any

way, this Court retains continuing and exclusive jurisdiction over: (a) the Settling Parties for
purposes of the administration, interpretation, implementation and enforcement of the Settlement;
(b) the disposition of the Settlement Fund; (c) any motion for an award of attorneys’ fees and/or
Litigation Expenses by Lead Counsel in the Action that will be paid from the Settlement Fund; (d)
any motion to approve the Plan of Allocation; (e) any motion to approve the Class Distribution
Order; and (f) the Class Members for all matters relating to the Action.

14. Separate orders shall be entered regarding approval of a plan of allocation and the
motion of Lead Counsel for an award of attorneys’ fees and reimbursement of Litigation Expenses.
Such orders shall in no way affect or delay the finality of this Judgment and shall not affect or
delay the Effective Date of the Settlement.

15. Modification of the Agreement of Settlement — Without further approval from

the Court, Lead Plaintiff and Defendants are hereby authorized to agree to and adopt such
amendments or modifications of the Stipulation or any exhibits attached thereto to effectuate the
Settlement that: (a) are not materially inconsistent with this Judgment; and (b) do not materially
limit the rights of Class Members in connection with the Settlement. Without further order of the
Court, Lead Plaintiff and Defendants may agree to reasonable extensions of time to carry out any
provisions of the Settlement.

16. Termination of Settlement — If the Settlement is terminated as provided in the

Stipulation or the Effective Date of the Settlement otherwise fails to occur, this Judgment shall be
vacated, rendered null and void and be of no further force and effect, except as otherwise provided
by the Stipulation, and this Judgment shall be without prejudice to the rights of Lead Plaintiff, the
other Class Members and Defendants, and the Settling Parties shall revert to their respective
positions in the Action as of August 12, 2022, as provided in the Stipulation.

17.  Entry of Final Judgment — There is no just reason to delay the entry of this

Judgment as a final judgment in this Action. Accordingly, the Clerk of the Court is expressly

directed to immediately enter this final judgment in this Action.
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SO ORDERED this day of ,2022.

The Honorable Andrew L. Carter, Jr.
United States District Judge
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BLOCK & LEVITON LLP

FIGHT FOR A LEVEL PLAYING FIELD.

Block & Leviton believes investors, pensioners, consumers and employees deserve an advocate who will take a stand to
protect their rights. We value our role not only in recovering our clients’ immediate losses, but in protecting their long-
term interests by helping to shape corporate policy. We genuinely enjoy our work, which each day offers an opportunity
to tackle novel problems and unique challenges in a continuously evolving economy. We concur with Aristotle’s
observation that pleasure in the job puts perfection in the work. We believe this is reflected in our track record, which
includes our ability to take a case to trial and win, as well as our appointment as lead or co-lead counsel in many dozens

of high profile securities litigation matters, including:

In re BP Securities Litig., Case No. 4:10-MD-02185 (S.D. Tex.) (settled for $175 million), In re Google Class C
Shareholder Litig., Case No. 7469-CS (Del. Ch.) (settled for $522 million), Snap Inc. Securities Cases, Case No. JCCP
4960 (Cal. Superior Ct.) ($32.8 million settlement preliminarily approved), In re Tezos Securities Litig., Case No. 3:17-
¢cv-07095 (N.D.Cal.) ($25 million preliminarily approved), Plains Exploration & Prod. Co. Stockholder Litig., Case No.
8090-VCN (Del. Ch.) ($400 million), In re Pilgrim’s Pride Corporation Derivate Litigation, case no. 2018-0058-J TL
(Del. Ch.) ($42.5 million settlement)and In re Swisher Hygiene, Inc. Securities and Derivative Litig., Case No. 3:12-md-
2384 (N.D.Cal.) (recovering 30% of the class’s recoverable damages).

The Firm has also been appointed to represent, and succeeded in obtaining substantial recoveries on behalf of| class
members in the areas of consumer protection, antitrust, and ERISA. See In re Volkswagen “Clean Diesel” Marketing,
Sales Practices and Products Liability Litig., Case No. 3:15-md- 02672 (N.D. Cal.) (settlement valued at approximately
$15 billion), In re Thalomid & Revlimid Antitrust Litig., Case No. 14-cv-6997 (D.N.].) ($34 million settlement
preliminarily approved), and Pfeifer v. Wawa, Case No. 2:16-cv-00497 (E.D. Pa.) ($25 million settlement in ESOP

litigation).

Our attorneys have successfully recovered billions for our clients and class members and have done so even under

adverse conditions, including successfully litigating against bankrupt and foreign-based corporations.

DEFY CONVENTION.

Instrumental to our philosophy is the willingness to embrace new ways of seeing, and solving, our clients’ problems. For
example, we challenged Google Inc.’s plan to issue a new class of non-voting stock that threatened to diminish the value
of minority investors’ holdings in the company. With trial set to begin in less than two days, Block & Leviton brokered

a settlement with Google Inc. and its directors that provided for a forwardlooking payment ladder (valued at up to $7.5
billion) to protect minority investors against future diminution in their stock value. As a result of the payment ladder,
shareholders ultimately recovered $522 million in cash and stock in May 2015. Appreciation of the fact that each of our
clients has a unique viewpoint allows us to tailor our advice and representation accordingly to achieve superior results,

and to do so with maximum efficiency.

SURROUND YOURSELF WITH THE BEST.
The Firm credits its success to its entire team of extremely talented, dedicated attorneys, the majority of whom have
significant litigation experience. An in-depth curriculum vitae highlighting each attorney’s areas of expertise, unique

experience, recognition in the field and education credentials follows.

% www.blockleviton.com BLOCK & LEVITON LLP
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JEFFREY C. BLOCK

Partner

Q jeff@blockleviton.com

EDUCATION
e Brooklyn Law School, J.D., cum laude 1986

o State University of New York, B.A.,
Political Science, cum laude 1983

BAR ADMISSIONS
o« New York

e Massachusetts

COURT ADMISSIONS
o United States Supreme Court

o First, Second, Third, Ninth, and Eleventh
Circuit Courts of Appeal

e D. Mass.
e S.D.NY.and ED.NY.

PUBLICATIONS | SPEAKING EVENTS

o ALI-ABA Conference for Insurance and
Financial Services Industry Litigation, July
2009, Lecturer and Panelist

o Damages in Securities Litigation, sponsored
by Law Seminars International at the
Harvard Club, Panelist

o Litigation to Remedy Meltdown Damages:
What Can Be Gained?, Harvard Law
School’s Capital Matters Conference,
Speaker

e Guest commentator on NBC

o International Strategies Recoveries for
Foreign Investments, Post Morrison, San
Francisco Bar Association, Panel Moderator

*% www.blockleviton.com

Jeffrey Block is a co-founding partner of Block & Leviton. With a career
spanning thirty years, Jeff is recognized as one of the nation’s preeminent
class action attorneys and is recognize as a “Super Lawyer” by Massachusetts
Super Lawyers. Jeff was one of the lead attorneys representing the Ohio Public
Employees Retirement System in In re BP Sec. Litig., No. 4:10-MD-02185
(S.D. Tex.), charging that BP misled investors as to the amount of oil leaking
from the Macondo well after the explosion aboard the Deepwater Horizon oil
rig in the Gulf of Mexico in 2010. Jeff, on behalf of the plaintiffs, successfully
argued against defendants’ motions to dismiss, in favor of class certification,
in opposition to summary judgment, and helped secure a settlement of $175
million for the class, which represents more than 60% of the class’ actual losses.
Jeff also represented the Brockton Retirement System in an action challenging
Google’s attempt to split its stock into voting and non-voting shares. See In

re Google, Inc. Class C S’holder Litig., Case No. 7469-CS (Del. Ch. Ct.).

Two days before the start of trial, the action settled for significant corporate
governance changes and a payment ladder valued up to $7.5 billion, which

was designed to protect shareholders against any diminution in the value of
their shares during the first year of trading. Because of the payment ladder,
shareholders ultimately recovered $522 million in cash and stock in May 2015.

Jeff also oversaw the Firm’s litigation efforts in In re McKesson Corporation
Derivative Litigation (N.D. Cal.), in which the McKesson Board agreed

to re-pay to the company $175 million and agreed to significant corporate
governance reforms to ensure that McKesson would comply with Federal law
regarding the sales and distribution of dangerous drugs, including opioids. Jeff
also spearheaded the Firm’s litigation involving the offering of unregistered
cryptocurrency by the Tezos Foundation. Defendants’ agreed to pay $25
million to resolve the case, the first settlement of a cryptocurrency case by a
private plaintiff in the country. In re Tezos Securities Litigation (N.D. Cal.)
Finally, Jeff played a key role in helping to secure $175 million in the aggregate
to resolve claims that Snap, Inc. misled its investors in connection with its
public offering of securities. Snap, Inc. Securities Cases (Sup. Ct. Cal.).

In addition, Jeff represents some of the country’s largest institutional investors,
including the Massachusetts Pension Reserves Investment Management

Board (PRIM), the Ohio Public Employees Retirement System, the Ohio

State Teachers Retirement System, the Washington State Investment Board,
the New Mexico Educational Retirement Board, the New Mexico Public

Employees Retirement System, and the New Mexico State Investment Council.

Some of the major class actions that Jeff has either led, or played a significant
role in, include: In re First Executive Corp. Securities Litig., 89-cv-7135 (C.D.
Cal.) (settled for $100 million); I re Xerox Corp. Sec. Litig., 3:00-cv- 01621 (D.
Collnn.) (settled for $750 million); [ re Bristol Myers Squibb Sec. Litig., 02-cv-
2251 (S.D.N.Y.) (settled for $300 million); /% re Lernout & Hauspie Sec. Litig. ,
1:00-cv-11589 (D. Mass.) (settled for $180 million); /n re Symbol Technologies
Sec. Litig., 2:02-cv-1383 (E.D.N.Y.) (settled for $127 million); /n re Prison Realty

BLOCK & LEVITON LLP



Case 1:21-cv-00515-ALC Document 68-2 Filed 10/24/22 Page 4 of 25

Corp. Sec. Litig., 3:99-cv-0452 (M.D. Tenn.) (settled for over $100 million); /2 re Philip Services Corp. Sec. Litig.,
98-cv-835 (S.D.N.Y.) (settled for $79.75 million); Iz re American Home Mortgage Sec. Litig., 07-MD-1898 (E.D.N.Y.)
(settled for $50.5 million); /2 re Force Protection Sec. Litig., 2:08-cv-845 (D.S.C.) ($24 million settlement); I re
Swisher Hygiene, Inc., Securities and Derivative Litig., 3:12-md-2384 GCM (W.D.N.C.) ($5.5 million settlement).

Jeff has a proven record of overcoming significant challenges to obtain substantial recoveries on behalf of his clients.
For example, in the Philip Services securities litigation, Jeff persuaded the United States Court of Appeals for the
Second Circuit to reverse the District Court’s dismissal of the action on the grounds of forum non conveniens. See
Dirienzo v. Philip Services Corp., 294 F.3d 21 (2d. Cir. 2002).

Upon reversal, Jeff led the team of attorneys in taking more than 40 depositions and, upon the eve of trial, the action
settled for $79.50 million, among the largest recoveries ever in a securities action from a Canadian accounting firm.
Jeft’s skills were discussed in great lengths by the court, specifically noting that counsel:

(q ¢

“pursued this fact-intensive and legally complex litigation vigorously over a nine-year
period, rejected offers of settlement for amounts inferior to the amounts upon which the
parties ultimately agreed, and assumed significant risks of non-recovery. Co-Lead Counsel
had to overcome the disclaimers and uncertainties of insurance coverage, and vigorous
advocacy of extremely able and deeply-staffed defense counsel. ... And they did their work
efficiently, with minimal duplication, and maximum effectiveness.

I was careful to choose attorneys who have

Honorable C. Weston Houck

great ability [and] great reputation... And I

think you’ve undertaken the representation In re Force Protection Sec. Litig., 2:08-
of these people, you’ve done an excellent cv-845 CWH (D.S.C.)

job, you’ve reached a settlement that I ($24 million settlement)

think is fair and in their benefit.

In re Philip Servs. Corp. Sec. Litig., 2007 U.S. Dist. LEXIS 101427, 13-14 (S.D.N.Y. Mar. 27, 2007) (Honorable Alvin
K. Hellerstein). Similarly, in Lernout & Hauspie Sec. Litig., Jeff was the lead attorney in securing over $180 million for
defrauded investors. The action involved an accounting fraud of a company headquartered in both the United States

and Belgium.
Recently, Jeff led a team of litigators, private investigators and a forensic accountant through a complex accounting

fraud case. Jeff settled the case on terms extremely beneficial to the class, as recognized by the court. See Iz re Swisher
Hygiene, Inc., Securities and Derivative Litig., 3:12-md-2384 GCM (W.D.N.C.).

% www.blockleviton.com BLOCK & LEVITON LLP
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JASON M. LEVITON

Partner

gad jason@blockleviton.com

EDUCATION

Georgetown University Law Center, LL.M.,
Securities and Financial Regulations - Dean’s
Award (1 of 6)

Gonzaga University School of Law, ].D.,

cum laude, Moot Court Council, International
Law Review

Gonzaga University, B.A., Philosophy and
Political Science

BAR ADMISSIONS

Massachusetts

District of Columbia
Washington (voluntarily inactive)
Florida (voluntarily inactive)

COURT ADMISSIONS

First Circuit Court of Appeals
D. Mass.

D.D.C.

W.D. Wash.

PUBLICATIONS | SPEAKING EVENTS

Guest on Rights Radio

Law360 Securities Law Editorial Advisory Board
SEC Litigation Release No. 18638, primary
author

Contributor, After the Ball is Over: Investor
Remedies in the Wake of the Dot-Com Crash
and Recent Scandals, Nebraska Law Review,
2005

Speaker at Georgetown University Law Center
on prosecution of securities class action lawsuits
Presenter at Business Law Symposium entitled
Shareholder Rights: An Idea Whose Time has
Come, November 2013

Presenter at National Conference on Public
Employee Retirement Systems

*% www.blockleviton.com

Jason is a co-founding partner of Block & Leviton and focuses his practice on
investor protection and shareholder rights matters. He serves as Co-Chair of
the Firm’s New Case Investigation and Monitoring Team and Chair of the

Merger and Acquisition/Deal Litigation Team.

Since 2011, Jason was named either a “Super Lawyer” or “Rising Star” by
Massachusetts Super Lawyers, an honor given to only 3% and 5% of all lawyers,
respectively. Jason also has a Martindale-Hubbell AV Preeminent Rating, the
highest rating possible. In 2014, Jason was named as a Top 100 Trial Lawyer by

the National Trial Lawyer Association.

Jason has focused his practice on claims alleging breaches of fiduciary duty
against officers and directors of publicly traded companies. Indeed, in just

the last few years alone, his litigation efforts have led to hundreds of millions
of dollars being returned to aggrieved stockholders. More specifically, Jason
served as lead or co-lead counsel in the following breach of fiduciary duty
actions: In re Plains Exploration & Production Co. Stockholder Litig., Case
No. 8090-VCN (Del. Ch.) (litigation led to an increase of approximately $400
million to the original merger amount); In re Pilgrim’s Pride Corp. Derivative
Litig., Case No. 2018-0058-VCL (Del. Ch.) ($42.5 million settlement); In re
Handy & Harman, Ltd., S’holders Litig., Case No. 2017-0882-TMR (Del.
Ch.) (settled for $30 million, making it one of the largest sell-side premiums
ever achieved for stockholders through Delaware litigation); In re Onyx
Pharmaceuticals Inc. Shareholder Litigation, Case No. CIV523789 (Cal.

Sup. Ct) (settled for $30 million; at the time, the largest M&A class action in
California state court history); and In re Rentrak Shareholders Litig., Case No.
15CV27429 (Ore. Sup.) ($19 million settlement and with the related action,
$23.75 million; the largest Oregon M&A settlement); Garfield v. Blackrock
Mortgage Ventures, LLC (In re PennyMac Financial Services, Inc.), Case No.
2018-0917-KSJM (Del. Ch.) (settlement of $6.85 million reached, pending

court approval).

He has also litigated numerous actions pursuant to the federal securities laws,
including, but not limited to: In re BP plc Securities Litigation, Case No. MDL
2185 (S.D.Tex) (settlement of $175 million); Rubin v. MF Global, LTD., et

al., Case No. 08-cv- 02233 (S.D.N.Y.) ($90 million settlement); In re VeriSign
Securities Litigation, Case No. C-02-2270 (N.D. Cal.) ($78 million settlement);
Welmon v. Chicago Bridge & Iron, Case No. 06-cv-01283 (S.D.N.Y.)
(settlement of $10.5 million; in approving the settlement, the court noted:
“Plaintiffs’ counsel have conducted the litigation and achieved the settlement

with skill, perseverance and diligent advocacy.”);
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Ong v. Sears Roebuck & Co., Case No. 03 C 4142 (N.D. IlL.) ($15.5 million settlement); and In re Swisher Hygiene, Inc.,
Securities and Derivative Litig., Case No. 3:12-md-2384 GCM (W.D.N.C.) ($5.5 million settlement; in approving the
settlement, the court held:

The settlement is — gosh. . . . the fact that it’s
occurring within the context of a securities Honorable Graham C. Mullen,

case, which is very difficult for plaintiffs In re Swisher Hygiene, Inc., Securities

to win, is extremely impressive to me. . . and Derivative Litig, 3:12-md-2384
GCM (W.D.N.C.) ($5.5 million

settlement)

. [T]his is a matter which has been fairly

litigated by people.

Jason has considerable experience litigating consumer class action cases involving deceptive business practices as well.
For example, Jason, as co-lead counsel, successfully recovered 100% of the class’s alleged damages stemming from the
overcharging of scooped coffee beans at Starbucks stores throughout the country. See In re Starbucks Consumer Litig.,
Case No. 2:11-cv-01985-MJP (W.D. Wa.); Keenholtz v. GateHouse Media, LLC, et al., Case No. 17-184-A (Mass. Sup.)
(settlement involved complete relief to punitive class members and significant corporate governance measures); MabVax
Therapeutics Holdings, Inc. v. Sichenzia Ross Ference LLP, et al., Case No. 3:18-cv-02494-WQH-MSB (S.D. Cal.)
(representing a formerly-public company in its malpractice action against its former law firm).

In addition to his class action experiences, Jason has litigated other forms of complex litigation. For instance, he worked
with a former State of New York Attorney General in the defense of an attorney accused of insider trading, which

included a criminal referral to the United States Department of Justice. Similarly, Jason represented a former employee
whistleblower before the S.E.C. where, in one instance, he successfully argued that his clients should receive the maximum
whistleblower award of 30% pursuant to the Dodd-Frank Act, which equated to nearly $1 million. He also represented the
same whistleblower in a retaliation claim against his old employer, a large, multinational financial institution. See John
Doe v. Oppenheimer Asset Management, Inc., et al., Case No. 1:14-cv-00779-LAP (S.D.N.Y.). Finally, he was also heavily
involved in the representation of four detainees being held at the Guantdnamo Bay Naval Station in Cuba.

After receiving his law degree from Gonzaga University School of Law, with honors, Jason attended the Georgetown
University Law Center and received a Master of Laws (LL.M.) in Securities and Financial Regulation (Dean’s Award,
1 of 6). During that time, he was the inaugural LL.M. student selected for an externship with the S.E.C., Enforcement
Division. Jason is now a member of the Association of Securities and Exchange Commission Alumni.

Jason is currently litigating a number of investor suits against large corporations, including: Charter Communications;
Facebook; Surgery Partners; PennyMac; John Hancock; Fidelity; GE; Putnam; and Craft Brew Alliance, among others.
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R. JOSEPH BARTON

Partner

Q joe@blockleviton.com

EDUCATION

e College of William & Mary, Marshall-Wythe
Law School, J.D. Order of the Coif

o College of William & Mary, B.A., History
and Minor in Classical Studies

BAR ADMISSIONS

o California

e  District of Columbia

COURT ADMISSIONS

o First, Second, Third, Fourth, Fifth, Seventh,
Eighth, Ninth, Tenth, and Eleventh Circuit
Courts of Appeal

o All California Federal Courts

e D. Colorado

« DD.C.

e N.D. Illinois

o D. Maryland

o E.D. Michigan

e D. Nebraska

e D. North Dakota

e N.D. Texas and W.D. Texas

e E.D. Wisconsin and W.D. Wisconsin

*% www.blockleviton.com

R. Joseph Barton is the Chair of the Firm’s Employee Benefits Group and the
Firm’s Veterans/Servicemember Rights Group at the Firm. Joe has significant
experience handling a diverse array of complex and class litigation. Joe has a
Martindale-Hubbell AV Preeminent Rating, has been selected every year since
2013 as a Washington, D.C. Super Lawyer, has a 10.0 rating from Avvo, and is
listed in the Marquis’ Who’s Who in American Law.

Notable ERISA Cases

Since 2001, Joe has handled a wide variety of employee benefit (i.e. ERISA)
cases. He has been trial counsel in four ERISA cases. He was lead trial counsel
in a case challenging a complex transaction involving the Trachte ESOP and

the Alliance ESOP on behalf of a class of employees of Trachte, Chesemore

v. Alliance Holdings, Inc., No. 3:09-cv-00413 (W.D. Wis.). In that case, Joe
obtained a favorable trial decision on liability and remedies of $17.2 million
(plus prejudgment interest) for the Class which was affirmed by the Seventh
Circuit. In Severstal Wheeling Inc. Ret. Comm. v. WPN Corporation, No. 10-cv-954
(S.D.N.Y.), Joe was lead trial counsel representing the fiduciaries of two pension
plans suing their former investment manager for improper investments and
obtained a judgment for plaintiffs of over $15 million which was affirmed by the
Second Circuit.

Mr. Barton was Co-Lead Class Counsel in A&rens. ». UCB Pension Plan (N.D.
Ga.) representing participants challenging the calculation of their benefits in a
defined benefit plan. He also obtained a class settlement of $5.5 million which
was 60% of claimed benefits.

Joe is among a handful of lawyers who regularly represent participants in
litigation involving ESOPs holding privately held stock. In addition to the
Alliance/Trachte ESOP litigation, Joe has litigated and successfully settled a
number of private ESOP cases, including the Azon Corporation ESOP, the Jeld-
Wen ESOP, the Tharaldson Motels, Inc. ESOP and the Wawa ESOP.

Joe has also been involved in a number of cases involving breaches of fiduciary
duty and self-dealing, including improperly investing 401k plan assets in
artificially inflated stock of publicly traded companies and in improper and risky
investments such as hedge funds or private equity. He litigated one of the earliest
cases challenging the prudence of investing in the pension and 401k plans
sponsored by New York Life Insurance Company.

Joe has also litigated cases involving the failure to properly pay benefits. In
Slipchenko v. Brunel, No. 4-11-cv- 01465 (S.D. Tex.), Joe obtained a settlement
in a COBRA class action which resulted in the largest per classmember recovery
in any reported COBRA class action. In Simpson v. Fireman’s Fund Insurance
Company (N.D. Cal.), Joe represented a class of employees alleging that FFIC’s
policy of terminating persons on disability violated the discrimination provisions
of ERISA, and obtained a settlement restoring their right to benefits for a period
of years and also reimbursement of past expenses.

BLOCK & LEVITON LLP
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PROFESSIONAL ACTIVITIES

Co-Chair of the Civil Procedure
Subcommittee for the ABA Employee
Benefits Committee (2012 to Present)
Current member AA]J Publications
Committee (2013-Present)

Current member, Advisory Board, Employee
Benefits Law360 (2019 to Present)

Former Co-Chair of the American Association
of Justice (AA]J) Class Action Litigation
Group (2014 to 2016).

Former Chair of Employment Rights Section
of the AAJ (2013 to 2014)

PUBLICATIONS & SPEAKING
ENGAGEMENTS

Author, “Navigating the Unfriendly Skies
of ERISA Reimbursement,” Trial Magazine
(2014)

Author, “Determining the Meaning of ‘Direct
Evidence’ in Discrimination Cases Within the
Eleventh Circuit: Why Judge Tjoflat was (W)
right,” 77 Fla.B.]. 42 (2003)

Author, “Drowning in A Sea of Contract:
Application of the Economic Loss Rule to
Fraud and Negligent Misrepresentation
Claims,” 41 Wm. & Mary L. Rev. 1789 (2000)

Author, “Utilizing Statistics and Bellweather
Plaintiff Trials: What do the Constitution
and the Federal Rules of Civil Procedure,
Permit?” 8 Wm. & Mary Bill Rts. J. 199
(1999).

Speaker on ERISA; USERRA, Class

Actions or Civil Procedure at numerous
ABA conferences (including the ABA
Employee Benefits Committee, the ABA
Joint Committee on Employee Benefits, and
ABA Labor & Employment Section) and
conferences by the American Conference
Institute, Defined Contribution Institutional
Investments Association (DCITA), National
Employment Lawyers Association (“NELA”),
the American Association of Justice (“AAJ”)
and others. For a full list, see https://www.
linkedin.com/in/r-joseph-barton-6ba0273/.

% www.blockleviton.com

Notable Cases Involving Veterans & Service members

In cases involving the rights of veterans and service members, Joe is proud to
have achieved results which one court described as “outstanding, worthy of
being emulated by class representatives and counsel in other comparable
litigation.” In that case, Tuten v. United Airlines, No. 12-cv-1561-WJM-MEH
(D. Col.), he was lead counsel for a class of United Airlines Pilots alleging
USERRA violations in connection with their pension contributions. The case
was settled for an amount that provided the Class with 100% of their actual
damages. Also, in Allman v. American Airlines (D. Mass.) Joe was Lead Class
Counsel in an action alleging USERRA and ERISA violations where American
Airlines pilots who took leave to serve in the United States Armed Forces did
not receive the full amount of pension contributions they were entitled to receive
during their period of military leave; the settlement was for 100 percent of actual
damages.

In Bush v. Liberty Life Assurance Co., Joe was lead class counsel on behalf of a
class participants whose long-term disability benefits were insured by Liberty
Life. The case alleged that those benefits should not have been reduced by the
amount of benefits provided through the Department of Veterans Affairs. As
part of the settlement, Liberty Life agreed to return 60% of the monies imposed
as offsets and to cease imposing such reductions/offsets unless and until the
state departments of insurance had approved them.

In Martin, et al. v. Washington State Patrol, et al. (Sup. Ct. Wash.) Joe was
Co-Lead Class Counsel on behalf of Washington State Troopers alleging that
the Washington State Patrol failed to provide military veterans with veteran’s
preference when such veterans applied to become state troopers or applied for a

promotion.
Notable Other Cases

Joe has been significantly involved in litigating antitrust cases. In I re Mercedes-
Benz Antitrust Litigation (D.N.].), a class action alleging price-fixing of new
Mercedes-Benz vehicles in the New York Region, Joe briefed, argued and
obtained summary judgment on an issue of first impression that established
that lessee-plaintiffs had standing to sue as direct purchasers under the federal
antitrust laws. That case later settled for $17.5 million. Joe was a part of the
team that engaged in intensive trial preparations in /n re High Fructose Corn
Syrup Antitrust Litigation (C.D. I11.), a class action alleging price-fixing by the
manufacturers of high fructose corn syrup, which settled for more than $500
million shortly before trial.

In a case alleging securities fraud, Joe represented limited partners of Lipper
Convertibles, a defunct hedge fund, in an arbitration against the fund’s former
general partners, and in litigation against the outside auditor in federal district
court. He has also litigated securities fraud cases involving publicly traded
companies.

BLOCK & LEVITON LLP
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Pro Bono Cases

Joe considers pro bono representation an important part of his practice and has represented clients in actions
concerning their employer’s failure to pay wages and/or overtime. In one such case, the Judge in D.C. Superior
Court described his work: “everything done on behalf of the Plaintiff has been professional, timely and
thorough.”

Clerkship

After graduating law school, Joe served as a judicial law clerk to the Honorable Lenore C. Nesbitt, United States
District Judge for Southern District of Florida (2000-2001).

*% www.blockleviton.com BLOCK & LEVITON LLP
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KIMBERLY EVANS

Partner

gad kim@blockleviton.com

EDUCATION
o Temple University Beasley School of Law, J.D.
o LaSalle University, B.A.

BAR ADMISSIONS
e Delaware

o New Jersey

o Pennsylvania

COURT ADMISSIONS

o U.S. Court of Appeals for the 3rd Circuit

o U.S. Court of Appeals for the 9th Circuit

o U.S. District Court for the District of Delaware

o U.S. District Court for the District of New Jersey

o U.S. District Court for the Eastern District of
Pennsylvania

% www.blockleviton.com

Kimberly Evans is the Managing Partner of Block & Leviton’s Delaware office
and focuses her practice on corporate stockholder litigation. Ms. Evans is an
experienced trial lawyer who has litigated many complex matters, including In
re Dole Food Co. Stockholder Litigation and In re Dole Food Co. Appraisal
Litigation, a stockholder class and appraisal litigation resulting in a damages
award of $148 million, plus interest, following a nine-day trial in Delaware
Chancery Court. In addition to Dole, Ms. Evans has tried a number of cases
before the Delaware Court of Chancery, including most recently In re BGC
Partners, Inc. Derivative Litigation. Ms. Evans also has experience with
foreign appraisal litigation in the Cayman Islands, including In the matter of
Nord Anglia Education, Inc. Ms. Evans has also successfully litigated many
stockholder class and derivative actions, including In re McKesson Corp.
Stockholder Derivative Litigation in the Northern District of California and In

re Liberty Tax, Inc. Stockholder Litigation in Delaware Court of Chancery.

In 2017, Ms. Evans was selected as one of the Legal 500 Next Generation
Lawyers in the area of Plaintiff M&A Litigation. In 2019, she was again
selected by Legal 500 as a Rising Star. In 2020 and 2021, Ms. Evans was
selected by the National Trial Lawyers as one of the “Civil Rights - Top 10”
and “Women’s Rights - Top 10.” In 2021, she was additionally selected as
one of the “Top 100 for Civil Plaintiffs” by the National Trial Lawyers. In
2022, Ms. Evans was named one of the “Top 500 Leading Plaintiff Consumer
Lawyers” by Lawdragon, as well as a “Next Generation Partner” in Plaintiff
M&A Litigation by the Legal500.

Prior to joining Block & Leviton, Ms. Evans was a Director at one of the
preeminent securities and corporate governance class-action firms in the nation
working on behalf of numerous institutional investor clients. Ms. Evans also
developed and led that firm’s civil rights practice group, where she represented

clients in a wide range of civil matters primarily involving discrimination.

Ms. Evans received her B.A. from LaSalle University and her J.D. from Temple

University’s Beasley School of Law.

BLOCK & LEVITON LLP
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JOEL FLEMING

Partner

Bad joel@blockleviton.com

EDUCATION
e Harvard Law School, ].D., cum laude

»  Wilfrid Laurier University, B.A., Political
Science with high distinction

BAR ADMISSIONS
o  California
e Massachusetts

COURT ADMISSIONS

o First and Ninth Circuit Courts of Appeal
e N.D.Cal.,, C.D. Cal,and S.D. Cal.

e D.Mass.

PUBLICATIONS
e Co-author, Decision Re-Affirms Critical

Role of Shareholders, Benefits and Pensions

Monitor (October 2014)

o Co-author, Meltdowns crank up muni-bond
litigation, Daily Journal (September 18, 2013)

o Co-author, SEC takes hard line on ‘cyber
incidents’, Daily Journal (April 5, 2013)
o Co-author, Lower Courts Interpret The

Supreme Court’s Decision In Janus Capital

Group, Inc. v. First Derivative Traders,

Financial Fraud Law Report 4:5 (May 2012)

PROFESSIONAL ACTIVITIES

»  Visiting Lecturer, Tufts University:
Experimental College (2013-2015)

% www.blockleviton.com

Block & Leviton Partner Joel Fleming has significant experience in stockholder
litigation. Since graduating with honors from the Harvard Law School, Joel has
spent his entire career practicing stockholder litigation. In 2019, Law360 named
Joel as one of the top six securities litigators in the country under the age of 40.

Since joining Block & Leviton in 2014, Joel has played a lead role in cases that have
recovered over $100 million for investors in actions in which the firm was lead or
co-lead counsel. Those cases include:

o Inre Pilgrim’s Pride Corporation Derivate Litigation (Del. Ch.) ($42.5 million
settlement of derivative litigation arising from conflicted, related-party
transaction with controlling stockholder);

o Inre Handy & Harman Corporation Stockholders Litigation (Del. Ch.) ($30
million settlement of class action arising from sale of Handy & Harman to its
controlling stockholder; recovery was a 33% premium to deal price; a near-
record for merger litigation in Delaware);

o Inre Rentrak Corporation Shareholders Litigation (Ore. Sup. Ct.) ($19.5
million settlement of litigation arising from all-stock merger between Rentrak
Corporation and comScore, Inc.; largest settlement of merger litigation in
Oregon state court history); and

o InreTangoe, Inc. Stockholders Litigation (Del. Ch.) ($12.5 million settlement
of litigation arising from sale of Tangoe, Inc. to affiliates of Marlin Equity
Partners in take-private transaction).

Joel also played a key role in several other actions where Block & Leviton was able
to achieve significant settlements, including

o Inre McKesson Corporation Derivative Litigation (N.D. Cal.) (Block & Leviton
was one of five firms that played a leading role in this action, which resulted in
a $175 million derivative settlement of litigation arising from the McKesson
Board’s alleged oversight failures relating to opioid distribution; one of the
five largest derivative settlements of all time);

o Snap, Inc. Securities Cases (Sup. Ct. Cal.) (Block & Leviton was co-lead
counsel in this action which resulted in a $32.8 million settlement of claims
arising from alleged misstatements made in connection with Snap’s IPO)
(final approval pending); and

o InreTezos Securities Litigation (N.D. Cal.) (Block & Leviton was co-lead
counsel in this action which resulted in a $25 million settlement of claims
arising from the alleged unregistered sale of securities in connection with an
initial coin offering of cryptocurrency) (final approval pending).

Prior to joining the firm, Joel was a member of the Securities Litigation and
Enforcement group at Wilmer Cutler Pickering Hale and Dorr—a large defense
firm headquartered in Boston and Washington, D.C. While at WilmerHale, he
served as a member of the trial team in AATT ». Skyworks, the first-ever arbitration
to go to trial before the Delaware Chancery Court, in a case involving a merger-
related dispute between two companies in the high technology industry. Joel
represented both companies in a subsequent shareholder class action that ended
with the dismissal with prejudice of all counts.

BLOCK & LEVITON LLP
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JACOB WALKER

Partner

gad jake@blockleviton.com

EDUCATION
o University of Michigan Law School, ].D.,
cum laude

»  Babson College, B.S., Business Administration

BAR ADMISSIONS
e Massachusetts
e California

COURT ADMISSIONS

o Supreme Court

o First and Ninth Circuit Courts of Appeal
e D.Mass.

e N.D.Cal. and C.D. Cal.

PROFESSIONAL CERTIFICATIONS

o Certified Information Privacy Professional
(CIPP/US)

PUBLICATIONS

o Co-author, PLI’s Securities Litigation treatise -
chapters on loss causation and securities trials

*% www.blockleviton.com

Jake Walker is a partner who focuses primarily on federal securities litigation
throughout the country. He has been named a “Rising Star” in securities
litigation since 2016 by Super Lawyers.

Among other cases, Jake is actively litigating on behalf of investors against
Nikola (D. Ariz.) related to the company’s misrepresentations about its electric
truck business; Immunomedics, Inc. (D. N.J.) related to the company’s
misrepresentations about FDA inspections of its drug manufacturing facilities;
and Lyft, Inc. (N.D. Cal.) arising out of its 2019 initial public offering.

In the past two years, Jake has led litigation teams that recovered $32.8 million
from Snap, Inc. in litigation arising from its initial public offering (Cal. Sup.
Ct.), $25 million from the Tezos Foundation (N.D. Cal.), in litigation arising
from the cryptocurrency’s initial coin offering, $11 million in litigation against
Mammoth Energy (W.D. Okla.) arising out of an indictment for bribery related
to the company’s business restoring power in Puerto Rico following Hurricane
Maria; and $8.5 million from Trevena (E.D. Pa.) arising out of the company’s
description of its interactions with the FDA. Jake was also co-counsel in a case
against Mattel, Inc. (C.D. Cal.) arising out of the company’s need to restate
earnings following a whistleblower letter. That case resulted in a $98 million
recovery for investors, approval for which is currently pending. Jake has also
obtained recoveries on behalf of investors in EZCORP, Inc. (W.D. Tex.),
Amicus Therapeutics (D. N.J.), Atossa Therapeutics (W.D. Wash.), Onyx
Pharmaceuticals (Cal. Sup. Ct.), and Globalscape, Inc. (W.D. Tex.), among
others.

In addition to his securities litigation work, Jake also assisted the firm in its
work on the $14.7 billion settlement in the Volkswagen Diesel engine multi-
district litigation, and has also led consumer litigation, including obtaining 100%
recovery of damages for Massachusetts subscribers to newspapers published by

Gatehouse Media, who were overcharged by the company.

Prior to joining Block & Leviton in 2015, Jake was an associate at two of the
country’s top defense firms: Gibson Dunn in Palo Alto and Skadden, Arps in
Boston. There, he represented boards of directors, corporate acquisition targets,
and acquirers in litigation related to mergers and acquisitions. Jake represented
defendants in litigation related to the $5.3 billion private equity acquisition

of Del Monte Foods Company in state and federal courts in California and in
the Delaware Court of Chancery, as well as in litigation related to Intel’s $7.7
billion acquisition of McAfee Inc. in the Superior Court of California, Santa
Clara County. He has also represented numerous third parties, including various

investment banks, in M&A litigation in California and Delaware courts.

BLOCK & LEVITON LLP
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While Jake’s eleven-year legal career has centered on securities and corporate governance litigation, Jake also has
significant experience representing several large technology companies, including in the defense of consumer
class actions related to privacy and technology issues. He is a Certified Information Privacy Professional and has
a deep understanding of technology and privacy issues. Jake has also represented companies in antitrust class
actions and investigations, stockholder derivative actions, securities class actions, and in investigations before the
F.T.C. and the Massachusetts Attorney General’s Office.

Jake graduated from Babson College with a B.S. degree in Business Administration in 2001 and received his law

degree, with honors, from the University of Michigan in 2010.
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VINCENT CHENG

Senior Associate

Bad Vincent@blockleviton.com

EDUCATION

o University of California Berkeley School of
Law, ].D.

o University of California, Berkeley, B.A.,
Philosophy and Mathematics

BAR ADMISSIONS
e California

COURT ADMISSIONS
e« N.D.Cal, E.D. Cal.,and C.D. Cal.
« N.D.IL

PUBLICATIONS

o Author, “A Jigsaw of Worker
Classifications,” Trial Magazine
(September 2018)

o Author, “National Railroad Passenger
Corporation v. Morgan: A Problematic
Formulation of the Continuing Violation
Theory,” California Law Review
(October 2003)

*% www.blockleviton.com

Vincent Cheng is an associate at the firm and a member of the Employee Benefits
Group and Veterans/Servicemember Rights Group. Since graduating from law
school, Vincent has focused his work on advocating for the rights of employees
and retirees and of veterans and servicemembers. Prior to joining Block & Leviton
in January 2017, he had over 8 years of experience in litigating a variety of lawsuits
on behalf of employees.

Vincent has litigated cases brought under the Employee Retirement Income
Security Act (ERISA) involving breach of fiduciary duty and benefit denial
claims and cases brought under the Uniformed Services Employment and
Reemployment Rights Act (USERRA) involving veterans’ employment rights
and benefits. He has also litigated employment cases involving unpaid overtime
wages under the Fair Labor Standards Act (FLSA) and the California Labor
Code and race and gender discrimination under Title VII and the California Fair
Employment and Housing Act (FEHA).

Notable Employee Benefits Cases

o Foster v. Adams Associates, Inc., No. 18-cv-02723 (N.D. Cal.): represents a
class of participants in an ESOP alleging that the directors and shareholders
of Adams engaged in prohibited transactions and fiduciary breaches in
connection with the October 2012 sale of Adams to the ESOP.

e Hurtado v. Rainbow Disposal Co., Inc. ESOP Committee, No. 8:17-cv-01605
(C.D. Cal.): represents a class of employees alleging that the October
2014 sale of Rainbow to the ESOP was not for adequate consideration and
included various prohibited transactions and fiduciary breaches.

o Carlson v. Northrop Grumman Severance Plan, No. 13-cv-02635 (N.D. I1L.):
represented a class of employees who were laid off from Northrop Grumman
alleging they were improperly denied cash severance under the severance plan.

o Aguilar v. Melkonian Enterprises, Inc., No. 05-cv-00032 (E.D. Cal.):
represented a class of participants in two pension plans alleging that the
fiduciaries failed to prudently invest the plan assets; obtained a settlement
that provided for recovery of more than 85% of the losses to the plans.

o Simpson v. Fireman’s Fund Insurance Company, No. C 05-000225 (N.D. Cal.):
represented disabled employee-participants alleging that FFIC terminated
them in violation of ERISA § 510 to prevent them from continuing to receive
medical benefits; obtained a settlement that provided for restoration of their
right to benefits for a period of years and reimbursement of past medical

expenses.

e Paulsen ». CNF Inc., No. C 03-3960 (N.D. Cal.): represented a group of
employees alleging that the fiduciaries breached their duties under ERISA in
connection with the spinoff of a division of CNF, and that the CNF pension
plan’s actuary breached its duty of care under state law in valuing the plan
liabilities to be transferred at spinoff and certifying post spinoff that the new
plan was adequately funded.
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o Hurlic v. Southern California Gas Company, No. 05-5027 (C.D. Cal.): represented a putative class of
participants alleging that the pension benefit accrual formula under SCGC’s cash balance defined benefit
plan violated ERISA’s prohibition against age discrimination and ERISA’s anti-backloading rules.

Notable Cases Involving Veterans and Servicemembers Rights

o Anderson v. City and County of San Francisco, No. 20-cv-01149 (N.D. Cal.): represents a putative class of
employees alleging that the City’s policies and practices governing military leave impose burdensome
procedures not required by law and fail to provide servicemembers with certain benefits and proper
reemployment in violation of USERRA, the California Military and Veterans Code (“MVC”), and the City’s
Annual Salary Ordinances.

o Clarkson v. Alaska Airlines, Inc., No. 19-cv-00005 (E.D. Wash.): represents putative classes of
servicemembers alleging that Alaska Airlines and Horizon Air violated USERRA by subjecting employees
who took military leave to Horizon’s “virtual credit” policy and by failing to provide paid short-term military
leave when providing paid leave for other comparable short-term leave.

o Nelson v. Ditech Financial, LLC, No. 17-cv-05582 (W.D. Wash.), represents servicemember alleging Ditech
violated the Servicemembers Civil Relief Act (“the SCRA”) by refusing to apply the statutory 6% interest
rate cap to mortgage loans incurred by servicemembers and their spouses.

o Allman v. American Airlines, Inc. Pilot Retirement Benefit Program Variable Income Plan, No. 14-cv-10138 (D.
Mass.), obtained settlement of 100% actual damages on behalf of a class of pilots alleging that American
Airlines allegedly violated USERRA and ERISA by making deficient pension contributions when pilots took
military leave.

o Bushv. Liberty Life Assurance Company of Boston, No. 14-cv-01507 (N.D. Cal.), obtained settlement whereby
Liberty Life agreed to return 60% of reduced long-term disability benefits to veteran-claimants and further
agreednot to reduce future benefits absent state approval of revised policy language.

o Munoz v. InGenesis STGi Partners, LLC, No. 14-cv-1547 (S.D. Cal.), a USERRA discrimination and failure-
to-reemploy case that settled for full amount of the plaintiff’s lost pay and benefits plus interest and a sizable
amount of liquidated damages.

Notable Employment Cases

o Walkinshaw v. CommonSpirit Health, No. 19-cv-03012 (D. Neb.): represents a putative class of employees
who have worked as hourly-rate medical nurses alleging that the defendants violated the Fair Labor
Standards Act (“the FLSA?”), the Nebraska Wage and Hour Act (“the NWHA”), and the Nebraska Wage
Payment and Collection Act (“the NWPCA”), by paying employees less than overtime and minimum wages
for work performed while they were “on call.”

o Gutierrez v. Schmid Insulation Contractors, Inc., No. 07-cv-5852 (C.D. Cal.), a wage-and-hour class action
alleging that the defendants failed to pay for travel time from offices to construction sites, provide meal and
rest breaks, and pay overtime to a group of Spanish-speaking, immigrant workers.

o Wynne . McCormick & Schmick’s Seafood Restaurants, Inc., 06-cv-03153 (N.D. Cal.), a Title VIland FEHA
class action alleging race discrimination in hiring and job assignments, which resulted in a consent decree
through settlement that provided for significant injunctive relief to promote equal employment opportunity.
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COLIN M. DOWNES

Associate

Q colin@blockleviton.com

EDUCATION
o University of Virginia School of Law, J.D

o University of Massachusetts, B.A.,
Philosophy

BAR ADMISSIONS

o District of Columbia
o New York

COURT ADMISSIONS
« D.D.C.

« SDNY

o First Circuit Court of Appeals

PUBLICATIONS

o Appointing Chapter 11 Trustees in
Reorganizations of Religious Institutions, 101
Va. L. Rev. 2225 (2015)
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Colin M. Downes is an associate with the firm who focuses his practice on
defending the rights and benefits of workers and retirees. His experience
includes cases brought under the Employee Retirement Income Security Act
(ERISA) involving employee stock ownership plans, excessive 401k and 403b
fees, pension plan underfunding, and the ERISA obligations of religiously
affiliated nonprofits. He has also provided pro bono representation to indigent

clients in contested asylum and child custody matters.

Prior to joining the firm, Colin practiced as an associate with Groom Law
Group (an employer-side employment benefits boutique) and with the
international law firm Clifford Chance. Colin served on the editorial board of

the Virginia Law Review while in law school.
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AMANDA R. CRAWFORD

Associate

gad amanda@blockleviton.com

EDUCATION

»  University of North Carolina School of Law,
J.D.

o Eugene Gressman and Daniel H. Pollitt Oral
Advocacy Award for Best Overall Argument

o Certificate of Merit for highest grade in Legal
Research, Reasoning, Writing, and Advocacy

o California State University, Fullerton,
Criminal Justice, cum laude

BAR ADMISSIONS
e Massachusetts

COURT ADMISSIONS
e D.Mass
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Amanda Crawford is an associate in Block & Leviton LLP’s shareholder

litigation practice.

Amanda is proficient in all stages of litigation. She has experience conducting
pre-suit investigation of state and federal law violations, drafting initial
pleadings, performing legal research and analyses, preparing for depositions,
drafting case-dispositive motions, and participating in mediation. Amanda has
also overseen large-scale discovery efforts, including developing case-specific

strategies in complex, multi-million document cases.

She was a member of the litigation team in /2 re Handy & Harman, Ltd.
Stockholders Litigation, a securities class action that obtained a $30 million
settlement—a 33% premium to the deal price and one of the largest sell-
side premiums achieved for stockholders in Delaware. She was also part of
the litigation team that secured a $12.5 million recovery for investors in /»
re Tangoe, Inc. Stockholders Litigation. Most recently, she was on the team
of attorneys who obtained a $42.5 million recovery in I re Pilgrim’s Pride

Corporation Derivative Litigation.

Before joining Block & Leviton, Amanda gained practical corporate work
experience in finance and employment law. During law school, she served as
Executive Editor of the North Carolina Journal of International Law, Co-chair
of the Craven Moot Court Board, a research assistant to the Assistant Dean
of the Writing and Learning Resources at UNC School of law, a law clerk at

TIAA, and a summer associate at Mayer Brown LLP.
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LAUREN GODLES MILGROOM

Associate

Bad lauren@blockleviton.com

EDUCATION
e Harvard Law School, ].D., cum laude
o Tufts University, B.A., summa cum laude

BAR ADMISSIONS
e Massachusetts
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Lauren Godles Milgroom has been an associate in Block & Leviton’s shareholder
litigation practice since 2019. During her time with the firm, she has helped to
recover millions of dollars for shareholders, including most recently as part of
the team of attorneys who obtained a $45 million settlement in Witmer v. H.IG.
Capital, L.L.C., et al. in the Delaware Court of Chancery.

Lauren has substantial experience in all phases of complex civil litigation,
including pre-suit investigations, dispositive motion practice, large-scale
discovery, mediation, and trial. Before joining Block & Leviton, Lauren served
as a judicial law clerk for the Honorable Denise Casper on the United States
District Court of Massachusetts. There, she drafted more than thirty opinions
on dispositive motions and injunctive relief. She also served as the lead clerk on
multiple jury and bench trials, assisting the Court in making real-time judgments
on every aspect of trial, including motions in limine, evidentiary questions, and

jury instructions.

Immediately prior to her clerkship, Lauren worked as a litigation associate at
Foley Hoag, where she primarily worked on Doe ». Trump, a federal challenge
to the transgender military ban. In law school, Lauren served as the President
of the Harvard Mediation Program and Executive Editor of the Harvard Latino
Law Review. She was also a national competitor with the Harvard Mock Trial

Association.

Lauren maintains an active pro bono practice, including representations of the
ACLU of Massachusetts, Lawyers for Civil Rights, and the Committee for
Public Counsel Services in various immigration-related lawsuits in federal court.
Lauren was selected as a member of the Boston Bar Association’s Public Interest
Leadership Program and named to the Massachusetts SJC’s Pro Bono Honor

Roll for her contributions to clients and causes across the Commonwealth.
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JEFFREY GRAY

Associate
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EDUCATION
e Suffolk University Law School, J.D.

o Sawyer Business School, Suffolk University,
MB.A.

e Connecticut College, B.A., Economics

BAR ADMISSIONS
e  Massachusetts
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Jeff Gray joined Block & Leviton LLP as an Associate in 2016. His practice
focuses on complex securities and antitrust litigation. Jeff is currently a member
of the litigation team representing a putative class of Charter Communications
shareholders, challenging an unfair share issuance to Charter’s controlling
shareholders, in connection with Charter’s purchase of Time Warner Cable
and Bright House Networks. See Sciabacucchi v. Liberty Broadband Corporation,
No. CV 11418-VCG, 2017 WL 2352152, at *3 (Del. Ch. May 31, 2017). Jeffis a
member of the litigation team in Karth v. Keryx Biopharmaceuticals, Inc., et al.
(D. Mass.), a federal securities class action involving misrepresentations about

the risks of relying on a single contract manufacturer.

Jeff is a member of the litigation team representing the City of Providence in
an antitrust class action against Celgene Corp. for unlawfully excluding generic
competition for vital cancer treatment drugs. See Iz re Thalomid & Revlimid
Antitrust Litig., 14-cv-6997 (D.N.].) ($34 million settlement preliminarily
approved).

Jeff was a member of the litigation team that represented shareholders in /n
re McKesson Corporation Derivative Litigation, 4:17-cv-01850-CW (N.D.Cal.)
(settled for $175M, plus significant corporate governance reforms). Jeff was
a member of the litigation team in [n re Pilgrim’s Pride Corporation Derivative
Litigation, Consol. C.A. No. 2018-0058-J TL (Del. Ch.), a derivative action
challenging a conflicted transaction between Pilgrim’s Pride and its majority
stockholder, JBS (settled for $42.5M).

Earlier in his career, Jeff was a management consultant at a financial services
firm in the Boston area and, prior to that, was a project manager in commercial
lending at FleetBoston Financial. While in law school, he completed internships
with MFS and with The Nature Conservancy and was a law clerk at CT

Corporation System.

BLOCK & LEVITON LLP



Case 1:21-cv-00515-ALC

DAVID DORFMAN

Associate
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o Harvard Law School, ].D.
e New York University, M.B.A
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e New York

*Not admitted in Massachusetts. Practicing
under the supervision of firm principals.
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David Dorfman is an associate at Block & Leviton, focusing his practice on

securities litigation.

Prior to joining Block & Leviton, David worked as an equity research analyst for
a leading investment bank covering the consumer sector. Earlier in his career, he
was an associate at one of the country’s top securities law firms, specializing in

corporate finance and investment management.
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MICHAEL GAINES

Associate
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EDUCATION

o Tulane University School of Law, J.D.,
magna cum laude

o Wesleyan University, B.A., History
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e Massachusetts

PUBLICATIONS

o Adrift at Sea in Search of the Proper Scope
of the Penhallow Rule: D’Amico Dry Ltd. v.
Primera Maritime (Hellas) Ltd., 39 Tul. Mar.
L.J. 749 (2015)
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Michael Gaines is an associate in Block & Leviton’s securities litigation practice.

Before joining Block & Leviton, Michael served as a judicial law clerk for the
Honorable Louis Guirola, Jr. (2018-2020) and the Honorable John C. Gargiulo
(2016-2018), both in the United States District Court for the Southern District
of Mississippi. During law school, Michael was elected Senior Managing Editor
of the Tulane Maritime Law Journal, served as Invitational Brief Grading Chair
of the Mood Court Board, and served as a Senior Fellow for the international
LLM student Legal Research and Writing course. He was also a summer
associate at Proskauer Rose LLP.
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DAN PAGLIA

Associate
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EDUCATION
o Suffolk University Law School, J.D.

o Boston University, M.S. Investment
Management

o Providence College, B.S., cum laude

BAR ADMISSIONS
e Massachusetts
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Dan Paglia is an associate in Block & Leviton’s securities litigation practice.

Before joining Block & Leviton, Dan was an assistant district attorney,
prosecuting criminal complaints in Lawrence, Massachusetts for the Essex
District Attorney’s Office. Earlier in his legal career Dan was an attorney with
AmeriCorps Legal Advocates of Massachusetts, representing income eligible
tenants in eviction proceedings following the Merrimack Valley gas explosions of
September 2018.

Prior to becoming an attorney, Dan worked for over a decade in several roles
at Boston-based financial institutions, primarily in equity finance trading and
collateral portfolio management at State Street Corporation and Investors

Financial Services Corporation.
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Associate
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«  Georgetown University Law Center, J.D. ‘19
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Government, ‘09
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o United States District Court for the District of
Massachusetts
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Before joining Block & Leviton, Bryan was a litigation associate at Mintz, Levin,
Cohn, Ferris, Glovsky & Popeo PC where he focused his practice on securities
litigation and complex commercial litigation as well as asylum cases he litigated
pro-bono. In law school, Bryan was an editor of the Georgetown Law Journal
and worked at the National Veteran’s Legal Service Program. Before law school
he served 4 years on active duty in the United States Marine Corps, where he
attained the rank of Captain. After leaving active duty he served 5 years in the

Marine Corps Reserves, attaining the rank of Major.
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BRENDAN JARBOE

Associate

gad brendan@blockleviton.com

EDUCATION
»  Boston University School of Law, J.D., cum
laude

o Bates College, History
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o United States Court of Appeals, First Circuit
e Massachusetts

o  United States District Court for the District
of Massachusetts
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Brendan Jarboe is an associate at Block & Leviton LLP, focusing his practice on

securities litigation and consumer protection.

Before joining Block & Leviton, Brendan served as an Assistant Attorney
General in the Consumer Protection Division of the office of Massachusetts
Attorney General Maura Healey. Brendan has led teams in dozens of
investigations and enforcement actions to address illegal lending, tax fraud,
unlawful debt collection, telemarketing scams and violations of data privacy and
security laws. Brendan’s work resulted in settlements and judgments for millions
of dollars in financial restitution for affected consumers, including a 2018 multi-
state settlement with Uber for $148 million for alleged violations of data breach

notification laws.

Prior to serving as an Assistant Attorney General, Brendan worked as a litigation
associate at Foley Hoag, where he contributed substantially to the firm’s
successful civil rights class action to protect the Supplemental Security Income

of same-sex married couples.
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