FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
CLEANSPARK, INC.
(A NEVADA CORPORATION)
CleanSpark, Inc., a corporation organized and existing under the laws of the State of Nevada (the
“Corporation”), hereby certifies as follows:
1. The name of the Corporation is CleanSpark, Inc. The original Articles of Incorporation of the
Corporation were filed with the Office of the Secretary of State of the State of Nevada on October 15,
1987.
2. These First Amended and Restated Articles of Incorporation were duly adopted in accordance
with Sections 78.390, 78.385 and 78.403 of the Nevada Revised Statutes, and restate, integrate and
further amend the provisions of the Corporation’s existing Articles of Incorporation.
3. These First Amended and Restated Articles of Incorporation of the Corporation were duly
approved by a vote of the stockholders of the Corporation in accordance with the provisions of
Section 78.390 of the Nevada Revised Statutes.
4. Immediately prior to the effective time of these First Amended and Restated Articles of
Incorporation, the Corporation has authorized fifty million (50,000,000) shares of common stock, par
value $0.001 per share (“Common Stock”), of which, 36,497,354 shares of Common Stock are issued and
outstanding, and ten million (10,000,000) shares of preferred stock, par value $0.001 per share
(“Preferred Stock”), of which 2,000,000 of such shares are designated as Series A Preferred Stock
(“Series A Preferred Stock”) where 1,750,000 Series A Preferred Stock are issued and outstanding.
5. The text of the original Articles of Incorporation of the Corporation is hereby amended and
restated to read in its entirety as follows:
ARTICLE 1
NAME
The name of the corporation is CleanSpark, Inc. (the “Corporation”).
ARTICLE 2
DURATION
The duration of the Corporation’s existence shall be perpetual.
ARTICLE 3
PURPOSE
The nature of the business of the Corporation and the objects or purposes to be transacted, promoted, or
carried on by it are as follows: To engage in any lawful act or activity for which corporations may be
organized under Chapter 78 of the Nevada Revised Statutes (the “NRS”). The Corporation shall also have
the authority to engage in any and all such activities as are incidental or conducive to the attainment of the
purpose or purposes of this Corporation.
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ARTICLE 4
CAPITAL STOCK
Section 4.1
Authorized Shares. The aggregate number of shares which the Corporation
shall have authority to issue is one hundred and ten million (110,000,000) shares, consisting of two classes
to be designated, respectively, “Common Stock” and “Preferred Stock”, with all of such shares having a
par value of $0.001 per share. The total number of shares of Common Stock that the Corporation shall
have authority to issue is one hundred million (100,000,000) shares. The total number of shares of Preferred
Stock that the Corporation shall have authority to issue is ten million (10,000,000) shares. The Preferred
Stock may be issued in one or more series, each series to be appropriately designated by a distinguishing
letter or title, prior to the issuance of any shares thereof. The voting powers, designations, preferences,
limitations, restrictions, and relative, participating, optional and other rights, and the qualifications,
limitations, or restrictions thereof, of the Preferred Stock shall hereinafter be prescribed by resolution of
the board of directors pursuant to Section 4.3 of this Article 4.
Section 4.2

Common Stock.

(a)
Dividend Rate. Subject to the rights of holders of any Preferred Stock having
preference as to dividends and except as otherwise provided by these First Amended and Restated Articles
of Incorporation, as amended from time to time (hereinafter, the “Articles”) or the NRS, the holders of
Common Stock shall be entitled to receive dividends when, as and if declared by the board of directors out
of assets legally available therefor.
(b)

Voting Rights.

(i)
Except as otherwise provided by the NRS, the holders of the issued and
outstanding shares of Common Stock shall be entitled to one vote for each share of Common Stock. No
holder of shares of Common Stock shall have the right to cumulate votes.
(ii)
Except as otherwise required in these Articles, the holders of the issued
and outstanding shares of Common Stock shall vote together as a single class on all matters (or, if any
holders of Preferred Stock are entitled to vote together with the holders of Common Stock, as a single class
with such holders of Preferred Stock).
(iii)
The holders of the issued and outstanding shares of Common Stock, as
such, shall not be entitled to vote on any amendment to these Articles or to a certificate of designation of
Preferred Stock that alters or changes the powers, preferences, rights or other terms of one or more
outstanding class or series of Preferred Stock if the holders of such affected class or series are entitled,
either separately or together with the holders of one or more other class or series of Preferred Stock, to vote
thereon as a separate class pursuant to these Articles or a certificate of designation of Preferred Stock or
pursuant to the NRS as currently in effect or as the same may hereafter be amended.
(c)
Liquidation Rights. In the event of liquidation, dissolution, or winding up of the
affairs of the Corporation, whether voluntary or involuntary, subject to the prior rights of holders of
Preferred Stock to share ratably in the Corporation’s assets, the Common Stock and any shares of Preferred
Stock which are not entitled to any preference in liquidation shall share equally and ratably in the
Corporation’s assets available for distribution after giving effect to any liquidation preference of any shares
of Preferred Stock. A merger, conversion, exchange or consolidation of the Corporation with or into any
other person or sale or transfer of all or any part of the assets of the Corporation (which shall not in fact
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result in the liquidation of the Corporation and the distribution of assets to stockholders) shall not be deemed
to be a voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation.
(d)
No Conversion, Redemption, or Preemptive Rights. The holders of Common Stock
shall not have any conversion, redemption, or preemptive rights.
(e)
Consideration for Shares. The Common Stock authorized by these Articles shall
be issued for such consideration as shall be fixed, from time to time, by the board of directors.
Section 4.3

Preferred Stock.

(a)
Designation. The board of directors is hereby vested with the authority from time
to time to provide by resolution for the issuance of shares of Preferred Stock in one or more series not
exceeding the aggregate number of shares of Preferred Stock authorized by these Articles, and to prescribe
with respect to each such series the voting powers, if any, designations, preferences, and relative,
participating, optional, or other special rights, and the qualifications, limitations, or restrictions relating
thereto, including, without limiting the generality of the foregoing: the voting rights relating to the shares
of Preferred Stock of any series (which voting rights, if any, may be full or limited, may vary over time,
and may be applicable generally or only upon any stated fact or event); the rate of dividends (which may
be cumulative or noncumulative), the condition or time for payment of dividends and the preference or
relation of such dividends to dividends payable on any other class or series of capital stock; the rights of
holders of Preferred Stock of any series in the event of liquidation, dissolution, or winding up of the affairs
of the Corporation; the rights, if any, of holders of Preferred Stock of any series to convert or exchange
such shares of Preferred Stock of such series for shares of any other class or series of capital stock or for
any other securities, property, or assets of the Corporation or any subsidiary (including the determination
of the price or prices or the rate or rates applicable to such rights to convert or exchange and the adjustment
thereof, the time or times during which the right to convert or exchange shall be applicable, and the time or
times during which a particular price or rate shall be applicable); whether the shares of any series of
Preferred Stock shall be subject to redemption by the Corporation and if subject to redemption, the times,
prices, rates, adjustments and other terms and conditions of such redemption. The powers, designations,
preferences, limitations, restrictions and relative rights may be made dependent upon any fact or event
which may be ascertained outside these Articles or the resolution if the manner in which the fact or event
may operate on such series is stated in these Articles or resolution. As used in this section, “fact or event”
includes, without limitation, the existence of a fact or occurrence of an event, including, without limitation,
a determination or action by a person, government, governmental agency or political subdivision of a
government. The board of directors is further authorized to increase or decrease (but not below the number
of such shares of such Series then outstanding) the number of shares of any series subsequent to the issuance
of shares of that series. Unless the board of directors provides to the contrary in the resolution which fixes
the characteristics of a series of Preferred Stock, neither the consent by series, or otherwise, of the holders
of any outstanding Preferred Stock nor the consent of the holders of any outstanding Common Stock shall
be required for the issuance of any new series of Preferred Stock regardless of whether the rights and
preferences of the new series of Preferred Stock are senior or superior, in any way, to the outstanding series
of Preferred Stock or the Common Stock.
(b)
Certificate. Before the Corporation shall issue any shares of Preferred Stock of any
series, a certificate of designation setting forth a copy of the resolution or resolutions of the board of
directors, and establishing the voting powers, designations, preferences, the relative, participating, optional,
or other rights, if any, and the qualifications, limitations, and restrictions, if any, relating to the shares of
Preferred Stock of such series, and the number of shares of Preferred Stock of such series authorized by the
board of directors to be issued shall be made and signed by an officer of the Corporation and filed in the
manner prescribed by the NRS.
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Section 4.4
Non-Assessment of Stock. The capital stock of the Corporation, after the
amount of the subscription price has been fully paid, shall not be assessable for any purpose, and no stock
issued as fully paid shall ever be assessable or assessed, and these Articles shall not be amended in this
particular. No stockholder of the Corporation is individually liable for the debts or liabilities of the
Corporation.
Section 4.5
(i)

General.
No stockholder has any right or will be permitted to cumulate votes in any

election of directors.
(ii)
Shares of one class or series of stock may be issued as a share dividend in
respect of another class or series, Section 78.215(4) of the NRS notwithstanding.
ARTICLE 5
BOARD OF DIRECTORS
(a)

The business of the Corporation shall be managed by a board of directors.

(b)
Subject to the rights of the holders of any class or series of Preferred Stock to elect
additional directors under specified circumstances, the number of directors constituting the board of
directors may be increased or decreased from time to time in the manner specified in the Bylaws of the
Corporation; provided, however, that the number shall not be less than one (1) nor more than nine (9). Any
decrease in the number of directors shall not shorten the term of any incumbent director.
(c)
Subject to the rights of the holders of any class or series of Preferred Stock then
outstanding, any director, or the entire board of Directors, may be removed from office by the stockholders
only as provided in these Articles and the NRS.
(d)
Advance notice of stockholder nominations for election of directors and other
business to be brought by stockholders before a meeting of stockholders shall be given in the manner
provided by the Bylaws.
ARTICLE 6
BYLAWS
The board of directors shall have the power to adopt, amend, restate, or repeal the Bylaws or adopt new
Bylaws. Nothing herein shall deny the concurrent power of the stockholders to adopt, alter, amend,
restate, or repeal the Bylaws, provided, however, that, in addition to any vote of the holders of any class
or series of stock of the Corporation required by law or by these Articles, such action by stockholders
shall require the affirmative vote of the holders of at least two-thirds in voting power of the outstanding
shares of capital stock of the Corporation entitled to vote thereon.
ARTICLE 7
LIMITATIONS OF DIRECTORS’ LIABILITY
A director shall have no liability to the Corporation or its stockholders for monetary damages for conduct
as a director, except for acts or omissions that involve intentional misconduct by the director, or a knowing
violation of law by the director, or for conduct violating NRS 78.138(7), or for any transaction from which
the director will personally receive a benefit in money, property or services to which the director is not
legally entitled. If the NRS is hereafter amended to authorize corporate action further eliminating or
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limiting the personal liability of directors, then the liability of a director shall be eliminated or limited to
the full extent permitted by NRS as so amended. Any repeal or modification of this Article 7 shall not
adversely affect any right or protection of a director of the Corporation existing at the time of such repeal
or modification for or with respect to an act or omission of such director occurring prior to such repeal or
modification.
ARTICLE 8
INDEMNIFICATION
Section 8.1
(a)

Indemnification and Insurance.

Indemnification of Directors and Officers.

(i)
For purposes of this Article, (A) ”Indemnitee” shall mean each director or
officer who was or is a party to, or is threatened to be made a party to, or is otherwise involved in, any
Proceeding (as hereinafter defined), by reason of the fact that he or she is or was a director or officer of the
Corporation or member, manager or managing member of a predecessor limited liability company or
affiliate of such limited liability company or is or was serving in any capacity at the request of the
Corporation as a director, officer, employee, agent, partner, member, manager or fiduciary of, or in any
other capacity for, another corporation or any partnership, joint venture, limited liability company, trust, or
other enterprise; and (B) ”Proceeding” shall mean any threatened, pending, or completed action, suit or
proceeding (including, without limitation, an action, suit or proceeding by or in the right of the
Corporation), whether civil, criminal, administrative, or investigative.
(ii)
Each Indemnitee shall be indemnified and held harmless by the
Corporation to the fullest extent permitted by Nevada law, against all expense, liability and loss (including,
without limitation, attorneys’ fees, judgments, fines, taxes, penalties, and amounts paid or to be paid in
settlement) reasonably incurred or suffered by the Indemnitee in connection with any Proceeding; provided
that such Indemnitee either is not liable pursuant to NRS 78.138 or acted in good faith and in a manner
such Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation and,
with respect to any Proceeding that is criminal in nature, had no reasonable cause to believe that his or her
conduct was unlawful. The termination of any Proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent, does not, of itself, create a presumption that the Indemnitee
is liable pursuant to NRS 78.138 or did not act in good faith and in a manner in which he or she reasonably
believed to be in or not opposed to the best interests of the Corporation, or that, with respect to any criminal
proceeding he or she had reasonable cause to believe that his or her conduct was unlawful. The Corporation
shall not indemnify an Indemnitee for any claim, issue or matter as to which the Indemnitee has been
adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be liable to the
Corporation or for any amounts paid in settlement to the Corporation, unless and only to the extent that the
court in which the Proceeding was brought or other court of competent jurisdiction determines upon
application that in view of all the circumstances of the case, the Indemnitee is fairly and reasonably entitled
to indemnity for such amounts as the court deems proper. Except as so ordered by a court and for
advancement of expenses pursuant to this Section 8.1, indemnification may not be made to or on behalf of
an Indemnitee if a final adjudication establishes that his or her acts or omissions involved intentional
misconduct, fraud or a knowing violation of law and was material to the cause of action. Notwithstanding
anything to the contrary contained in these Articles, no director or officer may be indemnified for expenses
incurred in defending any threatened, pending, or completed action, suit or proceeding (including without
limitation, an action, suit or proceeding by or in the right of the Corporation), whether civil, criminal,
administrative or investigative, that such director or officer incurred in his or her capacity as a Stockholder.
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(iii)
Indemnification pursuant to this Section 8.1 shall continue as to an
Indemnitee who has ceased to be a director or officer of the Corporation or member, manager or managing
member of a predecessor limited liability company or affiliate of such limited liability company or a
director, officer, employee, agent, partner, member, manager or fiduciary of, or to serve in any other
capacity for, another corporation or any partnership, joint venture, limited liability company, trust, or other
enterprise and shall inure to the benefit of his or her heirs, executors and administrators.
(iv)
The expenses of Indemnitees must be paid by the Corporation or through
insurance purchased and maintained by the Corporation or through other financial arrangements made by
the Corporation, as they are incurred and in advance of the final disposition of the Proceeding, upon receipt
of an undertaking by or on behalf of the director or officer to repay the amount if it is ultimately determined
by a court of competent jurisdiction that he or she is not entitled to be indemnified by the Corporation. To
the extent that a director or officer of the Corporation is successful on the merits or otherwise in defense of
any Proceeding, or in the defense of any claim, issue or matter therein, the Corporation shall indemnify him
or her against expenses, including attorneys’ fees, actually and reasonably incurred in by him or her in
connection with the defense.
(b)
Indemnification of Employees and Other Persons. The Corporation may, by action
of its Board of Directors and to the extent provided in such action, indemnify employees and other persons
as though they were Indemnitees.
(c)
Non-Exclusivity of Rights. The rights to indemnification provided in this Article
8 shall not be exclusive of any other rights that any person may have or hereafter acquire under any statute,
provision of these Articles, or the Bylaws of the Corporation, agreement, vote of Stockholders or directors,
or otherwise.
(d)
Insurance. The Corporation may purchase and maintain insurance or make other
financial arrangements on behalf of any Indemnitee for any liability asserted against him or her and liability
and expenses incurred by him or her in his or her capacity as a director, officer, employee, member,
managing member or agent, or arising out of his or her status as such, whether or not the Corporation has
the authority to indemnify him or her against such liability and expenses.
(e)
Other Financial Arrangements. The other financial arrangements which may be
made by the Corporation may include the following: (i) the creation of a trust fund; (ii) the establishment
of a program of self-insurance; (iii) the securing of its obligation of indemnification by granting a security
interest or other lien on any assets of the Corporation; and (iv) the establishment of a letter of credit,
guarantee or surety. No financial arrangement made pursuant to this subsection may provide protection for
a person adjudged by a court of competent jurisdiction, after exhaustion of all appeals therefrom, to be
liable for intentional misconduct, fraud, or a knowing violation of law, except with respect to advancement
of expenses or indemnification ordered by a court.
(f)
Other Matters Relating to Insurance or Financial Arrangements. Any insurance or
other financial arrangement made on behalf of a person pursuant to this Section 8.1 may be provided by the
Corporation or any other person approved by the Board of Directors, even if all or part of the other person’s
stock or other securities is owned by the Corporation. In the absence of fraud, (i) the decision of the Board
of Directors as to the propriety of the terms and conditions of any insurance or other financial arrangement
made pursuant to this Section 8.1 and the choice of the person to provide the insurance or other financial
arrangement is conclusive; and (ii) the insurance or other financial arrangement is not void or voidable and
does not subject any director approving it to personal liability for his or her action; even if a director
approving the insurance or other financial arrangement is a beneficiary of the insurance or other financial
arrangement.
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Section 8.2
Amendment. Notwithstanding any other provision of these Articles
relating to their amendment generally, any repeal or amendment of this Article 8 which is adverse to any
director or officer shall apply to such director or officer only on a prospective basis, and shall not limit the
rights of an Indemnitee to indemnification with respect to any action or failure to act occurring prior to the
time of such repeal or amendment.
ARTICLE 9
AMENDMENTS
(a)
The Corporation reserves the right to amend, alter, change or repeal any provision
contained in these First Amended and Restated Articles of Incorporation, in the manner, and subject to
approval by stockholders as, now or hereafter prescribed by statute, and all rights conferred upon
stockholders herein are granted subject to this reservation.
(b)
If any provision or provisions of these First Amended and Restated Articles of
Incorporation shall be held to be invalid, illegal or unenforceable as applied to any person or entity or
circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality
and enforceability of such provisions in any other circumstance and of the remaining provisions of these
First Amended and Restated Articles of Incorporation (including, without limitation, each portion of any
sentence of these First Amended and Restated Articles of Incorporation containing any such provision held
to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in any way be affected
or impaired thereby.

ARTICLE 10
EFFECTIVE TIME
The effective time of these First Amended and Restated Articles of Incorporation shall be the date and time
that these First Amended and Restated Articles of Incorporation are filed with the Secretary of State of the
State of Nevada, or, if later, the effective date and time specified in the certificate accompanying such filing.
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IN WITNESS WHEREOF, the Corporation has caused these First Amended and Restated
Articles of Incorporation to be signed by Zachary Bradford, its Chief Executive Officer and President, on
September 17, 2021.

CLEANSPARK, INC.
By:
Name: Zachary Bradford
Title: Chief Executive Officer and
President

