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From time to time, we may offer
and sell any combination of the securities described in this prospectus in one or more offerings. The securities we

may offer may be convertible
into or exercisable or exchangeable for other securities. We may offer the securities separately or together, in separate classes
or series
and in amounts, at prices and on terms that will be determined at the time the securities are offered.
 

This prospectus describes some
 of the general terms that may apply to these securities. Each time securities are sold, the specific terms and
amounts of the securities
being offered, and any other information relating to the specific offering will be set forth in a supplement to this prospectus. We
may
also authorize one or more free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement
and any
related free writing prospectus may also add, update or change information contained in this prospectus. You should carefully
 read this prospectus, the
applicable prospectus supplement and any related free writing prospectus, as well as any documents incorporated
by reference, before you invest in any of
the securities being offered. This prospectus may not be used to sell our securities unless
accompanied by a prospectus supplement.

 
Our shares of Class A common stock
trade on The Nasdaq Global Select Market (“Nasdaq”) under the symbol “GREE.” On July 8, 2026, the

closing price
of our Class A common stock was $2.07. The applicable prospectus supplement will contain information, where applicable, as to any other
listing, if any, of the securities covered by the applicable prospectus supplement.

 
We may offer and sell our securities
 to or through one or more underwriters, dealers and agents, or directly to purchasers, on an immediate,

continuous or delayed basis. The
names of any underwriters, dealers or agents and the terms of the arrangements with such entities will be stated in the
accompanying prospectus
supplement. See the sections of this prospectus entitled “About this Prospectus” and “Plan of Distribution” for
more information.

 
As of the date of this prospectus,
the aggregate market value of our outstanding Class A common stock held by non-affiliates is approximately

$27,511,641, which is calculated
based on 13,290,648 outstanding shares of Class A common stock held by non-affiliates and a price of $2.07 per share,
the closing price
of our Class A common stock on July 8, 2026, which is the highest closing sale price of our Class A common stock on Nasdaq within the
60 days prior to the date of this prospectus. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities
pursuant to this prospectus
with a value of more than one-third of the aggregate market value of our Class A common stock held by non-affiliates
in any 12-month period, so long as
the aggregate market value of our Class A common stock held by non-affiliates is less than $75 million.
During the prior 12 calendar month period ending
on and including the date hereof, we have not sold any securities pursuant to General
Instruction I.B.6 to Form S-3. 

 



 
Investing
 in our securities involves a high degree of risk. You should review carefully the risks and uncertainties referenced under the

heading
“Risk Factors” on page 6 of this prospectus as well as those contained in the applicable prospectus supplement and any related
free writing
prospectus, and in the other documents that are incorporated by reference into this prospectus or the applicable prospectus
supplement.

 
Neither
 the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

determined
if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is
July 8, 2026 
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration
 statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) under the

Securities Act of 1933, as
amended (the “Securities Act”), using a “shelf” registration process. Under the shelf registration process, we
may from time to
time, offer and sell to the public any or all of the securities described in this prospectus in one or more offerings
for an aggregate offering amount of up to
$200,000,000. Before purchasing any securities, you should read this prospectus and any applicable
prospectus supplement together with the additional
information described under the headings “Where You Can Find More Information”
and “Incorporation of Certain Information by Reference.”

 
This prospectus only provides
you with a general description of the securities we may offer. Each time we sell a type or series of securities under

this prospectus,
we will provide a prospectus supplement that will contain more specific information about the terms of the offering, including the specific
amounts, prices and terms of the securities offered. We may also authorize one or more free writing prospectuses to be provided to you
that may contain
material information relating to these offerings. This prospectus may not be used to sell our securities unless accompanied
by a prospectus supplement.
Each such prospectus supplement and any free writing prospectus that we may authorize to be provided to you
may also add, update or change information
contained in this prospectus or in documents incorporated by reference into this prospectus.
 If this prospectus is inconsistent with the prospectus
supplement or free writing prospectus, you should rely upon the prospectus supplement
or free writing prospectus.

 
This prospectus contains summaries
of certain provisions contained in some of the documents described herein, but reference is made to the actual

documents for complete
 information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the documents
referred to
herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which this prospectus
is a
part, and you may obtain copies of those documents as described below under the heading “Where You Can Find More Information.”

 
This prospectus incorporates by
reference, and any prospectus supplement or free writing prospectus may contain and incorporate by reference,

market data and industry
statistics and forecasts that are based on independent industry publications and other publicly available information. Although we
believe
 these sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not independently verified
 this
information. In addition, the market and industry data and forecasts that may be included or incorporated by reference in this prospectus,
any prospectus
supplement or any applicable free writing prospectus may involve estimates, assumptions and other risks and uncertainties
and are subject to change based
on various factors, including those discussed under the heading “Risk Factors” contained in
this prospectus, the applicable prospectus supplement and any
applicable free writing prospectus, and under similar headings in other
documents that are incorporated by reference into this prospectus. Accordingly,
investors should not place undue reliance on this information.

 
In this prospectus, except as
otherwise indicated, the words “Greenidge” or the “Registrant” refer to Greenidge Generation Holdings Inc. and
the

words “company,” “we,” “us” and “our” refer to Greenidge, together with its consolidated
 subsidiaries. In this prospectus, references to “securities”
collectively means our Class A common stock, preferred stock,
warrants, debt securities or any combination of the foregoing securities.

 
You should rely only on information
contained or incorporated by reference in this prospectus. Neither we nor any underwriters have authorized

any person to provide you
with information that differs from what is contained or incorporated by reference in this prospectus. If any person does provide
you
with information that differs from what is contained or incorporated by reference in this prospectus, you should not rely on it. This
prospectus is not an
offer to sell or the solicitation of an offer to buy any securities other than the securities to which it relates,
or an offer or solicitation in any jurisdiction
where offers or sales are not permitted. The information contained in this prospectus
is accurate only as of the date of this prospectus, even though this
prospectus may be delivered or shares may be sold under this prospectus
 on a later date. Our business, financial condition, results of operation and
prospects may have changed since those dates. 
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ABOUT THE COMPANY

 
Company Overview
 

We are a developer and operator
 of datacenters and powered assets designed to support energy-intensive computing workloads. We currently
build, maintain and operate datacenters
 focused on bitcoin mining, along with related power and electric infrastructure. We are increasingly focused on
leveraging our power generation
assets, grid interconnection rights and datacenter development expertise to support artificial intelligence (“AI”) and high-
performance
computing (“HPC”) workloads, which we believe represent a significant long-term growth opportunity.

 
We generate revenue from (1) datacenter
hosting, (2) cryptocurrency self-mining and (3) power and capacity sales. Our business model is centered

on vertical integration, combining
datacenter development and operations with owned or controlled power generation assets and grid interconnection rights.
This integrated
 model enables us to dynamically optimize between computing workloads and power sales depending on prevailing market conditions,
including
cryptocurrency prices, network difficulty and wholesale electricity prices.

 
We own and operate a vertically
 integrated cryptocurrency datacenter and power generation facility in Torrey, New York (the “New York

Facility”), which includes
a natural gas power generation plant with approximately 106 megawatt (“MW”) of nameplate capacity. We also own a 34-acre
greenfield
site in Columbus, Mississippi, which we expect will provide access to 40 MW of datacenter capacity by the first quarter of 2027. Additionally,
we have 7.5 MW of datacenter capacity in North Dakota (the “North Dakota Facility”) through a five-year lease, which provides
us with energy access to
support our cryptocurrency mining operations.

 
As of March 31, 2026, our datacenter
operations consisted of approximately 23,500 application-specific integrated circuit computers (“ASICs” or

“miners”),
representing a combined capacity of approximately 2.7 exahash per second (“EH/s”), including 17,000 miners, or 1.7 EH/s, associated
with our
datacenter hosting and 6,500 miners, or 1 EH/s, associated with our cryptocurrency self-mining.

 
Our Products and Services
 

Datacenter Hosting
 
We provide datacenter hosting
 services to third-party customers, which include the provision of power, physical infrastructure, monitoring,

maintenance and technical
support for customer-owned mining equipment. These services are designed to enable customers to deploy and operate mining
hardware without
directly managing the underlying infrastructure or power procurement.

 
On January 30, 2023, we entered
 into hosting services agreements and related orders (collectively as in effect from time to time, the “NYDIG

Hosting Agreement”)
with affiliates of NYDIG ABL LLC (“NYDIG”), pursuant to which we host, power and provide technical support services, and
other
related services, to NYDIG affiliates’ mining equipment at the New York Facility for a term of five years. Under the NYDIG
Hosting Agreement, NYDIG
is required to pay fees intended to reimburse the cost of power and certain direct operating costs associated
with the management of the mining facilities,
together with a hosting fee and a gross profit- sharing component. The NYDIG Hosting Agreement
also includes provisions requiring NYDIG to provide
an upfront security deposit, pay configuration fees associated with the installation
 or relocation of mining equipment, and reimburse us for certain
maintenance and repair costs outside of routine operations. In addition,
the agreement contains provisions governing the allocation of revenues associated
with power sales and capacity participation, including
circumstances in which mining operations are curtailed due to market conditions. In such cases, we
may be required to share a portion
of energy-related revenues or compensate NYDIG based on the expected value of foregone mining activity, subject to
the terms of the agreement.
We believe this contractual structure provides a degree of revenue stability through cost recovery while also allowing us to
participate
in upside opportunities associated with favorable cryptocurrency and energy market conditions. 
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Cryptocurrency Self-Mining

 
In addition to our hosting operations,
we operate company-owned and leased ASIC miners to support the validation of transactions on the bitcoin

network. In return for providing
computational power, we earn bitcoin in the form of block rewards and transaction fees.
 
We currently participate in third-party
mining pools, which aggregate the hashrate of multiple participants and distribute mining rewards on a pro

rata basis according to each
participant’s contribution, less applicable pool fees. Mining pools designed to reduce variability in mining rewards relative to
solo mining by providing more consistent, periodic distributions.

 
Our participation in mining pools
 is generally terminable at any time, which provides us with flexibility to change pools or adjust our mining

strategy in response to market
conditions. The mining pools in which we currently participate distribute earned bitcoin to us on a daily basis.
 

Power and Capacity Sales
 
We own and operate a 106 MW power
generation facility at the New York Facility that is interconnected with the New York Independent Systems

Operator (the “NYISO”),
the operator of New York State’s power grid. Through this interconnection, we sell electricity, capacity and ancillary services
into
the wholesale power market. Our power-related revenues are derived from three primary sources:

 
● Energy revenue: When dispatched by the NYISO, we receive energy revenue based on the hourly price of power.
 
● Capacity revenue: We receive capacity revenue for committing to sell power to the NYISO when dispatched.
 
● Ancillary services revenue: When selected by the NYISO, we receive compensation for the provision of operating reserves.
  
We continuously operate our power
generation facility and dynamically adjust the allocation of generated electricity between internal consumption

(for hosting and self-mining
operations) and external sales into the wholesale market. Depending on prevailing electricity prices and demand conditions, we
may curtail
some or all of our cryptocurrency operations in order to sell power into the grid when such sales are economically advantageous.

 
Our datacenter operations in New
York are powered by electricity generated directly at our facility, which is referred to as “behind-the- meter”

power. This
configuration reduces our exposure to transmission and distribution charges and mitigates reliance on third-party power purchase agreements.
As of March 31, 2026, our owned and customer-hosted miners at the New York Facility had the capacity to consume approximately 60 MW of
electricity,
and we have approval from NYISO to utilize up to 64 MW of electricity on a behind-the-meter basis.

 
Additionally, we have a contract
with Empire Pipeline Inc., which provides for the firm transportation to our pipeline of up to 15,000 dekatherms

of natural gas per day.
The natural gas is transported to our captive lateral pipeline, which transports this gas approximately 4.6 miles to our power plant.
We also have contracts with Emera Energy covering both the purchase of natural gas and the bidding and sale of electricity through the
NYISO.

 
Revenue generated from power and
capacity sales is variable and is influenced by a number of factors, including supply and demand dynamics in

the electricity market, available
generation capacity and natural gas prices. For the three months ended March 31, 2026 and the year ended December 31,
2025, our power
and capacity sales accounted for approximately 90% and 38% of our total revenue, respectively.

 
Competitive Advantages

 
Electricity is the largest input
 cost for most energy-intensive computing operations, including cryptocurrency mining and certain AI and HPC

workloads. We believe owning
and operating a power generation facility provides us with a competitive advantage in developing and operating energy-
intensive datacenter
infrastructure. 
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We believe that our business benefits from the following
additional competitive advantages:

 
● Vertical integration. We believe there are relatively few other public companies in the United States with cryptocurrency datacenter

operations of scale in the United States currently using power generated from their own power plants.
 
● Hosting arrangements. The terms of the NYDIG Hosting Agreement require NYDIG to pay fees intended to cover the cost
of power

and certain direct operating costs associated with managing the mining facilities, together with a hosting fee and a gross profit-sharing
arrangement, provided that the hosted miners are profitable.

 
● Low power costs. Through access to the Millennium Pipeline price hub that provides relatively low market rates for natural
gas and the

relatively cool climate where our power plant is located, we are able to produce our energy at competitive rates and largely
avoid the
extra cost of active cooling of our datacenter operations. Our hosting arrangements also reduce our exposure to increases in
natural gas
prices.

 
● Power market upside. Because our power generation facility operates continuously, we are able to optimize between hosting,
power and

cryptocurrency datacenter revenue depending on prevailing market conditions, which may enhance revenue opportunities and operational
flexibility.

 
● Behind-the-meter power supply. All of the power that we use in our New York datacenter operations is currently generated
behind-the-

meter, reducing reliance on third-party power purchase agreements that could otherwise be modified, terminated or subject to
changing
market conditions.

 
● Digital infrastructure operations experience. We have operated cryptocurrency datacenters for several years and have developed
in-

house engineering and operational expertise to design, build and operate energy-intensive computing facilities. We believe this
experience may be applicable to both cryptocurrency mining and emerging AI and HPC datacenter workloads.

 
● Institutional backing. Our controlling stockholder, Atlas Capital Resources L.P. (“Atlas”) and its affiliates,
 own and operate 30

companies which generate $26 billion in revenues annually and have experience owning and operating more than 2,000
MW of power
generation assets.

 
Intellectual Property

 
We use specific hardware and software
 for our existing and planned bitcoin mining related operations. In certain cases, source code and other

software assets may be subject
to an open-source license, as much of the technology development underway in this sector is open source. For such assets,
we intend to
comply with the terms of all applicable license agreements.

 
We do not currently own any patents
in connection with our existing and planned bitcoin mining-related operations. In the future we may pursue

patents in connection with
our Pod X portable bitcoin mining infrastructure solution or other initiatives, but do not have immediate plans to do so. We
expect to
rely primarily on trade secrets, trademarks, service marks, trade names, copyrights and other intellectual property rights and expect
to license the
use of intellectual property rights owned and controlled by others. In addition, we have developed and may further develop
certain proprietary software
applications for purposes of our bitcoin mining- related operations. 
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Implications of Being an Emerging Growth
Company and Smaller Reporting Company

 
We qualify as an “emerging
growth company” under the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As a result, we are

permitted
to, and intend to, rely on exemptions from certain disclosure requirements. For so long as we are an emerging growth company, we will
not be
required to:

 
● have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act;
 
● comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm

rotation
or a supplement to the auditor’s report providing additional information about the audit and the financial statements (i.e., an
auditor discussion and analysis);

 
● submit certain executive compensation matters to stockholder advisory votes, such as “say-on-pay,” “say-on- frequency”
and pay ratio;

and
 
● disclose certain executive compensation related items such as the correlation between executive compensation and performance and

comparisons
of the CEO’s compensation to median employee compensation.
 
In addition, Section 107 of the
JOBS Act also provides that an emerging growth company can take advantage of the extended transition period

provided in Section 7(a)(2)(B)
of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company
can delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage
of the benefits of this extended transition period. Our financial statements may therefore not be comparable to those of companies that
comply with such
new or revised accounting standards.

 
We will remain an “emerging
growth company” for up to five years from our first sale of common stock pursuant to an effective Securities Act

registration statement
in 2021 (or September 15, 2026), or until the earliest of (i) the last day of the first fiscal year in which our total annual gross revenues
exceed $1.235 billion, (ii) the date that we become a “large accelerated filer” as defined in Rule 12b-2 under the Securities
Exchange Act of 1934, as
amended (the “Exchange Act”), which would occur if the market value of our Class A common stock held
by non-affiliates exceeds $700 million as of the
last business day of our most recently completed second fiscal quarter, or (iii) the
date on which we have issued more than $1 billion in non-convertible
debt during the preceding three- year period.

 
We are also a “smaller reporting
 company” under the Exchange Act and have elected to take advantage of certain of the scaled disclosures

available to smaller reporting
companies. To the extent that we continue to qualify as a “smaller reporting company” as such term is defined in Rule 12b-2
under the Exchange Act, after we cease to qualify as an emerging growth company, certain of the exemptions available to us as an “emerging
growth
company” may continue to be available to us, including exemption from compliance with the auditor attestation requirements
pursuant to the Sarbanes-
Oxley Act and reduced disclosure about our executive compensation arrangements. We will continue to be a “smaller
reporting company” until we have
$250 million or more in public float (based on our Class A common stock) measured as of the last
business day of our most recently completed second
fiscal quarter or, in the event we have no public float (based on our Class A common
stock) or a public float (based on our Class A common stock) that is
less than $700 million, annual revenues of $100 million or more during
the most recently completed fiscal year.

Controlled Company Exemption
 
As of the date of this prospectus,
Atlas and its affiliates control approximately 66.2% of the voting power of our outstanding capital stock and have

the power to elect
a majority of our directors. Pursuant to Nasdaq listing standards, a company of which more than 50% of the voting power for the election
of directors is held by an individual, a group or another company qualifies as a “controlled company.” As a controlled company,
we are exempt from
certain Nasdaq corporate governance requirements, including the requirements to have (i) a board comprised of a majority
of independent directors; (ii)
compensation of executive officers determined by a majority of the independent directors or a compensation
committee comprised solely of independent
directors; and (iii) director nominees selected or recommended for our board either by a majority
of the independent directors or a nominating committee
comprised solely of independent directors. If we cease to be a “controlled
company” and our shares continue to be listed on Nasdaq, we will be required to
comply with these standards and, depending on the
 independence-determination with respect to our then-current directors, we may be required to add
additional directors to our board in
order to achieve such compliance within the applicable transition periods. 
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Corporate Information

 
Our principal executive offices
are located at 1159 Pittsford-Victor Road, Suite 240, Pittsford, New York 14534, and our telephone number is

(315) 536-2359. Our website
is located at www.greenidge.com. Our goal is to maintain our website as a portal through which investors can access pertinent
information
about us, including our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, proxy statements, and
any
other reports, after we file them with the SEC. The public may obtain a copy of our filings, free of charge, through our corporate
internet website as soon as
reasonably practicable after we have electronically filed such material with, or furnished it to, the SEC.
Information contained on, or accessible through,
our website is not a part of, and is not incorporated by reference into, this prospectus
or any accompanying prospectus supplement. 
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RISK FACTORS

 
Investing in our securities involves
a high degree of risk. Before making a decision to invest in our securities, you should carefully consider the

risks described under
 the heading “Risk Factors” in the applicable prospectus supplement and any related free writing prospectus, and under similar
headings in our most recent annual report on Form 10-K, and in subsequent quarterly reports on Form 10-Q filed subsequent to such Form
10-K, as well as
any amendments thereto, which are incorporated by reference into this prospectus and the applicable prospectus supplement
in their entirety, together with
other information in this prospectus and the applicable prospectus supplement, the documents incorporated
by reference herein and therein, and any free
writing prospectus that we may authorize for use in connection with a specific offering.
See “Where You Can Find More Information.” 
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CAUTIONARY
STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus, any prospectus
supplement and any related free writing prospectus, including the information incorporated by reference herein

and therein, contain forward-looking
 statements within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Any
statements about our expectations,
 beliefs, plans, objectives, assumptions or future events or performance are not historical facts and may be forward-
looking. These statements
 are often, but are not always, made through the use of words or phrases such as “anticipate,” “believe,” “contemplate,”
“continue,” “could,” “estimate,” “expect,” “intend,” “may,” “plan,”
 “potential,” “predict,” “project,” “seek,” “should,” “target,”
 “will,” “would,” or the
negative of these words or other comparable terminology. Accordingly, these statements
 involve estimates, assumptions and uncertainties which could
cause actual results to differ materially from those expressed in them.

 
Given these uncertainties, you
 should not place undue reliance on these forward-looking statements as actual events or results may differ

materially from those projected
in the forward-looking statements due to various factors, including, but not limited to, those set forth under the heading
“Risk
Factors” in any applicable prospectus supplement, the documents incorporated by reference therein or any free writing prospectus
that we authorized.
Our actual future results may be materially different from what we expect. We qualify all of the forward-looking
statements contained in this prospectus, in
the documents incorporated by reference herein and in any prospectus supplement by these
cautionary statements. These forward-looking statements speak
only as of the date on which the statements were made and are not guarantees
of future performance. Although we undertake no obligation to revise or
update any forward-looking statements (except as required by
 U.S. federal securities laws), whether as a result of new information, future events or
otherwise, you are advised to review any additional
disclosures we make in the documents we subsequently file with the SEC that are incorporated by
reference in this prospectus and any
prospectus supplement. See “Where You Can Find More Information.” 
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USE OF PROCEEDS

 
Unless otherwise indicated in
a prospectus supplement, we intend to use the net proceeds from the sale of securities offered by this prospectus and

any applicable
prospectus supplement for general corporate purposes, which may include, among other things, the repayment or refinancing of existing
indebtedness, as well as funding acquisitions, capital expenditures and working capital. Until we apply the proceeds from a sale of securities
 to their
intended purposes, we may invest those proceeds in short-term, interest-bearing, investment-grade, securities or hold as cash. 
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DESCRIPTION
OF OUR CAPITAL STOCK

 
The following summary
of the material terms of our capital stock is not intended to be a complete summary of the rights and preferences of such

capital stock,
and is qualified by reference to our second amended and restated certificate of incorporation, as amended (“certificate of incorporation”),
and our amended and restated bylaws, as amended (“bylaws”), which are exhibits to the registration statement of which this
prospectus is a part. We urge
you to read each of our certificate of incorporation and our bylaws in their entirety for a complete description
of the rights and preferences of our capital
stock.

 
General

 
Our authorized capital stock consists
of 400,000,000 shares of Class A common stock, par value $0.0001 per share, 100,000,000 shares of Class B

common stock, par value $0.0001
per share, and 20,000,000 shares of preferred stock, par value $0.0001 per share.
 
The number of authorized shares
of our common or preferred stock may be increased or decreased by the affirmative vote of the holders of shares

of our capital stock representing
 a majority of the votes represented by all outstanding shares of such capital stock entitled to vote on such matter,
irrespective of the
provisions of Section 242(b)(2) of General Corporation Law of the State of Delaware (the “DGCL”), in addition to any vote
of the
holders of one or more series of our preferred stock that may be required by the terms of such preferred stock. However, the number
of authorized shares of
common or preferred stock may not be decreased below the number of shares thereof then outstanding or, in the
case of Class A common stock, the number
of such shares reserved for issuance upon conversion into shares of Class A common stock of the
then-outstanding shares of Class B common stock.

 
Common Stock

 
All shares of our common stock
currently outstanding are duly authorized, fully paid and non-assessable. Shares of Class B common stock that

have been acquired by us,
whether by repurchase, upon conversion or otherwise, are retired and not issuable again as shares of Class B common stock.
Below is a
summary of the rights of the common stock.

 
Voting Rights. The holders
of Class A common stock are entitled to one vote per share, and the holders of Class B common stock are entitled to

10 votes per share
at all stockholder meetings and on all matters submitted to our stockholders generally. The holders of Class A common stock and Class
B common stock vote together as a single class, unless specifically provided in our certificate of incorporation or otherwise required
by law. The DGCL
could require holders of Class A common stock or Class B common stock, as the case may be, to vote separately as a single
class if we were to seek to
amend our certificate of incorporation either (i) to increase or decrease the par value of a class of stock,
or (ii) in a manner that alters or changes the
powers, preferences or special rights of a class of stock in a manner that affected its
holders adversely.

 
Holders of Class A common stock
and Class B common stock are not allowed to vote on any amendment of our certificate of incorporation that

relates only to the terms of
a series of outstanding preferred stock for which the holders of such affected preferred stock have the right to vote under our
certificate
of incorporation or the DGCL.

 
Stockholders do not have the ability to cumulate votes
for the election of directors.
 
Dividend Rights. Subject
to preferences that may apply to shares of preferred stock outstanding at the time, the holders of outstanding shares of

our common stock
are entitled to receive dividends out of assets legally available if our board of directors, in its discretion, determines to issue dividends
and only then at the times and in the amounts that our board of directors may determine. If a dividend is paid in the form of shares
of Class A common
stock or Class B common stock, then the holders of Class A common stock shall be entitled to receive shares of Class
A common stock, and holders of
Class B common stock shall be entitled to receive shares of Class B common stock, with holders of shares
of Class A common stock and Class B common
stock receiving, on a per share basis, an identical number of shares of Class A common stock
or Class B common stock, as applicable. The foregoing
sentence also applies should the dividend be paid in rights to acquire, or securities
convertible into or exchangeable for, Class A and Class B common
stock. However, upon the approval by the affirmative vote of the holders
of a majority of the outstanding shares of Class A common stock and Class B
common stock, each voting separately as a class, our board
may pay or make a disparate dividend per share of Class A common stock or Class B common
stock (whether in the amount of such dividend
payable per share, the form in which such dividend is payable, the timing of the payment, or otherwise). 
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Right to Receive Liquidation
Distributions. Upon our dissolution, liquidation or winding-up, the assets legally available for distribution to our

stockholders
 are distributable ratably among the holders of common stock, subject to prior satisfaction of all outstanding debt and liabilities and
 the
preferential rights and payment of liquidation preferences, if any, on any outstanding shares of preferred stock.

 
Conversion. Each share
of Class B common stock is convertible into one share of Class A common stock at the option of the holder thereof at any

time upon written
notice to us. In addition, each share of Class B common stock shall automatically convert into one share of Class A common stock (i)
upon
 any transfer, other than certain transfers to controlled entities or, in the case of individuals, to trusts for estate planning purposes,
 as more fully
described in our certificate of incorporation, of such Class B common stock; (ii) upon the date specified by the holders
of at least a majority of the then
outstanding shares of Class B common stock, voting as a separate class; or (iii) on the date that is
five years after the date the Class A common stock is first
registered under Section 12(b) or 12(g) of the Exchange Act (or September
15, 2026).

 
Other Dual-Class Provisions.
 In general, the Class A common stock and Class B common stock are to be treated the same as the other and

ratably, on a per share basis,
 in the case of distributions or payments in respect of the common stock, consolidations or mergers of Greenidge, or
consideration to be
received in a tender or exchange offer. However, in such transactions, the Class A and Class B common stock are permitted to receive
different
 or disproportionate consideration or distributions (as the case may be) if the per share consideration or distribution in the form of
 securities
issuable to a share of Class B common stock has 10 times the voting power of securities issuable to a share of Class A common
stock or if the different or
disproportionate consideration or distribution is approved by the affirmative vote of the holders of a majority
of the Class A common stock and Class B
common stock, each voting separately as a class.

 
No Preemptive or Similar Rights.
 The common stock is not entitled to preemptive rights and is not subject to redemption or sinking fund

provisions.
 
No Ownership Limitations or
Transfer Restrictions. The common stock is not subject to any limitation on the amount of securities that may be

held by holders,
 and except for the conversion feature of the Class B common stock, the common stock is not by its terms subject to any transfer
restrictions.

 
Preferred Stock

 
Under our certificate of incorporation,
 our board of directors may, without further action by our stockholders, fix the rights, preferences,

privileges, and restrictions of up
to an aggregate of 20,000,000 shares of preferred stock in one or more series and authorize their issuance. These rights,
preferences,
and privileges could include dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences and the number
of
shares constituting any series or the designation of such series, any or all of which may be greater than the rights of the common
stock. Any issuance of our
preferred stock could adversely affect the voting power of holders of our common stock and the likelihood that
 such holders would receive dividend
payments and payments on liquidation. In addition, the issuance of preferred stock could have the
effect of delaying, deferring, or preventing a change of
control or other corporate action. We currently have no shares of preferred stock
outstanding, all previously issued shares of preferred stock having been
converted, retired, and canceled, and we have no present plan
to issue any shares of preferred stock.

Anti-Takeover Effects of Delaware
Law and Charter Provisions
 
We have elected not to be governed
 by Section 203 of the DGCL, which prohibits a publicly held Delaware corporation from engaging in a

business combination, except under
certain circumstances, with an interested stockholder.
 
Our certificate of incorporation
 and our bylaws contain certain provisions that may have anti-takeover effects, making it more difficult for or

preventing a third party
from acquiring control of Greenidge or changing its board of directors and management. 
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Three-Year Moratorium
on Business Combinations with Interested Stockholders. Our certificate of incorporation provides that at any time

when the Class A
common stock is registered under Section 12(b) or 12(g) of the Exchange Act, we cannot engage in a business combination (as described
below) with an interested stockholder (as described below) for a period of three years from the time that the stockholder becomes an interested
stockholder.
This limitation does not apply if: (i) our board has first approved the business combination or transaction by which the
stockholder becomes an interested
stockholder; (ii) upon consummation of the transaction by which the stockholder becomes an interested
stockholder, the interested stockholder owns at
least 85% of our then outstanding voting stock, excluding shares owned by persons who
are directors and also officers and certain employee stock plans; or
(iii) at or subsequent to such time, the business combination is
 approved by our board of directors and the affirmative vote of at least 66-2/3% of the
outstanding voting stock not owned by the interested
stockholder at an annual or special meeting of stockholders (not written consent).

An “interested stockholder”
is any person, other than Greenidge or a direct or indirect majority-owned Greenidge subsidiary, that owns 15% or
more of our outstanding
voting stock or is an affiliate or associate of ours and was the owner of 15% or more of our outstanding voting stock at any time in
the
three years prior to the date on which the determination is sought, and the affiliates and associates of such person. An interested stockholder
does not
include any stockholder whose ownership exceeds the 15% limitation as the result of an action taken solely by us (but only to
 the extent that such
stockholder does not acquire additional voting stock), nor Atlas Capital Resources L.P., its direct transferees,
or their respective affiliates, associates, or
member of a group under Rule 13d-5 of the Exchange Act. Business combinations prohibited
by this provision include (i) a merger or consolidation of
Greenidge or any direct or indirect majority-owned Greenidge subsidiary with
the interested stockholder or any other entity if the merger or consolidation
is caused by the interested stockholder, (ii) any sale,
 lease, exchange, mortgage, pledge, transfer or other disposition, except proportionately as a
stockholder of Greenidge, to or with an
interested stockholder (in one or a series of transactions) of assets of Greenidge or any direct or indirect majority-
owned Greenidge
 subsidiary, which assets have an aggregate market value of 10% or more of either the aggregate market value of all our assets on a
consolidated
basis or of all of our outstanding stock, (iii) any transaction resulting in the issuance or transfer of our stock or subsidiary stock
by Greenidge
or a direct or indirect wholly owned subsidiary to the interested stockholder, subject to certain exceptions including exercises
or conversion of convertible
securities, a merger, or transactions generally with all holders that do not increase the interested stockholder’s
 proportionate share ownership, (iv) any
transaction involving us or any direct or indirect wholly owned subsidiary with the direct or
 indirect effect of increasing the interested stockholder’s
proportionate share of our stock or convertible securities or any subsidiary
(on a non-immaterial basis), or (v) the interested stockholder’s receipt of the
benefit of any loan, advance, guarantee, pledge
or other financial benefit (other than those expressly permitted) provided by or through us or a director or
indirect wholly owned subsidiary.

Undesignated Preferred
Stock. Our certificate of incorporation authorizes our board of directors to issue up to 20,000,000 shares of preferred
stock without
further stockholder approval. The preferred stock may be issued in one or more series, the terms of which may be determined at the time
of
issuance by our board of directors without further action by the stockholders. These terms may include preferences as to dividends
 and liquidation,
conversion rights, redemption rights, and sinking fund provisions. The issuance of any preferred stock could diminish
 the rights of holders of common
stock and, therefore, could reduce the value of such common stock. In addition, specific rights granted
to future holders of preferred stock could be used to
restrict our ability to merge with, or sell assets to, a third party. The ability
of our board of directors to issue preferred stock could make it more difficult,
delay, discourage, prevent, or make it more costly to
acquire or effect a change-in-control, which in turn could prevent stockholders from recognizing a
gain in the event that a favorable
offer is extended and could materially and negatively affect the market price of our Class A common stock.

Board Authority Over
Size and Vacancies. Our certificate of incorporation vests solely in our board of directors the authority to establish the
number
of directors and fill any vacancies and newly created directorships. These provisions will prevent a stockholder from increasing the
size of our
board of directors and gaining control of our board of directors by filling the resulting vacancies with its own nominees.
 In addition, our certificate of
incorporation provides that no member of our board of directors may be removed from office by stockholders
without the affirmative vote of the majority
in voting power of all of outstanding stock then entitled to vote thereon. 

11



TABLE OF CONTENTS 
Advance Notice Requirements.
 Our bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual

meeting of stockholders, including
proposed nominations of persons for election to our board of directors. Stockholders at an annual meeting will only be
able to consider
proposals or nominations specified in the notice of meeting or brought before the meeting by or at the direction of our board of directors
or
by a stockholder who was a stockholder of record who is entitled to vote at the meeting and who has given timely written notice, in
proper form, of the
stockholder’s intention to bring that business before the meeting. Although our bylaws do not give our board
 of directors the power to approve or
disapprove stockholder nominations of candidates or proposals regarding other business to be conducted
at a special or annual meeting, our bylaws may
have the effect of precluding the conduct of certain business at a meeting if the proper
procedures are not followed or may discourage or deter a potential
acquirer from conducting a solicitation of proxies to elect its own
slate of directors or otherwise attempting to obtain control of us.

 
No Cumulative Voting. Neither
the holders of common stock nor the holders of preferred stock have cumulative voting rights in the election of

directors. The combination
of the present ownership by a few stockholders of a significant portion of the issued and outstanding common stock and lack of
cumulative
voting makes it more difficult for other stockholders to replace our board of directors or for a third party to obtain control of us by
replacing our
board of directors.

 
Charter Exclusive Forum Provisions

 
Our Certificate of incorporation
provides that, unless we consent in writing to the selection of an alternative forum, the Court of Chancery of the

State of Delaware shall,
to the fullest extent permitted by law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf
of us, (ii) any action asserting a claim of breach of a fiduciary duty owed by any of our current or former directors, officers, employees,
or stockholders to
us or our stockholders, (iii) any action asserting a claim arising pursuant to any provision of the DGCL or our certificate
of incorporation or our bylaws or
as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (iv)
any action asserting a claim governed by the internal
affairs doctrine of the laws of the State of Delaware. The Delaware exclusive forum
provision described in the foregoing sentence does not apply to actions
arising under the Exchange Act or the Securities Act. In this
regard, it is noted that Section 27 of the Exchange Act creates exclusive federal jurisdiction
over all suits brought to enforce any duty
or liability created by the Exchange Act or the rules and regulations promulgated thereunder and, further, that
investors cannot waive
 compliance with the federal securities laws and the rules and regulations thereunder. It is further noted that our certificate of
incorporation
also provides that, unless we consent in writing to the selection of an alternative forum, the U.S. federal district courts shall, to
the fullest
extent permitted by applicable law, be the exclusive forum for the resolution of any complaint asserting a cause of action
 arising under U.S. federal
securities laws. Although our certificate of incorporation contains the federal exclusive forum provision described
in the foregoing sentence, it is uncertain
whether this provision would apply to actions arising under the Securities Act as it is possible
that a court could rule that such provision is inapplicable for
a particular claim or action or that such provision is unenforceable,
 particularly in light of Section 22 of the Securities Act, which creates concurrent
jurisdiction for federal and state courts over all
 suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations
promulgated thereunder.

Transfer
Agent
 
We have appointed Computershare
Trust Company, N.A., as the transfer agent for our Class A common stock. The transfer agent’s address is 150

Royall Street, Canton,
Massachusetts 02021 and telephone number is +1 (781) 575-2798 or toll free (866) 595-6048.
 

Exchange Listing
 
Our Class A common stock is listed on The Nasdaq Global
Select Market under the trading symbol “GREE.”
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DESCRIPTION OF OUR DEBT SECURITIES

 
This summary, together with the
additional information we include in any applicable prospectus supplements, summarizes the material terms and

provisions of the debt securities
that we may offer under this prospectus. While the terms we have summarized below will generally apply to any future
debt securities we
may offer, we will describe the particular terms of any debt securities that we may offer in more detail in the applicable prospectus
supplement. The terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below.

 
We may issue debt securities,
in one or more series, as either senior or subordinated debt or as senior or subordinated convertible debt. The senior

debt securities
will rank equally with any other unsubordinated debt that we may have and may be secured or unsecured. The subordinated debt securities
will be subordinate and junior in right of payment, to the extent and in the manner described in the instrument governing the debt, to
all or some portion of
our senior indebtedness. Any convertible debt securities that we may issue will be convertible into or exchangeable
for Class A common stock, preferred
stock or other securities of ours or of a third party. Conversion may be mandatory or at the holder’s
option and would be at prescribed conversion rates.

 
The debt securities will be issued
 either pursuant to (i) a supplemental indenture to our existing indenture, dated as of October 13, 2021, as

amended, modified or supplemented,
 between us and Wilmington Savings Fund Society, FSB, as trustee (“existing indenture”) or (ii) one or more
subordinated debt
indentures that we may enter into from time to time with Wilmington Savings Fund Society, FSB, as trustee (“new subordinated debt
indenture”).

 
We have incorporated by reference
our existing indenture and will file a form of supplemental indenture or a new subordinated debt indenture, as

applicable, as an exhibit
to a prospectus supplement. We use the term “indentures” to refer collectively to our existing indenture and any new subordinated
debt indenture.

 
The indentures, to the extent
not already qualified, will be qualified under the Trust Indenture Act of 1939, as amended (the “Trust Indenture

Act”).
 
The following summaries of the
material provisions of the senior debt securities, the subordinated debt securities and the indentures, together with

the additional information
we may include in any applicable prospectus supplements, does not purport to be complete and are subject to, and qualified in
their entirety
by reference to, all of the provisions of the form of a new subordinated debt indenture to be filed as an exhibit to a prospectus supplement
to
this registration statement, as it may be supplemented, amended or modified from time to time, as well as our existing indenture that
is incorporated by
reference as an exhibit to the registration statement of which this prospectus is part. We urge you to read the applicable
prospectus supplements related to
the debt securities that we sell under this prospectus, as well as the complete indenture, that contain
the terms of the debt securities.

 
General

 
We will describe in the applicable
prospectus supplement the terms relating to a series of debt securities, including, to the extent applicable:

 
● the title;
 
● the principal amount being offered and, if a series, the total amount authorized and the total amount outstanding;
 
● any limit on the amount that may be issued;
 
● whether or not we will issue the series of debt securities in global form and, if so, the terms and who the depositary will be;
 
● the maturity date;
 
● the principal amount due at maturity and whether the debt securities will be issued with any original issue discount;
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● whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a person who is not a
U.S.
person for U.S. federal income tax purposes, and whether we can redeem the debt securities if we have to pay such additional amounts;

 
● the annual interest rate, which may be fixed or variable, or the method for determining the rate, the date interest will begin to
accrue, the

dates interest will be payable and the regular record dates for interest payment dates or the method for determining such
dates;
 
● whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
 
● whether or not the debt securities will be senior or subordinated, and the terms of the subordination of any series of subordinated
debt;
 
● the place where payments will be payable;
 
● restrictions on transfer, sale or other assignment, if any;
 
● our right, if any, to defer payment of interest and the maximum length of any such deferral period;
 
● the date, if any, after which, the conditions upon which, and the price at which we may, at our option, redeem the series of debt
securities

pursuant to any optional or provisional redemption provisions, and any other applicable terms of those redemption provisions;
 
● provisions for a sinking fund, purchase or other analogous fund, if any;
 
● the date, if any, on which, and the price at which we are obligated, pursuant to any mandatory sinking fund or analogous fund provisions

or otherwise, to redeem, or at the holder’s option to purchase, the series of debt securities;
 
● whether the indenture will restrict our ability and/or the ability of our subsidiaries to:
 
● incur additional indebtedness;
 
● issue additional securities;
 
● create liens;
 
● pay dividends and make distributions in respect of our capital stock and the capital stock of our subsidiaries;
 
● redeem capital stock;
 
● place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
 
● make investments or other restricted payments;
 
● sell or otherwise dispose of assets;
 
● enter into sale-leaseback transactions;
 
● engage in transactions with stockholders and affiliates;
 
● issue or sell stock of our subsidiaries; or
 
● effect a consolidation or merger;
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● whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or other financial
ratios;

 
● a discussion of any material or special U.S. federal income tax considerations applicable to the debt securities;
 
● information describing any book-entry features;
 
● the procedures for any auction and remarketing, if any;
 
● whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue discount”
as

defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;
 
● the denominations in which we will issue the series of debt securities, if other than denominations of $2,000 and any integral multiple
of

$1,000 in excess thereof;
 
● if other than U.S. dollars, the currency in which the series of debt securities will be denominated; and
 
● any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any events of
default that

are in addition to those described in this prospectus or any covenants provided with respect to the debt securities that
are in addition to
those described above, and any terms which may be required by us or advisable under applicable laws or regulations
or advisable in
connection with the marketing of the debt securities.

 
Conversion or Exchange Rights

 
We will set forth in the applicable
prospectus supplements the terms on which a series of debt securities may be convertible into or exchangeable

for Class A common stock,
preferred stock or other securities of ours or a third party, including the conversion or exchange rate, as applicable, or how it
will
be calculated, and the applicable conversion or exchange period. We will include provisions as to whether conversion or exchange is mandatory,
at the
option of the holder or at our option. We may include provisions pursuant to which the number of our securities or the securities
of a third party that the
holders of the series of debt securities receive upon conversion or exchange would, under the circumstances
described in those provisions, be subject to
adjustment, or pursuant to which those holders would, under those circumstances, receive
other property upon conversion or exchange, for example in the
event of our merger or consolidation with another entity.

 
Consolidation, Merger or Sale

 
The terms of any debt securities
 that we may offer pursuant to this prospectus may limit our ability to merge or consolidate or otherwise sell,

convey, transfer or otherwise
dispose of all or substantially all of our assets, which terms would be set forth in the applicable prospectus supplement and
supplemental
indenture. Any successor of ours or acquiror of such assets would have to assume all of our obligations under the indentures and the debt
securities, as appropriate.

 
If the debt securities are convertible
 into our other securities, the person with whom we consolidate or merge or to whom we sell all of our

property must make provisions for
the conversion of the debt securities into securities which the holders of the debt securities would have received if they
had converted
the debt securities before the consolidation, merger or sale.

 
Events of Default Under the Indentures

 
Unless otherwise specified in
the applicable prospectus supplement, the following are events of default under the indentures with respect to any

series of debt securities
that we may issue:
 
● if we fail to pay interest when due and payable and our failure continues for 30 days and the time for payment has not been validly

extended;
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● if we fail to pay the principal or premium, if any, or to make payment required by any sinking fund or analogous fund when due and
payable and the time for payment has not been validly extended;

 
● if we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a covenant specifically

relating to another series of debt securities, and our failure continues for 60 days after we receive notice from the trustee or holders
of at
least 25% in aggregate principal amount of the outstanding debt securities of the applicable series; and

 
● if specified events of bankruptcy, insolvency or reorganization occur.

 
If an event of default with respect
to debt securities of any series occurs and is continuing, other than an event of default specified in the last bullet

point above, the
trustee or the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series may, by notice
to us in
writing (and to the trustee if notice is given by such holders), declare the unpaid principal, premium, if any, and accrued interest,
if any, due and payable
immediately. If an event of default specified in the last bullet point above occurs with respect to us, the principal
amount of and accrued interest, if any, of
each series of debt securities then outstanding shall be due and payable without any notice
or other action on the part of the trustee or any holder.

 
The holders of a majority in principal
amount of the outstanding debt securities of an affected series may waive any default or event of default

with respect to the series and
its consequences, except defaults or events of default regarding payment of principal, premium, if any, or interest, unless we
have cured
the default or event of default in accordance with the indenture.

 
Subject to the terms of the indentures,
 if an event of default under an indenture shall occur and be continuing, the trustee will be under no

obligation to exercise any of its
 rights or powers under such indenture at the request or direction of any of the holders of the applicable series of debt
securities, unless
such holders have offered the trustee indemnity and/or security satisfactory to the trustee. The holders of a majority in principal amount
of
the outstanding debt securities of any series will have the right to direct the time, method and place of conducting any proceeding
for any remedy available
to the trustee, or exercising any trust or power conferred on the trustee, with respect to the debt securities
of that series, provided that:

 
● the direction so given by the holder is not in conflict with any law or the applicable indenture, nor subject the trustee to a risk
of personal

liability in respect of which the trustee has not received indemnification satisfactory to it in its sole discretion against
all losses, liabilities
and expenses caused by taking or not taking such action; and

 
● the trustee may take any other action deemed proper by the trustee which is not inconsistent with such direction.

 
A holder of the debt securities of any
 series will only have the right to institute a proceeding under the indentures or to appoint a receiver or

trustee, or to seek other remedies,
if:
 

● the holder has given written notice to the trustee of a continuing event of default with respect to that series;
 
● the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made written request,
and

such holders have offered indemnity and/or security satisfactory to the trustee, to institute the proceeding as trustee; and
 
● the trustee does not institute the proceeding and does not receive from the holders of a majority in aggregate principal amount of
 the

outstanding debt securities of that series other conflicting directions, within 60 days after the notice, request and offer.
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These limitations do not apply
to a suit instituted by a holder of debt securities if we default in the payment of the principal, premium, if any, or

interest on the
debt securities.
 
We will periodically file statements
with the trustee regarding our compliance with specified covenants in the indentures.
 

Supplemental Indentures
 
We and the trustee may from time
to time and at any time enter into an indenture or supplemental indenture without the consent of any holders for

one or more of the following
purposes:
 
● to evidence the succession of another corporation, and the assumption by the successor corporation of our covenants, agreements and

obligations under the indenture and debt securities;
 
● to add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to make
 the

occurrence, or the occurrence and continuance, of a default in any of such additional covenants, restrictions, conditions or provisions
an
event of default;

 
● to modify, eliminate or add to any of the provisions of the indenture to such extent as necessary to effect the qualification of the
indenture

under the Trust Indenture Act, and to add to the indenture such other provisions as may be expressly permitted by the Trust
Indenture
Act, excluding however, the provisions referred to in Section 316(a)(2) of the Trust Indenture Act;

 
● to cure any ambiguity or to correct or supplement any provision contained in the indenture or in any supplemental indenture which
may

be defective or inconsistent with other provisions;
 
● to make any other provisions with respect to matters or questions arising under the indenture, provided such action does not adversely

affect the interests of any other holder of debt securities in any material respect;
 
● to secure any series of security;
 
● to evidence and provide for the acceptance and appointment of a successor trustee and to add or change any provisions of the indenture
as

necessary to provide for or facilitate the administration of the trust by more than one trustee; and
 
● to establish the form or terms of securities of any series as permitted under the indenture, including any subordination provisions.

 
In addition, we and the trustee,
with the consent of the holders of not less than a majority in aggregate principal of the outstanding debt securities

of each series that
 is affected, may from time to time and at any time enter into an indenture or supplemental indenture for the purpose of adding any
provisions
to or changing in any manner the rights of the holders of the securities of such series and any related coupons of the indenture, provided
that no
such supplemental indenture shall:
 

● extend the fixed maturity of any securities, or reduce the principal amount thereof or premium, if any, or reduce the rate or extend
the
time of payment of interest, without the extent of the holder so affected;

 
● pay dividends and make distributions in respect of our capital stock and the capital stock of our subsidiaries;
 
● reduce the aforesaid percentage of securities, the consent of the holders of which is required for any such supplemental indenture,
without

the consent of all holders of outstanding series of debt securities;
 
● impair the right to institute suit for the enforcement of any payment on or after the date on which it is due and payable; or
 
● modify any of the above provisions.
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Discharge

 
The indentures provide that we
can elect to be discharged from our obligations with respect to one or more series of debt securities, except for

certain obligations,
including obligations to:
 

● register the transfer or exchange of debt securities of the series;
 
● replace mutilated, destroyed, lost or stolen debt securities of the series;
 
● maintain paying agencies; and
 
● compensate and indemnify the debenture trustee.

 
In order to exercise our rights
to be discharged, we must deposit with the debenture trustee money or government obligations, or a combination of

both, sufficient to
pay all of the principal, premium, if any, and interest on the debt securities of the series on the dates payments are due.
 

Form, Exchange and Transfer
 
We will issue the debt securities
of each series only in fully registered form without coupons and, unless we otherwise specify in the applicable

prospectus supplement,
in denominations of $2,000 and any integral multiple of $1,000 in excess thereof. The indentures will provide that we may issue
debt securities
of a series in temporary or permanent global form and as book-entry securities that will be deposited with, or on behalf of, The Depository
Trust Company or another depositary named by us and identified in a prospectus supplement with respect to that series.

 
At the option of the holder, subject
 to the terms of the indentures and the limitations applicable to global securities described in the applicable

prospectus supplement,
the holder of the debt securities of any series can exchange the debt securities for other debt securities of the same series, in any
authorized denomination and of like tenor and aggregate principal amount.

 
Subject to the terms of the indentures
and the limitations applicable to global securities set forth in the applicable prospectus supplement, holders

of the debt securities
may present the debt securities for exchange or for registration of transfer, duly endorsed or with the form of transfer endorsed thereon
duly executed if so required by us or the security registrar, at the office of the security registrar or at the office of any transfer
agent designated by us for
this purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange,
we will make no service charge for any
registration of transfer or exchange, but we may require payment of any taxes or other governmental
charges.

 
We will name in the applicable
prospectus supplement the security registrar, and any transfer agent in addition to the security registrar that we

initially designate
for any debt securities.
 
We may at any time designate additional
transfer agents or rescind the designation of any transfer agent or approve a change in the office through

which any transfer agent acts,
except that we will be required to maintain a transfer agent in each place of payment for the debt securities of each series.
 
If we elect to redeem the debt securities of any series,
we will not be required to:

 
● issue, register the transfer of, or exchange any debt securities of any series being redeemed in part during a period beginning at
 the

opening of business 15 days before the day of sending of a notice of redemption of any debt securities that may be selected for
redemption
and ending at the close of business on the day of such transmission; or
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● register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except the unredeemed portion
of

any debt securities we are redeeming in part.
 

Information Concerning the Trustee
 
The trustee, other than during
the occurrence and continuance of an event of default under an indenture, undertakes to perform only those duties as

are specifically
set forth in the applicable indenture. Upon an event of default under an indenture, the trustee must use the same degree of care as a
prudent
person would exercise or use in the conduct of his or her own affairs. Subject to this provision, the trustee is under no obligation
to exercise any of the
powers given it by an indenture at the request of any holder of debt securities unless it is offered security and
indemnity against the costs, expenses and
liabilities that it might incur.

 
Payment and Paying Agents

 
Unless we otherwise indicate in
the applicable prospectus supplement, we will make payment of the interest on any debt securities on any interest

payment date to the
person in whose name the debt securities, or one or more predecessor securities, are registered at the close of business on the regular
record date for the interest.

 
We will pay principal of, and
any premium and interest on, the debt securities of a particular series at the office of the paying agents designated by

us, except that,
unless we otherwise indicate in the applicable prospectus supplement, we may make certain payments by check which we will mail to the
holder or by wire transfer to certain holders. Unless we otherwise indicate in a prospectus supplement, we will designate an office or
agency of the trustee
in the city of New York as our sole paying agent for payments with respect to debt securities of each series. We
will name in the applicable prospectus
supplement any other paying agents that we initially designate for the debt securities of a particular
series. We will maintain a paying agent in each place of
payment for the debt securities of a particular series.

 
All money we pay to a paying agent
or the trustee for the payment of the principal of or any premium or interest on any debt securities which

remains unclaimed at the end
of two years after such principal, premium or interest has become due and payable will be repaid to us, and the holder of the
debt security
thereafter may look only to us for payment thereof.

 
Governing Law

 
The indentures and the debt securities
will be governed by and construed in accordance with the laws of the State of New York, except to the

extent that the Trust Indenture
Act is applicable.
 

Subordination of Subordinated Debt Securities
 
The subordinated debt securities
will be subordinate and junior in priority of payment to certain of our other indebtedness to the extent described

in a prospectus supplement.
A new subordinated debt indenture in the form to be filed as an exhibit to a prospectus supplement, and our existing indenture,
do not
limit the amount of indebtedness which we may incur, including senior indebtedness or subordinated indebtedness, and do not limit us
from issuing
any other debt, including secured debt or unsecured debt. Additional or different subordination provisions may be described
in a prospectus supplement
relating to a particular series of debt securities. 
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DESCRIPTION OF OUR WARRANTS

 
This summary, together with the
additional information we include in any applicable prospectus supplements, summarizes the material terms and

provisions of the warrants
 that we may offer under this prospectus, which consist of warrants to purchase our Class A common stock, preferred stock
and/or debt securities
 in one or more series. Warrants may be offered independently or together with our Class A common stock, preferred stock, debt
securities
 and/or rights offered by any prospectus supplement and may be attached to or separate from those securities. While the terms we have
summarized
below will generally apply to any future warrants we may offer under this prospectus, we will describe the particular terms of any warrants
that we may offer in more detail in the applicable prospectus supplement. The terms of any warrants we offer under a prospectus supplement
may differ
from the terms we describe below.

 
We will issue the warrants directly
or under a warrant agreement which we will enter into with a warrant agent to be selected by us. Each series of

warrants will be issued
under a separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent, all as set forth in
the
 prospectus supplement relating to the particular issue of offered warrants. We use the term “warrant agreement” to refer to
 any of these warrant
agreements. We use the term “warrant agent” to refer to the warrant agent under any of these warrant
agreements. The warrant agent will act solely as an
agent of ours in connection with the warrants and will not act as an agent for the
holders or beneficial owners of the warrants.

 
The following summary of material
 provisions of the warrants and the warrant agreements are subject to, and qualified in their entirety by

reference to, all of the provisions
of the warrant agreement applicable to a particular series of warrants. We urge you to read the applicable prospectus
supplements related
 to the warrants that we sell pursuant to this prospectus, as well as the complete warrant agreements that contain the terms of the
warrants.

 
General

 
We will describe in the applicable prospectus supplements
the terms relating to a series of warrants.
 
If warrants for the purchase of
our Class A common stock or preferred stock are offered, the prospectus supplements will describe the following

terms, to the extent applicable:
 

● the offering price and the aggregate number of warrants offered;
 
● the total number of shares that can be purchased if a holder of the warrants exercises them and, in the case of warrants for preferred
stock,

the designation, total number and terms of the series of preferred stock that can be purchased upon exercise;
 
● the designation and terms of any series of preferred stock with which the warrants are being offered and the number of warrants being

offered with each share of Class A common stock or preferred stock;
 
● the date on and after which the holder of the warrants can transfer them separately from the related Class A common stock or series
of

preferred stock;
 
● the number of shares of Class A common stock or preferred stock that can be purchased if a holder exercises the warrant and the price
at

which such Class A common stock or preferred stock may be purchased upon exercise, including, if applicable, any provisions for
changes
to or adjustments in the exercise price and in the securities or other property receivable upon exercise;

 
● the terms of any rights to redeem or call, or accelerate the expiration of, the warrants;
 
● the date on which the right to exercise the warrants begins and the date on which that right expires;
 
● the number of warrants outstanding, if any;
 
● a discussion of any material U.S. federal income tax considerations applicable to the warrants;
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● the terms, if any, on which we may accelerate the date by which the warrants must be exercised;
 
● whether the warrants are issued pursuant to a warrant agreement with a warrant agent or issued directly by us; and
 
● any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.

 
Warrants for the purchase of Class A common stock or
preferred stock will be in registered form only.
 
If warrants for the purchase of
debt securities are offered, the prospectus supplement will describe the following terms, to the extent applicable:
 
● the offering price and the aggregate number of warrants offered;
 
● the currencies in which the warrants are being offered;
 
● the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities that can be purchased
if

a holder exercises a warrant;
 
● the designation and terms of any series of debt securities with which the warrants are being offered and the number of warrants offered

with each such debt security;
 
● the date on and after which the holder of the warrants can transfer them separately from the related series of debt securities;
 
● the principal amount of the series of debt securities that can be purchased if a holder exercises a warrant and the price at which
and

currencies in which such principal amount may be purchased upon exercise;
 
● the terms of any rights to redeem or call the warrants;
 
● the date on which the right to exercise the warrants begins and the date on which such right expires;
 
● the number of warrants outstanding, if any;
 
● a discussion of any material U.S. federal income tax considerations applicable to the warrants;
 
● the terms, if any, on which we may accelerate the date by which the warrants must be exercised;
 
● whether the warrants are issued pursuant to a warrant agreement with a warrant agent or issued directly by us; and
 
● any other specific terms, preferences, rights or limitations of, or restrictions on, the warrants.

 
Warrants for the purchase of debt securities will be
in registered form only.
 
A holder of warrant certificates
may exchange them for new certificates of different denominations, present them for registration of transfer and

exercise them at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Until any warrants
to
purchase Class A common stock or preferred stock are exercised, holders of the warrants will not have any rights of holders of the
underlying Class A
common stock or preferred stock, including any rights to receive dividends or to exercise any voting rights, except
to the extent set forth under “Warrant
Adjustments” below. Until any warrants to purchase debt securities are exercised, the
holder of the warrants will not have any of the rights of holders of the
debt securities that can be purchased upon exercise, including
 any rights to receive payments of principal, premium or interest on the underlying debt
securities or to enforce covenants in the applicable
indenture.
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Exercise of Warrants

 
Each holder of a warrant is entitled
to purchase the number of shares of Class A common stock or preferred stock or principal amount of debt

securities, as the case may be,
at the exercise price described in the applicable prospectus supplements. After the close of business on the day when the
right to exercise
terminates (or a later date if we extend the time for exercise), unexercised warrants will become void.

 
A holder of warrants may exercise
them by following the general procedure outlined below:
 
● delivering to us or to the warrant agent the payment required by the applicable prospectus supplements to purchase the underlying

security;
 
● properly completing and signing the reverse side of the warrant certificate representing the warrants; and
 
● delivering the warrant certificate representing the warrants to us or to the warrant agent within five business days of receipt of
payment of

the exercise price.
  

If the holder complies with the
procedures described above, the warrants will be considered to have been exercised when we receive or the warrant
agent receives, as applicable,
payment of the exercise price, subject to the transfer books for the securities issuable upon exercise of the warrant not being
closed
on such date. After the holder has completed those procedures and subject to the foregoing, we will, as soon as practicable, issue and
deliver to such
holder the Class A common stock, preferred stock or debt securities that such holder purchased upon exercise. If the holder
exercises fewer than all of the
warrants represented by a warrant certificate, a new warrant certificate will be issued to such holder
for the unexercised amount of warrants. Holders of
warrants will be required to pay any tax or governmental charge that may be imposed
 in connection with transferring the underlying securities in
connection with the exercise of the warrants.

 
Amendments and Supplements to the
Warrant Agreements

 
We may amend or supplement a warrant
agreement without the consent of the holders of the applicable warrants to cure ambiguities in the warrant

agreement, to cure, correct
or supplement a defective provision in the warrant agreement, or to provide for other matters under the warrant agreement that
we and
the warrant agent deem necessary or desirable, so long as, in each case, such amendments or supplements do not materially adversely affect
the
interests of the holders of the warrants.

 
Warrant
Adjustments

 
Unless the applicable prospectus
supplements state otherwise, the exercise price of, and the number of securities covered by, a Class A common

stock warrant or preferred
stock warrant will be adjusted proportionately if we subdivide or combine our Class A common stock or preferred stock, as
applicable.

 
In addition, unless the prospectus supplements state
otherwise, if we, without payment therefor:

 
● issue capital stock or other securities convertible into or exchangeable for Class A common stock or preferred stock, or any rights
 to

subscribe for, purchase or otherwise acquire any of the foregoing, as a dividend or distribution to holders of our Class A common stock
or
preferred stock;

 
● pay any cash to holders of our Class A common stock or preferred stock other than a cash dividend paid out of our current or retained

earnings or other than in accordance with the terms of the preferred stock;
 
● issue any evidence of our indebtedness or rights to subscribe for or purchase our indebtedness to holders of our Class A common stock
or

preferred stock; or
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● issue Class A common stock or preferred stock or additional stock or other securities or property to holders of our Class A common
stock

or preferred stock by way of spinoff, split-up, reclassification, combination of shares or similar corporate rearrangement; then
the holders
of Class A common stock warrants and preferred stock warrants, as applicable, will be entitled to receive upon exercise of
the warrants,
in addition to the securities otherwise receivable upon exercise of the warrants and without paying any additional consideration,
 the
amount of stock and other securities and property such holders would have been entitled to receive had they held the Class A common
stock or preferred stock, as applicable, issuable under the warrants on the dates on which holders of those securities received or became
entitled to receive such additional stock and other securities and property.

 
Except as stated above, the exercise
price and number of securities covered by a Class A common stock warrant or preferred stock warrant, and

the amounts of other securities
or property to be received, if any, upon exercise of those warrants, will not be adjusted or provided for if we issue those
securities
or any securities convertible into or exchangeable for those securities, or securities carrying the right to purchase those securities
or securities
convertible into or exchangeable for those securities.

 
Holders of Class A common stock
warrants and preferred stock warrants may have additional rights under the following circumstances:
 
● certain reclassifications, capital reorganizations or changes of the Class A common stock or preferred stock, as applicable;
 
● certain share exchanges, mergers, or similar transactions involving us and which result in changes of our Class A common stock or

preferred stock, as applicable; or
 
● certain sales or dispositions to another entity of all or substantially all of our property and assets.

  
If one of the above transactions
occurs and holders of our Class A common stock or preferred stock are entitled to receive stock, securities or other

property with respect
 to or in exchange for their securities, the holders of the Class A common stock warrants and preferred stock warrants then
outstanding,
as applicable, will be entitled to receive upon exercise of their warrants the kind and amount of shares of stock and other securities
or property
that they would have received upon the applicable transaction if they had exercised their warrants immediately before the
transaction. 
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DESCRIPTION OF OUR RIGHTS

 
This summary, together with the
additional information we include in any applicable prospectus supplements, summarizes the material terms and

provisions of the rights
that we may offer under this prospectus, which consist of rights to purchase our Class A common stock, preferred stock and/or debt
securities
in one or more series. Rights may be offered independently or together with our Class A common stock, preferred stock, debt securities
and/or
warrants offered by any prospectus supplement and may be attached to or separate from those securities. While the terms we have
summarized below will
generally apply to any future rights we may offer pursuant to this prospectus, we will describe the particular terms
of any rights that we may offer in more
detail in the applicable prospectus supplements. The terms of any rights we offer under a prospectus
supplement may differ from the terms we describe
below.

 
The applicable prospectus supplements
 relating to any rights that we offer will include specific terms of any offering of rights for which this

prospectus is being delivered,
including the following, to the extent applicable:
 
● the date for determining the persons entitled to participate in the rights distribution;
 
● the price, if any, per right;
 
● the exercise price payable for each share of Class A common stock, share of preferred stock or debt security upon the exercise of
 the

rights;
 
● the number of rights issued or to be issued to each holder;
 
● the number and terms of the shares of Class A common stock, shares of preferred stock or debt securities that may be purchased per
each

right;
 
● the extent to which the rights are transferable;
 
● any other terms of the rights, including the terms, procedures and limitations relating to the exchange and exercise of the rights;
 
● the respective dates on which the holder’s ability to exercise the rights will commence and will expire;
 
● the number of rights outstanding, if any;
 
● a discussion of any material U.S. federal income tax considerations applicable to the rights;
 
● the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities; and
 
● if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the offering

of such rights.
 

The description in the applicable
prospectus supplements of any rights that we may offer will not necessarily be complete and will be qualified in
its entirety by reference
to the applicable rights agreement and/or rights certificate, which will be filed with the SEC in connection therewith. 
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DESCRIPTION OF OUR UNITS

 
This summary, together with the
additional information we include in any applicable prospectus supplements, summarizes the material terms and

provisions of the units
 that we may offer under this prospectus, which may consist of one or more shares of our Class A common stock, shares of our
preferred
stock, debt securities, warrants, rights or any combination of such securities. While the terms we have summarized below will generally
apply to
any future units we may offer pursuant to this prospectus, we will describe the particular terms of any units that we may offer
 in more detail in the
applicable prospectus supplements. The terms of any units we offer under a prospectus supplement may differ from
the terms we describe below.

 
The applicable prospectus supplements
 relating to any units that we offer will include specific terms of any offering of units for which this

prospectus is being delivered,
including the following, to the extent applicable:
 
● the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances
those

securities may be held or transferred separately;
 
● whether we will apply to have the units traded on a securities exchange or securities quotation system;
 
● a discussion of any material U.S. federal income tax considerations applicable to the units; and
 
● how, for U.S. federal income tax purposes, the purchase price paid for the units is to be allocated among the component securities.

 
The description in the applicable
prospectus supplements of any units that we may offer will not necessarily be complete and will be qualified in

its entirety by reference
to the applicable unit agreement, which will be filed with the SEC in connection therewith. 
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PLAN OF DISTRIBUTION

 
Sales by Us
 

We may sell the securities being offered hereby in
one or more of the following ways from time to time:
 

● to or through underwriters;
 
● on any national securities exchange or quotation service on which the securities may be listed or quoted at the time of sale;
 
● in the over-the-counter market;
 
● in transactions other than on these exchanges or systems or in the over-the-counter market;
 
● in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through market makers
or into an existing

market for the securities;
 
● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
 
● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 
● block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the block
 as

principal to facilitate the transaction;
 
● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
● an exchange distribution in accordance with the rules of the applicable exchange;
 
● privately negotiated transactions;
 
● an accelerated securities repurchase program;
 
● a combination of any of these methods of sale; and
 
● any other method permitted pursuant to applicable law.

 
We will identify the specific
 plan of distribution, including any underwriters, dealers, agents or other purchasers, persons or entities, and any

applicable compensation,
in a prospectus supplement, in an amendment to the registration statement of which this prospectus is a part, or in other filings we
make
with the SEC under the Exchange Act, which are incorporated by reference.

 
Sale through Underwriters or Brokers

 
If underwriters are used in the
sale, the underwriters may resell the securities from time to time in one or more transactions, including negotiated

transactions, at
 a fixed public offering price or at varying prices determined at the time of sale. Underwriters may offer securities to the public either
through underwriting syndicates represented by one or more managing underwriters or directly by one or more firms acting as underwriters.
Unless we
inform you otherwise in the applicable prospectus supplement, the obligations of the underwriters to purchase the securities
 will be subject to certain
conditions, and the underwriters will be obligated to purchase all of the offered securities if they purchase
any of them. The underwriters may change from
time to time any initial public offering price and any discounts or concessions allowed
or re- allowed or paid to brokers.

 
We will describe the name or
names of any underwriters, brokers or agents and the purchase price of the securities in a prospectus supplement

relating to the securities. 
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In connection with the sale of
the securities, underwriters may receive compensation from us or from purchasers of the securities, for whom they

may act as agents, in
the form of discounts, concessions or commissions. Underwriters may sell the securities to or through brokers, and these brokers may
receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom
they
may act as agents, which is not expected to exceed that customary in the types of transactions involved. Underwriters, brokers and
agents that participate in
the distribution of the securities may be deemed to be underwriters, and any discounts or commissions they
receive from us, and any profit on the resale of
the securities they realize may be deemed to be underwriting discounts and commissions,
under the Securities Act. The prospectus supplement will identify
any underwriter or agent and will describe any compensation they receive
from us.

 
Underwriters could make sales
in privately negotiated transactions and/or any other method permitted by law, including sales deemed to be an “at

the market”
offering, sales made directly on Nasdaq, the existing trading market for our shares of Class A common stock, or sales made to or through
a
market maker other than on Nasdaq. The name of any such underwriter or agent involved in the offer and sale of our securities, the amounts
underwritten,
and the nature of its obligations to take our securities will be described in the applicable prospectus supplement.

 
Unless otherwise specified in
the prospectus supplement, each series of the securities will be a new issue with no established trading market, other

than our shares
of Class A common stock, which are currently traded on Nasdaq. It is possible that one or more underwriters may make a market in a series
of the securities, but underwriters will not be obligated to do so and may discontinue any market making at any time without notice. Therefore,
we can give
no assurance about the liquidity of the trading market for any of the securities.

 
Under agreements we may enter
 into, we may indemnify underwriters, brokers, and agents who participate in the distribution of the securities

against certain liabilities,
including liabilities under the Securities Act, or contribute with respect to payments that the underwriters, brokers or agents may
be
required to make.

 
Any compensation we pay underwriters
or brokers will be subject to the guidelines of the Financial Industry Regulatory Authority, Inc.
 
We will disclose the compensation
in any applicable prospectus supplement or pricing supplement, as the case may be.
 
To facilitate the offering of
securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise

affect the
price of the securities. This may include over-allotments or short sales of the securities, which involve the sale by persons participating
in the
offering of more securities than we sold to them. In these circumstances, these persons would cover such over- allotments or short
positions by making
purchases in the open market or by exercising their over-allotment option, if any. In addition, these persons may
 stabilize or maintain the price of the
securities by bidding for or purchasing securities in the open market or by imposing penalty bids,
 whereby selling concessions allowed to brokers
participating in the offering may be reclaimed if securities sold by them are repurchased
in connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the
securities at a level above that which might otherwise prevail in the open market. These
transactions may be discontinued at any time.

 
From time to time, we may engage
in transactions with these underwriters, brokers, and agents in the ordinary course of business.
 

Direct Sales and Sales through Agents
 
We may sell the securities directly.
 In this case, no underwriters or agents would be involved. We also may sell the securities through agents

designated by us from time to
time. In the applicable prospectus supplement, we will name any agent involved in the offer or sale of the offered securities,
and we
will describe any commissions payable to the agent. Unless we inform you otherwise in the applicable prospectus supplement, any agent
will agree
to use its reasonable best efforts to solicit purchases for the period of its appointment.

 
We may sell the securities directly
to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities

Act with respect to any
sale of those securities. We will describe the terms of any sales of these securities in the applicable prospectus supplement. 
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LEGAL
MATTERS

 
Unless otherwise indicated in
the applicable prospectus supplement, the validity of the securities being offered by this prospectus will be passed

upon for us by Olshan
Frome Wolosky LLP, New York, New York. Additional legal matters may be passed upon for us or any underwriters, dealers or
agents by counsel
that we will name in the applicable prospectus supplement.

 
EXPERTS

 
The consolidated financial statements
of Greenidge Generation Holdings Inc., incorporated in this prospectus by reference to the Annual Report

on Form 10-K for the year ended
 December 31, 2025, have been so incorporated in reliance on the report (which contains an explanatory paragraph
regarding the Company’s
ability to continue as a going concern) of MaloneBailey, LLP, an independent registered public accounting firm, given on the
authority
of said firm as experts in auditing and accounting.

 
WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration
 statement on Form S-3 under the Securities Act relating to the offering of these securities. The

registration statement, including the
attached exhibits, contains additional relevant information about us and the securities. This prospectus does not contain
all of the information
set forth in the registration statement. We encourage you to carefully read the registration statement and the exhibits and schedules
to
the registration statement.

 
We are subject to the reporting
 requirements of the Exchange Act and file annual, quarterly and current reports, proxy statements and other

information with the SEC.
The SEC maintains a website at www.sec.gov that contains reports, proxy and information statements and other information
regarding issuers
that file electronically with the SEC, including us.

 
The registration statement and
the documents referred to below under “Incorporation of Certain Information by Reference” are also available on

our Internet
website www.greenidge.com. We have not incorporated by reference into this prospectus the information on our website, and you should
not
consider it to be a part of this prospectus. 
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INCORPORATION
OF CERTAIN INFORMATION BY REFERENCE

 
The SEC and applicable law allows
us to “incorporate by reference” the information from other documents we file with the SEC, which means

that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this prospectus. The
information
incorporated by reference is considered to be part of this prospectus, and later information that we file with the SEC will automatically
update
and supersede this information. We incorporate by reference the documents listed below and any future filings (including those
made after the date of the
initial filing of the registration statement of which this prospectus is a part and prior to the effectiveness
of such registration statement) we will make with
the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until the termination
of the registration statement of which this prospectus is a part
(other than, in each case, documents or information deemed to have been
furnished and not filed in accordance with SEC rules):
 

● our Annual Report on Form 10-K for the year ended December 31, 2025, filed with the SEC on March 31, 2026;
 
● the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2025 from

our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 30, 2026;
 
● our Quarterly Report on Form
10-Q for the quarter ended March 31, 2026, filed with the SEC on May 15, 2026;
 
● our Current Reports on Form 8-K (only to the extent “filed” and not “furnished”), filed with the SEC on March 11, 2026, April 9, 2026,

April 16, 2026, May 1, 2026, June 4, 2026 and June 25, 2026; and
 
● the description of our capital stock set forth in Exhibit 4.6 of our Annual Report on Form 10-K for the year ended December 31, 2025,

filed with the SEC on March 31, 2026, together with any amendments or reports filed for the purpose of updating such description.
 
Any statement contained in this
 prospectus, or in a document all or a portion of which is incorporated by reference, shall be modified or

superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus, any applicable prospectus supplement and any related
free writing
prospectus or any document incorporated by reference modifies or supersedes such statement. Any such statement so modified or superseded
shall not, except as so modified or superseded, constitute a part of this prospectus.

 
Upon request, we will provide,
without charge, to each person, including any beneficial owner, to whom a copy of this prospectus is delivered a

copy of the documents
 incorporated by reference into this prospectus. You may request a copy of these filings, and any exhibits we have specifically
incorporated
by reference as an exhibit in this prospectus, at no cost by writing or telephoning us at the following:

 
Greenidge Generation Holdings Inc.

Attention: Investor Relations 1159
Pittsford-Victor Road, Suite 240
Pittsford, New
York 14534

(315) 536-2359
 

Additional information about us
is available at our website located at www.greenidge.com. Information contained on, or accessible through, our
website is not a part of,
and is not incorporated by reference into, this prospectus or any accompanying prospectus supplement.
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