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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Appointment of Chief Executive Officer, Executive Chairman and Chief Operating Officer

On November 21, 2025, Bitcoin Depot Inc., (“Bitcoin Depot” or the “Company”) announced several senior management changes approved by the Board
of Directors (the “Board”) of the Company. As part of the changes, effective January 1, 2026 (the “Effective Date”), Brandon Mintz, the founder of
Bitcoin Depot, will resign from the role of Chief Executive Officer and become Executive Chairman, a newly created role in which Mr. Mintz will focus
on strategic opportunities and growth initiatives for the Company. As such, Mr. Mintz will enter into a standard letter agreement with the Company that
will provide for a base salary of $765,000, and a target annual bonus under the Company’s annual incentive executive bonus plan of 75% of base salary.
He will also be eligible to receive an annual long-term equity incentive plan award with a target value of $850,000, to be awarded during the Company’s
next annual award cycle and otherwise on terms and conditions that are generally consistent with other annual equity-based awards granted to other senior
executives. The Board has also approved an annual bonus target for 2025 of 100% of base salary for Mr. Mintz, to be paid in accordance with the
Company’s annual executive short-term cash incentive plan after the end of the 2025 fiscal year. The maximum amount that Mr. Mintz is eligible to
receive under his bonus for fiscal 2025 is 200% of base salary. Mr. Mintz will continue to be eligible for paid time off, reimbursement of business
expenses, and participation in any health, dental and vision benefits provided by the Company to similarly situated executives. We anticipate that the offer
letter will also provide customary severance protection for a termination without cause, non-renewal or in the event of a resignation for good reason
(including in the context of a change of control) and will include customary restrictive covenants. The foregoing description of the terms of Mr. Mintz’s
offer letter is not complete and is qualified in its entirety by reference to the offer letter, which will be filed as an exhibit to the Company’s next Annual
Report on Form 10-K. Mr. Mintz will continue to act in his capacity as Chairman of the Board after these changes. Also on the Effective Date, Scott
Buchanan, President and Chief Operating Officer, will become Chief Executive Officer of Bitcoin Depot. The Company also announced that Elizabeth
Simer has been appointed as the Company’s new Chief Operating Officer. From now until the Effective Date, Mr. Mintz and Mr. Buchanan will work
closely together to ensure a smooth transition to the role of Chief Executive Officer. Mr. Buchanan will continue to serve as a member of the Board after
these changes.

Mr. Buchanan, age 34, the Company’s Chief Executive Officer as of the Effective Date, has served as the Company’s President since August 2025 and
served as the Company’s Chief Operating Officer and as a director on the Board since March 2022. From November 2024 to March 2025, he also served
as the Company’s Acting Chief Financial Officer and Principal Financial Officer. He served as the Company’s Chief Financial Officer from August 2020
to January 2023. From June 2019 to August 2020, Mr. Buchanan served as the Company’s Vice President of Finance/Human Resources. Prior to joining
the Company, Mr. Buchanan worked at Acuity Brands (NYSE: AYI) in various finance leadership roles beginning in December 2015. Before his tenure at
Bitcoin Depot, Mr. Buchanan worked at Acuity Brands (NYSE: AYI) in various finance-related roles beginning in December 2015. Mr. Buchanan holds a
B.S. in Accounting from North Carolina State University and a Master of Science in Accountancy from Wake Forest School of Business.

In connection with Mr. Buchanan’s appointment, the Company and Mr. Buchanan will enter into a standard offer letter agreement that provides that
Mr. Buchanan will receive an annual base salary of $850,000 and an annual cash incentive bonus of 75% of base salary at target. Mr. Buchanan will also
be awarded a time-based restricted stock unit award with a target value of $1,000,000 on November 21, 2025 that will vest over a period of three years,
with one-third to vest on the first anniversary of the date of grant, and the remainder to vest in equal portions over the subsequent eight fiscal quarters and
otherwise on terms and conditions that are generally consistent with other annual equity-based awards granted to senior executives of the Company.
Mr. Buchanan will also be eligible to receive an annual equity award during the Company’s next annual award cycle with a target award value of
$1,000,000 and otherwise on terms and conditions that are generally consistent with other annual equity-based awards granted to senior executives of the
Company. Mr. Buchanan will continue to be eligible for paid time off, reimbursement of business expenses, and participation in any health, dental and
vision benefits provided by the Company to similarly situated executives. We anticipate that the offer letter will also provide customary severance
protection for a termination without cause, non-renewal or in the event of a resignation for good reason (including in the context of a change of control)
and will include customary restrictive covenants. The foregoing description of the terms of Mr. Buchanan’s offer letter is not complete and is qualified in
its entirety by reference to the offer letter, which will be filed as an exhibit to the Company’s next Annual Report on Form 10-K.

Mrs. Simer, age 41, is the Company’s Chief Operating Officer as of November 17, 2025. Prior to joining Bitcoin Depot, she served as Chief Operating
Officer of Slickdeals, LLC from March of 2025 until July of 2025 and Chief Business Officer of Slickdeals, LLC from October of 2023 until March of
2025. Prior to that, Mrs. Simer served as Chief Strategy Officer of Opportunity Financial, LLC (NYSE: OPFI) from January of 2022 until September of
2023 and as a General Manager for Opportunity Financial, LLC from November of 2020 to January of 2022. From 2011 to 2020, Mrs. Simer held various
product, marketing, and strategy roles at Fortune 500 companies. Mrs. Simer holds a Master of Business Administration and a Bachelor of Science in
Business from Indiana University and is a Certified Public Accountant (CPA).

 



In connection with Mrs. Simer’s appointment, the Company and Mrs. Simer entered into an offer letter that provides that Mrs. Simer will receive an
annual base salary of $300,000 and a target annual bonus of $100,000, 50% of which is based on Company performance with the other 50% being
discretionary. Mrs. Simer will also receive a grant of restricted stock units having an approximate grant date value of $75,000 on terms and conditions that
are generally consistent with other equity-based awards granted to senior executives of the Company. Mrs. Simer is also eligible for paid time off,
reimbursement of business expenses, and participation in any health, dental and vision benefits provided by the Company to similarly situated executives.
The offer letter provides for customary severance protection for a termination without cause and will include customary restrictive covenants. The
foregoing description of the terms of Mrs. Simer’s offer letter is not complete and is qualified in its entirety by reference to the offer letter, which will be
filed as an exhibit to the Company’s next Annual Report on Form 10-K.

There are no arrangements or understandings between Mr. Buchanan and Mrs. Simer any other person pursuant to which Mr. Buchanan was appointed to
serve as Chief Executive Officer and Mrs. Simer was appointed to serve as Chief Operating Officer. Neither Mr. Buchanan nor Mrs. Simer has any family
relationships with any of the Company’s directors or executive officers, and neither are a party to any transactions that would be required to be disclosed
pursuant to Item 404(a) of Regulation S-K.

 
Item 7.01 Regulation FD Disclosure.

The Company issued a press release on November 21, 2025, announcing the appointment of Mr. Buchanan as Chief Executive Officer, Mr. Mintz as
Executive Chairman and Mrs. Simer as Chief Operating Officer, a copy of which is attached hereto as Exhibit 99.1 and incorporated herein by reference.

The information contained in this Item 7.01 and in the accompanying Exhibit 99.1 shall not be deemed “filed” for purposes of Section 18 of the Exchange
Act, or otherwise subject to the liabilities of that Section, nor shall such information or exhibit be deemed incorporated by reference in any filing under the
Exchange Act or the Securities Act of 1933, as amended, except as shall be expressly set forth by specific reference in such filing.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit
Number  Description

99.1   Press Release of Bitcoin Depot Inc., dated November 21, 2025

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

 



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.
 

  Bitcoin Depot Inc.

Dated: November 21, 2025   By:  /s/ Christopher Ryan
  Name:  Christopher Ryan
  Title:  Chief Legal Officer and Corporate Secretary



Exhibit 99.1

Bitcoin Depot Appoints Scott Buchanan as Chief Executive Officer; Founder Brandon Mintz to
Continue to Serve as Executive Chairman

Company Also Names Industry Veteran Elizabeth Simer as COO

ATLANTA – November 21, 2025 – Bitcoin Depot (“Bitcoin Depot” or the “Company”) (NASDAQ: BTM), a U.S.-based Bitcoin ATM (“BTM”)
operator and leading fintech company, today announced a planned leadership transition designed to support the Company’s long-term strategy, operational
scaling, and M&A objectives.

Bitcoin Depot’s Board of Directors has appointed Scott Buchanan, the Company’s current President and Chief Operating Officer, as Chief Executive
Officer, effective January 1, 2026. Also at that time, Brandon Mintz, Founder, CEO, and Chairman of the Board, will move out of the CEO role and
continue as Executive Chairman, dedicating more time to shaping Bitcoin Depot’s strategic vision, evaluating growth and M&A opportunities, and
supporting the board in driving long-term value creation. From now until January 1, Mr. Mintz and Mr. Buchanan will work closely together to ensure a
smooth transition into the CEO role.

Buchanan has held senior leadership roles at Bitcoin Depot since 2019 and has been a key part of the Company’s growth as a public company. He has
served as President since August 2025 and as COO and a board member since March 2022, including a period as acting chief financial officer.

“This year has been pivotal for Bitcoin Depot, marked by continued innovation and significant steps forward in executing our strategic priorities,” said
Mintz. “This leadership evolution positions us to capitalize on the significant strategic, operational, and M&A opportunities ahead. Stepping out of the
CEO role allows me to focus more directly on the Company’s long-term direction. Scott has shown extraordinary leadership and operational discipline,
and I’m confident he will continue to elevate Bitcoin Depot as CEO.”

“I’m honored to step into the CEO role and continue advancing the strong vision Brandon has built,” said Buchanan. “With a renewed focus on operational
excellence, strategic expansion, and thoughtful M&A evaluation, Bitcoin Depot is well-positioned to continue strengthening our leadership in the Bitcoin
ATM market and broaden the value we bring to customers and partners every day.”

As part of the transition, Bitcoin Depot has also appointed Elizabeth Simer as Chief Operating Officer. Simer brings over 15 years of experience in
operational, financial, and strategic leadership, including senior roles at Slickdeals, Square, Intuit, and Opportunity Financial. Previously, Simer held
various product, marketing, and strategy positions at multiple Fortune 500 companies. In her new role, she will oversee kiosk footprint expansion, product
development, and operational scaling initiatives.



“Bitcoin Depot is entering a compelling phase of its evolution, and I’m thrilled to join the team,” said Simer. “As the Company continues to grow with a
strong foundation and clear vision, I look forward to supporting Scott and the team as we strengthen our operational capabilities and advance our strategic
priorities.”

For more information, visit www.bitcoindepot.com.

About Bitcoin Depot

Bitcoin Depot Inc. (Nasdaq: BTM) was founded in 2016 with the mission to connect those who prefer to use cash to the broader, digital financial system.
Bitcoin Depot provides its users with simple, efficient and intuitive means of converting cash into Bitcoin, which users can deploy in the payments,
spending and investing space. Users can convert cash to bitcoin at Bitcoin Depot kiosks in 47 states and at thousands of name-brand retail locations in 31
states through its BDCheckout product. The Company has the largest market share in North America with over 9,000 kiosk locations as of August 2025.
Learn more at www.bitcoindepot.com.

Cautionary Note Regarding Forward-Looking Statements

This press release and any oral statements made in connection herewith include “forward-looking statements” within the meaning of Section 27A of the
Securities Act of 1933, as amended, and Section 21E of the Exchange Act. Forward-looking statements are any statements other than statements of
historical fact, and include, but are not limited to, statements regarding the expectations of plans, business strategies, objectives and growth and anticipated
financial and operational performance, including our growth strategy and ability to increase deployment of our products and services, the anticipated
effects of the Agreement. These forward-looking statements are based on management’s current beliefs, based on currently available information, as to the
outcome and timing of future events. Forward-looking statements are often identified by words such as “anticipate,” “appears,” “approximately,”
“believe,” “continue,” “could,” “designed,” “effect,” “estimate,” “evaluate,” “expect,” “forecast,” “goal,” “initiative,” “intend,” “may,” “objective,”
“outlook,” “plan,” “potential,” “priorities,” “project,” “pursue,” “seek,” “should,” “target,” “when,” “will,” “would,” or the negative of any of those words
or similar expressions that predict or indicate future events or trends or that are not statements of historical matters, although not all forward-looking
statements contain such identifying words. In making these statements, we rely upon assumptions and analysis based on our experience and perception of
historical trends, current conditions, and expected future developments, as well as other factors we consider appropriate under the circumstances. We
believe these judgments are reasonable, but these statements are not guarantees of any future events or financial results. These forward-looking statements
are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a
prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from
assumptions. Many actual events and circumstances are beyond our control.



These forward-looking statements are subject to a number of risks and uncertainties, including changes in domestic and foreign business, market,
financial, political and legal conditions; failure to realize the anticipated benefits of the business combination; future global, regional or local economic
and market conditions; the development, effects and enforcement of laws and regulations; our ability to manage future growth; our ability to develop new
products and services, bring them to market in a timely manner and make enhancements to our platform; the effects of competition on our future business;
our ability to issue equity or equity-linked securities; the outcome of any potential litigation, government and regulatory proceedings, investigations and
inquiries; and those factors described or referenced in filings with the Securities and Exchange Commission. If any of these risks materialize or our
assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional
risks that we do not presently know or that we currently believe are immaterial that could also cause actual results to differ from those contained in the
forward-looking statements. In addition, forward-looking statements reflect our expectations, plans or forecasts of future events and views as of the date of
this press release. We anticipate that subsequent events and developments will cause our assessments to change.

We caution readers not to place undue reliance on forward-looking statements. Forward-looking statements speak only as of the date they are made, and
we undertake no obligation to update publicly or otherwise revise any forward-looking statements, whether as a result of new information, future events, or
other factors that affect the subject of these statements, except where we are expressly required to do so by law. All written and oral forward-looking
statements attributable to us are expressly qualified in their entirety by this cautionary statement.

Contacts:

Investors
Cody Slach
Gateway Group, Inc.
949-574-3860
BTM@gateway-grp.com

Media
Brenlyn Motlagh, Ryan Deloney
Gateway Group, Inc.
949-574-3860
BTM@gateway-grp.com


