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Item 1.01 Entry into a Material Definitive Agreement.
 
On September 26, 2024, Sunrise Realty Trust, Inc. (the “Company”) entered into an unsecured revolving credit agreement (the “Credit Agreement”), by
and between the Company, as borrower, and SRT Finance LLC, as agent and lender. SRT Finance LLC is indirectly owned by Leonard M. Tannenbaum,
Executive Chairman of the Company's Board of Directors and one of the Company's officers, and Robyn Tannenbaum, President of the Company, along
with their family members and associated family trusts.
 
The Credit Agreement provides for an unsecured revolving credit facility (the “SRT Credit Facility”) with a $50 million commitment, which may be
borrowed, repaid and redrawn, subject to a draw fee and the other conditions provided in the Credit Agreement. Interest is payable on the SRT Credit
Facility at 1 month SOFR (subject to a 3.0% floor) plus a margin of 2.75%, with a maturity date of December 31, 2025.
 
The foregoing description of the Credit Agreement is qualified in its entirety by reference to the terms of the Credit Agreement, a copy of which is filed as
Exhibit 10.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 
The information set forth under Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.
 
Item 9.01 Financial Statements and Exhibits
 
(d) The following exhibit is being filed with this report:
 
Exhibit No.  Description
10.1

 
Unsecured Revolving Credit Agreement, dated September 26, 2024, by and between Sunrise Realty Trust, Inc., as borrower, and SRT
Finance LLC, as agent and lender.

104  Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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.
 
 SUNRISE REALTY TRUST, INC.
   
Date: September 26, 2024 By: /s/ Brandon Hetzel
  Brandon Hetzel
  Chief Financial Officer and Treasurer
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UNSECURED REVOLVING CREDIT AGREEMENT
 

dated as of September 26, 2024
 

by and among
 

SUNRISE REALTY TRUST INC., a Maryland corporation,
 

as Borrower,
 

THE LENDERS PARTY HERETO,
 

as the Lenders,
 

and
 

SRT FINANCE LLC, a Delaware limited liability company
 

as Agent
 
 
 
 
 

 



 

 
TABLE OF CONTENTS

 
  Page

ARTICLE I DEFINITIONS; CONSTRUCTION  1
 1.1 Definitions  1
 1.2 Other Definitional Provisions  7
 1.3 Accounting Terms and Principles  7
     
ARTICLE II AMOUNT AND TERMS OF THE LOANS  7
 2.1 Loan Commitment  7
 2.2 Borrowing Procedure  8
 2.3 Optional Reduction and Termination of Loan Commitment  8
 2.4 Repayment of Loans  8
 2.5 Prepayment  8
 2.6 Interest on Loans  8
 2.7 Computation of Interest  9
 2.8 [Reserved]  9
 2.9 Payments Generally  9
 2.10 Illegality  11
 2.11 Defaulting Lenders  11
 2.12 Independent Obligations  11
 2.13 Maintenance of Loan Account; Statements of Obligations  11
     
ARTICLE III CONDITIONS PRECEDENT TO LOANS  12
 3.1 Conditions to Effectiveness  12
 3.2 Conditions to Making of each Loan  12
     
ARTICLE IV REPRESENTATIONS AND WARRANTIES  13
 4.1 Corporate Existence; Compliance with Law  13
 4.2 Power; Authorization; Enforceable Obligations  13
 4.3 No Legal Bar  13
 4.4 No Material Litigation  13
 4.5 No Default  13
 4.6 Use of Proceeds  13
     
ARTICLE V COVENANTS  14
 5.1 Delivery of Financial Information  14
 5.2 Notice of Default  14
 5.3 Conduct of Business and Maintenance of Existence, etc.  14
     
ARTICLE VI EVENTS OF DEFAULT  14
 6.1 Events of Default  14
     
ARTICLE VII MISCELLANEOUS  16
 7.1 Notices  16
 7.2 Waiver; Amendment  16
 7.3 Expenses; Indemnification  17
 7.4 Successors and Assigns  18
 7.5 Governing Law  19
 7.6 Counterparts; Integration  19
 7.7 Survival  19
 7.8 Severability  19
 7.9 VENUE; WAIVER OF JURY TRIAL  19
 7.10 No Waivers; Cumulative Remedies  20
 

- i -



 

 
TABLE OF CONTENTS

(continued)
 

  Page
ARTICLE VIII THE AGENT  20
 8.1 Appointment and Authorization of Agent  20
 8.2 Delegation of Duties  21
 8.3 Liability of Agent  21
 8.4 Reliance by Agent  21
 8.5 Notice of Default or Event of Default  22
 8.6 Credit Decision  22
 8.7 Costs and Expenses; Indemnification  23
 8.8 Agent in Individual Capacity  23
 8.9 Successor Agent  23
 8.10 Lender in Individual Capacity  24
 8.11 Withholding Taxes  24
 8.12 [Reserved]  27
 8.13 Restrictions on Actions by Lenders; Sharing of Payments  27
 8.14 [Reserved]  28
 8.15 Payments by Agent to the Lenders  28
 8.16 Concerning the Loan Documents  28
 8.17 Several Obligations; No Liability  28
 8.18 Election of Remedies  28
 

- ii -



 

 
TABLE OF CONTENTS

(continued)
 

ANNEXES, EXHIBITS AND SCHEDULES
 
Annex A Loan Commitments
Exhibit A Notice of Borrowing
Exhibit B Form of Assignment and Acceptance
Schedule A-1 Agent’s Account / Lender Account
 

- iii -



 

 
UNSECURED REVOLVING CREDIT AGREEMENT

 
THIS UNSECURED REVOLVING CREDIT AGREEMENT (this “Agreement”) is made and entered into as of September 26, 2024, by and

between Sunrise Realty Trust Inc., a Maryland corporation (the “Borrower”), the Lenders identified on the signature pages hereof (such Lenders, together
with their respective successors and assigns, are referred to hereinafter each individually as a “Lender” and collectively as the “Lenders”), and SRT Finance
LLC, a Delaware limited liability company, as agent for the Lenders (in such capacity, together with its successors and assigns in such capacity, “Agent”).
 

W I T N E S S E T H:
 

WHEREAS, the Borrower has requested that the Lenders make loans to the Borrower from time to time in an aggregate principal amount of up to
$50,000,000 outstanding at any time; and
 

WHEREAS, subject to the terms and conditions of this Agreement, the Lenders are willing to make the requested loans to the Borrower.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Borrower, the Agent and the Lenders agree
as follows:
 

ARTICLE I
DEFINITIONS; CONSTRUCTION

 
1.1 Definitions. The following terms used herein shall have the meanings herein specified (to be equally applicable to both the singular and plural

forms of the terms defined):
 

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries Controls, is
Controlled by or is under common Control with, the Person in question; provided that in no event shall the Agent, any Lender or any of their respective
Affiliates be deemed to be an Affiliate of the Borrower for any purpose whatsoever.
 

“Agent” shall have the meaning assigned to such term in the opening paragraph of this Agreement.
 

“Agent-Related Persons” shall mean the Agent, together with its Affiliates, officers, directors, employees, attorneys and agents.
 

“Agreement” shall have the meaning assigned to such term in the opening paragraph of this Agreement.
 

“Application Event” shall mean the occurrence of a failure by the Borrower to repay all of the Obligations (other than contingent obligations in
respect of which no claim has been made) in full on the Maturity Date.
 

“Assignee” shall have the meaning specified therefor in Section 7.4(a).
 

“Assignment and Acceptance” shall mean an Assignment and Acceptance Agreement substantially in the form of Exhibit B to this Agreement.
 

“Borrower Affiliate” shall mean the Borrower and each Subsidiary thereof.
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“Borrower” shall have the meaning assigned to such term in the opening paragraph of this Agreement.

 
“Business Day” shall mean a day other than a Saturday, Sunday or other day on which commercial banks in New York, New York are authorized

or required by law to close.
 

“Capital Lease Obligations” shall mean, with respect to any Person, the obligations of such Person to pay rent or other amounts under any lease of
(or other arrangement conveying the right to use) real or personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases on a balance sheet of such Person under GAAP; and, for the purposes of this Agreement, the amount of such obligations at
any time shall be the capitalized amount thereof at such time determined in accordance with GAAP.
 

“Closing Date” shall have the meaning assigned to such term in Section 3.1.
 

“CME Term SOFR Administrator” means CME Group Benchmark Administration Limited as administrator of the forward-looking term Secured
Overnight Financing Rate (or a successor administrator selected by the Agent in its reasonable discretion).
 

“Code” shall mean the United States Internal Revenue Code of 1986, as amended from time to time.
 

“Control” shall mean the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person,
whether through ownership of voting securities, by contract or otherwise.
 

“Current Term SOFR” means the greater of (i) the Term SOFR Reference Rate for the most recent Term SOFR Determination Date, as such rate is
published by the CME Term SOFR Administrator, and (ii) the Floor.
 

“Default” shall mean any of the events specified in Article VI, whether or not any requirement for the giving of notice, the lapse of time, or both,
has been satisfied.
 

“Default Interest” shall have the meaning set forth in Section 2.6(b).
 

“Default Interest Rate” shall mean the Loan Interest Rate, plus an additional 2% per annum.
 

“Defaulting Lender” shall mean any Lender that (a) has failed to fund any amounts required to be funded by it under this Agreement on the date
on which it is required to do so under this Agreement, (b) has notified the Borrower, Agent, or any Lender in writing that it does not intend to comply with
all or any portion of its funding obligations under this Agreement, (c) has made a public statement to the effect that it does not intend to comply with its
funding obligations under this Agreement or under other agreements generally (as reasonably determined by Agent and the Required Lenders) under which
it has committed to extend credit, (d) has failed, within one (1) Business Day after written request by Agent, to confirm that it will comply with the terms of
this Agreement relating to its obligations to fund any amounts required to be funded by it under this Agreement, (e) has otherwise failed to pay over to
Agent or any other Lender any other amount required to be paid by it under this Agreement on the date that it is required to do so under this Agreement, or
(f) (i) becomes or is insolvent or has a parent company that has become or is insolvent or (ii) becomes the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, or custodian or appointed for it, or has taken any action in furtherance of, or indicating its consent to,
approval of or acquiescence in any such proceeding or appointment or has a parent company that has become the subject of a bankruptcy or insolvency
proceeding, or has had a receiver, conservator, trustee, or custodian appointed for it, or has taken any action in furtherance of, or indicating its consent to,
approval of or acquiescence in any such proceeding or appointment.
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“Dollars” and “$” shall mean the lawful currency of the United States of America.

 
“Event of Default” shall mean any of the events specified in Article VI, provided that any requirement for the giving of notice, the lapse of time,

or both, has been satisfied.
 

“Excluded Taxes” means any of the following Taxes imposed on or with respect to a Recipient or required to be withheld or deducted from a
payment to a Recipient, (a) Taxes imposed on or measured by net income (however denominated), franchise Taxes, and branch profits Taxes, in each case,
(i) imposed as a result of such Recipient being organized under the laws of, or having its principal office or, in the case of any Lender, its applicable lending
office located in, the jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are Other Connection Taxes, (b) in the case of a
Lender, U.S. federal withholding Taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a Loan or
Loan Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or Loan Commitment or (ii) such
Lender changes its lending office, except in each case to the extent that, pursuant to Section 8.11, amounts with respect to such Taxes were payable either to
such Lender’s assignor immediately before such Lender became a party hereto or to such Lender immediately before it changed its lending office, (c) Taxes
attributable to such Recipient’s failure to comply with Section 8.11(f) and (d) any withholding Taxes imposed under FATCA.
 

“FATCA” means Sections 1471 through 1474 of the IRC, as of the Closing Date (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof and any agreements
entered into pursuant to Section 1471(b)(1) of the IRC and any fiscal or regulatory legislation, rules or practices adopted pursuant to any intergovernmental
agreement, treaty or convention among Governmental Authorities and implementing such Sections of the IRC.
 

“Floor” means three percent (3.0%) per annum.
 

“Foreign Lender” means each Lender (or if the Lender is a disregarded entity for U.S. federal income tax purposes, the Person treated as the
owner of the assets of such Lender for U.S. federal income tax purposes) that is not a United States person within the meaning of IRC section 7701(a)(30).
 

“GAAP” shall mean United States generally accepted accounting principles applied on a consistent basis.
 

“Governmental Authority” shall mean any nation or government, any state or other political subdivision thereof and any entity exercising
executive, legislative, judicial, regulatory or administrative functions of or pertaining to government.
 

“Guarantee Obligation” shall mean as to any Person (the “guaranteeing person”), any obligation of (a) the guaranteeing person or (b) another
Person (including, without limitation, any bank under any letter of credit), if to induce the creation of such obligation of such other Person the guaranteeing
person has issued a reimbursement, counterindemnity or similar obligation, in either case guaranteeing or in effect guaranteeing any Indebtedness, leases,
dividends or other obligations (the “primary obligations”) of any other third Person (the “primary obligor”) in any manner, whether directly or indirectly;
provided, however, that the term Guarantee Obligation shall not include endorsements of instruments for deposit or collection in the ordinary course of
business. The amount of any Guarantee Obligation of any guaranteeing person shall be deemed to be the lower of (a) an amount equal to the stated or
determinable amount of the primary obligation in respect of which such Guarantee Obligation is made and (b) the maximum amount for which such
guaranteeing person may be liable pursuant to the terms of the instrument embodying such Guarantee Obligation, unless such primary obligation and the
maximum amount for which such guaranteeing person may be liable are not stated or determinable, in which case the amount of such Guarantee Obligation
shall be such guaranteeing person’s maximum reasonably anticipated liability in respect thereof as determined by the Borrower in good faith.
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“Indebtedness” shall mean of any Person at any date, without duplication, (a) all indebtedness of such Person for borrowed money, (b) all

obligations of such Person for the deferred purchase price of property or services (other than trade payables incurred in the ordinary course of such Person’s
business), (c) all obligations of such Person evidenced by notes, bonds, debentures or other similar instruments, (d) all indebtedness created or arising
under any conditional sale or other title retention agreement with respect to property or assets acquired by such Person (even though the rights and remedies
of the seller or any Lender under such agreement in the event of default are limited to repossession or sale of such property or assets), (e) all Capital Lease
Obligations of such Person, (f) all obligations of such Person, contingent or otherwise, as an account party or applicant under acceptance, letter of credit or
similar facilities, (g) all obligations of such Person, contingent or otherwise, to purchase, redeem, retire or otherwise acquire for value any equity interests
of such Person, (h) all Guarantee Obligations of such Person in respect of obligations of the kind referred to in clauses (a) through (g) above; and (i) all
obligations of the kind referred to in clauses (a) through (h) above secured by (or for which the holder of such obligation has an existing right, contingent or
otherwise, to be secured by) any Lien on property (including, without limitation, accounts and contract rights) owned by such Person, whether or not such
Person has assumed or become liable for the payment of such obligation.
 

“Indemnified Person” shall mean the Agent, each Lender and each of their respective directors, officers, employees, agents, trustees,
representatives, attorneys, consultants and advisors of or to the Agent.
 

“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of the Borrower under any Loan Document and (b) to the extent not otherwise described in (a), Other Taxes.
 

“Lender” shall have the meaning assigned to such term in the opening paragraph of this Agreement.
 

“Lender Account” means, with respect to each Lender, the deposit account of such Lender identified on Schedule A-1 (or such other deposit
account of such Lender that has been designated as such, in writing, by such Lender to the Borrower and the Agent).
 

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever (including, without
limitation, any conditional sale or other title retention agreement and any capital lease having substantially the same economic effect as any of the
foregoing).
 

“Loan” shall have the meaning set forth in Section 2.1.
 

“Loan Commitment” shall mean (a) as to any Lender, the aggregate commitment of such Lender to make Loans as set forth on Annex A hereto or
in the most recent assignment agreement to which it is a party (as adjusted to reflect any assignments as permitted hereunder) and (b) as to all Lenders, the
aggregate commitment of all Lenders to make Loans, which aggregate commitment shall be Fifty Million ($50,000,000) on the Closing Date, as such
amount may be adjusted, if at all, from time to time in accordance with this Agreement; provided that if the Borrower enters into any Refinancing Credit
Facility with an aggregate principal amount exceeding $50,000,000, such aggregate commitment shall be reduced dollar-for-dollar to the extent such
Refinancing Credit exceeds $50,000,000.

 
“Loan Documents” shall mean, collectively, this Agreement and each Notice of Borrowing.

 
“Loan Interest Rate” shall mean, with respect to any Loan, a rate per annum equal to the Current Term SOFR plus 2.75%, payable in cash in

arrears as provided herein.
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“Material Adverse Effect” shall mean a material adverse effect on (a) the business, assets, liabilities, operations or condition (financial or

otherwise) of the Borrower and its Subsidiaries taken as a whole, (b) the ability of the Borrower to perform its obligations under this Agreement, or (c) the
ability of the Agent and the Lenders to enforce this Agreement.
 

“Maturity Date” shall mean the earlier of (i) December 31, 2025 and (ii) the date of the closing of any Refinancing Credit Facility with an
aggregate principal amount equal to or greater than $50,000,000.
 

“Monthly Settlement Date” means the first day of each month or, if such day is not a Business Day, the next succeeding Business Day.
 

“New York Fed” means the Federal Reserve Bank of New York.
 

“Non-Defaulting Lender” shall mean each Lender other than a Defaulting Lender.
 

“Notice of Borrowing” shall have the meaning set forth in Section 2.2.
 

“Obligations” shall mean, with respect to the Borrower, the unpaid principal of and interest on (including, without limitation, interest accruing
after the maturity of the Loans of the Borrower and interest accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency,
reorganization or like proceeding, relating to the Borrower, whether or not a claim for post-filing or post-petition interest is allowed in such proceeding) the
Loans and all other obligations and liabilities of the Borrower to the Agent and the Lenders, whether direct or indirect, absolute or contingent, due or to
become due, or now existing or hereafter incurred, which may arise under, out of, or in connection with, any Loan Document.
 

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed as a result of a present or former connection between such
Recipient and the jurisdiction imposing such Tax (other than connections arising from such Recipient having executed, delivered, become a party to,
performed its obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or
enforced any Loan Document, or sold or assigned an interest in any Loan or Loan Document).
 

“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment
made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to, any Loan Document, except any such Taxes that are Other Connection Taxes imposed with respect to an assignment.
 

“Outstanding Amount” shall mean with respect to Loans on any date, the aggregate principal amount of Loans outstanding on such date after
giving effect to any borrowings and prepayments or repayments of Loans occurring on such date.
 

“Payment Office” shall mean the deposit account of Agent identified on Schedule A-1 (or such other deposit account of Agent that has been
designated as such, in writing, by Agent to the Borrower and the Lenders).
 

“Person” shall mean an individual, partnership, corporation, limited liability company, business trust, joint stock company, trust, unincorporated
association, joint venture, Governmental Authority or other entity of whatever nature.
 

“Pro Rata Share” shall mean with respect to any Lender, the percentage obtained by dividing (i) the Loan Commitment of that Lender by (ii) the
aggregate Loan Commitments of all Lenders (provided, after the Loan Commitments have expired or been terminated, the applicable outstanding balances
of Loans held by such Lender and all the Lenders, respectively, shall be used in lieu of the Loan Commitment in both clauses (i) and (ii)).
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“Recipient” means (a) the Administrative Agent or (b) any Lender, as applicable.

 
“Required Lenders” means, at any time, (x) the Agent and (y) Lenders having or holding more than fifty one percent (51.00%) of the aggregate

Loans and undrawn Loan Commitments of all Lenders (subject to Section 2.12 in respect of Defaulting Lenders).
 

“Refinancing Credit Facility” shall mean one or more credit facilities that, in each case, the proceeds of which is incurred to refund, refinance or
replace this Agreement.
 

“Register” shall have the meaning specified therefor in Section 7.4(a)(2).
 

“Secured Overnight Financing Rate” means a rate per annum equal to the secured overnight financing rate as administered by the SOFR
Administrator.
 

“SOFR Administrator” means the New York Fed (or a successor administrator of the secured overnight financing rate).
 

“SRT Lenders” means the collective reference to (a) SRT Finance LLC, (b) its respective affiliates and (c) any designees of SRT Finance LLC, in
each case in their capacities as Lenders hereunder.
 

“Subsidiary” shall mean as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock or other
ownership interests having ordinary voting power (other than stock or such other ownership interests having such power only by reason of the happening of
a contingency) to elect a majority of the board of directors or other managers of such corporation, partnership or other entity are at the time owned, or the
management of which is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by such Person.
 

“Taxes” shall mean all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees
or other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
 

“Term SOFR Determination Date” means initially, the Closing Date and then each Monthly Settlement Date thereafter; provided that if any Term
SOFR Determination Date is not a U.S. Government Securities Business Day, the rate applicable on such Term SOFR Determination Date shall be the rate
for the immediately preceding U.S. Government Securities Business Day.
 

“Term SOFR Reference Rate” means, for any Term SOFR Determination Date, the rate per annum determined by the Agent as the forward-
looking term rate based on the one (1) month term Secured Overnight Financing Rate. If by 5:00 p.m. (New York City time) on such Term SOFR
Determination Date, the “Term SOFR Reference Rate” has not been published by the CME Term SOFR Administrator, then the Term SOFR Reference
Rate for such Term SOFR Determination Date will be the Term SOFR Reference Rate as published in respect of the first preceding U.S. Government
Securities Business Day for which such Term SOFR Reference Rate was published by the CME Term SOFR Administrator.
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“U.S. Government Securities Business Day” means any day except for (i) a Saturday, (ii) a Sunday or (iii) a day on which the Securities Industry

and Financial Markets Association recommends that the fixed income departments of its members be closed for the entire day for purposes of trading in
United States government securities.
 

“U.S. Tax Compliance Certificate” has the meaning specified therefor in Section 8.11(f).
 

1.2 Other Definitional Provisions.
 

(a) Unless otherwise specified therein, all terms defined in this Agreement shall have the defined meanings when used in the other Loan
Documents or any certificate or other document made or delivered pursuant hereto or thereto.
 

(b) The words “hereof”, “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement
as a whole and not to any particular provision of this Agreement, and Section, Schedule and Exhibit references are to this Agreement unless otherwise
specified.
 

(c) The meanings given to terms defined herein shall be equally applicable to both the singular and plural forms of such terms.
 

(d) The term “Lender” shall include, without limitation, each Lender’s successors and assigns.
 

(e) All of the schedules and exhibits attached to this Agreement shall be deemed incorporated herein by reference.
 

1.3 Accounting Terms and Principles. Except as set forth below, all accounting terms not specifically defined herein shall be construed in
conformity with GAAP and all accounting determinations required to be made pursuant hereto shall, unless expressly otherwise provided herein, be made
in conformity with GAAP.
 

ARTICLE II
AMOUNT AND TERMS OF THE LOANS

 
2.1 Loan Commitment.

 
(a) Subject to the terms and conditions set forth herein, each Lender agrees to make revolving loans (each, a “Loan” and, collectively, the

“Loans”) to the Borrower in an aggregate principal amount at any time outstanding not to exceed its Pro Rata Share of the Loan Commitment. The Pro
Rata share of the Loan of any Lender shall not at any time exceed its separate Loan Commitment. The obligations of each Lender hereunder shall be
several and not joint.
 

(b) The Borrower shall be entitled to borrow, prepay or repay, and reborrow the Loans in accordance with the provisions hereof.
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2.2 Borrowing Procedure. The Borrower shall give the Agent written notice (or telephonic notice promptly confirmed in writing) of each

borrowing to be made by the Borrower substantially in the form of Exhibit A (a “Notice of Borrowing”), each such Notice of Borrowing to be delivered
prior to 11:00 a.m. (New York City time) one (1) Business Days before the requested date of each borrowing. Each Notice of Borrowing shall be
irrevocable and shall specify: (i) the aggregate principal amount of such borrowing (which shall be in an aggregate principal amount no less than
$1,000,000 or any multiple of $500,000 in excess thereof, in each case unless otherwise agreed by the Agent), (ii) the date of such borrowing (which shall
be a Business Day) and (iii) the Borrower’s account for such borrowing. The Agent shall notify each Lender promptly after receipt of a Notice of
Borrowing of the details thereof by email, telephone or other similar form of transmission. Each Lender shall, severally and not jointly, make the amount of
such Lender’s Pro Rata Share of each borrowing request available to the Agent in same day funds by wire transfer to the Agent’s Payment Office not later
than 1:30 p.m. (New York City time) on the requested funding date so that the Agent may make such funds available to the Borrower in same day funds by
wire transfer to the Borrower’s account set forth in the Notice of Borrowing.
 

The Borrower shall pay to the Agent, for its own account, a draw fee in the amount of $1,000, which fee shall be payable on the date of the
borrowing of each Loan and, at the Borrower’s election, shall be automatically deducted from the proceeds of such Loan or paid by wire transfer of
immediately available funds to the account specified by the Agent.
 

2.3 Optional Reduction and Termination of Loan Commitment.
 

(a) Upon three (3) Business Days’ written notice to the Agent signed by the Borrower, the Borrower may terminate the Loan
Commitment, or permanently reduce the Loan Commitment to an amount not less than the then Outstanding Amount of all Loans, provided that each
partial reduction of the Loan Commitment shall be in integral multiples of $500,000 or more (or such lesser amount as agreed by the Agent).
 

2.4 Repayment of Loans. On the Maturity Date, the Borrower shall repay any of its Loans then outstanding in full and shall additionally pay to the
Agent all other sums, if any, then owing or accrued by it under this Agreement.
 

2.5 Prepayment. Upon three (3) Business Days’ (or such shorter period agreed by the Agent) written notice from a Borrower to the Agent, the
Borrower may voluntarily prepay in whole or in part its Loans without premium or penalty. Each such prepayment shall be accompanied by the payment of
accrued interest to the date of such payment on the amount prepaid. If an Application Event shall have occurred and be continuing, each such prepayment
shall be applied in the manner set forth in Section 2.9(b)(2).
 

2.6 Interest on Loans.
 

(a) Each Loan shall accrue interest at the Loan Interest Rate.
 

(b) The Borrower shall pay interest due and payable on its Loans in arrears on the first day of each month following the Closing Date and
the Maturity Date.
 

(c) While an Event of Default exists or after acceleration of the Loans in accordance with Article VI, at the option of the Agent or the
Required Lenders, interest on the unpaid principal amount of the Loans of the Borrower (and any unpaid interest with respect thereto) will accrue at the
Default Interest Rate (the “Default Interest”). All Default Interest will be payable by the Borrower upon demand by the Agent or the Required Lenders.
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(d) Notwithstanding any provision in this Agreement or any other Loan Document, it is the parties’ intent not to contract for, charge or

receive interest at a rate that is greater than the maximum rate permissible by law that a court of competent jurisdiction shall deem applicable hereto (which
under the laws of the State of New York shall be deemed to be the laws relating to permissible rates of interest on commercial loans) (the “Maximum
Rate”). If a court of competent jurisdiction shall finally determine that Borrower has actually paid to the Lenders an amount of interest in excess of the
amount that would have been payable if all of the Obligations had at all times borne interest at the Maximum Rate, then such excess interest actually paid
by Borrower shall be applied as follows: first, to the payment of the Obligations consisting of the outstanding principal; second, after all principal is repaid,
to the payment of Lenders’ accrued interest, costs, expenses, professional fees and any other Obligations; and third, after all Obligations are repaid, the
excess (if any) shall be refunded to Borrower.
 

2.7 Computation of Interest. All computations of interest shall be made by the Agent on the basis of a year of 360 days for the actual number of
days elapsed in the period during which the interest or fees accrue. Each determination by the Agent of an interest amount hereunder shall, except for
manifest error, be final, conclusive and binding for all purposes. In computing interest, the Closing Date shall be included and the date of payment shall be
excluded.
 

2.8 [Reserved]
 

2.9 Payments Generally.
 

(a) All payments by the Borrower to (i) any Lender hereunder shall be made to such Lender at such Lender’s Lender Account in
immediately available funds without setoff or counterclaim and (ii) the payment shall be made to the Payment Office in immediately available funds
without setoff or counterclaim. If any payment hereunder shall be due on a day that is not a Business Day, the date for payment shall be extended to the
next succeeding Business Day, and, in the case of the payment accruing interest, interest thereon shall be made payable for the period of such extension. All
payments hereunder shall be made in Dollars.
 

(b) Apportionment and Application.
 

(1) So long as no Application Event has occurred and is continuing, all principal and interest payments made by the Borrower
shall be paid ratably to the Lenders (according to the unpaid principal balance of the Obligations to which such payments relate held by each
Lender) and all payments of fees and expenses made by the Borrower (other than fees or expenses that are for Agent’s separate account, which
fees and expenses shall be paid to Agent) shall be paid ratably to each Lender according to such Lender’s Pro Rata Share of the type of
commitment or Obligation to which a particular fee or expense relates. All proceeds of any enforcement action received by Agent, shall be
applied, so long as no Application Event has occurred and is continuing and except as otherwise provided herein with respect to Defaulting
Lenders, to be distributed to the Borrower or such other Person entitled thereto under applicable law. If any Lender shall receive any amounts in
respect of the Obligations at any time that an Application Event has occurred and is continuing, such Lender shall receive such amounts as trustee
for Agent, and such Lender shall deliver any such amounts to Agent for application to the Obligations in accordance with Section 2.9(b)(2).

 
(2) At any time that an Application Event has occurred and is continuing and except as otherwise provided herein with respect to

Defaulting Lenders, all payments remitted to Agent or any Lender and all proceeds of any enforcement action received by Agent shall be applied
as follows:

 
(i) first, to pay any expenses (including cost or expense reimbursements) or indemnities then due to Agent under the

Loan Documents until paid in full,
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(ii) second, ratably, to pay any fees or premiums then due to Agent and the Lenders under the Loan Documents until

paid in full,
 

(iii) third, ratably to pay any expenses (including cost or expense reimbursements) or indemnities then due to any of the
Lenders under the Loan Documents until paid in full,

 
(iv) fourth, to the extent not paid under clause (iii) above, ratably, to pay any fees or premiums then due to any of the

Lenders under the Loan Documents until paid in full,
 

(v) fifth, to pay interest accrued in respect of the Loans, ratably, until paid in full,
 

(vi) sixth, to pay the outstanding principal balance of the Loans (in the inverse order of the maturity of the installments
due thereunder), ratably, until such Loans are paid in full,

 
(vii) seventh, to pay any other Obligations other than Obligations owed to Defaulting Lenders until paid in full;

 
(viii) eighth, ratably to pay any Obligations owed to Defaulting Lenders until paid in full; and

 
(ix) ninth, to the Borrower or such other Person entitled thereto under applicable law.

 
(3) Agent promptly shall distribute to each Lender, pursuant to the applicable wire instructions received from each Lender in

writing, such funds as it may be entitled to receive.
 

(4) In each instance, so long as no Application Event has occurred and is continuing, Section 2.9(b)(2) shall not apply to any
payment made by the Borrower to Agent and specified by the Borrower to be for the payment of specific Obligations then due and payable (or
prepayable) under any provision of this Agreement or any other Loan Document.

 
(5) For purposes of Section 2.9(b)(2)(ii), “paid in full” of a type of Obligation means payment in cash or immediately available

funds of all amounts owing on account of such type of Obligation, including interest accrued after the commencement of any Insolvency
Proceeding, default interest, interest on interest, and expense reimbursements, irrespective of whether any of the foregoing would be or is allowed
or disallowed in whole or in part in any bankruptcy or insolvency proceeding.

 
(6) In the event of a direct conflict between the priority provisions of this Section 2.9(b) and any other provision contained in

this Agreement or any other Loan Document, it is the intention of the parties hereto that such provisions be read together and construed, to the
fullest extent possible, to be in concert with each other.
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2.10 Illegality. Notwithstanding any other provision of this Agreement, if any Lender determines that it is unlawful for such Lender to make Loans

or to continue to fund or maintain Loans, then, on notice thereof and demand therefor by such Lender to the Borrower, (i) the obligation of such Lender to
make or to continue Loans shall be suspended, and (ii) if Loans are then outstanding, the Borrower shall prepay such Loans within three (3) Business Days.
 

2.11 Defaulting Lenders. Notwithstanding the provisions of Section 2.9(b)(2), the Borrower shall make any payments that, but for this
Section 2.12, would be due and payable to a Defaulting Lender, directly to Agent, and Agent shall not be obligated to transfer to a Defaulting Lender any
payments made by the Borrower to Agent for the Defaulting Lender’s benefit or any proceeds of any enforcement action that would otherwise be remitted
hereunder to the Defaulting Lender, and, in the absence of such transfer to the Defaulting Lender, Agent shall transfer any such payments (A) first, to each
Non-Defaulting Lender ratably in accordance with their Pro Rata Share (but, in each case, only to the extent that such Defaulting Lender’s portion of the
funding obligation was funded by such other Non-Defaulting Lender), (B) to a suspense account maintained by Agent, the proceeds of which shall be
retained by Agent, and (C) from and after the date on which all other Obligations have been paid in full, to such Defaulting Lender in accordance with tier
(I) of Section 2.9(b)(2). Solely for the purposes of voting or consenting to matters with respect to the Loan Documents (including the calculation of Pro
Rata Share in connection therewith), such Defaulting Lender shall be deemed not to be a “Lender” and such Lender’s Pro Rata Share shall be deemed to be
zero. The provisions of this Section 2.12 shall remain effective with respect to such Defaulting Lender until the earlier of (x) the date on which all of the
Non-Defaulting Lenders, Agent, and the Borrower shall have waived, in writing, the application of this Section 2.12 to such Defaulting Lender, and (y) the
date on which such Defaulting Lender makes payment of all amounts that it was obligated to fund hereunder, pays to Agent all amounts owing by
Defaulting Lender in respect of the amounts that it was obligated to fund hereunder, and, if requested by Agent or the Borrower, provides adequate
assurance of its ability to perform its future obligations hereunder. The operation of this Section 2.12 shall not be construed to increase or otherwise affect
the Loan Commitment of any Lender, to relieve or excuse the performance by such Defaulting Lender or any other Lender of its duties and obligations
hereunder, or to relieve or excuse the performance by the Borrower of its duties and obligations hereunder to Agent or to the Lenders other than such
Defaulting Lender. Any failure by a Defaulting Lender to fund amounts that it was obligated to fund hereunder shall constitute a material breach by such
Defaulting Lender of this Agreement. In the event of a direct conflict between the priority provisions of this Section 2.12 and any other provision contained
in this Agreement or any other Loan Document, it is the intention of the parties hereto that such provisions be read together and construed, to the fullest
extent possible, to be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be resolved as aforesaid, the terms and
provisions of this Section 2.12 shall control and govern.
 

2.12 Independent Obligations. It is understood that (i) no Lender shall be responsible for any failure by any other Lender to perform its obligation
to make any Loan (or other extension of credit) hereunder, nor shall any Loan Commitment of any Lender be increased or decreased as a result of any
failure by any other Lender to perform its obligations hereunder, and (ii) no failure by any Lender to perform its obligations hereunder shall excuse any
other Lender from its obligations hereunder.
 

2.13 Maintenance of Loan Account; Statements of Obligations. Agent shall maintain an account on its books in the name of the Borrower, (the
“Loan Account”) on which the Borrower will be charged with the Loans, and with all other payment Obligations hereunder or under the other Loan
Documents, including accrued interest, premiums, if any, and fees and expenses. The Loan Account will be credited with all payments received by Agent
or any Lender from the Borrower or for the Borrower’s account. Agent and/or the Lenders shall endeavor to provide statements regarding the Loan
Account to the Borrower, including principal, interest, fees, and including an itemization of all charges and expenses constituting expenses payable under
this Agreement (but neither the Agent nor any Lender shall have any liability if Agent and/or the Lenders shall fail to provide any such statement), and
such statements, absent manifest error, shall be conclusively presumed to be correct and accurate and constitute an account stated between the Borrower, on
one hand, and the Agent and the Lenders, on the other, unless, within thirty (30) days after the Agent first makes such a statement available to the Borrower
(or such longer period as Required Lenders may agree in their sole discretion), the Borrower shall deliver to Agent and the Lenders written objection
thereto describing the error or errors contained in any such statements.
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ARTICLE III

CONDITIONS PRECEDENT TO LOANS
 

3.1 Conditions to Effectiveness. This Agreement shall not become effective until the date (such date, the “Closing Date”) on which each of the
following conditions is satisfied (or waived in accordance with Section 7.2):
 

(a) The Agent shall have received a counterpart of this Agreement signed by or on behalf of the Borrower.
 

(b) No Default or Event of Default shall exist on the Closing Date.
 

(c) All representations and warranties of the Borrower set forth in the Loan Documents shall be true and correct in all material respects on
and as of the Closing Date.
 

3.2 Conditions to Making of each Loan. The obligations hereunder of each Lender to make each Loan are subject to the satisfaction of the Agent
(or waiver in accordance with Section 7.2) of the following conditions as of the date each Loan is made:
 

(a) The Agent shall have received a signed Notice of Borrowing from the Borrower requesting the making of a Loan on the date specified
therein.
 

(b) At the time of and immediately after giving effect to the making of the requested Loan, the aggregate Outstanding Amount of all
Loans shall not be in excess of the Loan Commitment.
 

(c) At the time of and immediately after giving effect to the making of the requested Loan, no Default or Event of Default shall exist.
 

(d) At the time of and immediately after giving effect to the requested Loan, all representations and warranties of the Borrower set forth
in the Loan Documents shall be true and correct in all material respects (except that such materiality qualifier shall not be applicable to any representations
and warranties that already are qualified or modified by materiality in the text thereof) on and as of such date (except to the extent that such representations
and warranties relate solely to an earlier date, in which case such representations and warranties shall be true and correct in all material respects (except that
such materiality qualifier shall not be applicable to any representations and warranties that already are qualified or modified by materiality in the text
thereof) as of such earlier date).
 

(e) The conditions referred to in Section 3.1 shall previously have been satisfied.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES
 

To induce the Lenders to enter into this Agreement and to make each Loan, the Borrower hereby represents and warrants to the Lenders for itself
that:
 

4.1 Corporate Existence; Compliance with Law. The Borrower and each of its Subsidiaries (a) is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization, (b) has the corporate power and authority, and the legal right, to own and operate its property
and assets, to lease the property and assets it operates as lessee and to conduct the business in which it is currently engaged, and (c) is in compliance with
all requirements of applicable law except, to the extent that the failure to comply therewith could not, in the aggregate, reasonably be expected to have a
Material Adverse Effect.
 

4.2 Power; Authorization; Enforceable Obligations.
 

(a) The Borrower has the power and authority, and the legal right, to make, deliver and perform the Loan Documents to which it is a party
and to borrow hereunder. The Borrower has taken all necessary action to authorize the execution, delivery and performance of the Loan Documents to
which it is a party and, to authorize the borrowings on the terms and conditions of this Agreement.
 

(b) No consent or authorization of, filing with, notice to or other act by or in respect of, any Governmental Authority or any other Person
is required to be obtained by the Borrower in connection with (i) the borrowings hereunder, (ii) the execution, delivery, validity or enforceability of this
Agreement or any of the other Loan Documents, or (iii) the performance of this Agreement or any of the other Loan Documents, except, in each case, for
routine consents, authorizations, filings and notices required to be made in the ordinary course of business.
 

(c) This Agreement has been, and, upon execution, each Loan Document shall have been, duly executed and delivered on behalf of the
Borrower.
 

(d) This Agreement constitutes, and each other Loan Document upon execution will constitute, a legal, valid and binding obligation of
the Borrower, enforceable against the Borrower in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors’ rights generally and by general equitable principles (whether
enforcement is sought by proceedings in equity or at law).
 

4.3 No Legal Bar. The execution, delivery and performance of this Agreement and the other Loan Documents by the Borrower, the borrowings
hereunder and the use of the proceeds thereof will not violate any applicable law or any material agreement or the organizational documents of the
Borrower and will not result in, or require, the creation or imposition of any Lien on any of its properties or revenues pursuant to any requirement of
applicable law or any such agreement.
 

4.4 No Material Litigation. No litigation, investigation or proceeding of or before any arbitrator or Governmental Authority is pending or, to the
knowledge of the Borrower, threatened by or against the Borrower or any Borrower Affiliate of the Borrower, or against any of its or their respective
properties or revenues (a) with respect to any of the Loan Documents or any of the transactions contemplated hereby or thereby, or (b) that could
reasonably be expected to have a Material Adverse Effect.
 

4.5 No Default. No Default or Event of Default has occurred and is continuing.
 

4.6 Use of Proceeds. The proceeds of each Loan shall be used solely to fund investments and bridge capital contributions, and general corporate
purposes.
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ARTICLE V

COVENANTS
 

5.1 Delivery of Financial Information. The Borrower will deliver to the Agent and each Lender such financial or other information in respect of its
business and financial status as the Agent may reasonably require including, but not limited to, copies of its unaudited quarterly and annual financial
statements; provided that the filing of a Form 10-Q and a Form 10-K with the SEC containing all such information shall satisfy the delivery requirement for
such information.
 

5.2 Notice of Default. The Borrower shall promptly give notice to the Agent of the occurrence of any Default or Event of Default within five (5)
Business Days after the Borrower knows or has reason to know thereof.
 

5.3 Conduct of Business and Maintenance of Existence, etc. The Borrower will (a) (i) preserve, renew and keep in full force and effect its
corporate or other existence and (ii) take all reasonable action to maintain all rights, privileges and franchises necessary or desirable in the normal conduct
of its business, to the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect; and (b) comply with all agreements
and requirements of applicable law, except to the extent that failure to comply therewith could not, in the aggregate, reasonably be expected to have a
Material Adverse Effect.
 

ARTICLE VI
EVENTS OF DEFAULT

 
6.1 Events of Default. If any of the following events shall occur and be continuing:

 
(a) The Borrower shall fail to pay the principal of its Loans on the date when due (including the Maturity Date) in accordance with the

terms hereof; or the Borrower shall fail to pay any interest on its Loans, or any other amount payable hereunder or under any other Loan Document, within
three (3) Business Days after any such interest or other amount becomes due in accordance with the terms hereof or thereof; or
 

(b) Any representation or warranty made or deemed made by the Borrower herein or in any other Loan Document or that is contained in
any certificate, document or financial or other statement furnished by it at any time under or in connection with this Agreement or any such other Loan
Document shall prove to have been inaccurate in any material respect on or as of the date made or deemed made or furnished; or
 

(c) The Borrower shall default in the observance or performance of any agreement contained in this Agreement to be performed by it
(other than as provided in clause (a) of this Section 6.1), and such default shall continue unremedied for a period of thirty (30) days after the earlier of (i)
the date on which an officer of the Borrower becomes aware of such failure and (ii) the date on which written notice thereof shall have been given to the
Borrower by the Agent; or
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(d) (i) The Borrower or any Borrower Affiliate shall fail to make any payment on any Indebtedness (other than the Obligations) of the

Borrower or any Borrower Affiliate or on any Guarantee Obligation in respect of Indebtedness of any other Person, and, in each case, such failure relates to
Indebtedness having a principal amount of $5,000,000 or more, when the same becomes due and payable (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) and the effect of such failure is to accelerate the maturity of such Indebtedness, (ii) any other event shall
occur or condition shall exist under any agreement or instrument relating to any such Indebtedness, if the effect of such event or condition is to accelerate
the maturity of such Indebtedness, (iii) any other event shall occur or condition shall exist under any agreement or instrument relating to any such
Indebtedness, if the effect of such event or condition is to permit the acceleration of the maturity of such Indebtedness or (iv) any such Indebtedness shall
become or be declared to be due and payable, or be required to be prepaid or repurchased (other than by a regularly scheduled required prepayment), prior
to the stated maturity thereof;
 

(e) (i) The Borrower shall commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction,
domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking to have an order for relief entered with respect to it, or
seeking to adjudicate it a bankrupt or insolvent, or seeking reorganization, arrangement, adjustment, winding up, liquidation, dissolution, composition or
other relief with respect to it or its debts, or (B) seeking appointment of a receiver, trustee, custodian, conservator or other similar official for it or for all or
any substantial part of its assets, or the Borrower shall make a general assignment for the benefit of its creditors; or (ii) there shall be commenced against
the Borrower any case, proceeding or other action of a nature referred to in clause (i) above that (A) results in the entry of an order for relief or any such
adjudication or appointment or (B) remains undismissed, undischarged or unbonded for a period of sixty (60) days; or (iii) there shall be commenced
against the Borrower any case, proceeding or other action seeking issuance of a warrant of attachment, execution, distraint or similar process against all or
any substantial part of its assets that results in the entry of an order for any such relief that shall not have been vacated, discharged, or stayed or bonded
pending appeal within sixty (60) days from the entry thereof; or (iv) the Borrower shall take any action in furtherance of, or indicating its consent to,
approval of, or acquiescence in, any of the acts set forth in clause (i), (ii), or (iii) above; or (v) the Borrower shall generally not, or shall be unable to, or
shall admit in writing its inability to, pay its debts as they become due; or
 

(f) Except pursuant to a valid, binding and enforceable termination or release permitted under the Loan Documents and executed by the
Agent, or as otherwise expressly permitted under any Loan Document, any provision of any Loan Document shall, at any time after the delivery of such
Loan Document, fail to be, or be asserted in writing by Borrower or any Borrower Affiliate not to be valid and binding on, or enforceable against, the
Borrower, or the Borrower or any Borrower Affiliate shall state in writing that any of the events described in this paragraph (f) shall have occurred;
 
then, and in any such event, (A) if such event is an Event of Default specified in clause (i) or (ii) of paragraph (e) above, (i) the Loan Commitment shall
terminate immediately and the Loans (with accrued interest thereon) and all other amounts owing under this Agreement and the other Loan Documents
shall immediately become due and payable, and (B) if such event is any other Event of Default, the Agent may, by notice to the Borrower, terminate the
Loan Commitment, whereupon the Loan Commitment shall terminate immediately, and declare the Loans (with accrued interest thereon) and all other
amounts owing under this Agreement and the other Loan Documents to be due and payable forthwith, whereupon the same shall immediately become due
and payable.
 
Agent shall not take any action pursuant to this Article VI unless (i) so directed in writing by the SRT Lenders, (ii) taking such enforcement action is
permitted under the terms of the Loan Documents and applicable law, and (iii) taking such enforcement action will not result in any liability of Agent to the
Borrower or any other Person for which Agent has not been indemnified for under the Loan Documents.
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ARTICLE VII

MISCELLANEOUS
 

7.1 Notices.
 

(a) Addresses for Notices. All notices, demands, requests, consents and other communications provided for in this Agreement shall be
given in writing (including email communication), and sent via overnight courier, mailed, emailed, or delivered to the respective address set forth below:
 
 If to the Borrower: 525 Okeechobee Blvd, Suite 1650

West Palm Beach, FL 33401
Attn: Gabriel Katz
Email: gkatz@thetcg.com

   
 with copies to: O’Melveny & Myers LLP

1999 Avenue of the Stars, 8th Floor
Los Angeles, CA 90067
Attn: Ike Chidi, Esq.
Email: ichidi@omm.com

   
 If to the Agent or SRT

Lenders:
525 Okeechobee Blvd, Suite 1650
West Palm Beach, FL 33401
Attn: Gabriel Katz
Email: gkatz@thetcg.com

   
 with copies to: O’Melveny & Myers LLP

1999 Avenue of the Stars, 8th Floor
Los Angeles, CA 90067
Attn: Ike Chidi, Esq.
Email: ichidi@omm.com

 
If not set forth above, the notice address for each Lender shall be set forth in the Assignment and Acceptance pursuant to which such lender

becomes a Lender hereunder.
 

Any party hereto may change its address or telephone number for notices and other communications hereunder by notice to the other parties
hereto. All such notices and other communications shall, when transmitted by overnight delivery, be effective when delivered for overnight (next-day)
delivery, or if mailed, upon the third Business Day after the date deposited into the mail or if delivered, upon delivery. All such notices, demands, requests,
consents and other communications shall, when mailed or emailed, be effective (x) when delivered to such email address, (y) if delivered by hand,
including any overnight courier service, upon personal delivery, or (z) if delivered by mail, when deposited in the mails, respectively.
 

7.2 Waiver; Amendment
 

(a) No amendment, waiver, or other modification of any provision of this Agreement or any other Loan Document, and no consent with
respect to any departure by the Borrower therefrom, shall be effective unless the same shall be in writing and signed by the Required Lenders (or, with
respect to a Loan Document other than this Agreement, by Agent) and the Borrower and then any such waiver or consent shall be effective, but only in the
specific instance and for the specific purpose for which given; provided, however, that no such waiver, amendment, or consent shall, unless in writing and
signed by all of the Lenders directly affected thereby and the Borrower, do any of the following:
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(1) reduce the principal of any loan or other extension of credit hereunder or under any other Loan Document,

 
(2) change the Pro Rata Share that is required to take any action hereunder,

 
(3) amend, modify, or eliminate this Section or any provision of this Agreement providing for consent or other action by all

Lenders,
 

(4) amend, modify, or eliminate the definitions of “Required Lenders” or “Pro Rata Share”,
 

(5) other than in connection with a merger, liquidation, dissolution or sale of such Person expressly permitted by the terms
hereof or the other Loan Documents, release the Borrower from any obligation for the payment of money or consent to the assignment or transfer
by the Borrower of any of its rights or duties under this Agreement or the other Loan Documents, or

 
(6) amend, modify, or eliminate any of the provisions of Section 2.9(b)(1) or (2),

 
(b) No amendment, waiver, modification, or consent shall amend, modify, waive, or eliminate, any provision of Article VIII pertaining to

Agent, or any other rights or duties of Agent under this Agreement or the other Loan Documents, without the written consent of Agent, the Borrower, and
the Required Lenders.
 
Anything in this Section 7.2 to the contrary notwithstanding, any amendment, waiver, modification, elimination, or consent of or with respect to any
provision of this Agreement or any other Loan Document may be entered into without the consent of, or over the objection of, any Defaulting Lender.
 

7.3 Expenses; Indemnification.
 

(a) The Borrower shall be obligated to pay all out-of-pocket costs and expenses (including, without limitation, but not limited to the
reasonable fees, charges and disbursements of outside counsel for the Agent and each Lender) incurred by the Agent or any Lender in connection with the
enforcement or protection of its rights in connection with this Agreement, including its rights under this Section 7.3, including all such out-of-pocket
expenses incurred during any workout, restructuring or negotiations in respect of the Loans.
 

(b) The Borrower shall be obligated to indemnify each Indemnified Person against, and hold each Indemnified Person harmless from, any
and all losses, claims, damages, liabilities and related expenses (including the fees, charges and disbursements of any counsel for any Indemnified Person)
incurred by any Indemnified Person or asserted against any Indemnified Person by any third party or by the Borrower arising out of, in connection with, or
as a result of (i) the execution or delivery of this Agreement, any other Loan Document or any agreement or instrument contemplated hereby or thereby, the
performance by the parties hereto of their respective obligations hereunder or thereunder or the consummation of the transactions contemplated hereby or
thereby, or (ii) any actual or prospective claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on contract, tort or any
other theory, whether brought by a third party or by the Borrower, and regardless of whether any Indemnified Person is a party thereto, provided that such
indemnity shall not, as to any Indemnified Person, be available to the extent that such losses, claims, damages, liabilities or related expenses (x) are
determined by a court of competent jurisdiction by final judgment to have resulted from the gross negligence or willful misconduct of such Indemnified
Person or (y) result from a claim brought by the Borrower against any Indemnified Person for breach in bad faith of such Indemnified Person’s obligations
hereunder or under any other Loan Document, if the Borrower has obtained a final judgment in their favor on such claim as determined by a court of
competent jurisdiction.
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(c) This Section 7.3 shall not apply with respect to Taxes, which shall be the subject of Section 8.11

 
(d) To the extent permitted by applicable law, each party shall not assert, and hereby waives, any claim against any Indemnified Person or

the other party, on any theory of liability, for special, indirect, consequential or punitive damages (as opposed to actual or direct damages) arising out of, in
connection with or as a result of, this Agreement or any agreement or instrument contemplated hereby, the transactions contemplated therein, the Loans or
the use of proceeds thereof.
 

(e) All amounts due under this Section 7.3 shall be payable promptly after written demand therefor.
 

7.4 Successors and Assigns.
 

(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and assigns permitted hereby, except that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder, and no Lender may
assign or otherwise transfer any of its rights or obligations hereunder without the prior written consent of the Borrower. Any other attempted assignment or
transfer by any party hereto shall be null and void. Nothing in this Agreement, expressed or implied, shall be construed to confer upon any Person (other
than the parties hereto, their respective successors and assigns permitted hereby and, to the extent expressly contemplated hereby, each Indemnified Person)
any legal or equitable right, remedy or claim under or by reason of this Agreement. Except as Agent may otherwise agree, any such assignment shall be in a
minimum aggregate amount equal to one million dollars ($500,000) or, if less, the remaining Loan Commitments and Loans held by the assigning Lender.
The Borrower and Agent shall be entitled to continue to deal solely and directly with such Lender in connection with the interests so assigned to an
assignee (any such Person, an “Assignee”) until Agent shall have received and accepted an Assignment and Acceptance.
 

(1) From and after the date on which the conditions described above have been met, and subject to acceptance and recording of
the assignment pursuant to Section 7.4(a), (i) such Assignee shall be deemed automatically to have become a party hereto and, to the extent that
rights and obligations hereunder have been assigned to such Assignee pursuant to such Assignment and Acceptance, shall have the rights and
obligations of a Lender hereunder and (ii) the assigning Lender, to the extent that rights and obligations hereunder have been assigned by it
pursuant to such Assignment and Acceptance, shall be released from its rights (other than its indemnification rights) and obligations hereunder.
Upon the request of the Assignee (and, as applicable, the assigning Lender) pursuant to an effective Assignment and Acceptance, Borrower shall
execute and deliver to Agent for delivery to the Assignee (and, as applicable, the assigning Lender) a note or notes setting forth such Lender’s
Loans (and, as applicable, a note or notes in the principal amount of the Loans retained by the assigning Lender). Each such note shall be dated the
effective date of such assignment. Upon receipt by Agent of such note(s), the assigning Lender shall return to Borrower any prior note held by it.
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(2) The Agent, acting solely for this purpose as an Agent of the Borrower, shall maintain at one of its offices a copy of each

Assignment and Assumption delivered to it and a register for the recordation of the names and addresses of the Lenders, and the Loan
Commitments of, and principal amounts of (and stated interest on) the Loans owing to, each Lender pursuant to the terms hereof from time to time
(the “Register”). The entries in the Register shall be conclusive absent manifest error, and the Borrower, the Agent and the Lenders shall treat each
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender hereunder for all purposes of this Agreement. The
Register shall be available for inspection by the Borrower and any Lender, at any reasonable time and from time to time upon reasonable prior
notice.

 
7.5 Governing Law. This Agreement and the rights and obligations of the parties hereto shall be governed by, and construed and interpreted in

accordance with, the law of the State of New York.
 

7.6 Counterparts; Integration. This Agreement and any amendments, waivers, consents or supplements hereto may be executed in counterparts
(and by different parties hereto in different counterparts), each of which shall constitute an original, but all taken together shall constitute a single contract.
Delivery of an executed counterpart of a signature page to this Agreement in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a
manually executed counterpart of this Agreement. This Agreement and the other Loan Documents constitute the entire contract among the parties with
respect to the subject matter hereof and supersede all previous agreements and understandings, oral or written, with respect thereto.
 

7.7 Survival. All covenants, agreements, representations and warranties made by the Borrower herein and in the certificates or other instruments
delivered in connection with or pursuant to this Agreement shall be considered to have been relied upon by the Agent and each Lender and shall survive the
execution and delivery of this Agreement and the making of the Loans. The provisions of 7.3 shall survive and remain in full force and effect regardless of
the consummation of the transactions contemplated hereby, the repayment of the Loans or the termination of this Agreement or any provision hereof.
 

7.8 Severability. Any provision of this Agreement or any other Loan Document held to be illegal, invalid or unenforceable in any jurisdiction,
shall, as to such jurisdiction, be ineffective to the extent of such illegality, invalidity or unenforceability without affecting the legality, validity or
enforceability of the remaining provisions hereof or thereof; and the illegality, invalidity or unenforceability of a particular provision in a particular
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
 

7.9 VENUE; WAIVER OF JURY TRIAL.
 

(a) THE BORROWER HEREBY IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE NON-EXCLUSIVE
JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN THE COUNTY OF PALM BEACH, STATE OF FLORIDA, IN ANY
ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO ANY LOAN DOCUMENTS, OR FOR RECOGNITION OR ENFORCEMENT OF
ANY JUDGMENT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL
BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW. NOTHING IN THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT THAT AGENT
MAY OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY OTHER LOAN
DOCUMENT AGAINST THE BORROWER OR ITS PROPERTIES IN THE COURTS OF ANY JURISDICTION.
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(b) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE BORROWER, THE AGENT AND EACH LENDER

HEREBY WAIVES ANY SPECIAL, INDIRECT, CONSEQUENTIAL, OR PUNITIVE DAMAGES IN RESPECT OF ANY CLAIM FOR BREACH OF
CONTRACT OR ANY OTHER THEORY OF LIABILITY ARISING OUT OF OR RELATED TO THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR ANY ACT, OMISSION, OR EVENT OCCURRING IN CONNECTION THEREWITH,
AND THE BORROWER, THE AGENT AND EACH LENDER HEREBY WAIVES, RELEASES, AND AGREES NOT TO SUE UPON ANY CLAIM
FOR SUCH DAMAGES, WHETHER OR NOT ACCRUED AND WHETHER OR NOT KNOWN OR SUSPECTED TO EXIST IN ITS FAVOR.
 

(c) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE BORROWER, THE AGENT AND EACH LENDER
HEREBY WAIVES THEIR RESPECTIVE RIGHTS, IF ANY, TO A JURY TRIAL OF ANY CLAIM, CONTROVERSY, DISPUTE OR CAUSE OF
ACTION DIRECTLY OR INDIRECTLY BASED UPON OR ARISING OUT OF ANY OF THE LOAN DOCUMENTS OR ANY OF THE
TRANSACTIONS CONTEMPLATED THEREIN, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW OR STATUTORY CLAIMS (EACH A “CLAIM”). THE BORROWER, THE AGENT AND EACH LENDER REPRESENT
THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE FILED
AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.
 

7.10 No Waivers; Cumulative Remedies. No failure by Agent or any Lender to exercise any right, remedy, or option under this Agreement or any
other Loan Document, or delay by Agent or any Lender in exercising the same, will operate as a waiver thereof. No waiver by Agent or any Lender will be
effective unless it is in writing, and then only to the extent specifically stated. No waiver by Agent or any Lender on any occasion shall affect or diminish
Agent’s and each Lender’s rights thereafter to require strict performance by the Borrower of any provision of this Agreement. Agent’s and each Lender’s
rights under this Agreement and the other Loan Documents will be cumulative and not exclusive of any other right or remedy that Agent or any Lender
may have.
 

ARTICLE VIII
THE AGENT

 
8.1 Appointment and Authorization of Agent. Each Lender hereby designates and appoints SRT Finance LLC as its Agent under this Agreement

and the other Loan Documents and each Lender hereby irrevocably authorizes Agent to execute and deliver each of the other Loan Documents on its
behalf, and to take such other action on its behalf under the provisions of this Agreement and each other Loan Document and to exercise such powers and
perform such duties as are expressly delegated to Agent by the terms of this Agreement or any other Loan Document, together with such powers as are
reasonably incidental thereto. Agent agrees to act as Agent for and on behalf of the Lenders on the conditions contained in this Article VIII. The provisions
of this Article VIII are solely for the benefit of Agent, and the Lenders, and the Borrower shall not have any rights as a third party beneficiary of any of the
provisions contained herein. Any provision to the contrary contained elsewhere in this Agreement or in any other Loan Document notwithstanding, Agent
shall not have any duties or responsibilities, except those expressly set forth herein or in any other Loan Document, nor shall Agent have or be deemed to
have any fiduciary relationship with any Lender, and no implied covenants, functions, responsibilities, duties, obligations or liabilities shall be read into this
Agreement or any other Loan Document or otherwise exist against Agent.

 

- 20 -



 

 
Without limiting the generality of the foregoing, the use of the term “Agent” in this Agreement or the other Loan Documents with reference to Agent is not
intended to connote any fiduciary or other implied (or express) obligations arising under agency doctrine of any applicable law. Instead, such term is used
merely as a matter of market custom, and is intended to create or reflect only a representative relationship between independent contracting parties. Except
as expressly otherwise provided in this Agreement, Agent shall have and may use its sole discretion with respect to exercising or refraining from exercising
any discretionary rights or taking or refraining from taking any actions that Agent expressly is entitled to take or assert under or pursuant to this Agreement
and the other Loan Documents. Without limiting the generality of the foregoing, or of any other provision of the Loan Documents that provides rights or
powers to Agent, Lenders agree that Agent shall have the right to exercise the following powers as long as this Agreement remains in effect: (a) maintain,
in accordance with its customary business practices, ledgers and records reflecting the status of the Obligations, the payments and proceeds of any
enforcement action, and related matters, (b) execute or file any and all financing or similar statements or notices, amendments, renewals, supplements,
documents, instruments, proofs of claim, notices and other written agreements with respect to the Loan Documents, (c) exclusively receive, apply, and
distribute the payments and proceeds of any enforcement action, (d) open and maintain such bank accounts and cash management arrangements as Agent
deems necessary and appropriate in accordance with the Loan Documents for the foregoing purposes, (e) perform, exercise, and enforce any and all other
rights and remedies of the Lenders with respect to the Borrower, the Obligations or otherwise related to any of same as provided in the Loan Documents,
and (f) incur and pay such expenses as Agent may deem necessary or appropriate for the performance and fulfillment of its functions and powers pursuant
to the Loan Documents.
 

8.2 Delegation of Duties. Agent may execute any of its duties under this Agreement or any other Loan Document by or through Agents,
employees or attorneys in fact and shall be entitled to advice of counsel concerning all matters pertaining to such duties. Agent shall not be responsible for
the negligence or misconduct of any Agent or attorney in fact that it selects as long as such selection was made without gross negligence, bad faith or
willful misconduct.
 

8.3 Liability of Agent. None of the Agent-Related Persons shall (a) be liable for any action taken or omitted to be taken by any of them under or in
connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own gross negligence or willful
misconduct as determined by a court of competent jurisdiction pursuant to a final and nonappealable judgment), or (b) be responsible in any manner to any
of the Lenders for any recital, statement, representation or warranty made by the Borrower, or any officer or director thereof, contained in this Agreement
or in any other Loan Document, or in any certificate, report, statement or other document referred to or provided for in, or received by Agent under or in
connection with, this Agreement or any other Loan Document, or the validity, effectiveness, genuineness, enforceability or sufficiency of this Agreement or
any other Loan Document, or for any failure of the Borrower or any other party to any Loan Document to perform its obligations hereunder or thereunder.
No Agent-Related Persons shall be under any obligation to any Lenders to ascertain or to inquire as to the observance or performance of any of the
agreements contained in, or conditions of, this Agreement or any other Loan Document, or to inspect the books and records or properties of the Borrower
or any of its Subsidiaries.
 

8.4 Reliance by Agent. Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, resolution, notice, consent,
certificate, affidavit, letter or other electronic method of transmission, telex or telephone message, statement or other document or conversation believed by
it to be genuine and correct and to have been signed, sent, or made by the proper Person or Persons, and upon advice and statements of legal counsel
(including counsel to the Borrower or counsel to any Lender), independent accountants and other experts selected by Agent. Agent shall be fully justified in
failing or refusing to take any action under this Agreement or any other Loan Document unless Agent shall first receive such advice or concurrence of the
Required Lenders (or, to the extent required by Section 7.4(a), all Lenders). If Agent so requests, it shall first be indemnified to its reasonable satisfaction
by the Lenders against any and all liability and expense that may be incurred by it by reason of taking or continuing to take any such action. Agent shall in
all cases be fully protected in acting, or in refraining from acting, under this Agreement or any other Loan Document in accordance with a request or
consent of the Required Lenders and such request and any action taken or failure to act pursuant thereto shall be binding upon all of the Lenders (except as
otherwise required by Section 7.4(a)).
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8.5 Notice of Default or Event of Default. Agent shall not be deemed to have knowledge or notice of the occurrence of any Default or Event of

Default, except with respect to defaults in the payment of principal, interest, fees, and expenses required to be paid to Agent for the account of the Lenders
and, except with respect to Events of Default of which Agent has actual knowledge, unless Agent shall have received written notice from a Lender or a
Borrower referring to this Agreement, describing such Default or Event of Default, and stating that such notice is a “notice of default.” Agent promptly will
notify the Lenders of its receipt of any such notice or of any Event of Default of which Agent has actual knowledge. If any Lender obtains actual
knowledge of any Event of Default, such Lender promptly shall notify the other Lenders and Agent of such Event of Default. Each Lender shall be solely
responsible for giving any notices to its Participants, if any. Subject to Section 8.4, Agent shall take such action with respect to such Default or Event of
Default as may be requested by the Required Lenders in accordance with Article VI.
 

8.6 Credit Decision. Each Lender acknowledges that none of the Agent-Related Persons has made any representation or warranty to it, and that no
act by Agent hereinafter taken, including any review of the affairs of the Borrower or its Affiliates, shall be deemed to constitute any representation or
warranty by any Agent-Related Person to any Lender. Each Lender represents to Agent that it has, independently and without reliance upon any Agent-
Related Person and based on such due diligence documents and information as it has deemed appropriate, made its own appraisal of and investigation into
the business, prospects, operations, property, financial and other condition and creditworthiness of the Borrower or any other Person party to a Loan
Document, and all applicable bank regulatory laws relating to the transactions contemplated hereby, and made its own decision to enter into this Agreement
and to extend credit to the Borrower. Each Lender also represents that it will, independently and without reliance upon any Agent-Related Person and based
on such documents and information as it shall deem appropriate at the time, continue to make its own credit analysis, appraisals and decisions in taking or
not taking action under this Agreement and the other Loan Documents, and to make such investigations as it deems necessary to inform itself as to the
business, prospects, operations, property, financial and other condition and creditworthiness of the Borrower or any other Person party to a Loan Document.
Except for notices, reports, and other documents expressly herein required to be furnished to the Lenders by Agent, Agent shall not have any duty or
responsibility to provide any Lender with any credit or other information concerning the business, prospects, operations, property, financial and other
condition or creditworthiness of the Borrower or any other Person party to a Loan Document that may come into the possession of any of the Agent-
Related Persons. Each Lender acknowledges that Agent does not have any duty or responsibility, either initially or on a continuing basis (except to the
extent, if any, that is expressly specified herein) to provide such Lender with any credit or other information with respect to the Borrower, its Affiliates or
any of their respective business, legal, financial or other affairs, and irrespective of whether such information came into Agent’s or its Affiliates’ or
representatives’ possession before or after the date on which such Lender became a party to this Agreement.
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8.7 Costs and Expenses; Indemnification. Agent may incur and pay expenses payable under this Agreement to the extent Agent reasonably deems

necessary or appropriate for the performance and fulfillment of its functions, powers, and obligations pursuant to the Loan Documents, including court
costs, reasonable attorneys fees and expenses, fees and expenses of financial accountants, advisors, consultants, and appraisers, costs of collection by
outside collection agencies, auctioneer fees and expenses, and costs of security guards or insurance premiums paid to secure the rights of the Agent and the
Lenders hereunder, whether or not the Borrower is obligated to reimburse Agent or Lenders for such expenses pursuant to this Agreement or otherwise.
Agent is authorized and directed to deduct and retain sufficient amounts from the payments or proceeds of any enforcement action received by Agent to
reimburse Agent for such reasonable out-of-pocket costs and expenses prior to the distribution of any amounts to Lenders. In the event Agent is not
reimbursed for such costs and expenses by the Borrower, each Lender hereby agrees that it is and shall be obligated to pay to Agent such Lender’s Pro Rata
Share thereof. Whether or not the transactions contemplated hereby are consummated, each of the Lenders, on a ratable basis, shall indemnify and defend
the Agent-Related Persons (to the extent not reimbursed by or on behalf of the Borrower and without limiting the obligation of the Borrower to do so) from
and against any and all Indemnified Liabilities; provided that no Lender shall be liable for the payment to any Agent-Related Person of any portion of such
Indemnified Liabilities resulting solely from such Person’s gross negligence or willful misconduct as determined by a court of competent jurisdiction
pursuant to a final and nonappealable judgment. Without limitation of the foregoing, each Lender shall reimburse Agent upon demand for such Lender’s
Pro Rata Share of any costs or out of pocket expenses (including attorneys, accountants, advisors, and consultants fees and expenses) incurred by Agent in
connection with the preparation, execution, delivery, administration, modification, amendment, or enforcement (whether through negotiations, legal
proceedings or otherwise) of, or legal advice in respect of rights or responsibilities under, this Agreement, any other Loan Document, to the extent that
Agent is not reimbursed for such expenses by or on behalf of the Borrower. The undertaking in this Section shall survive the payment of all Obligations
hereunder and the resignation or replacement of Agent. This Section 8.7 shall not apply with respect to Taxes, which shall be the subject of Section 8.11.
 

8.8 Agent in Individual Capacity. SRT Finance LLC and its Affiliates may make loans to, issue letters of credit for the account of, accept deposits
from, acquire Stock in, and generally engage in any kind of banking, trust, financial advisory, underwriting, or other business with the Borrower or its
Affiliates and any other Person party to any Loan Documents as though SRT Finance LLC were not Agent hereunder, and, in each case, without notice to
or consent of the Lenders. The Lenders acknowledge that, pursuant to such activities, SRT Finance LLC or its Affiliates may receive information regarding
the Borrower or its Affiliates or any other Person party to any Loan Document that is subject to confidentiality obligations in favor of the Borrower or such
other Person and that prohibit the disclosure of such information to the Lenders, and the Lenders acknowledge that, in such circumstances (and in the
absence of a waiver of such confidentiality obligations, which waiver Agent will use its reasonable best efforts to obtain), Agent shall not be under any
obligation to provide such information to them.
 

8.9 Successor Agent. Agent may resign as Agent upon thirty (30) days (ten (10) days if an Event of Default has occurred and is continuing) prior
written notice to the Lenders (unless such notice is waived by the Required Lenders), the Borrower (unless such notice is waived by the Borrower). If
Agent resigns under this Agreement, the Required Lenders shall be entitled to appoint a successor Agent for the Lenders. If no successor Agent is
appointed prior to the effective date of the resignation of Agent, the Required Lenders shall act as Agent until they appoint a successor Agent. If Agent has
materially breached or failed to perform any material provision of this Agreement or of Applicable Law, the Required Lenders may agree in writing to
remove and replace Agent with a successor Agent from among the Lenders; provided that, solely for purposes of this fourth sentence of Section 8.9,
“Required Lenders” shall be deemed to exclude the current Agent in its capacity as a Lender and any Lender that is an Affiliate of such current Agent. In
any such event, upon the acceptance of its appointment as successor Agent hereunder, such successor Agent shall succeed to all the rights, powers, and
duties of the retiring Agent and the term “Agent” shall mean such successor Agent and the retiring Agent’s appointment, powers, and duties as Agent shall
be terminated. After any retiring Agent’s resignation hereunder as Agent, the provisions of this Article VIII shall inure to its benefit as to any actions taken
or omitted to be taken by it while it was Agent under this Agreement. If no successor Agent has accepted appointment as Agent by the date which is thirty
(30) days following a retiring Agent’s notice of resignation, the retiring Agent’s resignation shall nevertheless thereupon become effective and the Required
Lenders shall perform all of the duties of Agent hereunder until such time, if any, as the Required Lenders appoint a successor Agent as provided for above.
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8.10 Lender in Individual Capacity. Any Lender and its respective Affiliates may make loans to, issue letters of credit for the account of, accept

deposits from, acquire Stock in and generally engage in any kind of banking, trust, financial advisory, underwriting, or other business with the Borrower or
its Affiliates and any other Person party to any Loan Documents as though such Lender were not a Lender hereunder without notice to or consent of the
Lenders. The Lenders acknowledge that, pursuant to such activities, such Lender and its respective Affiliates may receive information regarding the
Borrower or its Affiliates and any other Person party to any Loan Documents that is subject to confidentiality obligations in favor of the Borrower or such
other Person and that prohibit the disclosure of such information to the Lenders, and the Lenders acknowledge that, in such circumstances (and in the
absence of a waiver of such confidentiality obligations, which waiver such Lender will use its reasonable best efforts to obtain), such Lender shall not be
under any obligation to provide such information to them.
 

8.11 Withholding Taxes.
 

(a) Payments Free of Taxes. Any and all payments by or on account of any obligation of the Borrower under any Loan Document shall be
made without deduction or withholding for any Taxes, except as required by applicable law. If any applicable law (as determined in the good faith
discretion of an applicable withholding Agent) requires the deduction or withholding of any Tax from any such payment by a withholding Agent, then the
applicable withholding Agent shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the
relevant Governmental Authority in accordance with applicable law and, if such Tax is an Indemnified Tax, then the sum payable by the Borrower shall be
increased as necessary so that after such deduction or withholding has been made (including such deductions and withholdings applicable to additional
sums payable under this Section) the applicable Lender receives an amount equal to the sum it would have received had no such deduction or withholding
been made.
 

(b) Payment of Other Taxes by Borrower. The Borrower shall timely pay to the relevant Governmental Authority in accordance with
applicable law, or at the option of the Agent timely reimburse it for the payment of, any Other Taxes.
 

(c) Indemnification by Borrower. The Borrower shall, jointly and severally, indemnify each Lender, within ten (10) days after demand
therefor, for the full amount of any Indemnified Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable under this
Section) payable or paid by such Lender or required to be withheld or deducted from a payment to such Lender and any reasonable expenses arising
therefrom or with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. A certificate as to the amount of such payment or liability delivered to the Borrower by a Lender (with a copy to the Agent), or by the Agent on
its own behalf or on behalf of a Lender, shall be conclusive absent manifest error.
 

(d) Indemnification by the Lenders. Each Lender shall severally indemnify the Agent, within 10 days after demand therefor, for (i) any
Indemnified Taxes attributable to such Lender (but only to the extent that the Borrower has not already indemnified the Agent for such Indemnified Taxes
and without limiting the obligation of the Borrower to do so) and (ii) any Excluded Taxes attributable to such Lender, in each case, that are payable or paid
by the Agent in connection with any Loan Document, and any reasonable expenses arising therefrom or with respect thereto, whether or not such Taxes
were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the amount of such payment or liability delivered
to any Lender by the Agent shall be conclusive absent manifest error. Each Lender hereby authorizes the Agent to set off and apply any and all amounts at
any time owing to such Lender under any Loan Document or otherwise payable by the Agent to the Lender from any other source against any amount due
to the Agent under this paragraph (d).
 

- 24 -



 

 
(e) Evidence of Payments. As soon as practicable after any payment of Taxes by the Borrower to a Governmental Authority pursuant to

this Section, the Borrower shall deliver to the Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing such
payment, a copy of the return reporting such payment or other evidence of such payment reasonably satisfactory to the Agent.
 

(f) Status of Lenders. Any Lender that is entitled to an exemption from or reduction of withholding Tax with respect to payments made
under any Loan Document shall deliver to the Borrower and the Agent, at the time or times reasonably requested by the Borrower or the Agent, such
properly completed and executed documentation reasonably requested by the Borrower or the Agent as will permit such payments to be made without
withholding or at a reduced rate of withholding. In addition, any Lender, if reasonably requested by the Borrower or the Agent, shall deliver such other
documentation prescribed by applicable law or reasonably requested by the Borrower or the Agent as will enable the Borrower or the Agent to determine
whether or not such Lender is subject to backup withholding or information reporting requirements. Notwithstanding anything to the contrary in the
preceding two sentences, the completion, execution and submission of such documentation (other than such documentation set forth in paragraphs (f)(1)(ii)
(A), (ii)(B) and (ii)(D) of this Section) shall not be required if in the Lender’s reasonable judgment such completion, execution or submission would subject
such Lender to any material unreimbursed cost or expense or would materially prejudice the legal or commercial position of such Lender.
 

(1) Without limiting the generality of the foregoing, in the event that the Borrower is a U.S. Person,
 

(i) any Lender that is a U.S. Person shall deliver to the Borrower and the Agent on or about the date on which such
Lender becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the
Agent), executed copies of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup withholding tax;

 
(ii) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Agent (in such

number of copies as shall be requested by the Recipient) on or about the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Agent), whichever of the following is
applicable:

 
(A) in the case of a Foreign Lender claiming the benefits of an income tax treaty to which the United States is

a party (x) with respect to payments of interest under any Loan Document, executed copies of IRS Form W-8BEN or IRS Form
W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of
such tax treaty and (y) with respect to any other applicable payments under any Loan Document, IRS Form W-8BEN or IRS
Form W-8BEN-E establishing an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “business
profits” or “other income” article of such tax treaty;

 
(B) executed copies of IRS Form W-8ECI;

 

- 25 -



 

 
(C) in the case of a Foreign Lender claiming the benefits of the exemption for portfolio interest under

Section 881(c) of the IRC, (x) a certificate in form and substance reasonably satisfactory to Agent to the effect that such Foreign
Lender is not a “bank” within the meaning of Section 881(c)(3)(A) of the IRC, a “10 percent shareholder” of the Borrower
within the meaning of Section 871(h)(3)(B) of the IRC, or a “controlled foreign corporation” related to the Borrower as
described in Section 881(c)(3)(C) of the IRC (a “U.S. Tax Compliance Certificate”) and (y) executed copies of IRS Form W-
8BEN or IRS Form W-8BEN-E; or

 
(D) to the extent a Foreign Lender is not the beneficial owner, executed copies of IRS Form W-8IMY,

accompanied by IRS Form W-8ECI, IRS Form W-8BEN, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate in form and
substance reasonably satisfactory to Agent, IRS Form W-9, and/or other certification documents from each beneficial owner, as
applicable; provided that if the Foreign Lender is a partnership and one or more direct or indirect partners of such Foreign
Lender are claiming the portfolio interest exemption, such Foreign Lender may provide a U.S. Tax Compliance Certificate in
form and substance reasonably satisfactory to Agent on behalf of each such direct and indirect partner;

 
(iii) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to the Borrower and the Agent (in such

number of copies as shall be requested by the Recipient) on or about the date on which such Foreign Lender becomes a Lender under this
Agreement (and from time to time thereafter upon the reasonable request of the Borrower or the Agent), executed copies of any other
form prescribed by applicable law as a basis for claiming exemption from or a reduction in U.S. federal withholding Tax, duly completed,
together with such supplementary documentation as may be prescribed by applicable law to permit the Borrower or the Agent to
determine the withholding or deduction required to be made; and

 
(iv) if a payment made to a Lender under any Loan Document would be subject to U.S. federal withholding Tax

imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those
contained in Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrower and the Agent at the time
or times prescribed by law and at such time or times reasonably requested by the Borrower or the Agent such documentation prescribed
by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably
requested by the Borrower or the Agent as may be necessary for the Borrower and the Agent to comply with their obligations under
FATCA and to determine that such Lender has complied in all material respects with such Lender’s obligations under FATCA or to
determine the amount, if any, to deduct and withhold from such payment. Solely for purposes of this clause (D), “FATCA” shall include
any amendments made to FATCA after the date of this Agreement.

 
Each Lender agrees that if any form or certification it previously delivered expires or becomes obsolete or inaccurate in any respect, it shall update such
form or certification or promptly notify the Borrower and e Agent in writing of its legal inability to do so.
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(g) Treatment of Certain Refunds. If any party determines, in its sole discretion exercised in good faith, that it has received a refund of

any Taxes as to which it has been indemnified pursuant to this Section (including by the payment of additional amounts pursuant to this Section), it shall
pay to the indemnifying party an amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the
Taxes giving rise to such refund), net of all out-of-pocket expenses (including Taxes) in order to obtain such refund of such indemnified party and without
interest (other than any interest paid by the relevant Governmental Authority with respect to such refund). Such indemnifying party, upon the request of
such indemnified party, shall repay to such indemnified party the amount paid over pursuant to this paragraph (g) (plus any penalties, interest or other
charges imposed by the relevant Governmental Authority) in the event that such indemnified party is required to repay such refund to such Governmental
Authority. Notwithstanding anything to the contrary in this paragraph (g), in no event will the indemnified party be required to pay any amount to an
indemnifying party pursuant to this paragraph (g) the payment of which would place the indemnified party in a less favorable net after-Tax position than
the indemnified party would have been in if the Tax subject to indemnification and giving rise to such refund had not been deducted, withheld or otherwise
imposed and the indemnification payments or additional amounts with respect to such Tax had never been paid. This paragraph shall not be construed to
require any indemnified party to make available its Tax returns (or any other information relating to its Taxes that it deems confidential) to the
indemnifying party or any other Person.
 

(h) Survival. Each party’s obligations under this Section shall survive the resignation or replacement of the Agent or any assignment of
rights by, or the replacement of, a Lender, the termination of the Loan Commitments and the repayment, satisfaction or discharge of all obligations under
any Loan Document.
 

8.12 [Reserved].
 

8.13 Restrictions on Actions by Lenders; Sharing of Payments.
 

(a) Each of the Lenders agrees that it shall not, without the express written consent of the Required Lenders, and that it shall, to the extent
it is lawfully entitled to do so, upon the written request of the Required Lenders, set off against the Obligations, any amounts owing by such Lender to the
Borrower or any deposit accounts of the Borrower now or hereafter maintained with such Lender. Each of the Lenders further agrees that it shall not, unless
specifically requested to do so in writing by the SRT Lenders, take or cause to be taken any action, including, the commencement of any legal or equitable
proceedings to enforce any Loan Document against the Borrower.
 

(b) If, at any time or times any Lender shall receive (i) by payment, setoff or otherwise, any payments with respect to the Obligations,
except for any such proceeds or payments received by such Lender from the Borrower pursuant to the terms of this Agreement, or (ii) payments in excess
of such Lender’s Pro Rata Share of all such amounts, such Lender promptly shall (A) turn the same over to Agent or other Lenders, as applicable, in kind,
and with such endorsements as may be required to negotiate the same to Agent or the other Lenders, as applicable, or in immediately available funds, as
applicable, for application to the Obligations in accordance with the applicable provisions of this Agreement, or (B) purchase, without recourse or warranty,
an undivided interest and participation in the Obligations owed to the other Lenders so that such excess payment received shall be applied ratably as among
the Lenders in accordance with their Pro Rata Shares; provided, however, that to the extent that such excess payment received by the purchasing party is
thereafter recovered from it, those purchases of participations shall be rescinded in whole or in part, as applicable, and the applicable portion of the
purchase price paid therefor shall be returned to such purchasing party, but without interest except to the extent that such purchasing party is required to pay
interest in connection with the recovery of the excess payment.
 

- 27 -



 

 
8.14 [Reserved].

 
8.15 Payments by Agent to the Lenders. All payments to be made by Agent to the Lenders shall be made by bank wire transfer of immediately

available funds pursuant to such wire transfer instructions as each party may designate for itself by written notice to Agent. Concurrently with each such
payment, Agent shall identify whether such payment (or any portion thereof) represents principal, premium, fees, or interest of the Obligations.
 

8.16 Concerning the Loan Documents. Each Lender authorizes and directs Agent to enter into this Agreement and the other Loan Documents.
Each Lender agrees that any action taken by Agent in accordance with the terms of this Agreement or the other Loan Documents relating to the exercise by
Agent of its powers set forth therein or herein, together with such other powers that are reasonably incidental thereto, shall be binding upon all of the
Lenders.
 

8.17 Several Obligations; No Liability. Notwithstanding that certain of the Loan Documents now or hereafter may have been or will be executed
only by or in favor of Agent in its capacity as such, and not by or in favor of the Lenders, any and all obligations on the part of the Lenders to make any
credit available hereunder shall constitute the several (and not joint) obligations of the respective Lenders on a ratable basis, according to their respective
portion of the Loan Commitment, to make an amount of such credit not to exceed, in principal amount, at any one time outstanding, the amount at such
time of their respective portion of the Loan Commitment. The amounts payable at any time hereunder to each Lender shall be a separate and independent
debt, and each Lender shall be entitled to protect and enforce its rights arising out hereof and it shall not be necessary for any other Lender to be joined as
an additional party in any proceeding for such purpose. Nothing contained herein shall confer upon any Lender any interest in, or subject any Lender to any
liability for, or in respect of, the business, assets, profits, losses, or liabilities of any other Lender. Nothing contained herein or in any other Loan Document,
and no action taken by Lenders pursuant hereto or thereto, shall be deemed to constitute Lenders as a partnership, an association, a joint venture or any
other kind of entity. Each Lender shall be solely responsible for notifying any Person with a participating interest in its Loans or other interests hereunder
(any such Person, a “Participant”); of any matters relating to the Loan Documents to the extent any such notice may be required, and no Lender shall have
any obligation, duty, or liability to any Participant of any other Lender. Except as provided in Section 8.7, no Lender shall have any liability for the acts of
any other Lender. No Lender shall be responsible to the Borrower or any other Person for any failure by any other Lender to fulfill its obligations to make
credit available hereunder, nor to advance for it or on its behalf, nor to take any other action on its behalf hereunder or in connection with the financing
contemplated herein.
 

8.18 Election of Remedies. Notwithstanding anything herein or in any other Loan Documents, all enforcement actions, or the election to take or
not to take any enforcement action, is solely at the direction of the SRT Lenders so long as the SRT Lenders have or hold any amount of the Loan
Commitment or any Loan (or other extension of credit hereunder or under any Loan Document), or are due any other Obligation.
 
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the day and year first above written.

 
 SUNRISE REALTY TRUST INC.,
 as Borrower
    
 By: /s/ Brian Sedrish
  Name: Brian Sedrish
  Title: Chief Executive Officer
 

SRT FINANCE LLC,
as Lender and Agent

 
 By: /s/ Leonard M. Tannenbaum
  Name: Leonard M. Tannenbaum
  Title: Authorized Signatory
 
 

[Signature Page to Unsecured Revolving Credit Agreement]
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ANNEX A

 
LOAN COMMITMENT

 
Lender Loan Commitment

SRT FINANCE LLC $50,000,000

TOTAL $50,000,000
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EXHIBIT A

 
[FORM OF] NOTICE OF BORROWING

 
[DATE]
 
SRT Finance LLC
525 Okeechobee Blvd, Suite 1650,
West Palm Beach, FL
33401
Attn: Gabriel Katz
Email:gkatz@thetcg.com
 
Dear Sirs:
 

Reference is made to that certain Unsecured Revolving Credit Agreement, dated as of September 26, 2024 (as amended, restated, or otherwise
modified from time to time, the “Loan Agreement”), by and between Sunrise Realty Trust Inc., a Maryland corporation (the “Borrower”), SRT Finance
LLC, a Delaware limited liability company (the “Agent”), and the other parties from time to time party thereto. Initially capitalized terms not otherwise
defined herein shall have the meaning ascribed to such terms in the Loan Agreement.
 

The Borrower hereby requests the following Loan in the Loan Agreement, and in that connection the Borrower specifies the following information
with respect to such Loan:
 

(a) Principal amount of Loan: $[       ]
 

(b) Date of Loan: [       ]
 

(c) Borrower’s Account:
 

  
   
   
   
   
 
The Borrower hereby certifies as follows:
 

(a) Immediately after giving effect to the making of the requested Loan, the aggregate Outstanding Amount of all Loans is not in excess
of the Loan Commitment.
 

(b) At the time of and immediately after giving effect to the making of the requested Loan, no Default or Event of Default exists.
 

(c) At the time of and immediately after giving effect to the making of the requested Loan, all representations and warranties of the
Borrower set forth in the Loan Documents are true and correct in all material respects (except that such materiality qualifier shall not be applicable to any
representations and warranties that already are qualified or modified by materiality in the text thereof) on and as of such date (except to the extent that such
representations and warranties relate solely to an earlier date, in which case such representations and warranties shall be true and correct in all material
respects (except that such materiality qualifier shall not be applicable to any representations and warranties that already are qualified or modified by
materiality in the text thereof) as of such earlier date).
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IN WITNESS WHEREOF, the undersigned has caused this Notice of Borrowing to be executed on the date first written above.

 
SUNRISE REALTY TRUST INC.,

 as Borrower
    
 By:  
  Name:  
  Title:  
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EXHIBIT B

 
[FORM OF] ASSIGNMENT AND ACCEPTANCE

 
This Assignment and Acceptance (the “Assignment and Acceptance”) is dated as of the Effective Date set forth below and is entered into

by and between [the][each] Assignor identified in item 1 below ([the][each, an] “Assignor”) and [the][each] Assignee identified in item 2 below ([the]
[each, an] “Assignee”). [It is understood and agreed that the rights and obligations of [the Assignors][the Assignees] hereunder are several and not joint.]
Capitalized terms used but not defined herein shall have the meanings given to them in the Credit Agreement identified below (as amended, supplemented
or otherwise modified, the “Credit Agreement”), receipt of a copy of which is hereby acknowledged by [the][each] Assignee. The Standard Terms and
Conditions set forth in Annex 1 attached hereto are hereby agreed to and incorporated herein by reference and made a part of this Assignment and
Acceptance as if set forth herein in full.
 

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to [the Assignee][the respective Assignee], and
[the][each] Assignee hereby irrevocably purchases and assumes from [the Assignor][the respective Assignors], subject to and in accordance with the
Standard Terms and Conditions and the Credit Agreement, as of the Effective Date inserted by the Agent as contemplated below (i) all of [the Assignor’s]
[the respective Assignors’] rights and obligations [in its capacity as a Lender][in their respective capacities as Lenders] under the Credit Agreement and any
other documents or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below of all of such
outstanding rights and obligations of [the Assignor][the respective Assignors] under the respective facilities identified below (including without limitation
any letters of credit, guarantees, and swingline loans included in such facilities), and (ii) to the extent permitted to be assigned under applicable law, all
claims, suits, causes of action and any other right of [the Assignor (in its capacity as a Lender)][the respective Assignors (in their respective capacities as
Lenders)] against any Person, whether known or unknown, arising under or in connection with the Credit Agreement, any other documents or instruments
delivered pursuant thereto or the loan transactions governed thereby or in any way based on or related to any of the foregoing, including, but not limited to,
contract claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations sold and
assigned pursuant to clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor to [the][any] Assignee pursuant to clauses (i) and
(ii) above being referred to herein collectively as [the][an] “Assigned Interest”). [Each such][Such] sale and assignment is without recourse to [the][any]
Assignor and, except as expressly provided in this Assignment and Acceptance, without representation or warranty by [the][any] Assignor.
 
1. Assignor[s]:   
    
2. Assignee[s]:   
  [Assignee is an Affiliate of [identify Lender]]
   
3. Borrowers: Sunrise Realty Trust Inc., a Maryland corporation
   
4. Agent: SRT Finance LLC, a Delaware limited liability company, as the agent under the Credit Agreement
   
5. Credit Agreement: That certain Unsecured Revolving Credit Agreement, dated as of September 26, 2024, by and among Sunrise Realty Trust

Inc., a Maryland corporation, as the Borrower, the Lenders party thereto from time to time, and SRT Finance LLC, a
Delaware limited liability company, as Agent for the Lenders.
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6. Assigned Interest[s]:
 

Assignor[s] Assignee[s]

Aggregate Amount of
Commitment/ 

Loans for all Lenders

Amount of
Commitment/

Loans Assigned

Percentage Assigned of
Commitment/

Loans1 CUSIP Number
  $ $ %  
  $ $ %  
  $ $ %  

 
7. Notice and Wire Instructions:
 
[NAME OF ASSIGNOR]  [NAME OF ASSIGNEE]
   
Notices:  Notices:
   
   
   
   
Attention:  Attention:
Email:  Email:
   
with a copy to:  with a copy to:
 
   
   
   
Attention:  Attention:
Email:  Email:
   
Wire Instructions:  Wire Instructions:
 
 
 
 
 
 

1 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
 
 

[Signature page follows.]
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Effective Date: _____________ ___, 20___ [TO BE INSERTED BY AGENT AND WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION
OF TRANSFER IN THE REGISTER THEREFOR.]
 
The terms set forth in this Assignment and Acceptance are hereby agreed to:
 
 ASSIGNOR[S]
 [NAME OF ASSIGNOR]
   
 By  
  Title:  
 
 ASSIGNEE[S]
 [NAME OF ASSIGNEE]
   
 By  
  Title:  
 
Consented to and Accepted:  
  
SRT FINANCE LLC, as Agent  
   
By:   
 Title:   
 
Consented to:  
  
SUNRISE REALTY TRUST INC., as Borrower  
   
By:   
 Title:   
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ACCEPTANCE

 
1. Representations and Warranties.

 
1.1 Assignor[s]. [The][Each] Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of [the][the relevant]

Assigned Interest, (ii) [the][such] Assigned Interest is free and clear of any lien, encumbrance or other adverse claim, and (iii) it has full power and
authority, and has taken all action necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated
hereby; and (b) assumes no responsibility with respect to (i) any statements, warranties or representations made in or in connection with the Credit
Agreement or any other Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents, (iii)
the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated in respect of any Loan Document, or (iv) the
performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any other Person of any of their respective obligations under any Loan
Document.
 

1.2. Assignee[s]. [The][Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has taken all action
necessary, to execute and deliver this Assignment and Acceptance and to consummate the transactions contemplated hereby and to become a Lender under
the Credit Agreement, (ii) it meets all the requirements to be an assignee under Section 7.4 of the Credit Agreement (subject to such consents, if any, as
may be required thereunder), (iii) from and after the Effective Date, it shall be bound by the provisions of the Credit Agreement as a Lender thereunder
and, to the extent of [the][the relevant] Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions
to acquire assets of the type represented by the Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the
Assigned Interest, is experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has been accorded
the opportunity to receive copies of the most recent financial statements delivered pursuant to Section 5.1 thereof, as applicable, and such other documents
and information as it deems appropriate to make its own credit analysis and decision to enter into this Assignment and Acceptance and to purchase [the]
[such] Assigned Interest, (vi) it has, independently and without reliance upon the Agent or any other Lender and based on such documents and information
as it has deemed appropriate, made its own credit analysis and decision to enter into this Assignment and Acceptance and to purchase [the][such] Assigned
Interest, and (vii) if it is a Lender organized under the laws of a jurisdiction other than the United States, attached to the Assignment and Acceptance is any
documentation required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by [the][such] Assignee; and (b)
agrees that (i) it will, independently and without reliance on the Agent, [the][any] Assignor or any other Lender, and based on such documents and
information as it shall deem appropriate at the time, continue to make its own credit decisions in taking or not taking action under the Loan Documents, and
(ii) it will perform in accordance with their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a
Lender.
 

2. Payments. From and after the Effective Date, the Agent shall make all payments in respect of [the][each] Assigned Interest (including
payments of principal, interest, fees and other amounts) to [the][the relevant] Assignor for amounts which have accrued to but excluding the Effective Date
and to [the][the relevant] Assignee for amounts which have accrued from and after the Effective Date. Notwithstanding the foregoing, the Agent shall make
all payments of interest, fees or other amounts paid or payable in kind from and after the Effective Date to [the][the relevant] Assignee.
 

3. General Provisions. This Assignment and Acceptance shall be binding upon, and inure to the benefit of, the parties hereto and their
respective successors and assigns. This Assignment and Acceptance may be executed in any number of counterparts, which together shall constitute one
instrument. Delivery of an executed counterpart of a signature page of this Assignment and Acceptance in electronic (i.e., “pdf” or “tif”) format shall be
effective as delivery of a manually executed counterpart of this Assignment and Acceptance. This Assignment and Acceptance shall be governed by, and
construed in accordance with, the law of the State of New York without regard to conflict of laws principles thereof.
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SCHEDULE A-1

 
Agent’s Account / Lender Account

 
Agent Account:
 
 Bank Name: Flagstar Bank
 Bank Address: 75 Holly Hill Lane, Greenwich, CT 06830
 ABA: 026013576
 Account Name: SRT Finance LLC
 Account Address: 525 Okeechobee Blvd, Suite 1650, West Palm Beach, FL 33401

Account Number: 1505065650
 
Lender Account:
 
 Bank Name: Flagstar Bank
 Bank Address: 75 Holly Hill Lane, Greenwich, CT 06830
 ABA: 026013576
 Account Name: SRT Finance LLC
 Account Address: 525 Okeechobee Blvd, Suite 1650, West Palm Beach, FL 33401

Account Number: 1505065650
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