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Investing in our common stock involves a number of significant risks. In addition to the other information contained in
this annual report on Form 10- K, you should consider carefully the following information before making an investment
in our common stock. The risks set out below are not the only risks we face. Additional risks and uncertainties not
presently known to us or not presently deemed material by us might also impair our operations and performance. If any
of the following events occur, our business, financial condition and results of operations could be materially and
adversely affected. In such case, our NAV and the trading price of our common stock could decline, and you may lose
part or all of your investment. The risk factors described below are the principal risk factors associated with an
investment in our common stock, as well as those factors generally associated with an investment company with
investment objectives, investment policies, capital structure or trading markets similar to ours. Summary Risk Factors
The following is a summary of the principal risks that you should carefully consider before investing in our common stock and
is followed by a more detailed discussion of the material risks related to us and an investment in our common stock. « Economic
recessions or downturns may have a material adverse effect on our business, financial condition and results of operations, and
could impair the ability of our portfolio companies to repay debt or pay interest. « Global economic, political and market
conditions, including those caused by the current public health crisis, have (and in the future, could further) adversely affect our
business, results of operations and financial condition and those of our portfolio companies. * We have limited operating history
and our Adviser is a recently registered investment adviser under the Advisers Act, with limited history of managing BDCs and
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51gn1ﬁcant portlon of our 1nvestment portfollo will be recorded at falr Value as determlned in good faith in accordance Wlth
procedures established by our Board of Directors and, as a result, there will be uncertainty as to the value of our portfolio
investments. ¢ Our ability to achieve our investment objective depends on our Adviser’ s ability to support our investment
process; if our Adviser were to lose key personnel or they were to resign, our ability to achieve our investment objective could
be significantly harmed. ¢ Our business model depends to a significant extent upon strong referral relationships, and the inability
of the personnel associated with our Adviser to maintain or develop these relationships, or the failure of these relationships to
generate investment opportunities, could adversely affect our business —SHAVER-SPHKE-INVESTMENT-CORE-. « A failure on
our part to maintain qualification as a BDC would significantly reduce our operating flexibility. « Regulations that will govern
our operation as a BDC and RIC may affect our ability to raise, and the way in which we raise, additional capital or borrow for
investment purposes, which may have a negative effect on our growth. « Changes in laws or regulations governing our
operations, including laws and regulations governing cannabis, may adversely affect our business or cause us to alter our
business strategy. ¢ Provisions of the Maryland General Corporation Law and of our charter and bylaws could deter takeover
attempts and have an adverse impact on the price of our common stock. * We may be unable to invest a significant portion of the
net proceeds from our initial public offering, or any follow- on offering of shares of our common stock, on acceptable terms
within an attractive time frame. * Because we intend to distribute at least 90 % of our taxable income each taxable year to our
stockholders in connection with our election to be treated as a RIC, we will continue to need additional capital to finance our
growth. « We may not be able to pay you distributions, and if we are able to pay you distributions, our distributions may not
grow over time and / or a portion of our distributions may be a return of capital. We have not established any limit on the extent
to which we may use offering proceeds to fund distributions. « We will be subject to corporate- level U. S. federal income tax if
we are unable to obtain and maintain qualification as a RIC under Subchapter M of the Code or do not satisfy the annual
distribution requirement. * Our investments in portfolio companies may be risky, and we could lose all or part of our
investments. « We intend to invest primarily in securities that are rated below investment grade by rating agencies or that would
be rated below investment grade if they were rated. Below investment grade securities, which are often referred to as “ junk, ”
have predominantly speculative characteristics with respect to the issuer’ s capacity to pay interest and return principal. They
may also be illiquid and difficult to value. * Some of the loans in which we may invest may be “ covenant- lite ”” loans, which
may have a greater risk of loss as compared to investments in or exposure to loans with a complete set of financial maintenance
covenants. * The lack of liquidity in our investments may adversely affect our business. * Shares of closed- end investment
companies, including BDCs, may trade at a discount to their net asset value (“ NAV 7). « The market price of our common stock
may fluctuate significantly. « Cannabis, except for hemp, is currently illegal under U. S. federal law and in other jurisdictions,
and strict enforcement of federal laws would likely result in our inability to execute our business plan. ¢ Loans to relatively new
and / or small companies and companies operating in the cannabis industry generally involve significant risks. « Our investment
opportunities are limited by the current illegality of cannabis under U. S. federal law, and change in the laws, regulations and
guidelines that impact the cannabis industry may cause adverse effects on our ability to make investments. ¢ Strict enforcement
of U. S. federal laws regarding cannabis would likely result in our portfolio companies’ inability to execute a business plan in
the cannabis industry, and could result in the loss of all or part of any of our loans. * The nascent status of the medical and
recreational cannabis industry involves unique circumstances and there can be no assurance that the industry will continue to
exist or grow as currently anticipated. « Any potential growth in the cannabis industry continues to be subject to new and
changing state and local laws and regulations. ¢ Portfolio companies may have difficulty borrowing from or otherwise accessing
the service of banks, which may make it difficult to sell products and services. « We, portfolio companies or the cannabis



industry more generally may receive unfavorable publicity or become subject to negative consumer or investor perception.
Third- parties with whom we do business may perceive themselves as being exposed to reputational risk by virtue of their
relationship with us and may ultimately elect not to do business with us. ¢ Portfolio companies may be subject to regulatory,
legal or reputational risk associated with potential misuse of their products by their customers. ¢« There may be a lack of access to
U. S. bankruptcy protections for portfolio companies. * U. S. federal courts may refuse to recognize the enforceability of
contracts pertaining to any business operations that are deemed illegal under U. S. federal law, including cannabis companies
operating legally under state law. « Cybersecurity risks and cyber incidents may adversely affect our business or the
business of our portfolio companies by causing a disruption to our operations or the operations of our portfolio
companies, a compromise or corruption of our confidential information or the confidential information of our portfolio
companies and / or damage to our business relationships or the business relationships of our portfolio companies, all of
which could negatively impact the business, financial condition and operating results of us or our portfolio companies. ¢
Sales of shares of our common stock after the completion of the Loan Portfolio Acquisition may cause the market price
of our common stock to decline. * Our stockholders will experience a reduction in percentage ownership and voting
power in the Company as a result of the Loan Portfolio Acquisition. * We may be unable to realize the benefits
anticipated by the Loan Portfolio Acquisition, including estimated cost savings, or it may take longer than anticipated to
achieve such benefits.  The opinion delivered to the Special Committee from its financial advisor will not reflect changes
in circumstances between signing the Loan Portfolio Acquisition Agreement and completion of the Loan Portfolio
Acquisition. ¢ If the Loan Portfolio Acquisition does not close, we will not benefit from the expenses incurred in its
pursuit. * The termination of the Loan Portfolio Acquisition Agreement could negatively impact the Company. * Under
certain circumstances, we are obligated to pay CALP a termination fee upon termination of the Loan Portfolio
Acquisition Agreement.  The Loan Portfolio Acquisition Agreement limits our ability to pursue alternatives to the Loan
Portfolio Acquisition. * The Loan Portfolio Acquisition is subject to closing conditions, including stockholder approvals,
that, if not satisfied or waived, will result in the Loan Portfolio Acquisition not being completed, which may result in
material adverse consequences to our business and operations. * We will be subject to operational uncertainties and
contractual restrictions while the Loan Portfolio Acquisition is pending. * We may waive one or more conditions to the
Loan Portfolio Acquisition. * The market price of our common stock after the Loan Portfolio Acquisition may be
affected by factors different from those affecting our common stock currently. « The Loan Portfolio may include
instruments that result in income recognition before or without corresponding cash receipt. Risks Relating to Economic
Conditions Economic recessions or downturns may have a material adverse effect on our business, financial condition and
results of operations, and could impair the ability of our portfolio companies to repay debt or pay interest. Economic recessions
or downturns may result in a prolonged period of market illiquidity which could have a material adverse effect on our business,
financial condition and results of operations. Unfavorable economic conditions also could increase our funding costs, limit our
access to the capital markets or result in a decision by lenders not to extend credit to us. These events could limit our investment
originations, limit our ability to grow and negatively impact our operating results. In addition, uncertainty with regard to
economic recovery from recessions or downturns could also have a negative impact on our business, financial condition and
results of operations. When recessionary conditions exist, the financial results of middle- market companies, like those in which
we invest, typically experience deterioration, which could ultimately lead to difficulty in meeting debt service requirements and
an increase in defaults. Additionally, there can be reduced demand for certain of our portfolio companies’ products and services
and / or other economic consequences, such as decreased margins or extended payment terms. Further, adverse economic
conditions may decrease the value of collateral securing some of our loans and the value of our equity investments. Such
conditions may require us to modify the payment terms of our investments, including changes in PIK interest provisions and / or
cash interest rates. The performance of certain portfolio companies in the future may be negatively impacted by these economic
or other conditions, which may result in our receipt of reduced interest income from our portfolio companies and / or realized
and unrealized losses related to our investments, and, in turn, may adversely affect distributable income and have a material
adverse effect on our results of operations. Global economic, political and market conditions, including downgrades of the U. S.
credit rating, may adversely affect our business, results of operations and financial condition. The current global financial market
situation, as well as various social and political tensions in the United States and around the world (including the current eenfhet
conflicts in Israel and Ukraine), may contribute to increased market volatility, may have long- term effects on the United States
and worldwide financial markets and may cause economic uncertainties or deterioration in the U. S. and worldwide. The impact
of downgrades by rating agencies to the U. S. government’ s sovereign credit rating or its perceived creditworthiness as well as
potential government shutdowns and uncertainty surrounding transfers of power could adversely affect the U. S. and global
financial markets and economic conditions. Since 2010, several European Union countries have faced budget issues, some of
which may have negative long- term effects for the economies of those countries and other European Union countries. There is
concern about national- level support for the Euro and the accompanying coordination of fiscal and wage policy among
European Economic and Monetary Union member countries. In addition, the fiscal policy of foreign nations, such as Russia and
China, may have a severe impact on the worldwide and U. S. financial markets. The United Kingdom” s decision to leave the
EU (the so- called “ Brexit ”) led to volatility in global financial markets. On December 24, 2020, a trade agreement was
concluded between the EU and the United Kingdom (the “ TCA ), which applied provisionally after the end of the transition
period ending on December 31, 2020 and which formally took effect on May 1, 2021 and now governs the relationship between
the United Kingdom and the EU. There remains uncertainty as to the scope, nature and terms of the relationship between the
United Kingdom and the EU and the effect and implications of the TCA, and the actual and potential consequences of Brexit.
Additionally, trade wars and volatility in the U. S. repo market, the U. S. high- yield bond markets, the Chinese stock markets
and global markets for commodities may affect other financial markets worldwide. In addition, while recent government



stimulus measures worldwide have reduced volatility in the financial markets, volatility may return as such measures are phased
out, and the long- term impacts of such stimulus on fiscal policy and inflation remain unknown. In addition, the current eenflet
conflicts between Russia and Ukraine and between Israel and Hamas , and resulting market volatility, could adversely affect
our business, financial condition or results of operations. In response to the conflict between Russia and Ukraine, the U. S. and
other countries have imposed sanctions or other restrictive actions against Russia. Any of the above factors, including sanctions,
export controls, tariffs, trade wars and other governmental actions, could have a material adverse effect on our business,
financial condition, cash flows and results of operations and could cause the value of our common shares and / or debt securities
to decline. We cannot predict the effects of these or similar events in the future on the U. S. and global economies and securities
markets or on our investments. We monitor developments in economic, political and market conditions and seek to manage our
investments in a manner consistent with achieving our investment objective, but there can be no assurance that we will be
successful in doing so . The ongoing armed conflicts as a result of the Russian invasion of Ukraine and the war between
Israel and Hamas may have a material adverse impact on us and our portfolio companies. The Russian invasion of
Ukraine and the war between Israel and Hamas in the Middle East have led, are currently leading, and for an unknown
period of time may continue to lead to disruptions in local, regional, national, and global markets and economies affected
thereby. Furthermore, the aforementioned conflicts and the varying involvement of the United States and other NATO
countries could preclude prediction as to their ultimate adverse impact on global economic and market conditions, and,
as a result, presents material uncertainty and risk with respect to the performance of our investments, our operations,
and our ability to achieve our investment objectives. In response to the Russian invasion of Ukraine, the United States,
the United Kingdom, the European Union and many other nations announced a broad array of new or expanded
economic sanctions, export controls and other measures against Russia, Russian entities and individuals. Because Russia
is a major exporter of oil and natural gas, the invasion and related sanctions have reduced the supply, and increased the
price, of energy, which is accelerating inflation and may exacerbate ongoing supply chain issues. There is also the risk of
retaliatory actions by Russia against countries that have enacted sanctions, including cyberattacks against financial and
governmental institutions, which could result in business disruptions and further economic turbulence. Although we
have no direct exposure to Russia, Ukraine or Israel, the broader consequences of the conflicts may have a material
adverse impact on our portfolio, our business and operations and the value of an investment in us. The Russian invasion
of Ukraine and the war between Israel and Hamas are uncertain and evolving as of the filing date of this annual report
on Form 10- K, and their full impact on our portfolio companies after the date hereof is unknown . Capital markets may
experience periods of disruption and instability. Such market conditions may materially and adversely affect debt and equity
capital markets in the United States and abroad, which may have a negative impact on our business and operations. From time-
to- time, capital markets may experience periods of disruption and instability. During such periods of market disruption and
instability, we and other companies in the financial services sector may have limited access, if available, to alternative markets
for debt and equity capital. Equity capital may be difficult to raise because, subject to some limited exceptions which will apply
to us as a BDC, we will generally not be able to issue additional shares of our common stock at a price less than net asset value
without first obtaining approval for such issuance from our stockholders and our independent directors. In addition, our ability to
incur indebtedness (including by issuing preferred stock) is limited by applicable regulatiom such that our asset coverage, as
deﬁned in the 1940 Act, ‘must equal at leaqt 150 % 1mmed1ate1y after each time we incur mdebtednei% We—afe—euffeﬁt-ly-

debt capltal that will be avallable 1f at all, may be ata hlgher cost and on less favorable term% and conditions in the future Any
inability to raise capital could have a negative effect on our business, financial condition and results of operations. Given the
extreme volatility and dislocation in the capital markets over the past several years, many BDCs have faced, and may in the
future face, a challenging environment in which to raise or access capital. In addition, significant changes in the capital markets,
including the extreme volatility and disruption over the past several years, has had, and may in the future have, a negative effect
on the valuations of our investments and on the potential for liquidity events involving these investments. While most of our
investments are not publicly traded, applicable accounting standards require us to assume as part of our valuation process that
our investments are sold in a principal market to market participants (even if we plan on holding an investment through its
maturity). As a result, volatility in the capital markets can adversely affect our investment valuations. Further, the illiquidity of
our investments may make it difficult for us to sell such investments if required and to value such investments. Our use of
leverage will amplify these risks, and we may be forced to liquidate our investments at inopportune times or prices to repay
debt. Consequently, we may realize significantly less than the value at which we carry our investments. An inability to raise
capital, and any required sale of our investments for liquidity purposes, could have a material adverse impact on our business,
financial condition or results of operations. In addition, a prolonged period of market illiquidity may cause us to reduce the
volume of loans and debt securities we originate and / or fund and adversely affect the value of our portfolio investments, which
could have a material and adverse effect on our business, financial condition, results of operations and cash flows. We may be
affected by force majeure events (e. g., acts of God, fire, flood, earthquakes, outbreaks of an infectious disease, pandemic or any
other serious public health concern, war, terrorism, nationalization of industry and labor strikes). We may be affected by force
majeure events (e. g., acts of God, fire, flood, earthquakes, outbreaks of an infectious disease, pandemic or any other serious
public health concern, war, terrorism, nationalization of industry and labor strikes). Force majeure events could adversely affect
the ability of the Company or a counterparty to perform its obligations. The liability and cost arising out of a failure to perform
obligationq as a result of a force majeure event could be considerable and could be borne by the Company. Certain force
majeure events, such as war or an outbreak of an infectious disease, could have a broader negative impact on the global or local
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pandemte-inflation and a rising interest environment or otherwise, may increase the spread between the yields realized on
risk- free and higher risk securities and can result in illiquidity in parts of the capital markets, significant write- offs in the
financial sector and re- pricing of credit risk in the broadly syndicated market. These and any other unfavorable economic
conditions could increase our funding costs, limit our access to the capital markets or result in a decision by lenders not to

extend credit to us. In addition, market conditions (including inflation oursueeess-depends-insubstantial-part-on-the
management-, skitb-supply chain issues and decreased consumer demand) have acumen-ofourAdviser,-whese-operations
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in which we in\'est, e*peﬂeﬂeeek experience deterioration, whieh-it could ultlmdtely lead to dlﬁlullty in meeting debt service
requirements and an increase in defaults, and further deterioration in market conditions will further depress the outlook for
those companies. Further, adverse economic conditions may in the future decrease the value of collateral securing some of our
loans and the value of our equity investments. Such conditions may in the future require us to modify the payment terms of our
investments, including changes in PIK interest provisions and / or cash interest rates. The performance of certain of our portfolio
companies in the future may be negatively impacted by these economic or other conditions, which can result in our receipt of
reduced interest income from our portfolio companies and / or realized and unrealized losses related to our investments, and, in
turn, may adversely affect distributable income and have a material adverse effect on our results of operations. fradditier-Any
public health emergency , or the threat thereof as-gevernments-ease-COVID-—9relatedrestrietions-, and the resulting
financial and economic market eettairruncertainty could have a significant adverse impact on us and the fair value of our
investments and our portfolio companies may-experienee-tnereased-. The extent of the impact of any public health
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numerous-deaths-financial performance w1ll depend on many factors advefse}y—lncludmg the duratlon and scope of such
public health emergency, the actions taken by governmental authorities to contain its financial and economic impaeted-—-
impact, the extent of any related travel advisories and restrictions implemented, the impact of such public health
emergency on overall supply and demand, goods and services, investor liquidity, consumer confidence and levels of
economic activity and the extent of 1ts dlsruptlon to 1mportant global regional and local supply chains U—S—eemmieretat

aetivity-and economic markets —Fhe-globalimpaet-of the-outbreak
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cannot be predicted. In addltlon, our and our portfolio Lompanles operate-’ operatlons may be significantly impacted , have
reacted-by-instituting-or even temporarily or permanently halted, as a result of government quarantines— quarantine
measures , prohibitions-voluntary and precautionary restrictions on travel or meetings and-the-etosure-of-offiees;
bttsrnesses,—sehee}s,—feta-ﬂ—stefes—and other factors related to a public health emergency ventes—Businesses-are-alse
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could create widespread business continuity issues for us and our portfolio companies. The-These impaet-of-factors may

also cause the valuation of our investments COVAD-—19-pandemie-hasted-to differ materially from signifieant-volatility-and
deelinesinrthe globalpublie-equity-markets-values that we may ultimately realize. Our valuations, and #is-particularly
valuations of private investments and private companies, are inherently uncertain howteng this-velatitity-will-eontinae--As
the-COVID-—19-pandemic-contintes-to-spread-, may fluctuate over short periods of time and the-petential-impaets-inetuding
aglobalregional-orothereconomiereeession;arc iereastngly-uneertain-often based on estimates, comparisons and diffienlt
to-assess-qualitative evaluations of private information . Any White-eountrieshaverelaxed-their-public health restrietions
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Relating to Our Business and Structme We have llmlted opemtma history and our Adx iser is a recently registered investment
adviser under the Advisers Act, with limited history of managing BDCs and limited history of making credit investments in the
nascent cannabis industry. We were formed in January 2021 and commenced operations in February 2022. As a result of limited
operating history, we are subject to many of the business risks and uncertainties associated with recently formed businesses,
including the risk that we will not achieve our investment objective and that the value of your investment could decline
substantially. Our team also has limited history working together in making credit investments. Additionally, our Adviser is a
recently registered investment adviser under the Advisers Act, with limited history of managing BDCs. The 1940 Act imposes
numerous constraints on the operations of BDCs that do not apply to other types of investment vehicles. For example, under the
1940 Act, BDCs are generally required to invest at least 70 % of their total assets primarily in securities of qualifying U. S.
private or thinly traded companies. The failure to comply with these provisions in a timely manner could prevent us from
qualifying as a BDC, which could be material. The Adviser’ s limited experience in managing a portfolio of assets under such
Constmmts may hmdel our dblhty to take advantage of dmacme investment opponumtles and, as a result, achieve our
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investment income, which would make it easier for our Adviser to receive Incentive Fees on Income. Any general increase in
interest rates would likely have the effect of increasing the interest rate that we receive on many of our debt investments.
Accordingly, a general increase in interest rates may make it easier for our Adviser to meet the quarterly hurdle rate for payment
of Incentive Fees on Income under the Investment Advisory Agreement and may result in a substantial increase in the amount of
the Incentive Fees on Income payable to our Adviser. A significant portion of our investment portfolio will be recorded at fair
value as determined in good faith in accordance with procedures established by our Board of Directors and, as a result, there
will be uncertainty as to the value of our portfolio investments. Under the 1940 Act, we are required to carry our portfolio
investments at market value or, if there is no readily available market value, at fair value as determined in good faith in
accordance with procedures established by our Board of Directors. Typically, there is not a public market for the securities of
the privately held companies in which we will invest. As a result, we value these securities quarterly at fair value as determined
in good faith in accordance with procedures established by our Board of Directors. The fair value of such securities may
change, potentially materially, between the date of the fair value determination by-eurBeardefBireetors-and the release of the
financial results for the corresponding period or the next date at which fair value is determined. Certain factors that may be
considered in determining the fair value of our investments include the nature and realizable value of any collateral, the portfolio
company’ s earnings and its ability to make payments on its indebtedness, the markets in which the portfolio company does
business, comparison to comparable publicly traded companies, discounted cash flow and other relevant factors. Because such
valuations, and particularly valuations of private securities and private companies, are inherently uncertain, may fluctuate over
short periods of time and may be based on estimates, our determinations of fair value may differ materially from the values that
would have been used if a ready market for these securities existed. In addition, any investments that include OID or PIK interest
may have unreliable valuations because their continuing accruals require ongoing judgments about the collectability of their
deferred payments and the value of their underlying collateral. Due to these uncertainties, our fair value determinations may
cause our NAV on a given date to materially understate or overstate the value that we may ultimately realize upon the sale of
one or more of our investments. As a result, investors purchasing our common stock based on an overstated NAV would pay a
higher price than the realizable value of our investments might warrant. In addition, the participation of the investment
professionals in the valuation process, and the indirect pecuniary interest of Scott Gordon, our Chief Executive Officer and an
interested member of our Board of Directors, Umesh Mahajan and-Gregery-Gentie-, our Chief Financial Officer and-Chief
Comptianee-Offteer-, William Healy and Dino Colonna in the Adviser could result in a conflict of interest as the management
fee payable to our Adviser is based on our gross assets and the Incentive Fees on Capital Gains payable to the Adviser will be
based, in part, on unrealized losses . The failure of major financial institutions, namely banks, or sustained financial
market illiquidity, could adversely affect our and / or our portfolio companies’ businesses and results of operations. The
failure of certain financial institutions, namely banks, may increase the possibility of a sustained deterioration of
financial market liquidity, or illiquidity at clearing, cash management and / or custodial financial institutions. The
failure of a bank (or banks) with which we and / or our portfolio companies have a commercial relationship could
adversely affect, among other things, our and / or our portfolio companies’ ability to pursue key strategic initiatives,
including by affecting our or our portfolio companies’ ability to access deposits or borrow from financial institutions on
favorable terms. In the event a portfolio company, or potential portfolio company, has a commercial relationship with a
bank that has failed or is otherwise distressed, such portfolio company may experience delays or other issues in meeting
certain obligations or consummating transactions. Additionally, if a portfolio company or its sponsor has a commercial
relationship with a bank that has failed or is otherwise distressed, the portfolio company may experience issues receiving
financial support from a sponsor to support its operations or consummate transactions, to the detriment of their
business, financial condition and / or results of operations. In addition, such bank failure (s) could affect, in certain
circumstances, the ability of both affiliated and unaffiliated co- lenders, including syndicate banks or other fund vehicles,
to undertake and / or execute co- investment transactions with us, which in turn may result in fewer co- investment
opportunities being made available to us or impact our ability to provide additional follow- on support to portfolio
companies. Our and our portfolio companies’ ability to spread banking relationships among multiple institutions may be
limited by certain contractual arrangements, including liens placed on their respective assets as a result of a bank
agreeing to provide financing . Our ability to achieve our investment objective will depend on our Adviser’ s ability to support
our investment process; if our Adviser were to lose key personnel or they were to resign, our ability to achieve our investment
objective could be significantly harmed. We depend on the investment expertise, skill and network of business contacts of the



senior personnel of our Adviser. Our Adviser evaluates, negotiates, structures, executes, monitors and services our investments.
Key personnel of our Adviser have departed in the past and current key personnel could depart at any time. Our Adviser’ s
capabilities in structuring the investment process, providing competent, attentive and efficient services to us, and facilitating
access to financing on acceptable terms depend on the employment of investment professionals in adequate number and of
adequate sophistication to match the corresponding flow of transactions. The departure of key personnel or of a significant
number of the investment professionals or partners of our Adviser could have a material adverse effect on our ability to achieve
our investment objective. Our Adviser may need to hire, train, supervise and manage new investment professionals to participate
in our investment selection and monitoring process and may not be able to find investment professionals in a timely manner or at
all. In addition, without payment of any penalty, the Adviser may generally terminate the Investment Advisory Agreement upon
60 days’ written notice. If we are unable to quickly find a new investment adviser or hire internal management with similar
expertise and ability to provide the same or equivalent services on acceptable terms, our operations are likely to experience a
disruption and our ability to achieve our investment objective and pay distributions would likely be materially and adversely
affected. Our business model depends to a significant extent upon strong referral relationships, and the inability of the personnel
associated with our Adviser to maintain or develop these relationships, or the failure of these relationships to generate
investment opportunities, could adversely affect our business. We expect that personnel associated with our Adviser will
maintain and develop their relationships with intermediaries, banks and other sources, and we will rely to a significant extent
upon these relationships to provide us with potential investment opportunities. If these individuals fail to maintain their existing
relationships or develop new relationships with other sources of investment opportunities, we may not be able to grow or
maintain our investment portfolio. In addition, individuals with whom the personnel associated with our Adviser have
relationships are not obligated to provide us with investment opportunities, and, therefore, there is no assurance that such
relationships will generate investment opportunities for us. The failure of the personnel associated with our Adviser to maintain
existing relationships, grow new relationships, or for those relationships to generate investment opportunities could have an
adverse effect on our business, financial condition and results of operations. We may face increasing competition for investment
opportunities, which could reduce returns and result in losses. We compete for investments with other BDCs, public and private
funds (including hedge funds, mezzanine funds and CLOs) and private equity funds (to the extent they provide an alternative
form of financing), as well as traditional financial services companies such as commercial and investment banks, commercial
financing companies and other sources of financing. Many of our competitors are substantially larger and have considerably
greater financial, technical and marketing resources than we do. For example, some competitors may have a lower cost of
capital and access to funding sources that are not available to us. In addition, some of our competitors may have higher risk
tolerances or different risk assessments than we have. These characteristics could allow our competitors to consider a wider
variety of investments, establish more relationships and offer better pricing and more flexible structuring than we are able to do.
We may lose investment opportunities if we do not match our competitors’ pricing, terms and structure. If we are forced to
match our competitors’ pricing, terms and structure, we may not be able to achieve acceptable returns on our investments or may
bear substantial risk of capital loss. A significant increase in the number and / or the size of our competitors in this target market
could force us to accept less attractive investment terms. Furthermore, many of our competitors are not subject to, the regulatory
restrictions that the 1940 Act imposes on us as a BDC. Our ability to enter into transactions with our affiliates is restricted. We
are prohibited under the 1940 Act from participating in certain transactions with certain of our affiliates without the prior
approval of our independent directors and, in some cases, the SEC. Any person that owns, directly or indirectly, 5 % or more of
our outstanding voting securities is our affiliate for purposes of the 1940 Act, and we are generally prohibited from buying or
selling any securities (other than our securities) from or to such affiliate, absent the prior approval of our independent directors.
The 1940 Act also prohibits certain “ joint ™ transactions with certain of our affiliates, which could include investments in the
same portfolio company (whether at the same or different times), without prior approval of our independent directors and, in
some cases, the SEC. If a person acquires more than 25 % of our voting securities, we will be prohibited from buying or selling
any security (other than any security of which we are the issuer) from or to such person or certain of that person’ s affiliates, or
entering into prohibited joint transactions with such person, absent the prior approval of the SEC. Similar restrictions limit our
ability to transact business with our officers or directors or their affiliates. As a result of these restrictions, except in situations
described below, we may be prohibited from buying or selling any security (other than any security of which we are the issuer)
from or to any portfolio company of a private fund managed by our Adviser without the prior approval of the SEC, which may
limit the scope of investment opportunities that would otherwise be available to us. We may also invest alongside funds
managed by our Adviser and its affiliates in certain circumstances where doing so is consistent with applicable law and SEC
staff interpretations. For example, we may invest alongside such accounts consistent with guidance promulgated by the staff of
the SEC permitting us and such other accounts to purchase interests in a single class of privately placed securities so long as
certain conditions are met, 1nc1ud1ng that our AdVlser actlng on our behalf and on behalf of other cllents negotlates no term
other than price. Az eI
we fail to continuously quallfy asa BDC we mlght be subject to regulatlon asa reglstered closed- end 1nvestment company
under the 1940 Act, which would significantly decrease our operating flexibility. In addition, failure to comply with the
requirements imposed on Business Development Companies by the 1940 Act could cause the SEC to bring an enforcement
action against us. For additional information on the qualification requirements of a BDC, see “ Item 1. Business — Business
Development Company Regulations. ” Regulations that will govern our operation as a BDC and RIC may affect our ability to
raise, and the way in which we raise, additional capital or borrow for investment purposes, which may have a negative effect on
our growth. In order to qualify for the tax benefits available to RICs and to minimize corporate- level U. S. federal income taxes,
we intend to distribute to our stockholders at least 90 % of our taxable income each taxable year, except that we may retain
certain net capital gains for investment, and treat such amounts as deemed distributions to our stockholders. If we elect to treat




any amounts as deemed distributions, we would be subject to income taxes at the corporate rate on such deemed distributions on
behalf of our stockholders. As a BDC, we are required to invest at least 70 % of our total assets primarily in securities of U. S.
private or thinly traded public companies, cash, cash equivalents, U. S. government securities and other high- quality debt
instruments that mature in one year or less from the date of investment. As a BDC, we may issue “ senior securities, ” including
borrowing money from banks or other financial institutions only In amounts such that our asset coverage as deﬁned in the 1940
Act equals at least 150 % after such incurrence or issuance —We

v standing)-. These requlrements limit the arnount that we may
borrow, may unfavorably limit our 1nvestment 0pp01tun1t1es and may reduce our ability in comparison to other companies to
profit from favorable spreads between the rates at which we can borrow and the rates at which we can lend. If the value of our
assets declines, we may be unable to satisfy the asset coverage test, which could prohibit us from paying distributions and could
prevent us from being subject to tax as a RIC. If we cannot satisfy the asset coverage test, we may be required to sell a portion
of our investments and, depending on the nature of our debt financing, repay a portion of our indebtedness at a time when such
sales may be disadvantageous. Because we will continue to need capital to grow our investment portfolio, these limitations may
prevent us from incurring debt and require us to raise additional equity at a time when it may be disadvantageous to do so. As a
result of these requirements we need to periodically access the capital markets to raise cash to fund new investments at a more
frequent pace than our privately owned competitors. We generally are not able to issue or sell our common stock at a price
below NAV per share, which may be a disadvantage as compared with other public companies or private investment funds.
When our common stock trades at a discount to NAV, this restriction could adversely affect our ability to raise capital. We may,
however, sell our common stock, or warrants, options or rights to acquire our common stock, at a price below the current NAV
of the common stock if our Board of Directors and independent directors determine that such sale is in our best interests and the
best interests of our stockholders, and our stockholders as well as those stockholders that are not affiliated with us approve such
sale in accordance with the requirements of the 1940 Act. In any such case, the price at which our securities are to be issued and
sold may not be less than a price that, in the determination of our Board of Directors, closely approximates the market value of
such securities (less any underwriting commission or discount). We cannot assure you that equity financing will be available to
us on favorable terms, or at all. If additional funds are not available to us, we could be forced to curtail or cease new investment
activities. We also may make rights offerings to our stockholders at prices less than NAV, subject to applicable requirements of
the 1940 Act. If we raise additional funds by issuing more shares of our common stock or issuing senior securities convertible
into, or exchangeable for, our common stock, the percentage ownership of our stockholders may decline at that time and such
stockholders may experience dilution. Moreover, we can offer no assurance that we will be able to issue and sell additional
equity securities in the future, on terms favorable to us or at all. In addition, we may in the future seek to securitize our portfolio
securities to generate cash for funding new investments. To securitize loans, we would likely create a wholly owned subsidiary
and contribute a pool of loans to the subsidiary. We would then sell interests in the subsidiary on a non- recourse basis to
purchasers and we would retain all or a portion of the equity in the subsidiary. An inability to successfully securitize our loan
portfolio could limit our ability to grow our business or fully execute our business strategy and may decrease our earnings, if
any. The securitization market is subject to changing market conditions and we may not be able to access this market when we
would otherwise deem appropriate. Moreover, the successful securitization of our portfolio might expose us to losses as the
residual investments in which we do not sell interests will tend to be those that are riskier and more apt to generate losses. The
1940 Act also may impose restrictions on the structure of any securitization. The Incentive Fee on Capital Gains may be
effectively greater than 20 %. As a result of the operation of the cumulative method of calculating the Incentive Fee on Capital
Gains that we will pay to our Adviser, the cumulative aggregate capital gains fee that will be received by our Adviser could be
effectively greater than 20 %, depending on the timing and extent of subsequent net realized capital losses or net unrealized
depreciation. For additional information on this calculation, see the disclosure in footnote 2 to Example 2 under “ Item 1.
Business — Investment Advisory Agreement — Management Fee — Incentive Fee. ” We cannot predict whether, or to what
extent, this anticipated payment calculation would affect your investment in shares of our common stock. Our Board of Directors
may change our investment objective, operating policies and strategies without prior notice or stockholder approval, the effects
of which may be adverse. Our Board of Directors has the authority to modify or waive our current investment objective,
operating policies and strategies without prior notice and without stockholder approval. We cannot predict the effect any
changes to our current investment objective, operating policies and strategies would have on our business, NAV, operating
results and value of our stock. However, the effects might be adverse, which could negatively impact our ability to pay you
distributions and cause you to lose part or all of your investment. Changes in laws or regulations governing our operations,
including laws and regulations governing cannabis, may adversely affect our business or cause us to alter our business strategy.
We and our anticipated portfolio companies will be subject to regulation at the local, state and federal level, including laws and
regulations governing cannabis by state and federal governments. See “ — Risks Related to the Cannabis and Hemp Industries ”
below. New legislation may be enacted or new interpretations, rulings or regulations could be adopted, including those
governing the types of investments we may be permitted to make or that impose limits on our ability to pledge a significant
amount of our assets to secure loans or that restrict the operations of a portfolio company, any of which could harm us and our
stockholders and the value of our investments, potentially with retroactive effect. For example, certain provisions of the Dodd-
Frank Act, which influences many aspects of the financial services industry, have been amended or repealed and the Code has
been substantially amended and reformed. Any amendment or repeal of legislation, or changes in regulations or regulatory
interpretations thereof, could create uncertainty in the near term, which could have a material adverse impact on our business,
financial condition and results of operations. Additionally, any changes to the laws and regulations governing our operations
relating to permitted investments may cause us to alter our investment strategy in order to avail ourselves of new or different
opportunities. Such changes could result in material differences to the strategies and plans set forth herein and may result in our



investment focus shifting from the areas of expertise of our Adviser to other types of investments in which our Adviser may
have less expertise or little or no experience. Thus, any such changes if they occur, could have a materlal adverse effect on our
results of operatlons and the value of your investment. P 3 0 Aary : poration :

St - The Maryland General
Corporatlon Law (* MGCL ”) our charter and our bylaws contain provisions that may drscourage delay or make more difficult
a change in control or the removal of our directors. Under our charter, certain charter amendments and certain transactions such
as a merger, conversion of the Company to an open- end company, liquidation, or other transactions that may result in a change
of control of us, must be approved by stockholders entitled to cast at least 80 % of the votes entitled to be cast on such matter,
unless the matter has been approved by at least two- thirds of our “ continuing directors, ” as defined in our charter. Also, we are
subject to Subtitle 6 of Title 3 of the MGCL, the Maryland Business Combination Act, subject to any applicable requirements of
the 1940 Act. Our Board of Directors has adopted a resolution exempting from the Maryland Business Combination Act any
business combination between us and any other person, subject to prior approval of such business combination by our Board of
Directors, including approval by a majority of our directors who are not “ interested persons, ” as defined in the 1940 Act. If the
resolution exempting business combinations is repealed or our Board of Directors does not approve a business combination, the
Maryland Business Combination Act may discourage third parties from trying to acquire control of us and increase the difficulty
of consummating such a transaction. We are subject to Subtitle 7 of Title 3 of the MGCL, the Maryland Control Share
Acquisition Act. The Maryland Control Share Acquisition Act also may make it more difficult for a third party to obtain control
of us and increase the difficulty of consummating such a transaction. Our bylaws provide that the Maryland Control Share
Acquisition Act does not apply to shares acquired by our Adviser and / or our Adviser’ s affiliates. We have also adopted other
measures that may make it difficult for a third party to obtain control of us, including provisions of our charter classifying our
Board of Directors in three classes serving staggered three- year terms; majority voting for directors in contested elections; and
provisions of our charter authorizing our Board of Directors to classify or reclassify shares of our stock in one or more classes or
series, including preferred shares, to cause the issuance of additional shares of our stock of any class or series, and to amend our
charter, without stockholder approval, to increase or decrease the number of shares of stock of any class or series that we have
authority to issue. These provisions, as well as other provisions of our charter and bylaws, may delay, defer or prevent a
transaction or a change in control that could give the holders of our shares the opportunity to realize a premium over the value of
our shares or otherwise be in their best interest. Our Board of Directors is authorized to reclassify any unissued shares of
common stock into one or more classes or series of stock, including preferred stock, which could convey special rights and
privileges to its owners. As noted above, under the MGCL and our charter, our Board of Directors is authorized to classify and
reclassify any authorized but unissued shares of stock into one or more classes or series of stock, including preferred stock. The
cost of any such reclassification would be borne by our existing stockholders. Prior to issuance of shares of each class or series,
our Board of Directors will be required by the MGCL and our charter to set the preferences, conversion or other rights, voting
powers, restrictions, limitations as to dividends or other distributions, qualifications and terms or conditions of redemption for
each class or series. Thus, our Board of Directors could authorize the issuance of shares of preferred stock with terms and
conditions that could have the effect of delaying, deferring or preventing a transaction or a change in control that might involve a
premium price for holders of our common stock or otherwise be in their best interest. Certain matters under the 1940 Act require
the separate vote of the holders of any issued and outstanding preferred stock. For example, holders of preferred stock would
vote as a separate class from the holders of common stock on a proposal to cease operations as a BDC. In addition, the 1940 Act
provides that holders of preferred stock are entitled to vote separately from holders of common stock to elect two preferred
stock directors. The issuance of preferred shares convertible into shares of common stock may also reduce the net income and
net asset value per share of our common stock upon conversion; provided, that we will only be permitted to issue such
convertible preferred stock to the extent we comply with the requirements of Section 61 of the 1940 Act, including obtaining
common stockholder approval. These effects, among others, could have an adverse effect on an investment in our common
stock. Our bylaws include an exclusive forum selection provision, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers, employees or other agents. Our bylaws require that,
unless we consent in writing to the selection of an alternative forum, the Circuit Court for Baltimore City (or, if that court does
not have jurisdiction, the United States District Court for the District of Maryland, Northern Division) shall be the sole and
exclusive forum for (a) any derivative action or proceeding brought on our behalf, (b) any Internal Corporate Claim, as such
term is defined in the MGCL, (c) any action asserting a claim of breach of any duty owed by any of our directors, officers,
employees or other agents to us or to our stockholders, (d) any action asserting a claim against us or any of our directors,
officers, employees or other agents arising pursuant to any provision of the MGCL or our charter or bylaws, or (e) any other
action asserting a claim against us or any of our directors, officers, employees or other agents that is governed by the internal
affairs doctrine. The exclusive forum selection provision will not apply to claims arising under the federal securities laws, or any
other claim for which the federal courts have exclusive jurisdiction. The exclusive forum selection provision may increase costs
for a shareholder to bring a claim and may discourage claims or limit shareholders’ ability to bring a claim in a judicial forum
that they find favorable. It is also possible that a court could rule that the provision is inapplicable or unenforceable. If this
occurred, we may incur additional costs associated with resolving such action in another forum, and / or the other forum may
incorrectly apply or interpret the applicable Maryland law (in a manner that is adverse to us), which could materially adversely
affect our business, financial condition and results of operations. We are dependent on subjeetto-risks-assoetated-with
eommunteations-and-information systems and systems failures could significantly disrupt our business, which may, in turn,
negatively affect our liquidity, financial condition or results of operations . We-Our business is depend-dependent on the
our and third parties’ communications and information systems . Further, in the ordinary course of our business we our—-
or our investment Adviser-adviser and-ts-affiliates-may engage certain third party service providers to provide us with



services necessary for our business. Any failure or interruption of those systems or services, including as welt-as-eertaira
result of the termination or suspensnon of an agreement with any third- party serv 1u providers —As—these—systems—bee&me
Aﬁy—f&ﬂ&fe—eﬁﬁeﬁttpﬁeﬂ—iﬂ-ﬁhﬁs&syﬁeﬂ‘ls—tou d cause delays &tSﬁﬁfwm or other problems in our busmess
activities . Our financial ., accounting, data processing, backup or other operating systems and facilities may fail to
operate properly or become dlsabled or damaged asa result of a number of factors mdudmU beeause—we—do—net—naamt&h&

are wholly or partially beyond our control and adversely affect our busmess. There could be: * sudden electrlcal or
telecommunications outages; * natural disasters such as earthquakes, tornadoes and hurricanes; ¢ disease pandemics; ®
events arising from local or larger scale political or social matters, including terrorist acts; and ¢ cyber- attacks. These
events, in turn, could have a material adverse effect on our business, financial condition and operating results and
negatively affect the market price of our common stock and our ability to pay dividends to our stockholders.
Cybersecurity risks and cyber incidents may adversely affect our business or the business of our portfolio companies by
causing a disruption to our operations or the operations of our portfolio companies, a compromise or corruption of our
confidential information or the confidential information of our portfolio companies and / or damage to our business
relationships or the business relationships of our portfolio companies, all of which could negatively impact the business,
financial condition and operating results of us or our portfolio companies. A cyber incident is considered to be any
adverse event that threaten-threatens the confidentiality, integrity or availability of esrthe information resources of us or our
portfolio companies . These—-- The attaeks-efficient operation of our business is dependent on computer hardware and
software systems , as well as data processing systems and the secure processing, storage and transmission of information,
all of which may-inelade-are potentially vulnerable to security breaches and cyber incidents -or other data security
breaches. These incidents may be an intentional attack or an unintentional event and could involve a-third—party-gaining
unauthorized access to our eommunteations-er-information systems or those of our portfolio companies for purposes of
misappropriating assets, stealing confidential information related-to-our-operations-or-portfolio-eompantes-, corrupting data or
causing operational disruption. Any-sael-The risk of a security breach or disruption, particularly through cyber- attack
attacks eeuld-or cyber intrusions, including by computer hackers, nation- state affiliated actors, and cyber terrorists, has
generally increased as the number, intensity and sophistication of attempted attacks and intrusions from around the
world have increased. We and our investment adviser’ s employees expect to be the target of fraudulent calls, emails and
other forms of potentially malicious or otherwise negatively impacting activities and attempts to gain unauthorized
access to confidential, personal or other sensitive information. The result in-disruption-to-our-business-of these incidents
may include disrupted operations , misstated or unreliable financial data, liability for stolen assets or information, fines or
penalties, investigations, increased cybersecurity protection and insurance costs, litigation , and damage to ewr-business
relationships and reputations causing our business and results of operations to suffer. The costs related to cyber or other
security threats or disruptions may not be fully insured or indemnified by other means. As our and our portfolio
companies’ reliance on technology has increased , so have the risks posed to our information systems, both internal and
those provided by our Adviser and third- party service providers, and the information systems of our portfolio
companies. Our Adviser has implemented processes, procedures, and internal controls to help mitigate cybersecurity
risks and cyber intrusions, but these measures, as well as our increased awareness of the nature and extent of a risk of a
cyber incident, do not guarantee that a cyber incident will not occur and / or that our financial results, operations or
confidential information will not be negatively impacted by such any-—- an incident. Even the most well- protected
information, networks, systems, and facilities remain potentially vulnerable because the techniques used in such
attempted security breaches evolve and generally are not recognized until launched against a target, and in some cases
are designed not to be detected and, in fact, may not be detected. Accordingly, we and our service providers may be
unable to anticipate these techniques or to implement adequate security barriers or other preventative measures, and
thus it is impossible for us and our service providers to entirely mitigate this risk. Cybersecurity risks require
continuous and increasing attention and other resources from us to, among other actions, identify and quantify these
risks, upgrade and expand our technologies, systems and processes to adequately address such risks. Such attention
diverts time and other resources from other activities and there is no assurance that our efforts will be effective. In
addition, cybersecurity has become a top priority for global lawmakers and regulators, and some jurisdictions have
proposed or enacted laws requiring companies to notify regulators and individuals of data security breaches involving
certain types of personal data. In particular, state and federal laws and regulations related to cybersecurity compliance
continue to evolve and change, which may require substantial investments in new technology, software and personnel,
which could have-a-matertal-affect our profitability. These changes may also result in enhanced and unforeseen
consequences for cyber- related breaches and incidents, which may further adverse-adversely effeet-affect on-our
profitability. If we fail to comply with the relevant and increasing complex laws and regulations, we could suffer
financial losses, a disruption of our business, finanetal-condition-and-results-efoperations-liability to investors, regulatory
intervention or reputational damage . We may be unable to invest a significant portion of the net proceeds from our [PO, or
any follow- on offering of shares of our common stock, on acceptable terms within an attractive time frame. Delays in investing
the net proceeds raised in our IPO or any follow- on offering of shares of our common stock may cause our performance to be
worse than that of other fully invested Business Development Companies or other lenders or investors pursuing comparable
investment strategies. We cannot assure you that we will be able to identify any investments that meet our investment objective
or that any investment that we make will produce a positive return. We may be unable to invest the net proceeds of our IPO or
any follow- on offering on acceptable terms within the time period that we anticipate or at all, which could harm our financial



condition and operating results. We anticipate that, depending on market conditions, it may take us a substantial period of time
to invest substantially all of the net proceeds of our IPO, or any follow- on offering, in securities meeting our investment
objective. During this period, we may invest the net proceeds from our IPO or any follow- on offering primarily in high-
quality, short- term debt securities, consistent with our BDC election and our election to be taxed as a RIC, at yields
significantly below the returns which we expect to achieve when our portfolio is fully invested in securities meeting our
investment objective. As a result, any distributions that we pay during this period may be substantially lower than the
distributions that we may be able to pay when our portfolio is fully invested in securities meeting our investment objective. In
addition, until such time as the net proceeds of our IPO or any follow- on offering are invested in securities meeting our
investment objective, the market price for our common stock may decline. Thus, the return on your investment may be lower
than when, if ever, our portfolio is fully invested in securities meeting our investment objective. We may experience fluctuations
in our quarterly results. We may experience fluctuations in our quarterly results due to a number of factors, including our ability
or inability to make investments in companies that meet our investment criteria, the interest rate payable on the debt securities
we may acquire, changes in accrual status of our portfolio company investments, distributions, the level of our expenses,
variations in and the timing of the recognition of realized and unrealized gains or losses, the degree to which we encounter
competition in our market and general economic conditions. As a result of these factors, results for any period should not be
relied upon as being indicative of performance in future periods. We are an *“ emerging growth company ” and we cannot be
certain if the reduced disclosure requirements applicable to emerging growth companies will make our shares of common stock
less attractive to investors. We are an *“ emerging growth company, ” as defined in the Jumpstart Our Business Startups Act of
2012, or the “ JOBS Act. ” As a result, we intend to take advantage of the exemption for emerging growth companies allowing
us to temporarily forgo the auditor attestation requirements of Section 404 (b) of the Sarbanes- Oxley Act of 2002 (the
Sarbanes- Oxley Act. ””). We cannot predict if investors will find shares of our common stock less attractive because we will rely
on this exemption. If some investors find our shares of common stock less attractive as a result, there may be a less active
trading market for our shares and our share price may be more volatile. We will remain an emerging growth company until the
earlier of (a) the last day of the fiscal year (i) following the fifth anniversary of the completion of our initial public offering, (ii)
in which we have total annual gross revenue of at least $ 1. 67235 billion, or (iii) in which we are deemed to be a large
accelerated filer, which means the market value of our common stock that is held by non- affiliates exceeds $ 700 million as of
the end of our prior second fiscal quarter, and (b) the date on which we have issued more than $ 1 billion in non- convertible
debt during the prior three- year period. In addition, Section 107 of the JOBS Act also provides that an “ emerging growth
company ” can take advantage of the extended transition period provided in Section 7 (a) (2) (B) of the Securities Act of 1933,
as amended (the “ Securities Act ) for complying with new or revised accounting standards. In other words, an “ emerging
growth company ” can delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We will take advantage of the extended transition period for complying with new or revised accounting standards,
which may make it more difficult for investors and securities analysts to evaluate us since our financial statements may not be
comparable to companies that comply with public company effective dates and may result in less investor confidence. Our
status as an “ emerging growth company ” under the JOBS Act may make it more difficult to raise capital as and when we need
it. Because of the exemptions from various reporting requirements provided to us as an “ emerging growth company ” and
because we will have an extended transition period for complying with new or revised financial accounting standards, we may
be less attractive to investors and it may be difficult for us to raise additional capital as and when we need it. Investors may be
unable to compare our business with other companies in our industry if they believe that our financial accounting is not as
transparent as other companies in our industry. If we are unable to raise additional capital as and when we need it, our financial
condition and results of operations may be materially and adversely affected. If we fail to maintain an effective system of
internal control over financial reporting, we may not be able to accurately report our financial results or prevent fraud. As a
result, stockholders could lose confidence in our financial and other public reporting, which would harm our business and the
trading price of our common stock. Effective internal controls over financial reporting are necessary for us to provide reliable
financial reports and, together with adequate disclosure controls and procedures, are designed to prevent fraud. Any failure to
implement required new or improved controls, or difficulties encountered in their implementation could cause us to fail to meet
our reporting obligations. We may identify deficiencies in our internal control over financial reporting in the future, including
significant deficiencies and material weaknesses. A “ significant deficiency ” is a deficiency, or a combination of deficiencies, in
internal control over financial reporting that is less severe than a material weakness, yet important enough to merit attention by
those responsible for oversight of a company’ s financial reporting. A “ material weakness ™ is a deficiency, or a combination of
deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of
the company’ s annual or interim financial statements will not be prevented or detected on a timely basis. A deficiency in
internal control exists when the design or operation of a control does not allow management or employees, in the normal course
of performing their assigned functions, to prevent or detect misstatements on a tlmely bas1s In add1t10n any testlng by us
conducted in connectlon Wlth Sectlon 404 of the Sarbanes Oxley Act h 3 e
W)-may reveal deﬁmenmes n our 1nterna1 control over ﬁnan(:lal
repottlng that are deemed to be materlal Weaknesses or that may require prospective or retroactive changes to our financial
statements or identify other areas for further attention or improvement. Inferior internal controls could also cause investors to
lose confidence in our reported financial information, which could have a negative effect on the trading price of our common
stock. We will be required to disclose changes made in our internal control on financial reporting on a quarterly basis and our
management will be required to assess the effectiveness of these controls annually. However, for as long as we are an “
emerging growth company ” under the JOBS Act, our independent registered public accounting firm will not be required to
attest to the effectiveness of our internal control over financial reporting pursuant to Section 404. We could be an emerging




growth company for up to five years. An independent assessment of the effectiveness of our internal controls could detect
problems that our management’ s assessment might not detect. Undetected material weaknesses in our internal controls could
lead to financial statement restatements and require us to incur the expense of remediation —We-have-identified-a-material
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significant costs as a result of being a publicly traded company. As a publicly traded company, we will incur legal, accounting
and other expenses, including costs associated with the periodic reporting requirements applicable to a company whose
securities are registered under the Securities Exchange Act of 1934, as amended (the “ Exchange Act ™), as well as additional
corporate governance requirements, including requirements under the Sarbanes- Oxley Act, and other rules implemented by the
SEC and the listing standards of the Nasdaq Stock Market. Upon ceasing to qualify as an emerging growth company under the
JOBS Act, our independent registered public accounting firm will be required to attest to the effectiveness of our internal control
over financial reporting pursuant to Section 404 of the Sarbanes- Oxley Act, which will increase costs associated with our
periodic reporting requirements. Risks Relating to Conflicts of Interests Our incentive fee may induce our Adviser to make
speculative investments. The incentive fee that will be payable by us to our Adviser may create an incentive for our Adviser to
make investments on our behalf that are risky or more speculative than would be the case in the absence of such compensation
arrangement, which could result in higher investment losses, particularly during cyclical economic downturns. The Incentive
Fee on Income is based on a percentage of our net investment income (subject to a hurdle rate), which may encourage our
Adviser to use leverage to increase the return on our investments or otherwise manipulate our income so as to recognize income
in quarters where the hurdle rate is exceeded and may result in an obligation for us to pay an Incentive Fee on Income to the
Adviser even if we have incurred a loss for an applicable period. The Incentive Fee on Income that will be payable by us to our
Adviser also may create an incentive for our Adviser to invest on our behalf in instruments that have a deferred interest feature.
Under these investments, we would accrue the interest over the life of the investment but would not receive the cash income
from the investment until the end of the investment’ s term, if at all. Our net investment income used to calculate the Incentive
Fee on Income, however, will include accrued interest. Thus, a portion of the Incentive Fee on Income would be based on
income that we will have not yet received in cash and may never receive in cash if the portfolio company is unable to satisfy
such interest payment obligation to us. The Adviser is not obligated to return the Incentive Fee on Income it receives on accrued
interest that is later determined to be uncollectible in cash. While we may make Incentive Fee on Income payments on income
accruals that we may not collect in the future and with respect to which we do not have a “ claw back ™ right against our Adviser,
the amount of accrued income written off in any period will reduce our income in the period in which such write- off was taken
and thereby may reduce such period’ s Incentive Fee on Income payment. In addition, our Adviser may be entitled to receive an
Incentive Fee on Capital Gains based upon net capital gains realized on our investments. Unlike the Incentive Fee on Income,
there will be no performance threshold applicable to the Incentive Fee on Capital Gains. As a result, our Adviser may have a
tendency to invest more in investments that are likely to result in capital gains as compared to income producing securities. Such
a practice could result in our investing in more speculative securities than would otherwise be the case, which could result in
higher investment losses, particularly during economic downturns. Given the subjective nature of the investment decisions
made by our Adviser on our behalf, we will be unable to monitor these potential conflicts of interest between us and our
Adviser. Our base management fee may induce our Adviser to incur leverage. Our base management fee will be payable based
upon our gross assets, which would include any borrowings for investment purposes, and which may encourage our Adviser to
use leverage to make additional investments. Given the subjective nature of the investment decisions that our Adviser may make
on our behalf and the discretion related to incurring leverage in connection with any such investments, we will be unable to
monitor this potential conflict of interest between us and our Adviser. There are significant potential conflicts of interest that
could adversely impact our investment returns. Our executive officers and directors, and certain members of SSC etrAdviser,
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sﬂeh-pefseﬂs—may—be eeﬂamﬁted—te-pfeﬁdmg—amphﬁed if our investment ad\ isory and—fees are lower than those of such othe1
semees—fe%et-hefeheﬁts—funds. In order to address potentlal conﬂlcts of interest , SSC and its affillates eﬂgage—m—et-hef

btts-rness—veﬁt&fes—SSGhas—m\ estment alloumon gu-tdel-mes—pohcy that gevefn—governs the dHOCdthH of investment
opportunities among the investment funds and other accounts managed ersab—adwised-by SSC and its affiliates. To the extent
an investment opportunity is appropriate for either or both of us and / or any other investment fund or ether account managed
orsub—advised-by SSC or its affiliates, and co- investment is not possible, SSC and its affiliates will adhere to its-their
investment allocation gutdelines-policy in order to determine a-fair-to which account to allocate the opportunity. The 1940
Act prohibits us from making certain co- investments with affiliates unless we receive and-- an equitable-order from the
SEC permitting us to do so. As such, we were substantially limited in our ability to co- invest with affiliates until we
obtained a co- investment exemptive order from the SEC on January 9, 2023. The exemptive relief permits us to
participate in co- investment transactions, subject to the conditions of the relief granted by the SEC, with certain
affiliates in a manner consistent with our investment objectives and strategies. If we are unable to rely on the exemptive
relief for a particular opportunity, such opportunity will be allocated in accordance with the investment allocation policy
. Although SSC and its affiliates will endeavor to allocate investment opportunities in a fair and equitable manner, we and our
common stockholders could be adversely affected to the extent investment opportunities are allocated among us and other
investment vehicles managed erspensered-by SSC or its affiliates. The investment allocation policy is also designed to
manage and mitigate the conflicts of interest associated with the allocation of investment opportunities if we are able to
co- invest , either pursuant to SEC interpretive positions or er-our exemptive order, with other accounts managed by SSC
or its affiliates. Generally, under the investment allocation policy, co- investments will be allocated pursuant to the
conditions of the exemptive order. Under the investment allocation policy, a portion of each opportunity that is
appropriate for us and any affiliated fund or other account, which may vary based on asset class and liquidity, among
other factors, will generally be offered to us and such other eligible accounts, as determined by SSC and its affiliates. If
there is a sufficient amount of securities to satisfy all participants, each order will be fulfilled as placed. If there is an
insufficient amount of securities to satisfy all participants, the securities will generally be allocated pro rata based on
each participant’ s order size or available capital. In accordance with the investment allocation policy . we ourexeeutive
offteers;-direetors-and-members-efour-Adviser—We-might not participate in each individual opportunity, but will, on an overall
basis, be entitled to participate equitably with other entities-accounts mandged by SSC and its dffllmtes SSC and its afﬁllates
seeles— seek to treat all clients fairly and equitably 6 VIS OV
in a manner consistent with #s-their fiduciary duty to edch of them; howe\ er, in some instances, especm]ly in instances of
limited liquidity, the factors may not result in pro rata allocations or may result in situations where certain fands-er-accounts
receive allocations where others do not . We have adopted a formal code of ethics that governs the conduct of our officers
and directors. Our officers and directors also remain subject to the duties imposed by both the 1940 Act and the
Maryland General Corporation Law . Pursuant to the Investment Advisory Agreement, our Adviser’ s liability is limited and
we are required to indemnify our Adviser against certain liabilities. This may lead our Adviser to act in a riskier manner in
performing its duties and obligations under the Investment Advisory Agreement than it would if it were acting for its own
account, and creates a potential conflict of interest. Pursuant to the Administration Agreement, SSC furnishes us with the
facilities, including our principal executive office, and administrative services necessary to conduct our day- to- day operations.
We pay-reimburse our administrator, SSC , for its-alloeable-portion-ofoverhead-and-other—- the costs and cxpenses incurred
by SSC in performing its obligations and pr0v1d1ng personnel and facilities under the Administration Agreement s-( including
Twithouttimitation;-costs and expenses incurred by SSC in connection with the delegation of its obligations under the
Administration Agreement to a sub- administrator). We are generally not responsible for the compensation of SSC’ s
employees or any overhead expenses of SSC (including rent, office equipment and utilities). However, we may reimburse
SSC for an allocable portion of the rent-atmarketrates-and-the-compensation efpaid by SSC to our CCO and CFO and-c€O
and their respective staffs (based on a percentage of time such individuals devote, on an estimated basis, to our business affairs).
Risks Relating to Our Use of Leverage and Credit Facilities If we borrow money, the potential for loss on amounts invested in
us will be magnified and may increase the risk of investing in us. Borrowings, also known as leverage, magnify the potential for
loss on invested equity capital. If we use leverage to partially finance our investments, through borrowings from banks and other
lenders, you will experience increased risks of investing in our common stock, including the likelihood of default. If the value of




our assets decreases, leveraging would cause NAV to decline more sharply than it otherwise would have had we not leveraged.
Similarly, any decrease in our income would cause our net income to decline more sharply than it would have had we not
borrowed. To the extent we incur additional leverage, these effects would be further magnified, increasing the risk of investing
in us. Such a decline could negatively affect our ability to make common stock distributions or scheduled debt payments.
Leverage is generally considered a speculative investment technique and we only intend to use leverage if expected returns will
exceed the cost of borrowing. As a BDC, under the 1940 Act we generally are not permitted to incur indebtedness unless
immediately after such borrowing we have an asset coverage for total borrowings of at least 150 %. For example, under a 150 %
asset coverage ratro a BDC may borrow $ 2 for investment purposes Of every $ 1 of 1nvest0r equrty We—afe—eﬂffeﬂt-l-y—tafgeﬁﬂg—a

incur such 1everage our NAV erl dechne more sharply if the value of our assets dechnes than if we had not 1ncurred such
leverage. Any credit facility we may enter into in the future would likely subject all or significant amounts of our assets to
security interests and if we default on our obligations under such a credit facility, we may suffer adverse consequences,
including foreclosure on our assets. If we enter into a secured credit facility, all or significant amounts of our assets would likely
be pledged as collateral to secure borrowings thereunder. If we default on our obligations under such a facility, the lenders may
have the right to foreclose upon and sell, or otherwise transfer, the collateral subject to their security interests or their superior
claim. In such event, we may be forced to sell our investments to raise funds to repay our outstanding borrowings in order to
avoid foreclosure and these forced sales may be at times and at prices we would not consider advantageous. Moreover, such
deleveraging of our company could significantly impair our ability to effectively operate our business in the manner in which we
intend to operate. As a result, we could be forced to curtail or cease new investment activities and lower or eliminate the
dividends that we intend to pay to our stockholders. In addition, if the lenders exercise their right to sell the assets pledged under
a secured credit facility, such sales may be completed at distressed sale prices, thereby diminishing or potentially eliminating the
amount of cash available to us after repayment of the amounts outstanding under such facility. The current period of capital
markets disruption and economic uncertainty may make it difficult to obtain indebtedness and any failure to do so could have a
material adverse effect on our business, financial condition or results of operations. Current market conditions may make it
difficult to obtain indebtedness and any failure to do so could have a material adverse effect on our business. The debt capital
that will be available to us in the future, if at all, may be at a higher cost and on less favorable terms and conditions than what
we currently experience, including being at a higher cost in rising rate environments. If we are unable to raise debt, then our
equity investors may not benefit from the potential for increased returns on equity resulting from leverage and we may be
limited in our ability to make new commitments or to fund existing commitments to our portfolio companies. An inability to
obtain indebtedness could have a material adverse effect on our business, financial condition or results of operations. Our ability
to obtain indebtedness may be limited because of the unwillingness or inability of certain financial institutions to transact with
cannabis- related companies such as ourselves, and we may be forced to liquidate our investments at inopportune times or prices
to repay debt. See “ — Risks Related to the Cannabis and Hemp Industries ” below. Risks Relating to Distributions Because we
intend to distribute at least 90 % of our taxable income each taxable year to our stockholders in connection with our election to
be treated as a RIC, we will continue to need additional capital to finance our growth. In order to qualify for the tax benefits
available to RICs and to minimize corporate- level U. S. federal income taxes, we intend to distribute to our stockholders at least
90 % of our taxable income each taxable year, except that we may retain certain net capital gains for investment, and treat such
amounts as deemed distributions to our stockholders. If we elect to treat any amounts as deemed distributions, we would be
subject to income taxes at the corporate rate applicable to net capital gains on such deemed distributions on behalf of our
stockholders. As a result of these requirements, we will likely need to raise capital from other sources to grow our business.
Because we will continue to need capital to grow our investment portfolio, these limitations together with the asset coverage
requirements applicable to us may prevent us from incurring debt and require us to raise additional equity at a time when it may
be disadvantageous to do so. We may not be able to pay you distributions, our distributions may not grow over time and / or a
portion of our distributions may be a return of capital. A return of capital generally is a return of a stockholder’ s investment
rather than a return of earnings or gains derived from our investment activities. As a result, a return of capital will (i) lower your
tax basis in your shares and thereby increase the amount of capital gain (or decrease the amount of capital loss) realized upon a
subsequent sale or redemption of such shares, and (ii) reduce the amount of funds we have for investment in portfolio
companies. We have not established any limit on the extent to which we may use offering proceeds to fund distributions. We
intend to pay distributions to our stockholders out of assets legally available for distribution. We cannot assure you that we will
achieve investment results that will allow us to sustain a specified level of cash distributions or periodic increases in cash
distributions. In addition, the inability to satisfy the asset coverage test applicable to us as a BDC can limit our ability to pay
distributions. All distributions will be paid at the discretion of our Board of Directors and will depend on our earnings, our
financial condition, maintenance of our ability to be subject to tax as a RIC, compliance with applicable BDC regulations and
such other factors as our Board of Directors may deem relevant from time to time. We cannot assure you that we will pay
distributions to our stockholders in the future. When we make distributions, our distributions generally will be treated as
dividends for U. S. federal income tax purposes to the extent such distributions are paid out of our current or accumulated
earnings and profits. Distributions in excess of current and accumulated earnings and profits will be treated as a non- taxable
return of capital to the extent of a stockholder’ s basis in our stock and, assuming that a stockholder holds our stock as a capital
asset, thereafter as a capital gain. A return of capital generally is a return of a stockholder’ s investment rather than a return of
earnings or gains derived from our investment activities. Moreover, we may pay all or a substantial portion of our distributions
from the proceeds of the sale of shares of our common stock or from borrowings in anticipation of future cash flow, which could
constitute a return of stockholders’ capital and will lower such stockholders’ tax basis in our shares, which may result in
increased tax liability to stockholders when they sell or otherwise dispose of such shares. Distributions from offering proceeds



also could reduce the amount of capital we ultimately have available to invest in portfolio companies. We will be subject to
corporate- level U. S federal income tax if we are unable to obtain and maintain our qualification as a RIC under Subchapter M
of the Code or do not satisfy the annual distribution requirement. To obtain and maintain our status as a RIC and be relieved of
U. S. federal taxes on income and gains distributed to our stockholders, we must meet the following annual distribution, income
source and asset diversification requirements: * The annual distribution requirement will be satisfied if we distribute to our
stockholders each taxable year an amount generally at least equal to 90 % of the sum of our net taxable income plus realized net
short- term capital gains in excess of realized net long- term capital losses, if any. Because we may use debt financing, we are
subject to an asset coverage ratio requirement under the 1940 Act and we may be subject to certain financial covenants under our
debt arrangements that could, under certain circumstances, restrict us from making distributions necessary to satisfy the annual
distribution requirement. If we are unable to obtain cash from other sources, we could fail to qualify for RIC tax treatment and
thus could become subject to corporate- level income tax. * The 90 % gross income test will be satisfied if we earn at least 90 %
of our gross income for each taxable year from dividends, interest, gains from the sale of stock or securities or similar sources.
The diversification test will be satisfied if, at the end of each quarter of our taxable year, at least 50 % of the value of our assets
consist of cash, cash equivalents, U. S. government securities, securities of other RICs, and other acceptable securities; and no
more than 25 % of the value of our assets can be invested in the securities, other than U. S. government securities or securities of
other RICs, of one issuer, of two or more issuers that are controlled, as determined under applicable Code rules, by us and that
are engaged in the same or similar or related trades or businesses or of certain “ qualified publicly traded partnerships. ” Failure
to meet these requirements may result in our having to dispose of certain investments quickly in order to prevent the loss of RIC
status. Because most of our investments will be in private companies, and therefore will be relatively illiquid, any such
dispositions could be made at disadvantageous prices and could cause us to incur substantial losses. If we fail to be treated as a
RIC and are subject to entity- level U. S. federal corporate income tax, the resulting corporate taxes could substantially reduce
our net assets, the amount of income available for distribution and the amount of our distributions. We may have difficulty
paying our required distributions if we are required to recognize income for U. S. federal income tax purposes before or without
receiving cash representing such income. For U. S. federal income tax purposes, we generally may be required to include in
income certain amounts that we will have not yet received in cash, such as OID or certain income accruals on contingent
payment debt instruments, which may occur if we receive warrants in connection with the origination of a loan or possibly in
other circumstances. Such OID is generally required to be included in income before we receive any corresponding cash
payments. In addition, our loans may contain PIK interest provisions. Any PIK interest, computed at the contractual rate
specified in each loan agreement, is generally required to be added to the principal balance of the loan and recorded as interest
income. We also may be required to include in income certain other amounts that we do not receive, and may never receive, in
cash. To avoid the imposition of corporate- level tax on us, this non- cash source of income may need to be distributed to our
stockholders in cash or, in the event we determine to do so, in shares of our common stock, even though we may have not yet
collected and may never collect the cash relating to such income. Because, in certain cases, we may recognize income before or
without receiving cash representing such income, we may have difficulty meeting the annual distribution requirement necessary
to be relieved of entity- level U. S. federal taxes on income and gains distributed to our stockholders. Accordingly, we may have
to sell or otherwise dispose of some of our investments at times and / or at prices we would not consider advantageous, raise
additional debt or equity capital or forgo new investment opportunities for this purpose. If we are not able to obtain cash from
other sources, we may fail to satisfy the annual distribution requirement and thus become subject to corporate- level U. S.
federal income tax. We may in the future choose to pay distributions partly in our own stock, in which case you may be subject
to tax in excess of the cash you receive. We may distribute taxable distributions that are payable in part in our stock. In
accordance with certain applicable U. S. Treasury regulations and other related administrative pronouncements issued by the
Internal Revenue Service, or the IRS, a RIC may be eligible to treat a distribution of its own stock as fulfilling its RIC
distribution requirements if each stockholder is permitted to elect to receive his or her entire distribution in either cash or stock
of the RIC, subject to the satisfaction of certain guidelines. If too many stockholders elect to receive cash (which generally may
not be less than 20 % of the value of the overall distribution), each stockholder electing to receive cash must receive a pro rata
amount of cash (with the balance of the distribution paid in stock). If these and certain other requirements are met, for U. S.
federal income tax purposes, the amount of the distribution paid in stock generally will be equal to the amount of cash that could
have been received instead of stock. Taxable stockholders receiving such distributions will be required to include the full amount
of the distribution as ordinary income (or as long- term capital gain to the extent such distribution is properly reported as a
capital gain dividend) to the extent of their share of our current and accumulated earnings and profits for U. S. federal income
tax purposes. As a result, a U. S. stockholder may be subject to tax with respect to such distributions in excess of any cash
received. If a U. S. stockholder sells the stock it receives as a distribution in order to pay this tax, the sales proceeds may be less
than the amount included in income with respect to the distribution, depending on the market price of our stock at the time of
the sale. Furthermore, with respect to non- U. S. stockholders, we and other withholding agents may be required to withhold U.
S. tax with respect to such distributions, including in respect of all or a portion of such distribution that is payable in stock. In
addition, if a significant number of our stockholders determine to sell shares of our stock in order to pay taxes owed on
distributions, such sales may put downward pressure on the trading price of our stock. Risks Relating to Our Investments Our
investments in portfolio companies may be risky, and we could lose all or parts of our investments. The companies in which we
intend to invest will typically be highly leveraged, and, in most cases, our investments in such companies will not be rated by
any rating agency. If such investments were rated, we believe that they would likely receive a rating from a nationally
recognized statistical rating organization of below investment grade (i. e., below BBB- or Baa), which is often referred to as
high- yield ” and “ junk. ” Exposure to below investment grade securities involves certain risks, and those securities are viewed
as having predominately speculative characteristics with respect to the issuer’ s capacity to pay interest and repay principal. In



addition, some of the loans in which we may invest may be “ covenant- lite ” loans. We use the term *“ covenant- lite ”” loans to
refer generally to loans that do not have a complete set of financial maintenance covenants. Generally, “ covenant- lite ” loans
provide borrower companies more freedom to negatively impact lenders because their covenants are incurrence- based, which
means they are only tested and can only be breached following an affirmative action of the borrower, rather than by a
deterioration in the borrower’ s financial condition. Accordingly, to the extent we invest in ““ covenant- lite ” loans, we may have
fewer rights against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with a complete set of financial maintenance covenants. Investing in middle- market companies involves a
number of significant risks. Certain of our debt investments may consist of debt securities for which issuers are not required to
make principal payments until the maturity of such debt securities, which could result in a substantial loss to us if such issuers
are unable to refinance or repay their debt at maturity. Increases in interest rates may affect the ability of our portfolio
companies to repay debt or pay interest, which may in turn affect the value of our portfolio investments, and our business,
financial condition and results of operations. Among other things, portfolio companies: * may have limited financial resources,
may have limited or negative EBITDA and may be unable to meet their obligations under their debt instruments that we hold,
which may be accompanied by a deterioration in the value of any collateral and a reduction in the likelihood of us realizing any
guarantees from subsidiaries or affiliates of our portfolio companies that we may have obtained in connection with our
investments, as well as a corresponding decrease in the value of the equity components of our investments; * may have shorter
operating histories, narrower product lines, smaller market shares and / or significant customer concentrations than larger
businesses, which tend to render them more vulnerable to competitors’ actions and market conditions, as well as general
economic downturns; ¢ may operate in regulated industries and / or provide services to federal, state or local governments, or
operate in industries that provide services to regulated industries or federal, state or local governments, any of which could lead
to delayed payments for services or subject the company to changing payment and reimbursement rates or other terms; * may
not have collateral sufficient to pay any outstanding interest or principal due to us in the event of a default by these companies; *
are more likely to depend on the management talents and efforts of a small group of people; therefore, the death, disability,
resignation or termination of one or more of these persons could have a material adverse impact on our portfolio company and,
in turn, on us; * may have difficulty borrowing or otherwise accessing the capital markets to fund capital needs, which may be
more acute because such companies are operating in the cannabis industry, and which limit their ability to grow or repay
outstanding indebtedness at maturity (see “ — Risks Related to the Cannabis and Hemp Industries ” below); « may not have
audited financial statements or be subject to the Sarbanes- Oxley Act and other rules that govern public companies; * generally
have less predictable operating results, may from time to time be parties to litigation, may be engaged in rapidly changing
businesses with products subject to a substantial risk of obsolescence, and may require substantial additional capital to support
their operations, finance expansion or maintain their competitive position; and ¢ generally have less publicly available
information about their businesses, operations and financial condition. These factors may make certain of our portfolio
companies more susceptible to the adverse effects of the COVID- 19 pandemic and resulting government regulations. As a
result of the limitations associated with certain portfolio companies, we must therefore rely on the ability of our Adviser to
obtain adequate information through due diligence to evaluate the creditworthiness and potential returns from investing in these
companies. In addition, certain of our officers and directors may serve as directors on the boards of such companies. To the
extent that litigation arises out of our investments in these companies, our officers and directors may be named as defendants in
such litigation, which could result in an expenditure of funds (through our indemnification of such officers and directors) and the
diversion of management time and resources. Finally, as noted above, little public information generally exists about privately
owned companies, and these companies may not have third- party debt ratings or audited financial statements. We must
therefore rely on the ability of our Adviser to obtain adequate information through due diligence to evaluate the
creditworthiness and potential returns from investing in these companies. Additionally, these companies and their financial
information will not generally be subject to the Sarbanes- Oxley Act and other rules that govern public companies. To the extent
OID and PIK interest constitute a portion of our income, we may be exposed to higher risks with respect to such investments.
Our investments may include OID and contractual PIK interest, which typically represents contractual interest added to a loan
balance and due at the end of such loan’ s term. To the extent OID or PIK interest constitute a portion of our income, we will be
exposed to typical risks associated with such income being required to be included in taxable and accounting income prior to
receipt of cash, including the following: « OID and PIK instruments may have higher yields, which reflect the payment deferral
and credit risk associated with these instruments; « OID and PIK accruals may create uncertainty about the source of our
distributions to stockholders; « OID and PIK instruments may have unreliable valuations because their continuing accruals
require continuing judgments about the collectability of the deferred payments and the value of the collateral; « OID and PIK
instruments may represent a higher credit risk than coupon loans; and ¢ Our net investment income used to calculate the
Incentive Fee on Income will include OID and PIK interest, and the Adviser is not obligated to return the Incentive Fee on
Income it receives on OID and PIK interest that is later determined to be uncollectible in cash. If we acquire the securities and
obligations of distressed or bankrupt companies, such investments may be subject to significant risks, including lack of income,
extraordinary expenses, uncertainty with respect to satisfaction of debt, lower- than- expected investment values or income
potentials and resale restrictions. We may acquire the securities and other obligations of distressed or bankrupt companies. At
times, distressed debt obligations may not produce income and may require us to bear certain extraordinary expenses (including
legal, accounting, valuation and transaction expenses) in order to protect and recover our investment. Therefore, to the extent we
invest in distressed debt, our ability to achieve current income for our stockholders may be diminished, particularly where the
portfolio company has negative EBITDA. We also will be subject to significant uncertainty as to when and in what manner and
for what value the distressed debt we invest in will eventually be satisfied, whether through liquidation, an exchange offer or a
plan of reorganization involving the distressed debt securities or a payment of some amount in satisfaction of the obligation. In



addition, even if an exchange offer is made or plan of reorganization is adopted with respect to distressed debt held by us, there
can be no assurance that the securities or other assets received by us in connection with such exchange offer or plan of
reorganization will not have a lower value or income potential than may have been anticipated when the investment was made.
Moreover, any securities received by us upon completion of an exchange offer or plan of reorganization may be restricted as to
resale. As a result of our participation in negotiations with respect to any exchange offer or plan of reorganization with respect to
an issuer of distressed debt, we may be restricted from disposing of such securities. Our portfolio companies may prepay loans,
which may reduce our yields if capital returned cannot be invested in transactions with equal or greater expected yields. The
loans we anticipate holding in our investment portfolio may be prepaid at any time, generally with little advance notice. Whether
a loan is prepaid will depend both on the continued positive performance of the portfolio company and the existence of
favorable financing market conditions that allow such company the ability to replace existing financing with less expensive
capital. As market conditions change, we do not know when, and if, prepayment may be possible for each portfolio company. In
some cases, the prepayment of a loan may reduce our achievable yield if the capital returned cannot be invested in transactions
with equal or greater expected yields, which could have a material adverse effect on our business, financial condition and results
of operations. We may be subject to risks arising from revolving credit facilities. We may acquire or originate revolving
credit facilities from time to time. A revolving credit facility is a line of credit in which the borrower pays the lender a
commitment fee during a commitment period and is then allowed to draw from the line of credit from time to time until
the end of such commitment period. The {aelk-borrower of a revolving credit facility is typically permitted to draw
thereunder for any reason, including to fund its operational requirements, to make acquisitions or to reserve cash, so
long as certain customary conditions are met. Qutstanding draw- downs under such revolving credit facilities can
therefore fluctuate on a day- to- day basis, which may generate operational and other costs for us. If the borrower of a
revolving credit facility draws down on the facility, we would be obligated to fund the amounts due. We can offer no
assurance that a borrower of a revolving credit facility will fully draw down its available credit thereunder, and in many
cases a borrower with sufficient liquidity may forego drawing down its available credit thereunder in exrfavor of
obtaining other liquidity sources. As a result, we are likely to hold unemployed funds, and investments in revolving credit
facilities may therefore adversely affect our business-returns . We intend to invest in companies whose securities are not
publicly traded, and whose securities are subject to legal and other restrictions on resale or are otherwise less liquid than publicly
traded securities. In fact, all of our assets may be invested in illiquid securities. The illiquidity of these investments may make it
difficult for us to sell these investments when desired. In addition, if we are required to liquidate all or a portion of our portfolio
quickly, we may realize significantly less than the value at which we had previously recorded these investments and suffer
losses. Our investments are usually subject to contractual or legal restrictions on resale or are otherwise illiquid because there is
usually no established trading market for such investments. In addition, we may also face restrictions on our ability to liquidate
our investments if our Adviser or any of its affiliates have material nonpublic information regarding the portfolio company. We
may not have the funds or ability to make additional investments in our portfolio companies. After our initial investment in a
portfolio company, we may be called upon from time to time to provide additional funds to such company or have the
opportunity to increase our investment through a follow- on investment. There is no assurance that we will make, or will have
sufficient funds to make, follow- on investments. Any decisions not to make a follow- on investment or any inability on our part
to make such an investment may have a negative impact on a portfolio company in need of such an investment, may result in a
missed opportunity for us to increase our participation in a successful operation, may reduce the expected yield on the
investment or may impair the value of our investment in any such portfolio company. Portfolio companies may be highly
leveraged. We invest primarily in first lien loans issued by middle- market companies. Our portfolio companies may have, or
may be permitted to incur, other debt that ranks equally with, or senior to, the debt in which we invest. By their terms, such debt
instruments may entitle the holders to receive payments of interest or principal on or before the dates on which we are entitled to
receive payments with respect to the debt instruments in which we invest. Also, in the event of insolvency, liquidation,
dissolution, reorganization or bankruptcy of a portfolio company, holders of debt instruments ranking senior to our investment in
that portfolio company would typically be entitled to receive payment in full before we receive any distribution. After repaying
such senior creditors, such portfolio company may not have any remaining assets to use for repaying its obligation to us. In the
case of debt ranking equally with debt instruments in which we invest, we would have to share on an equal basis any
distributions with other creditors holding such debt in the event of an insolvency, liquidation, dissolution, reorganization or
bankruptcy of the relevant portfolio company. Our portfolio companies may incur debt that ranks equally with, or senior to,
some of our investments in such companies. We will invest primarily in senior secured loans, including unitranche and second
lien debt instruments, as well as unsecured debt instruments, issued by our portfolio companies. If we invest in unitranche,
second lien, or unsecured debt instruments, our portfolio companies typically may be permitted to incur other debt that ranks
equally with, or senior to, such debt instruments. By their terms, such debt instruments may provide that the holders are entitled
to receive payment of interest or principal on or before the dates on which we will be entitled to receive payments in respect of
the debt securities in which we will invest. Also, in the event of insolvency, liquidation, dissolution, reorganization or
bankruptcy of a portfolio company, holders of debt instruments ranking senior to our investment in that portfolio company
would typically be entitled to receive payment in full before we receive any distribution in respect of our investment. In such
cases, after repaying such senior creditors, such portfolio company may not have any remaining assets to use for repaying its
obligation to us. In the case of debt ranking equally with debt securities in which we will invest, we would have to share on an
equal basis any distributions with other creditors holding such debt in the event of an insolvency, liquidation, dissolution,
reorganization or bankruptcy of the relevant portfolio company. The disposition of our investments may result in contingent
liabilities. In connection with the disposition of an investment in private securities, we may be required to make representations
about the business and financial affairs of the portfolio company typical of those made in connection with the sale of a business.



We may also be required to indemnify the purchasers of such investment to the extent that any such representations turn out to
be inaccurate or with respect to certain potential liabilities. These arrangements may result in contingent liabilities that
ultimately yield funding obligations that must be satisfied through our return of certain distributions previously made to us.
There may be circumstances where our debt investments could be subordinated to claims of other creditors or we could be
subject to lender liability claims. Even though we may structure some of our investments as senior loans, if one of our portfolio
companies were to enter bankruptcy proceedings, a bankruptcy court might re- characterize our debt investment and subordinate
all or a portion of our claim to that of other creditors, depending on the facts and circumstances, including the extent to which
we actually provide managerial assistance to that portfolio company. We may also be subject to lender liability claims for
actions taken by us with respect to a borrower’ s business or instances where we exercise control over the borrower. It is
possible that we could become subject to a lender’ s liability claim, including as a result of actions taken in rendering significant
managerial assistance. Second priority liens on collateral securing loans that we may make to our portfolio companies may be
subject to control by senior creditors with first priority liens. If there is a default, the value of the collateral may not be sufficient
to repay in full both the first priority creditors and us. Certain loans that we make to portfolio companies may be secured on a
second priority basis by the same collateral securing senior secured debt of such companies. The first priority liens on the
collateral secure the portfolio company’ s obligations under any outstanding senior debt and may secure certain other future debt
that may be permitted to be incurred by the company under the agreements governing the loans. The holders of obligations
secured by the first priority liens on the collateral will generally control the liquidation of and be entitled to receive proceeds
from any realization of the collateral to repay their obligations in full before us. In addition, the value of the collateral in the
event of liquidation will depend on market and economic conditions, the availability of buyers and other factors. There can be
no assurance that the proceeds, if any, from the sale or sales of all of the collateral would be sufficient to satisfy the loan
obligations secured by the second priority liens after payment in full of all obligations secured by the first priority liens on the
collateral. If such proceeds are not sufficient to repay amounts outstanding under the loan obligations secured by the second
priority liens, then we, to the extent not repaid from the proceeds of the sale of the collateral, will only have an unsecured claim
against the company’ s remaining assets, if any. The rights we may have with respect to the collateral securing the loans we may
make to portfolio companies with senior debt outstanding may also be limited pursuant to the terms of one or more inter-
creditor agreements that we enter into with the holders of senior debt. Under such an inter- creditor agreement, at any time that
obligations that have the benefit of the first priority liens are outstanding, any of the following actions may be taken with respect
to the collateral and will be at the direction of the holders of the obligations secured by the first priority liens: the ability to
cause the commencement of enforcement proceedings against the collateral; the ability to control the conduct of such
proceedings; the approval of amendments to collateral documents; releases of liens on the collateral; and waivers of past
defaults under collateral documents. We may not have the ability to control or direct such actions, even if our rights are
adversely affected. If we make unsecured debt investments, we may lack adequate protection in the event our portfolio
companies become distressed or insolvent and will likely experience a lower recovery than more senior debtholders in the event
such portfolio companies default on their indebtedness. We may make unsecured debt investments in portfolio companies.
Unsecured debt investments are unsecured and junior to other indebtedness of the portfolio company. As a consequence, the
holder of an unsecured debt investment may lack adequate protection in the event the portfolio company becomes distressed or
insolvent and will likely experience a lower recovery than more senior debtholders in the event the portfolio company defaults
on its indebtedness. In addition, unsecured debt investments of middle- market companies are often highly illiquid and in
adverse market conditions may experience steep declines in valuation even if they are fully performing. We may need to
foreclose on loans that are in default, which could result in losses. We may find it necessary to foreclose on loans that are in
default. Foreclosure processes are often lengthy and expensive, and state court foreclosure processes and other creditors’
remedies with respect to cannabis companies are largely untested. Results of foreclosure processes or other exercises of
creditors’ rights may be uncertain, as claims may be asserted by the relevant borrower or by other creditors or investors in such
borrower that interfere with enforcement of our rights, such as claims that challenge the validity or enforceability of our loan or
the priority or perfection of our security interests. Our borrowers may resist foreclosure actions or other remedies by asserting
numerous claims, counterclaims and defenses against us, including, without limitation, lender liability claims and defenses, even
when the assertions may have no merit, in an effort to prolong the foreclosure action or other remedy and seek to force us into a
modification or buy- out of our loan for less than we are owed. Additionally, the transfer of certain collateral to us may be
limited or prohibited by applicable laws and regulations. See “ — The loans that we expect to make may be secured by
collateral that is, and will be, subject to extensive regulations, such that if such collateral was foreclosed upon those regulations
may result in significant costs and materially and adversely affect our business, financial condition, liquidity and results of
operations. ” For transferable collateral, foreclosure or other remedies available may be subject to certain laws and regulations,
including the need for regulatory disclosure and / or approval of such transfer. If federal law were to change to permit cannabis
companies to seek federal bankruptcy protection, the applicable borrower could file for bankruptcy, which would have the effect
of staying the foreclosure actions and delaying the foreclosure processes and potentially result in reductions or discharges of
debt owed to us. Foreclosure may create a negative public perception of the collateral, resulting in a diminution of its value.
Even if we are successful in foreclosing on collateral securing our loan, the liquidation proceeds upon sale of the collateral may
not be sufficient to recover our loan. Any costs or delays involved in the foreclosure or a liquidation of the collateral will reduce
the net proceeds realized and, thus, increase the potential for loss. In the event a borrower defaults on any of its obligations to us
and such debt obligations are equitized, we may not have the ability to hold such equity interests legally under federal law,
which may result in additional losses on our loans to such entity. The loans that we expect to make may be secured by collateral
that is, and will be, subject to extensive regulations, such that if such collateral was foreclosed upon those regulations may result
in significant costs and materially and adversely affect our business, financial condition, liquidity and results of operations. The



loans that we expect to make may be secured by collateral that is, and will be, subject to various legal and regulatory
requirements, and we would be subject to such requirements if such collateral was foreclosed upon. Due to current legal
requirements, we will not own equity securities in companies that are not compliant with all applicable laws and regulations
within the jurisdiction in which they are located or operate, including federal laws, nor will we own any real estate used in
cannabis- related operations in violation of state or federal law. While our loan agreements and related mortgages provide for
foreclosure remedies, receivership remedies and / or other remedies that would allow us to cause the sale or other realization of
collateral, the regulatory requirements and statutory prohibitions related to equity investments in cannabis companies and real
property used in cannabis- related operations may cause significant delays or difficulties in realizing upon the expected value of
such collateral. In addition, applicable legal requirements may prevent us from possessing or realizing the value of other
collateral securing our loans, such as cannabis licenses, cannabis inventory or cannabis merchandise. Our inability to realize the
full value of such collateral could have a material adverse effect on our business, financial condition, liquidity and results of
operations. We may also be disadvantaged in a foreclosure process or other exercise of creditors’ rights relative to other
creditors that are able to hold such collateral. We make no assurance that existing regulatory policies will not materially and
adversely affect the value or availability to us of all such collateral, or our standing relative to other creditors that are able to hold
such collateral, or that additional regulations will not be adopted that would increase such potential material adverse effect.
Certain assets of our borrowers may not be used as collateral or transferred to us due to applicable state laws and regulations
governing the cannabis industry, and such restrictions could negatively impact our profitability. Each state that has legalized
cannabis in some form has adopted its own set of laws and regulations that differ from one another. In particular, laws and
regulations differ among states regarding the collateralization or transferability of cannabis- related assets, such as cannabis
licenses, cannabis inventory, and ownership interests in licensed cannabis companies. Some state laws and regulations where our
borrowers operate may prohibit the collateralization or transferability of certain cannabis- related assets. Other states may allow
the collateralization or transferability of cannabis- related assets, but with restrictions, such as meeting certain eligibility
requirements, utilization of state receiverships, and / or upon approval by the applicable regulatory authority. Prohibitions or
restrictions on our or others’ ability to acquire, own or hold certain cannabis- related assets securing the loans of our borrowers
could have a material adverse effect on our business, financial condition, liquidity and results of operations. In addition, because
the sales of such assets may be forced upon the borrower when time may be of the essence and available to a limited number of
potential purchasers, the sales prices may be less than the prices that could be obtained with more time and / or in a larger
market. The market value of properties and equipment securing our loans may decrease upon foreclosure if they cannot be used
for cannabis related operations. Properties and equipment used for cannabis operations, particularly cultivation and
manufacturing facilities and equipment, are generally more valuable than if used for other purposes. If we foreclose on any
properties or equipment securing our loans, the inability to sell the property or equipment to a licensed cannabis company for a
similar use may significantly decrease the market value of the foreclosed property or equipment, thereby having a material
adverse effect on our business, financial condition, liquidity and results of operations. We may incur greater risk with respect to
investments we acquire through assignments or participations of interests. Although we intend to originate a substantial portion
of our loans, we may acquire loans through assignments or participations of interests in such loans. The purchaser of an
assignment typically succeeds to all the rights and obligations of the assigning institution and becomes a lender under the credit
agreement with respect to such debt obligation. However, the purchaser’ s rights can be more restricted than those of the
assigning institution, and we may not be able to unilaterally enforce all rights and remedies under an assigned debt obligation
and with regard to any associated collateral. A participation typically results in a contractual relationship only with the
institution participating out the interest and not directly with the borrower. Sellers of participations typically include banks,
broker- dealers, other financial institutions and lending institutions. In purchasing participations, we generally will have no right
to enforce compliance by the borrower with the terms of the loan agreement against the borrower, and we may not directly
benefit from the collateral supporting the debt obligation in which we have purchased the participation. As a result, we will be
exposed to the credit risk of both the borrower and the institution selling the participation. Further, in purchasing participations
in lending syndicates, we will not be able to conduct the same level of due diligence on a borrower or the quality of the loan
with respect to which we are buying a participation as we would conduct if we were investing directly in the loan. This
difference may result in us being exposed to greater credit or fraud risk with respect to such loans than we expected when
initially purchasing the participation. We generally do not expect to control our portfolio companies. We generally do not expect
to control our portfolio companies. As a result, we may be subject to the risk that a portfolio company may make business
decisions with which we disagree and the management of such company, as representatives of the holders of their common
equity, may take risks or otherwise act in ways that do not serve our interests as a debt investor, including actions that could
decrease the value of our investment. Due to the lack of liquidity for our anticipated investments, we may not be able to dispose
of our interests in our portfolio companies as readily as we would like or at an appropriate valuation. Defaults by our portfolio
companies would harm our operating results. A portfolio company’ s failure to satisfy financial or operating covenants imposed
by us or other lenders could lead to defaults and, potentially, termination of its loans and foreclosure on its secured assets, which
could trigger cross- defaults under other agreements and jeopardize a portfolio company’ s ability to meet its obligations under
the debt or equity securities that we hold. We may incur expenses to the extent necessary to seek recovery upon default or to
negotiate new terms, which may include the waiver of certain financial covenants, with a defaulting portfolio company. In
addition, some of the loans in which we may invest may be “ covenant- lite ” loans. We use the term “ covenant- lite "’ loans to
refer generally to loans that do not have a complete set of financial maintenance covenants. Generally, “ covenant- lite ” loans
provide borrower companies more freedom to negatively impact lenders because their covenants are incurrence- based, which
means they are only tested and can only be breached following an affirmative action of the borrower, rather than by a
deterioration in the borrower’ s financial condition. Accordingly, to the extent we invest in ““ covenant- lite ” loans, we may have



fewer rights against a borrower and may have a greater risk of loss on such investments as compared to investments in or
exposure to loans with a complete set of financial maintenance covenants. We may write down the value of a portfolio company
investment upon the worsening of the financial condition of the portfolio company or in anticipation of a default, which could
also have a material adverse effect on our business, financial condition and results of operations. Our portfolio companies may
experience financial distress and our investments in such companies may be restricted. Our portfolio companies may experience
financial distress from time to time. Debt investments in such companies may cease to be income- producing, may require us to
bear certain expenses to protect our investment and may subject us to uncertainty as to when, in what manner and for what value
such distressed debt will eventually be satisfied, including through liquidation, reorganization or bankruptcy. Any restructuring
can fundamentally alter the nature of the related investment, and restructurings may not be subject to the same underwriting
standards that our Adviser employs in connection with the origination of an investment. In addition, we may write down the
value of our investment in any such company to reflect the status of financial distress and future prospects of the business. Any
restructuring could alter, reduce or delay the payment of interest or principal on any investment, which could delay the timing
and reduce the amount of payments made to us. For example, if an exchange offer is made or plan of reorganization is adopted
with respect to the debt securities we currently hold, there can be no assurance that the securities or other assets received by us in
connection with such exchange offer or plan of reorganization will have a value or income potential similar to what we
anticipated when our original investment was made or even at the time of restructuring. Restructurings of investments might
also result in extensions of the term thereof, which could delay the timing of payments made to us, or we may receive equity
securities, which may require significantly more of our management’ s time and attention or carry restrictions on their
disposition. We cannot assure you that any particular restructuring strategy pursued by our Adviser will maximize the value of
or recovery on any investment. We may not realize gains from our equity investments. Certain investments we may make may
include warrants or other equity securities. In addition, we may make direct equity investments in companies. Our goal is
ultimately to realize gains upon our disposition of such equity interests. However, the equity interests we may receive may not
appreciate in value and, in fact, may decline in value. Accordingly, we may not be able to realize gains from the equity interests
we may hold, and any gains that we do realize on the disposition of any such equity interests may not be sufficient to offset any
other losses we may experience. We also may be unable to realize any value if a portfolio company does not have a liquidity
event, such as a sale of the business, recapitalization or public offering, which would allow us to sell the underlying equity
interests. We may seek puts or similar rights to give us the right to sell our equity securities back to the portfolio company issuer.
We may be unable to exercise these put rights for the consideration provided in our investment documents if the issuer is in
financial distress. We are subject to certain risks associated with foreign investments. We may make investments in foreign
companies. Investing in foreign companies may expose us to additional risks not typically associated with investing in U. S.
companies. These risks include changes in foreign exchange rates, exchange control regulations, political and social instability,
expropriation, imposition of foreign taxes, less liquid markets and less available information than is generally the case in the U.
S., higher transaction costs, less government supervision of exchanges, brokers and issuers, less developed bankruptcy laws,
difficulty in enforcing contractual obligations, lack of uniform accounting and auditing standards and greater price volatility.
Foreign investment risk may be particularly high to the extent that we invest in securities of issuers based in or securities
denominated in the currencies of emerging market countries. These securities may present market, credit, currency, liquidity,
legal, political and other risks different from, and greater than, the risks of investing in developed foreign countries. In addition,
such foreign investments generally do not constitute “ qualifying assets ”” under the 1940 Act. Our success will depend, in part,
on our ability to anticipate and effectively manage these and other risks. We cannot assure you that these and other factors will
not have a material adverse effect on our business as a whole. We may expose ourselves to risks if we engage in hedging
transactions. Subject to applicable provisions of the 1940 Act and applicable regulations promulgated by the CFTC, we may
enter into hedging transactions, which may expose us to risks associated with such transactions. Such hedging may utilize
instruments such as forward contracts, currency options and interest rate swaps, caps, collars and floors to seek to hedge against
fluctuations in the relative values of our portfolio positions and amounts due under any credit facility from changes in currency
and market interest rates. Use of these hedging instruments may include counterparty credit risk. Hedging against a decline in
the values of our portfolio positions does not eliminate the possibility of fluctuations in the values of such positions and amounts
due under any credit facility or prevent losses if the values of such positions decline. However, such hedging can establish other
positions designed to gain from those same developments, thereby offsetting the decline in the value of such portfolio positions.
Such hedging transactions may also limit the opportunity for gain if the values of the underlying portfolio positions should
increase. Moreover, it may not be possible to hedge against an exchange rate or interest rate fluctuation that is so generally
anticipated that we are not able to enter into a hedging transaction at an acceptable price. The success of any hedging
transactions, if any, will depend on our ability to correctly predict movements in currencies and interest rates. Therefore, while
we may enter into such transactions to seek to reduce currency exchange rate and interest rate risks, unanticipated changes in
interest rates may result in poorer overall investment performance than if we had not engaged in any such hedging transactions.
In addition, the degree of correlation between price movements of the instruments used in a hedging strategy and price
movements in the portfolio positions being hedged may vary. Moreover, for a variety of reasons, we may not seek to (or be able
to) establish a perfect correlation between such hedging instruments and the portfolio holdings or credit facilities being hedged.
Any such imperfect correlation may prevent us from achieving the intended hedge and expose us to risk of loss. In addition, it
may not be possible to hedge fully or perfectly against currency fluctuations affecting the value of securities denominated in
non- U. S. currencies because the Value of those securities is hkely to ﬂuctuate asa result of factors not related to currency
fluctuations. : ; : g
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that may be invested in securities of a single industry or issuer. We are classified as a non- diversified investment company
within the meaning of the 1940 Act, which means that we are not limited by the 1940 Act with respect to the proportion of our
assets that we may invest in securities of a single industry or issuer, excluding limitations on investments in other investment
companies. To the extent that we assume large positions in the securities of a small number of industries or issuers, our NAV
may fluctuate to a greater extent than that of a diversified investment company as a result of changes in the financial condition
or the market’ s assessment of the security, industry or issuer. We may also be more susceptible to any single economic or
regulatory occurrence than a diversified investment company. Beyond RIC diversification requirements, we will not have fixed
guidelines for diversification, and our investments could be concentrated in relatively few industries or issuers. We have not yet
identified most of the portfolio companies we will invest in using the proceeds of our initial public offering. We have not yet
identified most of the portfolio investments that we will acquire with the proceeds of our initial public offering. We have
significant flexibility in investing the net proceeds of our initial public offering and any future offering, and may do so in a way
with which you may not agree. Additionally, our Adviser will select our investments, and our stockholders will have no input
with respect to such investment decisions. Further, other than general limitations that may be included in a future credit facility,
the holders of our debt securities will generally not have veto power or a vote in approving any changes to our investment or
operational policies. These factors increase the uncertainty, and thus the risk, of investing in our common stock. In addition,
pending such investments, we may invest the net proceeds from this offering primarily in high- quality, short- term debt
securities, consistent with our BDC election and our election to be taxed as a RIC, at yields significantly below the returns
which we expect to achieve when our portfolio is fully invested in securities meeting our investment objective. If we are not
able to identify or gain access to suitable investments, our income may be limited. We may enter into total return swap
agreements which expose us to certain risks, including market risk, liquidity risk and other risks similar to those associated with
the use of leverage. We may enter into a total return swap (* TRS ”) directly or through a wholly- owned financing subsidiary. A
TRS is a contract in which one party agrees to make periodic payments to another party based on the change in the market value
of the assets underlying the TRS, which may include a specified security, basket of securities or securities indices during a
specified period, in return for periodic payments based on a fixed or variable interest rate. A TRS effectively adds leverage to a
portfolio by providing investment exposure to a security or market without owning or taking physical custody of such security or
investing directly in such market. Because of the unique structure of a TRS, a TRS often offers lower financing costs than are
offered through more traditional borrowing arrangements. A TRS may enable us to obtain the economic benefit of owning
assets subject to the TRS, without actually owning them, in return for an interest type payment to the counterparty. As such, the
TRS would be analogous to us borrowing funds to acquire assets and incurring interest expense to a lender. A TRS is subject to
market risk, liquidity risk and risk of imperfect correlation between the value of the TRS and the assets underlying the TRS. In
addition, we may incur certain costs in connection with a TRS that could in the aggregate be significant. A TRS is also subject to
the risk that a counterparty will default on its payment obligations thereunder or that we will not be able to meet our obligations
to the counterparty. We may be required to post cash collateral amounts to secure our obligations to the counterparty under a
TRS. The counterparty, however, may not be required to collateralize any of its obligations to us under a TRS. We would bear
the risk of depreciation with respect to the value of the assets underlying a TRS and may be required under the terms of a TRS to
post additional collateral on a dollar- for- dollar basis in the event of depreciation in the value of the underlying assets after such
value decreases below a specified amount. The amount of collateral required to be posted by us would be determined primarily
on the basis of the aggregate value of the underlying assets. If the counterparty chooses to exercise its termination rights under a
TRS, it is possible that, because of adverse market conditions existing at the time of such termination, we will owe more to the
counterparty (or will be entitled to receive less from the counterparty) than we would otherwise have if we controlled the timing
of such termination. In addition, because a TRS is a form of synthetic leverage, such arrangements are subject to risks similar to
those associated with the use of leverage. See “ — Risks Related to Our Use of Leverage and Credit Facilities ” above. The fair
value of a TRS, which will not necessarily equal the notional value of such TRS, will be included in our calculation of gross
assets for purposes of computing the base management fee. For purposes of computing the Incentive Fee on Income and the
Incentive Fee on Capital Gains, the calculation methodology will look through any TRS as if we owned the reference assets
directly See “ Item 1. Business — lnvestment Advrsory Agreement — Overview of Our Investment Adviser — Management
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unless the BDC qualifies as a ** limited derivatives user, ” as defined under the-adopted-rates-Rule 18f- 4 . Under the-new-rale
Rule 18f- 4 , a BDC may enter into an unfunded commitment agreement that is not a derivatives transaction, such as an
agreement to provide financing to a portfolio company, if the BDC has, among other things, a reasonable belief, at the time it
enters into such an agreement, that it will have sufficient cash and cash equivalents to meet its obligations with respect to all of
its unfunded commitment agreements, in each case as it becomes due. Collectively, these requirements may limit our ability to
use derivatives and / or enter into certain other financial contracts. We have adopted updated policies and procedures in
compliance with Rule 18f- 4, and currently qualify as a “ limited derivatives user. ” Our ability to enter into derivatives
transactions may be limited because of the unwillingness or inability of certain financial institutions to transact with cannabis-
related companies such as ourselves. The health and wellness sector is highly regulated and competitive. The health and wellness
sector is highly regulated, and the production, packaging, labeling, advertising, distribution, licensing and / or sale of health and
wellness products and services may be subject to regulation by several U. S. federal agencies, including the U. S. Food and Drug
Administration (the “ FDA ”), the Federal Trade Commission, the Consumer Product Safety Commission, and the
Environmental Protection Agency, as well as various state, local and international laws and agencies of the localities in which
such products and services are offered or are sold. Government regulations may prevent or delay the introduction or require
design modifications of these products. Regulatory authorities may not accept the evidence of safety presented for existing or
new products or services that a health and wellness company may wish to market, or they may determine that a particular
product or service presents an unacceptable health risk. If health and wellness companies are unable to obtain regulatory
approval or fail to comply with these regulatory requirements, the financial condition of such companies could be adversely
affected. There can be no assurance that future changes in government regulation will not adversely affect health and wellness
companies. The health and wellness sector is highly competitive and an emerging health and wellness company may be unable
to compete effectively. Health and wellness companies are particularly susceptible to unfavorable publicity or client rejection of
products, which could reduce sales of products or services. Safety, quality and efficacy standards are extremely important for
health and wellness companies. If a health and wellness company fails to meet these standards, its reputation could be damaged,
it could lose customers, and its revenue and results of operations could decline. Risks Relating to the Cannabis and Hemp
Industries Risks related to the cannabis industry may directly or indirectly affect us or our portfolio companies engaged in the
cannabis industry. Investing in portfolio companies involved in the cannabis industry subjects us to the following risks: * The
cannabis industry is extremely speculative and raises a host of legality issues, making it subject to inherent risk; * The
manufacture, distribution, sale, or possession of cannabis that is not in compliance with the U. S. Controlled Substances Act is
illegal under U. S. federal law. Strict enforcement of U. S. federal laws regarding cannabis would likely result in our portfolio
companies’ inability to execute a business plan in the cannabis industry, and could result in the loss of all or part of any of our
loans; * The Biden Administration’ s or specifically the U. S. Department of Justice’ s change in policies or enforcement with
respect to U. S. federal cannabis laws could negatively impact our portfolio companies’ ability to pursue their prospective
business operations and / or generate revenues; * U. S. federal courts may refuse to recognize the enforceability of contracts
pertaining to any business operations that are deemed illegal under U. S. federal law, including cannabis companies operating
legally under state law; * Consumer complaints and negative publicity regarding cannabis- related products and services could
lead to political pressure on states to implement new laws and regulations that are adverse to the cannabis industry, to not
modify existing, restrictive laws and regulations, or to reverse current favorable laws and regulations relating to cannabis; ©
Assets collateralizing loans to cannabis businesses may be forfeited to the U. S. federal government in connection with
government enforcement actions under U. S. federal law; ¢ U. S. Food and Drug Administration regulation of cannabis and the
possible registration of facilities where cannabis is grown could negatively affect the cannabis industry, which could directly
affect our financial condition and the financial condition of our portfolio companies; * Due to our proposed strategy of investing
in portfolio companies engaged in the regulated cannabis industry, our portfolio companies may have a difficult time obtaining
the various insurance policies that are needed to operate such businesses, which may expose us and our portfolio companies to
additional risks and financial liabilities; * The cannabis industry may face significant opposition from other industries that
perceive cannabis products and services as competitive with their own, including but not limited to the pharmaceutical industry,
adult beverage industry and tobacco industry, all of which have powerful lobbying and financial resources; * Many national and
regional banks have been resistant to doing business with cannabis companies because of the uncertainties presented by federal
law and, as a result, we or our portfolio companies may have difficulty borrowing from or otherwise accessing the service of
banks, which may inhibit our ability to open bank accounts or otherwise utilize traditional banking services; * Due to our
proposed strategy of investing in portfolio companies engaged in the regulated cannabis industry, we or our portfolio companies
may have a difficult time obtaining financing in connection with our investment strategy; and * Laws and regulations affecting
the regulated cannabis industry are varied, broad in scope and subject to evolving interpretations, and may restrict the use of the
properties our portfolio companies acquire or require certain additional regulatory approvals, which could materially adversely
affect our investments in such portfolio companies. Any of the foregoing could have an adverse impact on our and our portfolio
companies’ businesses, financial condition and results of operations. Cannabis, except for hemp, is currently illegal under U. S.
federal law and in other jurisdictions, and strict enforcement of federal laws would likely result in our inability to execute our
business plan. The ability of our portfolio companies to achieve their business objectives will be contingent, in part, upon the
legality of the cannabis industry, their compliance with regulatory requirements enacted by various governmental authorities,
and their obtaining all necessary regulatory approvals. The laws and regulations governing cannabis are still developing,
including in ways that we or our portfolio companies may not foresee. Any amendment to or replacement of existing laws to
make them more onerous, or delays in amending or replacing existing laws to liberalize the legal possession and use of cannabis,
or delays in obtaining, or the failure to obtain, any necessary regulatory approvals may significantly delay or impact negatively
the markets in which our portfolio companies operate, products and sales initiatives, and could have a material adverse effect on



their and our busmess hquldlty, financial condition and / or results of operatlons Legal status of cannabis, other than hemp AH
but-three S sote-exten 3 —Thirty- seven-eight states rthe-Distrietof
Gel-u:mb-}a—and several terrltorles have legalized some form of whole- plant cannabis cultivation, sales and use for certain medical
purposes (medical states). Nineteen-Twenty- four of those states rthe-Distrietof-Ceolumbia-and several territories have also
legalized cannabis for adults for non- medical purposes (sometimes referred to as recreational use). Under U. S. federal law,
however, those activities are illegal. The Controlled Substances Act (the “ CSA ™) continues to list cannabis (marijuana, but not
including hemp) as a Schedule I controlled substance (i. e., deemed to have no medical value), and accordingly, the manufacture
(growth), sale or possession of cannabis is federally illegal, even for personal medical purposes. It also remains federally illegal
to advertise the sale of cannabis or to sell paraphernalia designed or intended primarily for use with cannabis, unless the
paraphernalia is traditionally used with tobacco or authorized by federal, state or local law. Entities or persons who knowingly
lease or rent a property for the purposes of manufacturing, distributing or using any controlled substances, or merely know that
any of those activities are occurring on land that they control, can also be found liable under the CSA. Additionally, violating
the CSA is a predicate specified unlawful activity under U. S. anti- money laundering laws. Violations of any U. S. federal laws
and regulations can result in arrests, criminal charges, forfeiture of property, significant fines and penalties, disgorgement of
profits, administrative sanctions, criminal convictions and cessation of business activities, as well as civil liabilities arising from
proceedings initiated by either the U. S. government or private citizens. The U. S. government could enforce the federal
cannabis prohibition laws even against companies complying with state law. The likelihood of adverse enforcement against
companies complying with state cannabis laws remains uncertain. The U. S. government has not recently prosecuted any state
law compliant cannabis entity, although the risk of future enforcement cannot be dismissed entirely. In 2018, then- U. S.
Attorney General Jefferson Sessions rescinded the DOJ’ s previous guidance (the Cole Memo) that had given federal
prosecutors discretion not to enforce federal law in states that legalized cannabis, as long as the state’ s legal regime adequately
addressed specified federal priorities, and had authorized federal prosecutors to use their prosecutorial discretion to decide
whether to prosecute state- legal adult- use cannabls act1V1t1es Slnce that time, U. S Attorneys have taken no legal actlon
agalnst state 1aw comphant entltles ane-the en-administration-is-generaty-a p e ; e
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election campalgn promlse to decrlmlnahze may mean that the federal government Would not criminally enforce the Schedule
II status against state legal entities, the implications are not entirely clear. Although the U. S. Attorney General could order
federal prosecutors not to interfere with cannabis businesses operating in compliance with states’ laws, the President alone
cannot legalize medical cannabis, and as states have demonstrated, legalizing medical cannabis can take many different forms.
While rescheduling cannabis to CSA schedule II would ease certain research restrictions, it would not make the state medical or
adult use programs federally legal. Furthermore, while industry observers are hopeful that changes in Congress, along with a
Biden presidency, will increase the chances of banking reform, such as the SAFE Banking Act, we cannot provide assurances
that a bill legalizing cannabis would be approved by Congress. If it became law, the SAFE Banking Act would, among other
things, provide protection from federal prosecution to banks and other financial institutions that provide financial services to
state- licensed cannabis companies, which may include the provision of loans by financial institutions to such companies. If the
SAFE Banking Act became law, or cannabis became legal under federal law, there would be increased competition for lending
to state- licensed cannabis companies, and such companies would have greater access to financing sources with lower costs of
capital. These factors may result in us having to enter into loans at lower rates, which may significantly adversely impact our
profitability and our distributions to stockholders. Since December 2014, companies strictly complying with state medical
cannabis laws have also been protected against enforcement by an amendment (originally called the Rohrabacher- Farr
amendment, now called the Joyce amendment) to the Omnibus Spending Bill, which prevents federal prosecutors from using
federal funds to impede the implementation of medical cannabis laws enacted at the state level. Courts have interpreted the
provision to bar the DOJ from prosecuting any person or entity in strict compliance with state medical cannabis laws. While the
Joyce provision prevents prosecutions, it does not make cannabis legal. Accordingly, if the protection expired, prosecutors could
prosecute illegal activity that occurred within the statute of limitations even if the Joyce protection was in place when the
federally illegal activity occurred. The Joyce protection depends on its continued inclusion in the federal omnibus spending bill,
or in some other legislation, and entities’ strict compliance with the state medical cannabis laws. Furthermore, how the DOJ
would enforce against an entity complying with a state’ s medical and adult use laws has not been resolved and is open to debate.
Legal status of hemp and hemp derivatives Until recently, hemp (defined by the U. S. government as Cannabis sativa L. with a
THC concentration of not more than 0. 3 % on a dry weight basis) and hemp’ s extracts (except mature stalks, fiber produced
from the stalks, oil or cake made from the seeds and any other compound, manufacture, salt derivative, mixture or preparation
of such parts) were illegal Schedule I controlled substances under the CSA. The Agricultural Act of 2014, Pub. L. 113- 79 (the
2014 Farm Bill ”) authorized states to establish industrial hemp research programs. The majority of states established programs
purportedly in compliance with the 2014 Farm Bill. Many industry participants and even states interpreted the law to include “
research ” into the commercialization of, and commercial markets for, CBD from hemp, including products containing CBD. In
December 2018, the U. S. government changed hemp’ s legal status. The Agriculture Improvement Act of 2018, Pub. L. 115-
334 (the “ 2018 Farm Bill ”), removed hemp and extracts of hemp, including CBD, from the CSA schedules. Accordingly, the
production, sale and possession of hemp or extracts of hemp, including CBD, no longer violate the CSA. The 2018 Farm Bill



did not create a system in which individuals or businesses can grow hemp whenever and wherever they want. There are
numerous restrictions. The 2018 Farm Bill allows hemp cultivation under state plans approved by the U. S. Department of
Agriculture (“ USDA ) or under USDA regulations in states that have legalized hemp but not implemented their own
regulations. It also allows the transfer of hemp and hemp- derived products across state lines for commercial or other purposes,
even through states that have not legalized hemp or hemp- derived products. Nonetheless, states can still prohibit hemp or limit
hemp more stringently than the federal law. Despite the passage of the 2018 Farm Bill, hemp products’ legal status is
complicated further by state and other federal law. The states are a patchwork of different laws on hemp and its extracts,
including CBD. Additionally, the FDA claims that the Food, Drugs & Cosmetics Act (the “ FDCA ”) significantly limits the
legality of hemp- derived CBD products. The section of the 2018 Farm Bill establishing a framework for hemp production also
states explicitly that it does not affect or modify the FDCA, Section 351 of the Public Health Service Act, or the authority of the
Commissioner of the FDA under those laws. Within hours of President Trump signing the 2018 Farm Bill, the FDA issued a
statement reminding the public of the FDA’ s continued authority “ to regulate products containing cannabis or cannabis-
derived compounds under the [ FDCA ] and Section 351 of the Public Health Service Act. ” First, the FDA noted that “ it’ s
unlawful under the [ FDCA ] to introduce food containing added CBD or THC into interstate commerce, or to market CBD or
THC products, as, or in, dietary supplements, regardless of whether the substances are hemp- derived, ” and regardless of
whether health claims are made, because CBD (and THC) are active ingredients in FDA- approved drugs and became the
subject of public substantial clinical investigations when GW Pharmaceuticals submitted investigational new drug (“ IND ”)
applications for Sativex and Epidiolex, both containing CBD as an active ingredient. The FDA then warned against health
claims: prior to introduction into interstate commerce, any cannabis product, whether derived from hemp or otherwise, marketed
with a disease claim (e. g., therapeutic benefit, disease prevention) must first be approved by the FDA for its intended use
through one of the drug approval pathways. Notably, the FDA can look beyond the product’ s express claims to find that a
product is a “ drug. ” The definition of “ drug ” under the FDCA includes, in relevant part, “ articles intended for use in the
diagnosis, cure, mitigation, treatment, or prevention of disease in man or other animals ” as well as “ articles intended for use as
a component of [ a drug as defined in the other sections of the definition ]. ” In determining “ intended use, ” the FDA has
traditionally looked beyond a product’ s label to statements made on websites, on social media or orally by the company’ s
representatives. The FDA did acknowledge that hemp foods not containing CBD or THC (e. g., hulled hemp seeds, hemp seed
protein, hemp seed oil) are legal. Some CBD products are arguably federally legal today, notwithstanding the FDA’ s position.
To the extent that a CBD product is outside the FDA’ s jurisdiction, the product is likely federally legal because CBD, unlike
many drugs that the FDA regulates, is no longer listed on the CSA’ s schedules. CBD products other than food, beverages and
supplements and not marketed as a drug, including making health claims, may fall outside of the FDA’ s authority. If so, some
products that may be legal today include topical products such as cosmetics, massage oils, lotions and creams. Additionally, the
FDA lacks authority, except in limited circumstances, to enforce against companies selling CBD products that do not enter into
“interstate commerce, ” although the definition of interstate commerce is amorphous and may include sources of ingredients,
components or even investments that in some way impact more than one state. Enforcement under the FDCA may be criminal
or civil in nature and can include those who aid and abet a violation, or conspire to violate, the FDCA. Violations of the FDCA
are for first violations misdemeanors punishable by imprisonment up to one year or a fine, or both, and for second violations or
violations committed with an “ intent to defraud or mislead  felonies punishable by fines and imprisonment up to three years.
The fines provided for are low ($ 1, 000 and $ 3, 000), but under the Criminal Fine Improvements Act of 1987, the criminal
fines can be increased significantly (approximately $ 100, 000 to $ 500, 000). Civil remedies under the FDCA include civil
money penalties, injunctions and seizures. The FDA also has a number of administrative remedies (e. g., warning letters, recalls,
debarment). With respect to CBD products, the FDA so far has limited its enforcement to sending cease- and- desist letters to
companies selling CBD products and making “ egregious, over- the- line ” claims, such as “ cures cancer, ” * treats Alzheimer’ s
Disease ” and “ treats chronic pain. ” Additionally, plaintiff lawyers have brought putative class actions against several
companies selling CBD product, claiming that the marketing of them as legal products violates California law, although most of
the cases have been stayed pending the FDA issuing promised guidelines to the industry. Since issuing the initial guidance
following the 2018 Farm Bill, the FDA has sent cease- and- desist warning letters to more than twenty companies making health
claims about CBD products. The Federal Trade Commission (“ FTC ”) has also sent warning letters to companies making
unsubstantiated health claims about CBD products and has even filed a lawsuit against one. The FDA’ s additional guidance on
CBD, titled, “ Cannabidiol Enforcement Policy; Draft Guidance for Industry, ” which the FDA has described as a “ risk- based
enforcement policy ” to prioritize enforcement decisions, was submitted to the White House on July 22, 2020, was not formally
approved by the Trurnp adrmmstratlon and has been pulled back by the Blden Admlnlstratlon Foans-torelatively new-and--or
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loans to establlshed companies operatlng in the cannabls 1ndustry, but because the cannabis 1ndustry is relatively new and
rapidly evolving, some of these companies may be relatively new and / or small companies. Loans to relatively new and / or
small companies and companies operating in the cannabis industry generally involve a number of significant risks, including, but
not limited to, the following: * these companies may have limited financial resources and may be unable to meet their
obligations, which may be accompanied by a deterioration in the value of any collateral securing our loan and a reduction in the
likelihood of us realizing a return on our loan; ¢ they typically have shorter operating histories, narrower product lines and
smaller market shares than larger and more established businesses, which tend to render them more vulnerable to competitors’
actions and market conditions (including conditions in the cannabis industry), as well as general economic downturns; ¢ they
typically depend on the management talents and efforts of a small group of persons; therefore, the death, disability, resignation
or termination of one or more of these persons could have a material adverse effect on such borrower and, in turn, on us; * there
is generally less public information about these companies. Unless publicly traded, these companies and their financial




information are generally not subject to the regulations that govern public companies, and we may be unable to uncover all
material information about these companies, which may prevent us from making a fully informed lending decision and cause us
to lose money on our loans; ¢ they generally have less predictable operating results and may require substantial additional capital
to support their operations, finance expansion or maintain their competitive position; * we, our executive officers and directors
and our Adviser may, in the ordinary course of business, be named as defendants in litigation arising from our loans to such
borrowers and may, as a result, incur significant costs and expenses in connection with such litigation; « changes in laws and
regulations, as well as their interpretations, may have a disproportionate adverse effect on their business, financial structure or
prospects compared to those of larger and more established companies; and  they may have difficulty accessing capital from
other providers on favorable terms or at all. Our investment opportunities are limited by the current illegality of cannabis under
U. S. federal law; changes in the laws, regulations and guidelines that impact the cannabis industry may cause adverse effects
on our ability to make investments. Currently, we intend to make equity investments only in portfolio companies that are
compliant with all applicable laws and regulations within the jurisdictions in which they are located or operate and, in particular,
we will not make an equity investment in a portfolio company that we determine has been operating, or whose business plan is
to operate, in violation of U. S. federal laws, including the U. S. Controlled Substances Act. This limitation may adversely affect
us by limiting the scope of our equity investment opportunities. Additionally, changes to such laws, regulations and guidelines
may cause further adverse effects on our ability to identify and make an equity investment in a portfolio company that meets
these legal and regulatory requirements at the time of acquisition. On the other hand, we may make a loan to a portfolio
company regardless of its status under U. S. federal law, so long as we determine based on our due diligence that the portfolio
company is licensed in, and complying with, state- regulated cannabis programs. Any such loans will be designed to be
compliant with all applicable laws and regulations to which we are subject, including U. S. federal law, although the law in this
area is not fully settled and there can be no assurances that federal authorities will consider such loans to be compliant with
applicable law and regulations. In that regard, we have received an opinion of counsel (a copy of which has been filed as an
exhibit to our PO registration statement) that the proposed investment activities as described in our IPO prospectus do not
violate the U. S. Controlled Substances Act (21 U. S. C. § 801, et seq.) (the “ CSA ), the U. S. Money Laundering Control Act
(18 U. S. C. § 1956), or the Drug Paraphernalia law contained in the CSA, 21 U. S. C. § 863, subject to certain assumptions,
qualifications and exceptions stated in the opinion. However, there can be no assurances that a court or federal authorities would
agree with the conclusions reached in the opinion. Additionally, if federal legislation is enacted that provides protections from
liability under U. S. federal law for other types of investments in portfolio companies that are compliant with state, but not U. S.
federal, laws and is determined to apply to us (or we otherwise determine that the investment is not prohibited), we may make
other types of investments in portfolio companies that do not comply with U. S. federal laws. There can be no assurance,
however, that such type of legislation will be enacted or that we will otherwise be able to invest in portfolio companies that do
not comply with U. S. federal law. The nascent status of the medical and recreational cannabis industry involves unique
circumstances and there can be no assurance that the industry will continue to exist or grow as currently anticipated. Cannabis
industry businesses operate under a relatively new medical and adult- use recreational market. In addition to being subject to
general business risks, a business involving an agricultural product and a regulated consumer product needs to continue to build
brand, product awareness and operations through significant investments in strategy, production capacity, quality assurance and
compliance with regulations. Competitive conditions, consumer tastes, patient requirements and spending patterns in this new
industry and market are not well understood and may have unique circumstances that differ from existing industries and
markets. There can be no assurance that this industry and market will continue to exist or grow as currently estimated or
anticipated, or function and evolve in a manner consistent with our expectations and assumptions. Any event or circumstance
that affects the medical or recreational cannabis industry and market could have a material adverse effect on our business,
financial condition and results of operations, as well as the business, financial condition and results of operations of portfolio
companies —A#y tat-growth-in 151 contitie e-subjeet-to-new-and-changingstate-a eaHawsa
regulations-. Continued development of the cannabis industry is dependent upon continued legislative legalization of cannabis at
the state level, and a number of factors could slow or halt progress in this area, even where there is public support for legislative
action. Any delay or halt in the passing or implementation of legislation legalizing cannabis use, or its cultivation,
manufacturing, processing, transportation, distribution, storage and / or sale, or the re- criminalization or restriction of cannabis
at the state level, could negatively impact our business and the business of our portfolio companies. Additionally, changes in
applicable state and local laws or regulations, including zoning restrictions, permitting requirements and fees, could restrict the
products and services our portfolio companies may offer or impose additional compliance costs on such portfolio companies.
Violations of applicable laws, or allegations of such violations, could disrupt our portfolio companies’ businesses and result in a
material adverse effect on their operations. We cannot predict the nature of any future laws, regulations, interpretations or
applications, and it is possible that regulations may be enacted in the future that will be materially adverse to the business of our
portfolio companies, as well as our business. Change in the laws, regulations and guidelines that impact our portfolio
companies’ businesses may cause adverse effects on operations. A cannabis products business will be subject to a variety of
laws, regulations and guidelines relating to the marketing, acquisition, manufacture, management, transportation, storage, sale,
labeling and disposal of cannabis as well as laws and regulations relating to health and safety, the conduct of operations and the
protection of the environment. Changes to such laws, regulations and guidelines may cause adverse effects on the operations of
our portfolio companies, which could cause adverse effects on our business. Portfolio companies operating in a highly regulated
business will require significant resources. In the event we invest in a portfolio company involved in the production, distribution
or sale of cannabis products, such portfolio company will be operating in a highly regulated business. In such a case, we would
expect a significant amount of such portfolio company’ s management’ s time and external resources to be used to comply with
the laws, regulations and guidelines that impact their business, and changes thereto, and such compliance may place a
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significant burden on such management and other resources of a portfolio company. Differing regulatory environments may
cause adverse effects on our or our portfolio companies’ operations. A cannabis products business will be subject to a variety of
laws, regulations and guidelines in each of the jurisdictions in which it operates. Complying with multiple regulatory regimes
will require additional resources and may limit a portfolio company’ s ability to expand into certain jurisdictions, even where
cannabis may be legal. For example, even if cannabis were to become legal under U. S. federal law, companies operating in the
cannabis industry would have to comply with applicable state and local laws, which may vary greatly between jurisdictions,
increasing costs for companies that operate in multiple jurisdictions. We may invest in a portfolio company that is involved in a
highly regulated business and any failure or significant delay in obtaining regulatory approvals could adversely affect the ability
of portfolio companies to conduct their businesses. In the event we invest in a portfolio company involved in the production,
distribution or sale of cannabis products, achievement of such portfolio company’ s business objectives will be contingent, in
part, upon compliance with the regulatory requirements enacted by applicable government authorities and obtaining all
regulatory approvals, where necessary, for the sale of their products. We cannot predict the time required to secure all
appropriate regulatory approvals for such products, additional restrictions that may be placed on our portfolio company’ s
business or the extent of testing and documentation that may be required by government authorities. Any delays in obtaining, or
failure to obtain, regulatory approvals would significantly delay the development of markets and products and could have a
material adverse effect on the business, results of operation and financial condition of any such portfolio company, or on our
business, results of operations and financial condition. The ability of our portfolio companies to access financing or engage in
derivatives transactions may be limited because of the unwillingness or inability of certain financial institutions to transact with
companies that operate in the cannabis industry. U. S. regulations and enforcement relating to hemp- derived CBD products are
rapidly evolving. We may invest in a business involved in the production, distribution or sale of hemp- derived CBD products.
Although the passage of the 2018 Farm Bill legalized the cultivation of hemp in the United States to produce products
containing CBD and other non- THC cannabinoids, it is unclear how the FDA will respond to the approach taken by a portfolio
company, or whether the FDA will propose or implement new or additional regulations. In addition, such products may be
subject to regulation at the state or local levels. Unforeseen regulatory obstacles may hinder such portfolio company’ s ability to
successfully compete in the market for such products. Marketing constraints under regulatory frameworks may limit a portfolio
company’ s ability to compete for market share in a manner similar to that of companies in other industries. The development of
a portfolio company’ s business and operating results may be hindered by applicable restrictions on sales and marketing
activities imposed by regulations applicable to the cannabis industry. For example, the regulatory environment in Canada would
limit a portfolio company’ s ability to compete for market share in a manner similar to that of companies in other industries.
Additionally, Canadian regulations impose further packaging, labeling and advertising restrictions on producers in the adult- use
recreational cannabis market. If a portfolio company is unable to effectively market its products and compete for market share,
or if the costs of compliance with government legislation and regulation cannot be absorbed through increased selling prices for
its products, its sales and operating results could be adversely affected, which could impact our business, results of operations
and financial condition. Portfolio companies may become involved in regulatory or agency proceedings, investigations and
audits. Businesses in the cannabis industry, and the business of the suppliers from which portfolio companies may acquire the
products they may sell, require compliance with many laws and regulations. Failure to comply with these laws and regulations
could subject our portfolio companies or such suppliers to regulatory or agency proceedings or investigations and could also
lead to damage awards, fines and penalties. Our portfolio companies or such suppliers may become involved in a number of
government or agency proceedings, investigations and audits. The outcome of any regulatory or agency proceedings,
investigations, audits and other contingencies could harm our reputation, the reputations of our portfolio companies or the
reputations of the brands that they may sell, require the portfolio companies to take, or refrain from taking, actions that could
harm their operations, or require them to pay substantial amounts of money, harming their and our financial condition. There can
be no assurance that any pending or future regulatory or agency proceedings, investigations and audits will not result in
substantial costs or a diversion of portfolio company management’ s attention and resources or have a material adverse impact
on their and our business, financial condition and results of operations. Research in the United States, Canada and
internationally regarding the medical benefits, viability, safety, efficacy and dosing of cannabis or isolated cannabinoids remains
in relatively early stages. There have been few clinical trials on the benefits of cannabis or isolated cannabinoids conducted.
Research in the United States, Canada and internationally regarding the medical benefits, viability, safety, efficacy and dosing
of cannabis or isolated cannabinoids (such as CBD and THC) remains in relatively early stages. Historically stringent
regulations related to cannabis have made conducting medical and academic studies challenging, and there have been relatively
few clinical trials on the benefits of cannabis or isolated cannabinoids to date. Many statements concerning the potential medical
benefits of cannabinoids are based on published articles and reports, and as a result, such statements are subject to the
experimental parameters, qualifications and limitations in the studies that have been completed. In the event we invest in a
portfolio company involving medical cannabis, future research and clinical trials may draw different or negative conclusions
regarding the medical benefits, viability, safety, efficacy, dosing or other facts and perceptions related to medical cannabis,
which could adversely affect social acceptance of cannabis and the demand for their products. Such portfolio companies may be
subject to liability for risks against which they cannot insure or against which they may elect not to insure due to the high cost of
insurance premiums or other factors. Payment of liabilities for which such portfolio companies do not carry insurance may have
a material adverse effect on their financial position and operations. The payment of any such liabilities would reduce the funds
available for their normal business activities, which could affect our business, financial condition and results of operations. With
respect to portfolio companies operating in the medical and adult- use cannabis markets, the illicit supply of cannabis and
cannabis- based products may reduce such sales and impede such company’ s ability to succeed in such markets. In the event we
invest in a portfolio company operating in the medical and adult- use cannabis markets, such portfolio company may face



competition from unlicensed and unregulated market participants, including illegal dispensaries and black market suppliers
selling cannabis and cannabis- based products. Even with the legalization of medical and adult- use cannabis in certain
jurisdictions, black market operations remain abundant and are a substantial competitor to cannabis- related businesses. In
addition, illegal dispensaries and black market participants may be able to (i) offer products with higher concentrations of active
ingredients that are either expressly prohibited or impracticable to produce under applicable regulations, (ii) use delivery
methods, including edibles, concentrates and extract vaporizers, that may be prohibited from being offered to individuals in such
jurisdictions, (iii) brand products more explicitly, and (iv) describe / discuss intended effects of products. As these illicit market
participants do not comply with the regulations governing the medical and adult- use cannabis industry in such jurisdictions,
their operations may also have significantly lower costs. As a result of the competition presented by the black market for
cannabis, any unwillingness by consumers currently utilizing these unlicensed distribution channels to begin purchasing from
legal producers for any reason or any inability or unwillingness of law enforcement authorities to enforce laws prohibiting the
unlicensed cultivation and sale of cannabis and cannabis- based products could (i) result in the perpetuation of the black market
for cannabis, (ii) adversely affect our portfolio companies’ market share and (iii) adversely impact the public perception of
cannabis use and licensed cannabis producers and dealers, all of which would have a materially adverse effect on our and our
portfolio companies’ business, operations and financial condition. If recreational or medical- use consumers elect to produce
cannabis for their own purposes, it could reduce the addressable market for a portfolio company’ s products. Cannabis
regulations may permit the end user to produce cannabis for their own purposes. For example, under cannabis regulations in
Canada, three options are available for an individual to obtain cannabis for medical purposes: (i) registering with a holder of a
license to sell for medical purposes and purchasing products from that entity; (ii) register with Health Canada to produce a
limited amount of cannabis for their own medical purposes; or (iii) designate someone else to produce cannabis for them. It is
possible that the ability of an end user to produce cannabis for their own purposes, such as under (ii) and (iii) above, could
significantly reduce the addressable market for a portfolio company’ s products and could materially and adversely affect the
business, financial condition and results of operations of a portfolio company, which in turn, could adversely affect our business,
financial condition and results of operations. The cannabis industry faces significant opposition, and any negative trends may
adversely affect the business operations of our portfolio companies. If we invest in portfolio companies in the cannabis industry,
we will be substantially dependent on the continued market acceptance, and the proliferation of consumers, of cannabis. We
believe that with further legalization, cannabis will become more accepted, resulting in growth in consumer demand. However,
we cannot predict the future growth rate or future market potential, and any negative outlook on the cannabis industry may
adversely affect our business operations and the operations of our portfolio companies. Large, well- funded industries that
perceive cannabis products and services as competitive with their own, including but not limited to the pharmaceutical industry,
adult beverage industry and tobacco industry, all of which have powerful lobbying and financial resources, may have strong
economic reasons to oppose the development of the cannabis industry. For example, should cannabis displace other drugs or
products, the medical cannabis industry could face a material threat from the pharmaceutical industry, which is well- funded and
possesses a strong and experienced lobby. Any inroads the pharmaceutical, or any other potentially displaced, industry or sector
could make in halting or impeding the cannabis industry could have a detrimental impact on our business and the business of our
portfolio companies. Competition from synthetic products may adversely affect the business, financial condition or results of
operations of a portfolio company. The pharmaceutical industry may attempt to dominate the cannabis industry, and in
particular, legal cannabis, through the development and distribution of synthetic products which emulate the effects of cannabis.
If they are successful, the widespread popularity of such synthetic products could change the demand, volume and profitability
of the cannabis industry. This could adversely affect the ability of a portfolio company to secure long- term profitability and
success through the sustainable and profitable operation of the anticipated businesses and investment targets, and could have a
material adverse effect on a portfolio company’ s business, financial condition or results of operations, which in turn, could
adversely affect our business, financial condition and results of operations. An initial surge in demand for cannabis may result in
supply shortages in the short term, while in the longer term, supply of cannabis could exceed demand, which may cause a
fluctuation in revenue. Changes in the legal status of cannabis may result in an initial surge in demand. As a result of such initial
surge, cannabis companies operating under such changed legal regime may not be able to produce enough cannabis to meet
demand of the adult- use recreational and medical markets, as applicable. This may result in lower than expected sales and
revenues and increased competition for sales and sources of supply. However, in the future, cannabis producers may produce
more cannabis than is needed to satisfy the collective demand of the adult- use recreational and medical markets, as applicable,
and they may be unable to export that oversupply into other markets where cannabis use is fully legal under all applicable
jurisdictional laws. As a result, the available supply of cannabis could exceed demand, resulting in a significant decline in the
market price for cannabis. If such supply or price fluctuations were to occur, companies operating in the cannabis industry may
see revenue and profitability fluctuate materially and their business, financial condition, results of operations and prospects may
be adversely affected, as could our business, financial condition and results of operations. Consumer preferences may change,
and the portfolio company may be unsuccessful in acquiring or retaining consumers and keeping pace with changing market
developments. As a result of changing consumer preferences, many consumer products attain financial success for a limited
period of time. Even if a portfolio company’ s products find success at retail, there can be no assurance that such products will
continue to be profitable. A portfolio company’ s success will be significantly dependent upon its ability to develop new and
improved product lines and adapt to consumer preferences. Even if a portfolio company is successful in introducing new
products or developing its current products, a failure to gain consumer acceptance or to update products could cause a decline in
the products’ popularity and impair the brands. In addition, a portfolio company may be required to invest significant capital in
the creation of new product lines, strains, brands, marketing campaigns, packaging and other product features, none of which
are guaranteed to be successful. Failure to introduce new features and product lines and to achieve and sustain market



acceptance could result in the portfolio company being unable to satisfy consumer preferences and generate revenue. A
portfolio company’ s success depends on its ability to attract and retain consumers. There are many factors which could impact
its ability to attract and retain consumers, including its ability to continually produce desirable and effective products, the
successful implementation of its consumer acquisition plan and the continued growth in the aggregate number of potential
consumers. A portfolio company may not be successful in developing effective and safe new products, anticipating shifts in
social trends and consumer demands, bringing such products to market in time to be effectively commercialized, or obtaining
any required regulatory approvals. A portfolio company’ s failure to acquire and retain consumers could have a material adverse
effect on the business of the portfolio company and us. In addition, the patterns of cannabis consumption may shift over time
due to a variety of factors, including changes in demographics, social trends, public health policies and other leisure or
consumption behaviors. If consumer preferences for a portfolio company’ s products or cannabis products in general do not
develop, or if once developed, they were to move away from its products or cannabis products in general, or if a portfolio
company is unable to anticipate and respond effectively to shifts in consumer behaviors, it may be adversely affected. The
cannabis industry is highly competitive and evolving. The market for businesses in the cannabis industry is highly competitive
and evolving. There may be no material aspect of our portfolio companies’ businesses that is protected by patents, copyrights,
trademarks or trade names, and they may face strong competition from larger companies, including those that may offer similar
products and services to our portfolio companies. Potential competitors may have longer operating histories, significantly greater
financial, marketing or other resources, and larger client bases than our portfolio companies, and there can be no assurance that
they will be able to successfully compete against these or other competitors. Additionally, because the cannabis industry is at an
early stage, a portfolio company may face additional competition from new entrants, including as a result of an increased
number of licenses granted under any applicable regulatory regime. If the number of users of medical cannabis increases, and /
or if the national demand for recreational cannabis increases, the demand for products will increase and we expect that
competition will become more intense, as current and future competitors begin to offer an increasing number of diversified
products. To remain competitive, a portfolio company may require a continued high level of investment in research and
development, marketing, sales and client support. However, a portfolio company may not have sufficient resources to maintain
research and development, marketing, sales and client support efforts on a competitive basis, which could materially and
adversely affect the business, financial condition and results of operations of such portfolio company, as well as our business,
financial condition and results of operations. Additionally, as new technologies related to the cultivation, processing,
manufacturing, and research and development of cannabis are being explored, there is potential for third- party competitors to
be in possession of superior technology that would reduce any relative competitiveness a portfolio company may have. As the
legal landscape for cannabis continues to evolve, it is possible that the cannabis industry will undergo consolidation, creating
larger companies with greater financial resources, manufacturing and marketing capabilities, and product offerings. Given the
rapid changes affecting the global, national and regional economies generally, and the cannabis industry in particular, our
portfolio companies may not be able to create and maintain a competitive advantage in the marketplace. The success of any such
portfolio company will depend on its ability to keep pace with any changes in such markets, particularly legal and regulatory
changes. For example, it is likely that a portfolio company, and its competitors, will seek to introduce new products in the future.
The success of such portfolio companies will also depend on their ability to respond to, among other things, changes in the
economy, market conditions and competitive pressures. Any failure by them to anticipate or respond adequately to such changes
could have a material adverse effect on the financial condition and results of operations of us and our portfolio companies. The
technologies, process and formulations a portfolio company uses may face competition or become obsolete. Many businesses in
the cannabis industry face rapidly changing markets, technology, emerging industry standards and frequent introduction of new
products. The introduction of new products embodying new technologies, including new manufacturing processes or
formulations, and the emergence of new industry standards may render a portfolio company’ s products obsolete, less
competitive or less marketable. The process of developing their products is complex and requires significant continuing costs,
development efforts and third- party commitments, including licensees, researchers, collaborators and lenders. A portfolio
company’ s failure to develop new technologies and products and the obsolescence of existing technologies or processes could
adversely affect its and our business, financial condition and results of operations. A portfolio company may be unable to
anticipate changes in its customer requirements that could make its existing technology, processes or formulations obsolete. Its
success will depend in part on its ability to continue to enhance its existing technologies, develop new technology that addresses
the increasing sophistication and varied news of the market, and respond to technological advances and emerging industry
standards and practices on a timely and cost- effective basis. The development of its proprietary technology, processes and
formulations may entail significant technical and business risks. A portfolio company may not be successful in using its new
technologies or exploiting its niche markets effectively or adapting its business to evolving customer or medical requirements or
preferences or emerging industry standards. There is uncertainty in pricing and demand for cannabis- based products. The
anticipated pricing of cannabis products may differ substantially from current levels given changes in the competitive and
regulatory landscape. A portfolio company’ s business model may be susceptible to erosion of profitability should cannabis and
cannabis- related products experience secular pricing changes. Potential sources of pricing changes include overproduction,
regulatory action, increased competition or the emergence of new competitors. Additionally, even if pricing of the broader
cannabis and cannabis- related product market is sustained, there is no guarantee that a portfolio company will be successful in
creating and maintaining consumer demand and estimated pricing levels. To do this, the portfolio company may be dependent
upon, among other things, continually producing desirable and effective cannabis and cannabis- related products and the
continued growth in the aggregate number of cannabis consumers. Campaigns designed to enhance a portfolio company”’ s brand
and attract consumers, subject to restrictions imposed by law, can be expensive and may not result in increased sales. If the
portfolio company is unable to attract new consumers, it may not be able to increase its sales. A portfolio company may have



difficulty in forecasting sales and other business metrics. A portfolio company may rely largely on its own market research to
forecast sales as detailed forecasts are not generally obtainable from other sources at this early stage of the cannabis industry. If
the portfolio company underestimates the demand for its products, it may not be able to produce products that meet its stringent
requirements, and this could result in delays in the shipment of products and failure to satisfy demand, as well as damage to
reputation and partner relationships. If the portfolio company overestimates the demand for its products, it could face inventory
levels in excess of demand, which could result in inventory write- downs or write- offs and the sale of excess inventory at
discounted prices, which would harm the portfolio company’ s gross margins and brand management efforts, which could
impact our business, results of operations and financial condition. Due to the nascent nature of the market, it could be difficult
for the portfolio company to forecast demand. In particular, it could be difficult to forecast the rate of the illicit cannabis market
crossing over to the legal market. If the market does not develop as the portfolio company expects, it could have a material
adverse effect on its business, results of operations and financial condition, which could in turn have an adverse effect on our
business, results of operations and financial condition. In addition to inherent risks and difficulties forecasting sales, anticipated
costs and yields are also challenging to predict with certainty as the cannabis industry is in its relative infancy and rapidly
evolving. If portfolio companies make capital investments based on flawed sales, costs and yields forecasts, the portfolio
company may not achieve its expected, or any, return on invested capital. Failure to realize forecasted sales, costs and yields
could have a material adverse effect on the portfolio company’ s busrness results of operatlons and ﬁnancral condltlon as well
as our busrness results of operatlons and ﬁnancral condltlon ; v

1nvolV1ng proceeds generated by cannabls related conduct can form the basis for prosecutron under the federal money
laundering statutes, the unlicensed money transmitter statute and the U. S. Bank Secrecy Act. Guidance issued by the Financial
Crimes Enforcement Network (“ FinCEN ™), a division of the U. S. Department of the Treasury (the “ FinCEN Memo ),
clarifies how financial institutions can provide services to cannabis- related businesses consistent with their obligations under the
Bank Secrecy Act. Despite the rescission of memoranda that had de- prioritized the enforcement of federal law against
marijuana users and businesses that comply with state marijuana laws, FinCEN has not rescinded the FinCEN Memo. While this
memo appears to be a standalone document and is presumptively still in effect, FinCEN could elect to rescind the FinCEN
Memo at any time. Banks remain hesitant to offer banking services to cannabis- related businesses. Consequently, those
businesses involved in the cannabis industry continue to encounter difficulty in establishing banking relationships. The inability
of portfolio companies to maintain bank accounts would make it difficult for them to operate their business, would increase their
operating costs and pose additional operational, logistical and security challenges, and could result in their inability to
implement their business plan. The development and operation of businesses in the cannabis industry may require additional
financing, which may not be available on favorable terms, if at all. Due to the growth in the cannabis industry, the continued
development and operation of businesses in the cannabis industry may require additional financing. The failure of portfolio
companies to raise such capital could result in the delay or indefinite postponement of current business objectives or the
cessation of business. There can be no assurance that additional capital or other types of financing will be available if needed or
that, if available, the terms of such financing will be favorable. Portfolio companies may be subject to product liability claims. If
we invest in a portfolio company operating as a manufacturer and distributor of products utilizing cannabis for human
consumption, such portfolio companies will face an inherent risk of exposure to product liability claims, regulatory action and
litigation if their products are alleged to have caused significant loss or injury. In addition, the manufacture and sale of cannabis
products involve the risk of injury to consumers due to tampering by unauthorized third- parties or product contamination.
Previously unknown adverse reactions resulting from human consumption of cannabis products alone or in combination with
other medications or substances could occur. Our portfolio companies may be subject to various product liability claims,
including, among others, that the products they produced caused injury or illness, include inadequate instructions for use or
include inadequate warnings concerning possible side effects or interactions with other substances. A product liability claim or
regulatory action against a portfolio company could result in increased costs, could adversely affect its reputation with its clients
and consumers generally, and could have a material adverse effect on its results of operations and financial condition, which in
turn could adversely affect our results of operations and financial condition. There can be no assurances that a portfolio
company will be able to obtain or maintain product liability insurance on acceptable terms or with adequate coverage against
potential liabilities. Such insurance is expensive and may not be available in the future on acceptable terms, or at all. The
inability to obtain sufficient insurance coverage on reasonable terms or to otherwise protect against potential product liability
claims could prevent or inhibit the commercialization of products. Portfolio companies may not be able to obtain adequate
insurance coverage in respect of the risks such business faces, the premiums for such insurance may not continue to be
commercially justifiable or there may be coverage limitations and other exclusions which may result in such insurance not being
sufficient to cover potential liabilities that they face. Although we expect our portfolio companies to have insurance coverage
with respect to the assets and operations of their businesses, such insurance coverage will be subject to coverage limits and
exclusions and may not be available for the risks and hazards to which they are exposed. In addition, no assurance can be given
that such insurance will be adequate to cover their liabilities, including potential product liability claims, or will be generally
available in the future or, if available, that premiums will be commercially justifiable. If a portfolio company were to incur
substantial liability and such damages were not covered by insurance or were in excess of policy limits, such portfolio company
may be exposed to material uninsured liabilities that could impede such company’ s liquidity, profitability or solvency,
potentially impacting our results of operations and financial condition. Due to our involvement in the regulated cannabis
industry, we and our borrowers may have a difficult time obtaining or maintaining the various insurance policies that are desired
to operate our business, which may expose us to additional risk and financial liabilities. Insurance that is otherwise readily
available, such as workers’ compensation, general liability, title insurance and directors” and officers’ insurance, is more



difficult for us and our borrowers to find and more expensive, because of our borrowers’ involvement in the regulated cannabis
industry. There are no guarantees that we or our borrowers will be able to find such insurance now or in the future, or that such
insurance will be available on economically viable terms. If we or our borrowers are forced to go without such insurance, it may
prevent us from entering into certain business sectors, may inhibit our growth, may expose us to additional risk and financial
11ab1ht1es and in the case of an unlnsured 1oss may result in the loss of ant1c1pated cash ﬂow or the value of our loan —\Ve—

eensnmefeﬁnvester—pefeepﬁen— We beheve that the cannabls 1ndustry is hlghly dependent upon posmve consumer and
investor perception regarding the benefits, safety, efficacy and quality of the cannabis distributed to consumers. The perception
of the cannabis industry and cannabis products, currently and in the future, may be significantly influenced by scientific research
or findings, regulatory investigations, litigation, political statements, media attention and other publicity (whether or not accurate
or with merit) both in the United States and in other countries, including Canada, relating to the consumption of cannabis
products, including unexpected safety or efficacy concerns arising with respect to cannabis products or the activities of industry
participants. There can be no assurance that future scientific research, findings, regulatory proceedings, litigation, media
attention, or other research findings or publicity will be favorable to the cannabis market or any particular cannabis product or
will be consistent with earlier publicity. Adverse future scientific research reports, findings and regulatory proceedings that are,
or litigation, media attention or other publicity that is, perceived as less favorable than, or that questions, earlier research reports,
findings or publicity (whether or not accurate or with merit) could result in a significant reduction in the demand for the
cannabis products of a portfolio company. Further, adverse publicity reports or other media attention regarding the safety,
efficacy and quality of cannabis, or the products of a portfolio company specifically, or associating the consumption of cannabis
with illness or other negative effects or events, could adversely affect such portfolio company. This adverse publicity could arise
even if the adverse effects associated with cannabis products resulted from consumers’ failure to use such products legally,
appropriately or as directed. Third- parties with whom we do business may perceive themselves as being exposed to reputational
risk by virtue of their relationship with us and may ultimately elect not to do business with us. If we invest in a portfolio
company in the cannabis industry, the parties with which we do business may perceive that they are exposed to reputational risk
as a result of our investment in a cannabis business. Failure to establish or maintain business relationships could have a material
adverse effect on us. Our reputation and ability to do business, as well as the reputation of our portfolio companies and their
ability to do business, may be negatively impacted by the improper conduct of business partners, employees or agents. We
cannot provide assurance that the internal controls and compliance systems of our portfolio companies will always protect us
from acts committed by such companies’ employees, agents or business partners in violation of applicable laws and regulations
in the jurisdictions in which they conduct operations, including those applicable to businesses in the cannabis industry. Any
improper acts or allegations could damage our reputation, the reputation of our portfolio companies and subject us and our
portfolio companies to civil or criminal investigations and related shareholder lawsuits, could lead to substantial civil and
criminal monetary and non- monetary penaltles and could cause us or our portfoho companles to 1ncur s1gn1ﬁcant legal and
investigatory fees. 0 atrona 8 a-potet
ef—t-hetﬁpfeduets—by—t-hetfeﬂsteﬁaefs—We cannot pr0V1de assurance that a portfoho company’ s custorners w111 always use its
products in the manner in which they intend. Any misuse of their products by their customers could lead to substantial civil and
criminal monetary and non- monetary penalties, and could cause them to incur significant legal and investigatory fees. A
portfolio company may not succeed in promoting and sustaining its brands, which could have an adverse effect on its future
growth and business. A critical component of a portfolio company’ s future growth is its ability to promote and sustain its
brands, often achieved by providing a high- quality user experience. An important element of a portfolio company’ s brand
promotion strategy is establishing a relationship of trust with its consumers. In order to provide a high- quality user experience, a
portfolio company may need to have invested and continue to invest substantial resources in the development of products,
infrastructure, fulfillment and customer service operations. Campaigns designed to enhance a portfolio company’ s brand and
attract consumers, subject to restrictions imposed by law, can be expensive and may not result in increased sales. If a portfolio
company is unable to attract new customers or its consumers are dissatisfied with the quality of the products sold to them or the
customer service they receive and their overall customer experience, it could see a decrease in sales, which could have a material
adverse effect on the portfolio company’ s business, financial condition and results of operations, which in turn, could have an
adverse effect on our business, financial condition and results of operations. Certain events or developments in the cannabis
industry more generally may impact our reputation or the reputation of our portfolio companies. Damage to our reputation or the
reputation of our portfolio companies can result from the actual or perceived occurrence of any number of events, including any
negative publicity, whether true or not. If we invest in a portfolio company in the cannabis industry, because cannabis has been
commonly associated with various other narcotics, violence and criminal activities, there is a risk that such business might
attract negative publicity. There is also a risk that the actions of other companies, service providers and customers in the
cannabis industry may negatively affect the reputation of the industry as a whole and thereby negatively impact our reputation
or the reputation of our portfolio companies. The increased usage of social media and other web- based tools used to generate,
publish and discuss user- generated content and to connect with other users has made it increasingly easier for individuals and
groups to communicate and share negative opinions and views in regards to our and our portfolio companies’ activities and the
cannabis industry in general, whether true or not. We do not ultimately have direct control over how we or the cannabis industry
is perceived by others. Reputational issues may result in decreased investor confidence, increased challenges in developing and
maintaining community relations and present an impediment to our overall ability to advance our business strategy and realize
our investments. The cannabis industry is subject to the risks inherent in an agricultural business, including the risk of crop
failure. The growing of cannabis is an agricultural process. As such, a portfolio company with operations in the cannabis
industry is subject to the risks inherent in the agricultural business, including risks of crop failure presented by weather, insects,




plant diseases and similar agricultural risks. Although some cannabis production is conducted indoors under climate controlled
conditions, cannabis continues to be grown outdoors and there can be no assurance that artificial or natural elements, such as
insects and plant diseases, will not entirely interrupt production activities or have an adverse effect on the production of cannabis
and, accordingly, the operations of a portfolio company, which could have an adverse effect on our business, financial condition
and results of operations. The cannabis industry is subject to transportation disruptions, including those related to an agricultural
product. As a business revolving mainly around the growth of an agricultural product, the ability to obtain speedy, cost-
effective and efficient transport services will be essential to the prolonged operations of a portfolio company’ s business. Should
such transportation become unavailable for prolonged periods of time, it could have a material adverse effect on the portfolio
company’ s business, financial condition and results of operations, which could also have an adverse effect on our business,
financial condition and results of operations. Due to the nature of a portfolio company’ s products, security of the product during
transportation to and from its facilities may be important. A breach of security during transport or delivery could have a material
adverse effect on a portfolio company’ s business, financial condition and results of operations, which could also have an
adverse effect on our business, financial condition and results of operations. Any breach of the security measures during
transport or delivery, including any failure to comply with recommendations or requirements of regulatory authorities, could
also have an impact on the portfolio company’ s ability to continue operating under its license or the prospect of renewing its
licenses. Many cannabis businesses are subject to significant environmental regulations and risks. Participants in the cannabis
industry are subject to various environmental regulations in the jurisdictions in which they operate. These regulations may
mandate, among other things, the maintenance of air and water quality standards and land reclamation. These regulations may
also set forth limitations on the generation, transportation, storage and disposal of solid and hazardous waste. Environmental
legislation is evolving in a manner which will require stricter standards and enforcement, increased fines and penalties for non-
compliance, more stringent environmental assessments of proposed projects and a heightened degree of responsibility for
companies and their officers, directors and employees. There is no assurance that future changes in environmental regulation, if
any, will not adversely affect a portfolio company. Many cannabis businesses are dependent on key personnel with sufficient
experience in the cannabis industry. The success of businesses in the cannabis industry is largely dependent on the performance
of their respective management teams and key employees and their continuing ability to attract, develop, motivate and retain
highly qualified and skilled employees. Qualified individuals are in high demand, and significant costs may be incurred to attract
and retain them. The loss of the services of any key personnel, or an inability to attract other suitably qualified persons when
needed, could prevent a business from executing on its business plan and strategy, and the business may be unable to find
adequate replacements on a timely basis, or at all. There are a limited number of management teams in the cannabis industry that
are familiar with U. S. securities laws. There are a limited number of management teams in the cannabis industry that have U. S.
public company experience. As a result, management of a portfolio company, including any key personnel that it hires in the
future, may not be familiar with U. S. securities laws. If such management team is unfamiliar with U. S. securities laws, they
may have to expend time and resources becoming familiar with such laws. This could be expensive and time- consuming and
could lead to various regulatory issues which may adversely affect our operations. It may be difficult to continuously maintain
and retain a competitive talent pool with public company standards. As we grow, our Adviser may need to hire additional
human resources to continue to develop our business. However, experienced talent, including senior management, with public
company background in the areas of cannabis research and development, growing cannabis and extraction are difficult to
source, and there can be no assurance that the appropriate individuals will be available or affordable. Without adequate
personnel and expertise, the growth of our business may suffer. There can be no assurance that our Adviser will be able to
identify, attract, hire and retain qualified personnel and expertise in the future, and any failure to do so could have a material
adverse effect on our business, financial condition or results of operations. A portfolio company may be dependent on skilled
labor and suppliers. The ability of a portfolio company to compete and grow will be dependent on it having access, at a
reasonable cost and in a timely manner, to skilled labor, equipment, parts and components. No assurances can be given that a
portfolio company will be successful in maintaining its required supply of skilled labor, equipment, parts and components.
Qualified individuals are in high demand, and the portfolio company may incur significant costs to attract and retain them. It is
also possible that the final costs of the major equipment and materials, including packaging materials, contemplated by the
portfolio company’ s capital expenditure program may be significantly greater than anticipated by the portfolio company’ s
management, and may be greater than funds available to the portfolio company, in which circumstance the portfolio company
may curtail, or extend the time frames for completing, its capital expenditure plans. This could have a material adverse effect on
the portfolio company’ s business, financial condition and results of operations, which could also have an adverse effect on our
business, financial condition and results of operations. Fraudulent or illegal activity by employees, contractors and consultants
may adversely affect our portfolio companies’ business, financial condition or results of operations. A portfolio company may
be exposed to the risk that any of its employees, independent contractors or consultants may engage in fraudulent or other illegal
activity. Misconduct by these parties could include intentional, reckless and / or negligent conduct or disclosure of unauthorized
activities that violate (i) government regulations, (ii) manufacturing standards, (iii) federal, state and provincial healthcare fraud
and abuse laws and regulations, or (iv) laws that require the true, complete and accurate reporting of financial information or
data. It may not always be possible for the portfolio company to identify and deter misconduct by its employees and other third-
parties, and the precautions taken by the portfolio company to detect and prevent this activity may not be effective in controlling
unknown or unmanaged risks or losses or in protecting the portfolio company from governmental investigations or other actions
or lawsuits stemming from a failure to be in compliance with such laws or regulations. If any such actions are instituted against
the portfolio company, and it is not successful in defending itself or asserting its rights, those actions could have a significant
impact on the business of the portfolio company, including the imposition of civil, criminal and administrative penalties,
damages, monetary fines, contractual damages, reputational harm, diminished profits and future earnings, and curtailment of the



operations of the portfolio company, any of which could have a material adverse effect on the portfolio company’ s business,
financial condition and results of operations, as well as our business, financial condition and results of operations. A portfolio
company may be reliant on key inputs and may not be able to realize its cannabis production or capacity targets. The price of
production of cannabis will also vary based on a number of factors outside of our portfolio companies’ control. A portfolio
company’ s ability to produce and process cannabis, and the price of production, may be affected by a number of factors,
including available space, raw materials, plant design errors, non- performance by third- party contractors, increases in materials
or labor costs, construction performance falling below expected levels of output or efficiency, environmental pollution,
contractor or operator errors, breakdowns, processing bottlenecks, aging or failure of equipment or processes, labor disputes, as
well as factors specifically related to indoor agricultural practices, such as reliance on provision of energy and utilities to the
facility, and potential impacts of major incidents or catastrophic events on the facility, such as fires, explosions, earthquakes or
storms. Any significant interruption or negative change in the availability or economics of the supply chain for key inputs could
materially impact the business, financial condition and operating results of a portfolio company. Some of these inputs may only
be available from a single supplier or a limited group of suppliers, including access to the electricity grid. If a sole source
supplier was to go out of business, the portfolio company might be unable to find a replacement for such source in a timely
manner or at all. If a sole source supplier were to be acquired by a competitor, that competitor may elect not to sell to the
portfolio company in the future. Any inability to secure required supplies and services or to do so on appropriate terms could
have a materially adverse impact on the business, financial condition, results of operations and prospects of such businesses, as
well as an adverse impact on our business, financial condition and results of operations. In addition, the price of production, sale
and distribution of cannabis will fluctuate widely due to, among other factors, how young the cannabis industry is and the
impact of numerous factors beyond the control of such businesses, including international, economic and political trends,
expectations of inflation, currency exchange fluctuations, interest rates, global or regional consumptive patterns, speculative
activities and increased production due to new production and distribution developments and improved production and
distribution methods. A portfolio company may be vulnerable to rising energy costs. Cannabis growing operations consume
considerable energy, which makes a portfolio company vulnerable to rising energy costs and / or the availability of stable energy
sources. Accordingly, rising or volatile energy costs or the inability to access stable energy sources may have a material adverse
effect on the portfolio company’ s business, financial condition and results of operatlons which could also adversely affect our
business, financial condition and results of operations. There-ms bankrup
portfelio-eompantes—Because cannabis is illegal under U. S. federal law many courts have denled cannabls busmesses
bankruptcy protections, thus making it very difficult for lenders to recoup their investments in the cannabis industry in the event
of a bankruptcy. If a portfolio company were to experience a bankruptcy, there is no guarantee that U. S. federal bankruptcy
protections would be available, which could have a material adverse effect on the financial condition and prospects of such
business and on our rights as lenders and security holders. Risks Relating to Our Common Stock Shares of closed- end
investment companies, including BDCs, may trade at a discount to their NAV. Shares of closed- end investment companies,
including BDCs, may trade at a discount to their NAV. This characteristic of closed- end investment companies and BDCs is
separate and distinct from the risk that our NAV per share may decline. We cannot predict whether our common stock will trade
at, above or below NAV. Investing in our common stock may involve an above- average degree of risk. The investments we
intend to make in accordance with our investment objective may result in a higher amount of risk than alternative investment
options and a higher risk of Volatlhty or loss of principal. Our investments in portfolio companies involve higher levels of risk,
and therefore, an investment in our shares may not be suitable for someone with lower risk tolerance —Fhe-marletpriee-ofour
eommenstoek-may-flaetuate-signifieantly-. The market price and liquidity of the expected market for shares of our common
stock may be significantly affected by numerous factors, some of which are beyond our control and may not be directly related
to our operating performance. These factors include: * significant volatility in the market price and trading volume of securities
of BDCs or other companies in our sector, which are not necessarily related to the operating performance of these companies; ¢
inability to obtain any exemptive relief that may be required by us from the SEC, if any; * changes in regulatory policies,
accounting pronouncements or tax guidelines, particularly with respect to RICs and BDCs; ¢ loss of our BDC or RIC status; ¢
changes in earnings or variations in operating results or distributions that exceed our net investment income; * increases in
expenses associated with defense of litigation and responding to SEC inquiries; * changes in accounting guidelines governing
valuation of our investments; * changes in the value of our portfolio of investments and any derivative instruments, including as
a result of general economic conditions, interest rate shifts and changes in the performance of our portfolio companies; * any
shortfall in investment income or net investment income or any increase in losses from levels expected by investors or securities
analysts; ¢ sales of our common stock by the Seed Investor (as defined below); * departure of our Adviser’ s key personnel; and
« general economic trends and other external factors, including those related to the COVID- 19 pandemic. If our common stock
trades below its NAV, we will generally not be able to sell additional shares of our common stock to the public at its market
price without first obtaining the approval of our stockholders (including our unaftiliated stockholders) and our independent
directors for such issuance. Sales of substantial amounts of our common stock in the public market, including by the Seed
Investor, may have an adverse effect on the market price of our common stock. The Adviser was the seed investor of the
Company (the “ Seed Investor ) and provided initial funding to the Company by purchasing approximately $ 63 million of our
common stock in our initial public offering. The Seed Investor provided this “ seed capital ” to the Company for the purpose of
facﬂltatlng the launch and 1n1t1a1 Operatlon of the Company, as opposed to for long term investment purposes. The Adthough-the
: he-Seed Investor does not expect to hold our common stock
1ndeﬁn1tely, and may sell our common stock at a future p01nt in time. In order for the Seed Investor’ s sales of the shares of the
Company not to be deemed to have been made “ on the basis of ”” material nonpublic information, such sales may be made
pursuant to a pre- approved trading plan that complies with Rule 10b5- 1 under the Exchange Act and that may obligate the




Seed Investor to make recurring sales of our common stock on a periodic basis. Sales of substantial amounts of our common
stock, including by the Seed Investor or other large stockholders, or the availability of such common stock for sale, could
adversely affect the prevailing market prices for our common stock. If this occurs and continues for a sustained period of time, it
could impair our ability to raise additional capital through the sale of securities should we desire to do so. The Seed Investor has
significant influence over us, including having an approximately 72 % vote for matters that require the approval of stockholders,
which could limit your ability to influence the outcome of matters submitted to stockholders for a vote. The Seed Investor holds
approximately 72 % of our voting stock and has the ability to exercise substantial control over all corporate actions requiring
stockholder approval, including the election and removal of directors, certain amendments of our charter, our ability to issue our
common stock at a price below NAV per share, and the approval of any merger or other extraordinary corporate action. Certain
provisions of our charter and bylaws and actions of our Board of Directors could deter takeover attempts and have an adverse
impact on the value of shares of our common stock. Our charter, as well as certain statutory and regulatory requirements,
contain certain provisions that may have the effect of discouraging a third- party from attempting to acquire us. Our Board of
Directors is divided into three classes of directors serving staggered three- year terms. Our Board of Directors may, without
stockholder action, authorize the issuance of shares in one or more classes or series, including shares of preferred stock; and our
Board of Directors may, without stockholder action, amend our charter to increase the number of shares of our common stock,
of any class or series, that we will have authority to issue. These anti- takeover provisions may inhibit a change of control in
circumstances that could give the holders of shares of our common stock the opportunity to realize a premium over the value of
shares of our common stock. Our common stockholders will bear the expenses associated with our borrowings, and the holders
of our debt securities will have certain rights senior to our common stockholders. If in the future we issue debt securities, all of
the costs of offering and servicing such debt, including interest thereon, will be borne by our common stockholders. The
interests of the holders of any debt we may issue will not necessarily be aligned with the interests of our common stockholders.
In particular, the rights of holders of our debt to receive interest or principal repayment will be senior to those of our common
stockholders. In addition, we may grant a lender a security interest in a significant portion or all of our assets, even if the total
amount we may borrow from such lender is less than the amount of such lender’ s security interest in our assets. Stockholders
may incur dilution if we issue securities to subscribe to, convert to or purchase shares of our common stock. The 1940 Act
prohibits us from selling shares of our common stock at a price below the current NAV per share of such stock with certain
exceptions. One such exception is prior stockholder approval of issuances of securities to subscribe to, convert to or purchase
shares of our common stock even if the subscription, conversion or purchase price per share of our common stock is below the
NAYV per share of our common stock at the time of any such subscription, conversion or purchase. Any decision to sell securities
to subscribe to, convert to or purchase shares of our common stock will be subject to the determination by our Board of Directors
that such issuance is in our and our stockholders’ best interests. If we issue securities to subscribe to, convert to or purchase
shares of common stock, the exercise or conversion of such securities would increase the number of outstanding shares of our
common stock. Any such exercise or conversion would be dilutive on the voting power of existing stockholders, and could be
dilutive with regard to distributions and our NAV, and other economic aspects of the common stock. Members of our
management team and our board of directors and affiliated companies have been, and may from time to time be, involved in
legal proceedings or governmental investigations unrelated to our business. Members of our management team and our board of
directors have been involved in a wide variety of businesses. Such involvement has, and may lead to, media coverage and public
awareness. As a result of such involvement, members of our management team and our board of directors and affiliated
companies have been, and may from time to time be, involved in legal proceedings or governmental investigations unrelated to
our business. Any such proceedings or investigations may be detrimental to our reputation and could negatively affect our
ability to operate our business and may have an adverse effect on the price of our common stock. Risks Relating to the Loan
Portfolio Acquisition Sales of shares of our common stock after the completion of the Loan Portfolio Acquisition may
cause the market price of our common stock to decline. Based on the net asset value per share of our common stock on
December 31, 2023, net of estimated expenses related to the Loan Portfolio Acquisition, and the value of the Loan
Portfolio on January 1, 2024, we would issue approximately 9. 9 million shares of our common stock pursuant to the
Loan Portfolio Acquisition Agreement. CALP may decide not to hold the shares of our common stock that it will receive
pursuant to the Loan Portfolio Acquisition Agreement. In addition, our current stockholders may decide not to hold
their shares of our common stock after completion of the Loan Portfolio Acquisition. In each case, such sales of our
common stock could have the effect of depressing the market price for our common stock and may take place promptly
following the completion of the Loan Portfolio Acquisition. Our stockholders will experience a reduction in percentage
ownership and voting power in the Company as a result of the Loan Portfolio Acquisition. Our stockholders will
experience a substantial reduction in their respective percentage ownership interests and effective voting power in the
Company relative to their respective ownership interests in the Company prior to the Loan Portfolio Acquisition.
Consequently, our stockholders should expect to exercise less influence over our management and policies following the
Loan Portfolio Acquisition than they currently exercise over our management and policies. If the Loan Portfolio
Acquisition is consummated, based on the number of shares of our common stock issued and outstanding as of
December 31, 2023, the net asset value per share of our common stock as of December 31, 2023, net of estimated expenses
related to the Loan Portfolio Acquisition, and the value of the Loan Portfolio as of January 1, 2024, at the closing of the
Loan Portfolio Acquisition, it is expected that our current stockholders will own approximately 38. 4 % of our
outstanding common stock and CALP will own approximately 61. 6 % of our outstanding common stock. In addition,
both prior to and after completion of the Loan Portfolio Acquisition, subject to certain restrictions in the Loan Portfolio
Acquisition Agreement and stockholder approval, we may issue additional shares of our common stock, all of which
would further reduce the percentage ownership of the Company held by CALP and our current stockholders. We may



be unable to realize the benefits anticipated by the Loan Portfolio Acquisition, including estimated cost savings, or it may
take longer than anticipated to achieve such benefits. The realization of certain benefits anticipated as a result of the
Loan Portfolio Acquisition will depend in part on the integration of the Loan Portfolio with our investment portfolio.
There can be no assurance that the Loan Portfolio can be integrated successfully into our operations in a timely fashion
or at all. The dedication of management resources to such integration may detract attention from our day- to- day
business and there can be no assurance that there will not be substantial costs associated with the transition process or
there will not be other material adverse effects as a result of these integration efforts. Such effects, including, but not
limited to, incurring unexpected costs or delays in connection with such integration and failure of the Loan Portfolio to
perform as expected, could have a material adverse effect on our financial results. We also expect to achieve certain cost
savings from the Loan Portfolio Acquisition following the Loan Portfolio Acquisition. It is possible that the estimates of
the potential cost savings could ultimately be incorrect. The cost savings estimates also assume we will be able to
combine the portfolios of the Company and CALP in a manner that permits those cost savings to be fully realized. If the
estimates turn out to be incorrect or if we are not able to successfully combine the Loan Portfolio with our investment
portfolio, the anticipated cost savings may not be fully realized or realized at all or may take longer to realize than
expected. The opinion delivered to the Special Committee from its financial advisor will not reflect changes in
circumstances between signing the Loan Portfolio Acquisition Agreement and completion of the Loan Portfolio
Acquisition. The Special Committee has not obtained an updated opinion as of the date of this annual report on Form
10- K from its financial advisor and does not anticipate obtaining an updated opinion prior to the closing of the Loan
Portfolio Acquisition. Changes in our operations and prospects, general market and economic conditions and other
factors that may be beyond our control, and on which the opinion of the Special Committee’ s financial advisor was
based, may significantly alter the value of the Loan Portfolio or the price of shares of our common stock by the time the
Loan Portfolio Acquisition is completed. The opinion does not speak as of the time the Loan Portfolio Acquisition will be
completed or as of any date other than the date of such opinion. Because the Special Committee does not currently
anticipate asking its financial advisor to update its opinion, the opinion will not address the fairness of the Loan Portfolio
Consideration from a financial point of view at the time the Loan Portfolio Acquisition is completed. If the Loan
Portfolio Acquisition does not close, we will not benefit from the expenses incurred in its pursuit. The Loan Portfolio
Acquisition may not be completed. If the Loan Portfolio Acquisition is not completed, we will have incurred substantial
expenses for which no ultimate benefit will have been received. We have incurred out- of- pocket expenses in connection
with the Loan Portfolio Acquisition, much of which will be incurred even if the Loan Portfolio Acquisition is not
completed. The termination of the Loan Portfolio Acquisition Agreement could negatively impact the Company. If the
Loan Portfolio Acquisition Agreement is terminated, there may be various consequences, including: « Our business may
have been adversely impacted by the failure to pursue other beneficial opportunities due to the focus of management on
the Loan Portfolio Acquisition, without realizing any of the anticipated benefits of completing the Loan Portfolio
Acquisition ; * the market price of our common stock might decline to the extent that the market price prior to
termination reflects a market assumption that the Loan Portfolio Acquisition will be completed ; and * the payment of
any termination fee, if required under the circumstances, could adversely affect our financial condition and liquidity.
Under certain circumstances, we are obligated to pay CALP a termination fee upon termination of the Loan Portfolio
Acquisition Agreement. No assurance can be given that the Loan Portfolio Acquisition will be completed. The Loan
Portfolio Acquisition Agreement provides for the payment, subject to applicable law, by us of a termination fee of $ 6,
046, 613 to CALP if the Loan Portfolio Acquisition Agreement is terminated by us or CALP under certain
circumstances, including if (i) subject to complying with certain requirements, we terminate the Loan Portfolio
Acquisition Agreement prior to receipt of stockholder approval of the Loan Portfolio Acquisition in order for the
Company to enter into a definitive agreement with respect to a superior proposal, (i) CALP terminates the Loan
Portfolio Acquisition Agreement if, prior to receipt of stockholder approval of the Loan Portfolio Acquisition, our Board
of Directors changes its recommendation to the stockholders, or (iii) the Loan Portfolio Acquisition Agreement is
terminated by either us or CALP, subject to certain requirements, and prior to such termination a competing proposal
has been made public (or was otherwise known to our Board of Directors) and was not withdrawn prior to such
termination, and a competing proposal is consummated or we enter into a definitive agreement with respect to a
competing proposal within twelve months after such termination. Our Board of Directors has approved the amount of
the termination fee which may be paid. The Loan Portfolio Acquisition Agreement limits our ability to pursue
alternatives to the Loan Portfolio Acquisition. The Loan Portfolio Acquisition Agreement includes restrictions on our
ability to solicit proposals for alternative transactions or engage in discussions regarding such proposals, subject to
exceptions and termination provisions, which could have the effect of discouraging such proposals from being made or
pursued. The Loan Portfolio Acquisition is subject to closing conditions, including stockholder approvals, that, if not
satisfied or waived, will result in the Loan Portfolio Acquisition not being completed, which may result in material
adverse consequences to our business and operations. The Loan Portfolio Acquisition is subject to closing conditions,
including certain approvals of our stockholders that, if not satisfied, will prevent the Loan Portfolio Acquisition from
being completed. The closing condition that our stockholders approve the issuance of shares of our common stock to be
issued in connection with the Loan Portfolio Acquisition may not be waived and must be satisfied for the Loan Portfolio
Acquisition to be completed. We currently expect that SSC and all of our directors and executive officers will vote their
shares of our common stock in favor of the issuance of shares of our common stock in connection with the Loan Portfolio
Acquisition. If our stockholders do not approve the issuance of shares of our common stock in connection with the Loan
Portfolio Acquisition and the Loan Portfolio Acquisition is not completed, the resulting failure of the Loan Portfolio



Acquisition could have a material adverse impact on our business and operations. In addition to the required approval of
our stockholders, the Loan Portfolio Acquisition is subject to a number of other conditions beyond our control that may
prevent, delay or otherwise materially adversely affect its completion. We cannot predict whether and when these other
conditions will be satisfied. We will be subject to operational uncertainties and contractual restrictions while the Loan
Portfolio Acquisition is pending. Uncertainty about the effect of the Loan Portfolio Acquisition may have an adverse
effect on us both prior to and after completion of the Loan Portfolio Acquisition. These uncertainties may cause those
that deal with us to seek to change their existing business relationships with us. In addition, the Loan Portfolio
Acquisition Agreement restricts us from taking actions that we might otherwise consider to be in our best interest. These
restrictions may prevent us from pursuing certain business opportunities that may arise prior to the completion of the
Loan Portfolio Acquisition. We may waive one or more conditions to the Loan Portfolio Acquisition. Certain conditions
to our obligation to complete the Loan Portfolio Acquisition may be waived, in whole or in part, to the extent legally
allowed, either unilaterally or by agreement of the Company and CALP. The market price of our common stock after
the Loan Portfolio Acquisition may be affected by factors different from those affecting our common stock currently.
The results of our operations after the Loan Portfolio Acquisition and the market price of our common stock after the
Loan Portfolio Acquisition may be affected by factors different from those currently affecting the results of our
operations. These factors include: ¢ a larger stockholder base ; and ¢ a different portfolio composition. Accordingly, our
historical trading prices and financial results may not be indicative of these matters for the Company following the Loan
Portfolio Acquisition. The Loan Portfolio may include instruments that result in income recognition before or without
corresponding cash receipt. Certain investments in the Loan Portfolio may be considered * original issue discount ” or «
payment- in- kind ” instruments, and the accretion of original issue discount or payment- in- kind interest income may
constitute a portion of the income derived from the Loan Portfolio. Additionally, certain investments comprising the
Loan Portfolio may be treated as having “ market discount ” for U. S. federal income tax purposes. We may elect to
amortize market discount and include such amounts in our taxable income in the current tax year instead of upon
disposition. Following the Loan Portfolio Acquisition, we may be required to recognize income in respect of these
investments before or without receiving cash representing such income and, accordingly, may have difficulty satisfying
the annual distribution requirements applicable to RICs and avoiding the entity- level U. S. federal income and / or
excise taxes. This may require us to sell assets to raise cash, and we may realize gain or loss on such liquidations; in the
event that we realize net capital gains from such liquidating transactions, our shareholders may receive larger capital
gain distributions than they would in the absence of such transactions. Item 1B. Unresolved Staff Comments



