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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration Statement.
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act

of 1933 check the following box: ☐
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following box and list

the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act

registration statement number of the earlier effective registration statement for the same offering. ☐
 
If delivery of the prospectus is expected to be made pursuant to Rule 434, check the following box. ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or

an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.

 
Large accelerated filer  ☐  Accelerated filer  ☐
Non-accelerated filer  ☒  Smaller reporting company  ☐

    Emerging growth company  ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any

new or revised financial accounting standards provided to Section 7(a)(2)(B) of the Securities Act. ☐
 

 



 

 
CALCULATION OF REGISTRATION FEE

 

Title of Each Class of Securities to be Registered  

Amount 
to be 

Registered(1)   

Proposed 
Maximum 
Offering 
Price Per 

Share   

Proposed 
Maximum 
Aggregate 
Offering 
Price(1)(2)   

Amount of 
Registration 

Fee(3)  
Common stock, $0.01 par value per share   7,187,500  $ 18.00  $ 129,375,000  $ 11,993.07 
 
 

(1) Includes 937,500 shares of common stock that the underwriters have the option to purchase.
(2) Includes the aggregate offering price of additional shares that the underwriters may purchase under their over-allotment option.
(3) Previously paid.

 
The registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the

registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.

 
 

 

 



 

 
EXPLANATORY NOTE

 
The purpose of this Pre-Effective Amendment No. 4 to the Registration Statement on Form S-11 is to file exhibit to the Registration Statement as set

forth in Item 36 of Part II, and to incorporate by reference the preliminary prospectus filed with Pre-Effective Amendment No. 3 to the Registration
Statement on Form S-11 filed on November 30, 2021 (SEC File No. 333-260505). Accordingly, this Pre-Effective Amendment No. 4 to the Registration
Statement on Form S-11 consists only of a facing page to the registration statement, the aforementioned preliminary prospectus incorporated by reference
herein, this explanatory note and Part II of the Registration Statement on Form S-11, including all exhibits identified as being filed herewith or incorporated
by reference herein. This Pre-Effective Amendment No. 4 does not modify any other part of the Registration Statement on Form S-11 included or
incorporated by reference into the aforementioned Pre-Effective Amendment No. 3 to the Registration Statement on Form S-11. As a result, the remainder
of the contents of the Registration Statement previously filed in Pre-Effective Amendment No. 3 to the Registration Statement on Form S-11 are hereby
incorporated by reference herein.

 

 



 

 
PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 31. Other Expenses of Issuance and Distribution
 

The following table sets forth all expenses to be paid by the registrant, other than estimated underwriting discounts and commissions, in connection
with this offering. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and the Nasdaq listing fee.

 

  
Amount to be 

Paid  
SEC Registration Fee  $ 11,993 
FINRA filing fee   26,375 
Nasdaq listing fee   150,000 
Printing   50,000 
Legal fees and expenses   1,581,632 
Accounting fees and expenses   175,000 
Transfer agent and registrar fees   5,000 
Total:  $ 2,000,000 

 
Item 32. Sales to Special Parties.
 

On April 1, 2021, Chicago Atlantic Fund, LLC and Chicago Atlantic Fund QP, LLC, each of which is a Delaware limited liability company managed
by an affiliate of Chicago Atlantic REIT Manager, LLC (the “Manager”), transferred to Chicago Atlantic Real Estate Finance, Inc. (the “Company”) all of
their respective interests in five senior secured loans with a combined amortized cost, plus payment-in-kind interest and accrued interest thereon, of
approximately $9.9 million in exchange for 99 shares of the Company’s common stock.

 
From April 15, 2021 to September 30, 2021, the Company acquired loans at amortized cost of $15,115,029 from affiliates of the Manager in

exchange for issuance of 971,443 shares of the Company’s common stock, as well as cash contributions of $92,517,500 to fund loans in exchange for
5,946,100 shares of the Company’s common stock.

 
On May 1, 2021, the Company acquired 100% of a wholly owned financing subsidiary from an affiliate of the Manager in exchange for the issuance

of 481,259 shares of the Company’s common stock. The subsidiary is consolidated into the Company’s consolidated financial statements, and the loans
held by the subsidiary are valued at amortized cost, which was $10.8 million as of September 30, 2021.

 
Item 33. Recent Sales of Unregistered Securities.
 

On March 31, 2021, in connection with the Company’s incorporation, the Company sold one share of common stock to Andreas Bodmeier in
exchange for $100,000 in seed capital. In conducting this private placement, the Company relied upon the exemption from registration provided by Section
4(a)(2) of the Securities Act.

 
In addition, from April 15, 2021 to September 30, 2021, the Company issued an aggregate of 1,151 shares of the Company’s common stock

(7,397,477 shares on a post-split basis) in exchange for interests in senior secured loans held by Chicago Atlantic Fund, LLC and Chicago Atlantic Fund
QP, LLC, 100% of a wholly-owned financing subsidiary from affiliates of the Company’s Manager and cash to fund REIT-eligible loans with a combined
amortized cost of approximately $115.1 million. On November 1, 2021, the Company acquired $7.6 million of additional interests in senior secured loans
in existing portfolio companies from its affiliate, Chicago Atlantic CRE Holdings, LLC, at a purchase price, which equaled amortized cost of $7.4 million,
in exchange for 475,030 shares of common stock. In conducting these transactions, the Company relied upon the exemption from registration provided by
Section 4(a)(2) of the Securities Act.
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Item 34. Indemnification of Directors and Officers.
 

Maryland law permits the Company to include a provision in its charter (the “Charter”) limiting the liability of its directors and officers to the
Company and its stockholders for money damages, except for liability resulting from (a) actual receipt of an improper benefit or profit in money, property
or services or (b) active and deliberate dishonesty that is established by a final judgment and that is material to the cause of action. The Charter contains a
provision that eliminates the Company’s directors’ and officers’ liability to the maximum extent permitted by Maryland law.

 
The MGCL requires the Company (unless the Charter provides otherwise, which the Charter does not) to indemnify a director or officer who has

been successful, on the merits or otherwise, in the defense of any proceeding to which he or she is made a party by reason of his or her service in that
capacity. The MGCL permits the Company to indemnify its present and former directors and officers, among others, against judgments, penalties, fines,
settlements and reasonable expenses actually incurred by them in connection with any proceeding to which they may be made or threatened to be made a
party by reason of their service in those or certain other capacities unless it is established that:

 
● the act or omission of the director or officer was material to the matter giving rise to the proceeding and (a) was committed in bad faith or (b)

was the result of active and deliberate dishonesty;
 

● the director or officer actually received an improper personal benefit in money, property or services; or
 

● in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission was unlawful.
 
Under the MGCL, the Company may not indemnify a director or officer in a suit by the Company or in its right in which the director or officer was

adjudged liable to the Company or in a suit in which the director or officer was adjudged liable on the basis that personal benefit was improperly received.
A court may order indemnification if it determines that the director or officer is fairly and reasonably entitled to indemnification, even though the director
or officer did not meet the prescribed standard of conduct or was adjudged liable on the basis that personal benefit was improperly received. However,
indemnification for an adverse judgment in a suit by the Company or in its right, or for a judgment of liability on the basis that personal benefit was
improperly received, is limited to expenses.

 
In addition, the MGCL permits the Company to advance reasonable expenses to a director or officer upon its receipt of (a) a written affirmation by

the director or officer of his or her good faith belief that he or she has met the standard of conduct necessary for indemnification and (b) a written
undertaking by him or her or on his or her behalf to repay the amount paid or reimbursed if it is ultimately determined that the standard of conduct was not
met.

 
The Charter obligates the Company to the maximum extent permitted by Maryland law in effect from time to time, to indemnify and, without

requiring a preliminary determination of the ultimate entitlement to indemnification, pay or reimburse reasonable expenses in advance of final disposition
of a proceeding to:

 
● any present or former director or officer who is made or threatened to be made a party to, or witness in, a proceeding by reason of his or her

service in that capacity; or
 

● any individual who, while a director or officer of our Company and at our request, serves or has served as a director, officer, partner, trustee,
member, manager, employee or agent of another corporation, real estate investment trust, limited liability company, partnership, joint venture,
trust, employee benefit plan or any other enterprise and who is made or threatened to be made a party to, or witness in, the proceeding by
reason of his or her service in that capacity.

 
The Charter also permits the Company to indemnify and advance expenses to any individual who served any of its predecessors in any of the

capacities described above and any employee or agent of the Company or any of its predecessors.
 
The Company has entered into indemnification agreements with each of its directors and officers whereby it agrees to indemnify such directors and

officers to the maximum extent permitted by Maryland law against all expenses and liabilities, subject to certain standards to be met and certain other
limitations and conditions as set forth in such indemnification agreements. Insofar as indemnification for liabilities arising under the Securities Act may be
permitted to directors or executive officers, the Company has been informed that in the opinion of the SEC such indemnification is against public policy
and is therefore unenforceable.

 
We do not currently carry directors’ and officers’ insurance.
 

Item 35. Treatment of Proceeds from Stock Being Registered.
 

Not applicable.
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Item 36. Consolidated Financial Statements and Exhibits.
 

(a) Consolidated Financial Statements. See page F-1 for an index of the consolidated financial statements included in the registration statement.
 

Exhibit No.  Document
1.1  Form of Underwriting Agreement.(2)

3.1  Articles of Incorporation of Chicago Atlantic Real Estate Finance, Inc.(1)

3.2  Articles of Amendment of Chicago Atlantic Real Estate Finance, Inc.(1)

3.3  Articles of Amendment and Restatement of Chicago Atlantic Real Estate Finance, Inc.(1)
3.4  Amended and Restated Bylaws of Chicago Atlantic Real Estate Finance, Inc.(1)

4.1  Form of Common Stock Certificate of the Registrant.(1)

5.1  Opinion of Venable LLP
8.1  Opinion of Eversheds Sutherland (US) LLP with respect to tax matters.
10.1  Management Agreement, dated May 1, 2021, by and between Chicago Atlantic Real Estate Finance, Inc. and Chicago Atlantic REIT

Manager, LLC.(1)

10.2  Form of Indemnification Agreement between the Registrant and each of its directors and officers.(1)

10.3  Form of Registration Rights Agreement, by and among Chicago Atlantic Real Estate Finance, Inc. and the holders thereto.
10.4§  Chicago Atlantic Real Estate Finance, Inc. 2021 Omnibus Incentive Plan(2)

10.5  Amendment to the Management Agreement.(1)

21.1  List of Subsidiaries of the Registrant.(1)

23.1  Consent of BDO USA LLP, independent registered public accounting firm.(3)

23.2  Consent of Venable LLP (included in Exhibit 5.1).
23.4  Consent of Eversheds Sutherland (US) LLP (included in Exhibit 8.1).
24.1  Power of Attorney (reference is made to the signature page to the Registration Statement).(1)

 
 

§ Management contract or compensatory plan or arrangement
(1) Previously filed as an exhibit to the initial registration statement on Form S-11 (File No. 333-260505) filed with the SEC on October 26, 2021.
(2) Previously filed as an exhibit to Amendment No. 1 to the Registration Statement on Form S-11 (File No. 333-260505) filed with the SEC on

November 12, 2021.
(3) Previously filed as an exhibit to Pre-Effective Amendment No. 3 to the Registration Statement on Form S-11 (SEC File No. 333-260505) filed with the

SEC on November 30, 2021.
 
Item 37. Undertakings.

 
The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement certificates in such

denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
 
Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the

registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission
such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication
of such issue.
 

The undersigned registrant hereby undertakes that:
 

1. For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part
of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared effective.

 
2. For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of

prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets

all of the requirements for filing on Form S-11 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Chicago, State of Illinois, on December 3, 2021.

 
 CHICAGO ATLANTIC REAL ESTATE 

FINANCE, INC.
  
 By: /s/ Anthony Cappell
  Name: Anthony Cappell
  Title: Chief Executive Officer

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-11 has been signed by the following persons in the

capacities and on the dates indicated.
 

Signature  Title  Date

/s/ Anthony Cappell
 

Chief Executive Officer and Director
 

December 3, 2021
Anthony Cappell  (Principal Executive Officer)   

/s/ Lindsay Menze
 

Chief Financial Officer
 

December 3, 2021
Lindsay Menze  (Principal Financial and Accounting Officer)   

/s/ *  Director  December 3, 2021
John Mazarakis     

/s/ Dr. Andreas Bodmeier  Director  December 3, 2021
Dr. Andreas Bodmeier     

/s/ *  Director  December 3, 2021
Peter Sack     

/s/ *  Independent Director  December 3, 2021
Dr. Jason Papastavrou     

/s/ *  Independent Director  December 3, 2021
Frederick C. Herbst     

/s/ *  Independent Director  December 3, 2021
Brandon Konigsberg     

/s/ *  Independent Director  December 3, 2021
Donald E. Gulbrandsen     

/s/ *  Independent Director  December 3, 2021
Michael L. Steiner     
 
* By: /s/ Dr. Andreas Bodmeier  
 Dr. Andreas Bodmeier  
 Attorney-in-Fact  
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Exhibit 5.1
 

 
December 3, 2021

 
Chicago Atlantic Real Estate Finance, Inc.
420 North Wabash Avenue, Suite 500
Chicago, IL 60611
 

Re:    Registration Statement on Form S-11 (File No. 333-260505)
 
Ladies and Gentlemen:

 
We have served as Maryland counsel to Chicago Atlantic Real Estate Finance, Inc., a Maryland corporation (the “Company”), in

connection with certain matters of Maryland law relating to the registration by the Company of up to 7,187,500 shares (the “Shares”) of common stock,
$0.01 par value per share, of the Company (including up to 937,500 Shares which the underwriters in the initial public offering have the option to
purchase), covered by the above-referenced Registration Statement, and all amendments thereto (the “Registration Statement”), filed by the Company with
the United States Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “1933 Act”).

 
In connection with our representation of the Company, and as a basis for the opinion hereinafter set forth, we have examined originals, or

copies certified or otherwise identified to our satisfaction, of the following documents (hereinafter collectively referred to as the “Documents”):
 
1. The Registration Statement and the related form of prospectus included therein in the form in which it was transmitted to the

Commission under the 1933 Act;
 
2. The charter of the Company (the “Charter”), certified by the State Department of Assessments and Taxation of Maryland (the

“SDAT”);
 
3. The Amended and Restated Bylaws of the Company, certified as of the date hereof by an officer of the Company;
 
4. A certificate of the SDAT as to the good standing of the Company, dated as of a recent date;
 
5. Resolutions adopted by the Board of Directors of the Company (the “Board”) relating to, among other matters, the authorization of the

sale, issuance and registration of the Shares (the “Resolutions”), certified as of the date hereof by an officer of the Company;
 
6. A certificate executed by an officer of the Company, dated as of the date hereof; and
 

 



 

 

Chicago Atlantic Real Estate Finance, Inc.
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7. Such other documents and matters as we have deemed necessary or appropriate to express the opinion set forth below, subject to the

assumptions, limitations and qualifications stated herein.
 
In expressing the opinion set forth below, we have assumed the following:
 
1. Each individual executing any of the Documents, whether on behalf of such individual or another person, is legally competent to do so.
 
2. Each individual executing any of the Documents on behalf of a party (other than the Company) is duly authorized to do so.
 
3. Each of the parties (other than the Company) executing any of the Documents has duly and validly executed and delivered each of the

Documents to which such party is a signatory, and such party’s obligations set forth therein are legal, valid and binding and are enforceable in accordance
with all stated terms.

 
4. All Documents submitted to us as originals are authentic. The form and content of all Documents submitted to us as unexecuted drafts

do not differ in any respect relevant to this opinion from the form and content of such Documents as executed and delivered. All Documents submitted to
us as certified or photostatic copies conform to the original documents. All signatures on all Documents are genuine. All public records reviewed or relied
upon by us or on our behalf are true and complete. All representations, warranties, statements and information contained in the Documents are true and
complete. There has been no oral or written modification of or amendment to any of the Documents, and there has been no waiver of any provision of any
of the Documents, by action or omission of the parties or otherwise.

 
5. The Shares will not be issued or transferred in violation of the restrictions on transfer and ownership contained in Article VII of the

Charter.
 
Based upon the foregoing, and subject to the assumptions, limitations and qualifications stated herein, it is our opinion that:
 
1. The Company is a corporation duly incorporated and existing under and by virtue of the laws of the State of Maryland and is in good

standing with the SDAT.
 

2. The issuance of the Shares has been duly authorized and, when issued and delivered by the Company in accordance with the
Resolutions and the Registration Statement against payment of the consideration set forth therein, the Shares will be validly issued, fully paid and
nonassessable.
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The foregoing opinion is limited to the laws of the State of Maryland and we do not express any opinion herein concerning any other law.

We express no opinion as to the applicability or effect of federal or state securities laws, including the securities laws of the State of Maryland, or as to
federal or state laws regarding fraudulent transfers. To the extent that any matter as to which our opinion is expressed herein would be governed by the laws
of any jurisdiction other than the State of Maryland, we do not express any opinion on such matter. The opinion expressed herein is subject to the effect of
any judicial decision which may permit the introduction of parol evidence to modify the terms or the interpretation of agreements.
 

The opinion expressed herein is limited to the matters specifically set forth herein and no other opinion shall be inferred beyond the
matters expressly stated. We assume no obligation to supplement this opinion if any applicable law changes after the date hereof or if we become aware of
any fact that might change the opinion expressed herein after the date hereof.

 
This opinion is being furnished to you for submission to the Commission as an exhibit to the Registration Statement. We hereby consent

to the filing of this opinion as an exhibit to the Registration Statement and to the use of the name of our firm therein. In giving this consent, we do not
admit that we are within the category of persons whose consent is required by Section 7 of the 1933 Act.
 
 Very truly yours,
  
 /s/ Venable LLP

 
 
 

 

 



Exhibit 8.1
 

 

Eversheds Sutherland (US) LLP
999 Peachtree St., N.E., Suite 2300
Atlanta, GA 30309-3996
 
D: +1 404.853.8342
F: +1 404.853.8806
 
danielmckeithen@
eversheds-sutherland.com

  
 

December 3, 2021
 
Chicago Atlantic Real Estate Finance, Inc.
420 North Wabash Avenue, Suite 500
Chicago, IL 60611
 
Re: Registration Statement on Form S-11 (File No. 333-260505)
 
Ladies and Gentlemen:
 

We have acted as counsel to Chicago Atlantic Real Estate Finance, Inc., a Maryland corporation (the “Company”), in connection with its filing
with the Securities and Exchange Commission (the “Commission”) of a registration statement on Form S-11 (the “Registration Statement”), under the
Securities Act of 1933, as amended (the “Act”).

You have requested our opinion concerning certain federal income tax considerations in connection with the issuance and sale from time to time of
a number of shares of common stock, $.01 par value per share (the “Common Stock”), of the Company, including with respect to its election to be taxed as
a real estate investment trust (a “REIT”) under the Internal Revenue Code of 1986, as amended (the “Code”).

Our opinion is based on relevant provisions of the Code, applicable Treasury Regulations (including temporary and proposed Treasury
Regulations), court decisions, administrative determinations, and other relevant authority, all as of the date hereof. These provisions and interpretations are
subject to change, which may or may not be retroactive in effect, and any such changes might result in modifications of our opinion.

In rendering our opinion, we examined such records, certificates, documents and other materials as we considered necessary or appropriate as a
basis for such opinion, including the following: (1) the Registration Statement, (2) the corporate charter of the Company, as amended and restated by
Articles of Amendment and Restatement filed with the appropriate State of Maryland authorities, (3) the organizational documents of Chicago Atlantic
REIT Manager, LLC (the “Manager”), (4) the Management Agreement between the Company and the Manager, and (5) such other documents and
information provided to us as we deemed relevant to our opinion.

In addition, we have been provided with, and have relied upon, a certificate, dated December 3, 2021 (the “Officer’s Certificate”), executed by a
duly appointed officer of the Company, setting forth certain representations relating to the formation and operation of the Company and the Manager.

For purposes of our opinion, we have not made an independent investigation of the facts set forth in the documents provided by the Company,
including the Officer’s Certificate. We have consequently assumed, with your permission, that the information presented in such documents, or otherwise
furnished to us, accurately and completely describes all material facts relevant to our opinion. No facts have come to our attention, however, that would
cause us to question the accuracy of such facts, documents, or assumptions in a material way.
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We have assumed for the purposes of this opinion that (i) the Company is validly organized and duly incorporated under the laws of the State of
Maryland, (ii) the Manager is duly organized and a validly existing limited liability company under the laws of the state of Delaware, (iii) the transactions
described in or contemplated by any of the aforementioned documents have been or will be consummated in accordance with the operative documents, (iv)
the operative documents are enforceable in accordance with their terms, (v) the Company has been and will continue to be organized and operated in the
manner described in the Officer’s Certificate and the Registration Statement and the other relevant documents referred to above, and (vi) the
representations in the Officer’s Certificate are and will remain true, correct and complete and that all representations made “to the best of the knowledge
and belief” of any person(s) or party(ies) or with similar qualification or that are qualified as to materiality are and will be true, correct and complete as if
made without such qualification. Any material change that is made after the date hereof in any of the foregoing bases for our opinion could affect our
conclusions.

Based on the foregoing, we are of the opinion that:

1.       The Company’s organization and current and proposed method of operation, if continued, will enable it to meet the requirements for
qualification and taxation as a REIT for its taxable year ended December 31, 2021 and each taxable year thereafter.

2.       The statements set forth in the Registration Statement under the caption “U.S. Federal Income Tax Considerations,” insofar as they purport
to describe the provisions of the laws and documents referred to therein, are accurate in all material respects.

Such section of the Registration Statement, however, is not exhaustive and does not purport to discuss any state or local tax considerations or all
possible federal income tax considerations with respect to the purchase, ownership and disposition of our Common Stock. In addition, the Company’s
qualification and taxation as a REIT depend upon the Company’s ability to meet on a continuing basis, through actual annual operating and other results,
the various requirements under the Code with regard to, among other things, the sources of its gross income, the composition of its assets, the level of its
distributions to stockholders, and the diversity of its stock ownership. Eversheds Sutherland LLP will not review the Company’s compliance with these
requirements on a continuing basis. Accordingly, no assurance can be given that the actual results of the operations of the Company and its subsidiaries, the
sources of their income, the nature of their assets, the level of the Company’s distributions to stockholders and the diversity of its stock ownership for any
given taxable year (or, as applicable, calendar quarter) will satisfy the requirements under the Code for qualification and taxation as a REIT. We are opining
herein only with respect to the federal income tax laws of the United States, and we express no opinion with respect to the applicability thereto, or the
effect thereon, of other federal laws or the laws of any state or other jurisdiction, or as to any matters of municipal law or the laws of any other local
agencies within any state.

Other than as expressly stated above, we express no opinion on any issue relating to the Company or to any investment therein. Furthermore, we
assume no obligation to advise you of any changes in the foregoing subsequent to the date of this letter, and we are not undertaking to update this letter
after the date hereof.
 

This opinion is for your benefit in connection with the Registration Statement and may be relied upon by you and by persons entitled to rely upon
it pursuant to the applicable provisions of the Act. We consent to your filing this opinion as an exhibit to the Registration Statement and to the reference to
our firm contained in the Registration Statement under the headings “U.S. Federal Income Tax Considerations” and “Legal Matters.” In giving such
consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and regulations of
the Commission thereunder.
 
 
Respectfully submitted,
 
/s/ EVERSHEDS SUTHERLAND (US) LLP
 
Eversheds Sutherland (US) LLP
 
 

 

 



Exhibit 10.3
 

FORM OF REGISTRATION RIGHTS AGREEMENT
 

This REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is made as of [      ], 2021, by and among Chicago Atlantic Real Estate
Finance, Inc., a Maryland corporation, which intends to elect to be treated as a real estate investment trust (the “Company”), and each Holder (as defined
herein) who is listed on Schedule A hereto or becomes a party to this Agreement pursuant to Section 1.11 hereof.

 
In consideration of the mutual covenants and agreements set forth herein and for good and valuable consideration, the receipt and sufficiency of

which is hereby acknowledged by each party hereto, the parties agree as follows:
 

ARTICLE I.
 

REGISTRATION RIGHTS
 

Section 1.1 Definitions. For purposes of this Agreement:
 
“Affiliate” means, with respect to any Person, any other Person who directly, or indirectly through one or more intermediaries, controls, or is

controlled by, or is under common control with, such Person. For purposes of this definition of Affiliate, (i) “control” means the possession, directly or
indirectly, of the power to direct, or cause the direction of, the management or policies of a Person, whether through the ownership of voting securities, by
contract or otherwise, and (ii) solely for determining the Registrable Securities or Common Stock held by a Holder, any funds and/or accounts holding
Registrable Securities that are managed, advised and/or sub-advised by a third-party asset manager will be “under common control” with any and all other
any funds and/or accounts holding Registrable Securities that are managed, advised and/or sub-advised by such third-party asset manager.

 
“Agent” and “Agents” have the meaning specified in Section 1.5(a)(ii) hereof.
 
“Agreement” has the meaning specified in the preamble hereof.
 
“beneficial ownership” (and related terms such as “beneficially owned” or “beneficial owner”) has the meaning set forth in Rule 13d-3 under the

Exchange Act.
 
“Board” means the board of directors of the Company (or any successor governing body) or any authorized committee thereof.

 
“Business Day” means any day except a Saturday, Sunday or other day on which commercial banks in New York City are authorized or required

by law to be closed.
 
“Common Stock” means the Company’s common stock, par value $0.01 per share.
 
“Company” has the meaning specified in the preamble hereof and includes the Company’s successors by merger, acquisition, reorganization or

otherwise.
 
“Company Indemnified Parties” has the meaning specified in Section 1.7(a) hereof.
 
“Company Securities” means the securities that the Company proposes to register for its own account on a registration statement in accordance

with the terms of this Agreement.
 
“Demand Notice” has the meaning specified in Section 1.2(a) hereof.
 
“Demand Registration” has the meaning specified in Section 1.2(a) hereof.
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“Demand Shelf Registration” has the meaning specified in Section 1.2(a) hereof.
 
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder, or any similar or

successor statute.
 
“FINRA” means the Financial Industry Regulatory Authority, Inc., or any successor entity thereof.
 
“Full Cooperation” means, in addition to the cooperation otherwise required by this Agreement, (a) in connection with any underwritten offering,

including an IPO, members of senior management of the Company (including the chief executive officer and chief financial officer) reasonably cooperate
with the underwriter(s) in connection therewith and make themselves available to participate in “road show” and other customary marketing activities in
such locations (domestic and foreign) as reasonably recommended by the underwriter(s) (including one-on-one meetings with prospective purchasers of the
Registrable Securities); provided, that, the Company shall have no obligation to participate in more than two (2) “road shows” in any twelve (12)-month
period and such participation shall not unreasonably interfere with the business operations of the Company, and (b) the Company prepares preliminary and
final prospectuses (preliminary and final prospectus supplements in the case of an offering pursuant to a Shelf Registration Statement) for use in connection
therewith containing such additional information as reasonably requested by the underwriter(s) (in addition to the minimum amount of information required
by law, rule or regulation).

 
“Holder” means a Person that becomes a party to this Agreement in accordance with Section 1.11 hereof. The term Holder shall not include any

registered owner of Registrable Securities that holds such Registrable Securities in “street name” on behalf of beneficial owners thereof.
 
“Holder Indemnified Parties” has the meaning specified in Section 1.7(b) hereof.
 
“Indemnified Party” has the meaning specified in Section 1.7(c) hereof.
 
“Indemnifying Party” has the meaning specified in Section 1.7(c) hereof.
 
“IPO” means an offering which is an initial public offering of the Common Stock pursuant to an effective Registration Statement filed under the

Securities Act (which excludes, among others, a registration (i) pursuant to a registration statement on Form S-8 (or other registration solely relating to an
offering or sale to employees or directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant to a
registration statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto),
or (iii) in connection with any dividend reinvestment or similar plan), resulting in the listing of the Common Stock on The New York Stock Exchange or
The Nasdaq Stock Market.

 
“Losses” has the meaning specified in Section 1.7(a) hereof.
 
“Maximum Offering Amount” has the meaning specified in Section 1.2(c)(ii) hereof.
 
“Minimum Price” means (i) in the case of an IPO, the minimum price for the offering in the so-called “range” as set forth in the preliminary

prospectus for the offering immediately prior to the road show for the offering or (ii) in the case of any underwritten registration under the Securities Act
other than an IPO, ninety percent (90%) of the closing price per share of the Registrable Securities on the trading day immediately prior to the date the
demand is made for such registration.

 
“Other Securities” has the meaning specified in Section 1.3(c)(iii) hereof.
 
“Participating Holders” means Holders participating, or electing to participate, in an offering of Registrable Securities pursuant to the terms of

this Agreement.
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“Parties” has the meaning specified in Section 1.11 hereof.
 
“Person” means any individual, firm, corporation, company, partnership, trust, incorporated or unincorporated association, limited liability

company, joint venture, joint stock company, government (or an agency or political subdivision thereof) or other entity of any kind, and shall include any
successor (by merger or otherwise) of any such entity.

 
“Piggyback Holder” has the meaning specified in Section 1.3(b) hereof.
 
“Piggyback Registration” has the meaning specified in Section 1.3(a) hereof.
 
“Proposed Registration” has the meaning specified in Section 1.3(a) hereof.
 
“Registrable Securities” means (a) any Common Stock acquired by any Holder (or any of its Affiliates) pursuant to the Subscription Agreement

and (b) any equity interests or other securities of the Company issued or issuable with respect to the Common Stock referred to in clause (a): (i) upon any
conversion or exchange thereof, (ii) by way of dividend or other distribution, split or reverse split, or (iii) in connection with a combination of securities,
recapitalization, merger, consolidation, exchange offer, reorganization or other similar event; provided, however, that Common Stock or other securities
that are considered to be Registrable Securities shall cease to be Registrable Securities (A) upon the sale thereof pursuant to and in accordance with an
effective Registration Statement, (B) upon the sale thereof pursuant to Rule 144 under the Securities Act (or any similar rule promulgated by the SEC then
in force), (C) when such securities are eligible for sale without registration pursuant to Rule 144 (or any similar provisions then in force) under the
Securities Act without limitation thereunder on volume or manner of sale and without the need for current public information required by Rule 144(c)(1) or
(D) when they cease to be outstanding.

 
“Registration Expenses” mean all expenses (other than Selling Expenses) arising from or incident to the performance by the Company of, or

compliance by the Company with, this ARTICLE I, including, without limitation, (i) SEC, stock exchange, FINRA and other registration and filing fees,
(ii) all fees and expenses incurred in connection with complying with any state securities or blue sky laws (including, without limitation, fees, charges and
disbursements of counsel in connection with blue sky qualifications of Registrable Securities), (iii) all printing, messenger and delivery expenses, (iv) the
fees, charges and disbursements of counsel to the Company and of its independent public accountants and any other accounting and legal fees, charges and
expenses incurred by the Company (including, without limitation, any expenses arising from any special audits or “comfort letters” required in connection
with or incident to any registration), (v) the fees, charges and disbursements of any special experts retained by the Company in connection with any
registration pursuant to the terms of this Agreement, (vi) all internal expenses of the Company (including, without limitation, all salaries and expenses of its
officers and employees performing legal or accounting duties), (vii) the fees and expenses incurred in connection with the listing of the Registrable
Securities on any securities exchange or over-the-counter trading market, (viii) Securities Act liability insurance (if the Company elects to obtain such
insurance), (ix) the reasonable fees and expenses incurred in connection with any road show for underwritten offerings and (x) all rating agency fees,
regardless of whether any Registration Statement filed in connection with such registration is declared effective. “Registration Expenses” shall also include
reasonable and documented fees, charges and disbursements of one (1) firm of counsel to all of the Participating Holders participating in any underwritten
public offering pursuant to this ARTICLE I (which shall be selected by Holders holding at least a majority of the Voting Power of the Registrable Securities
held by the Participating Holders).

 
“Registration Statement” shall mean any registration statement of the Company filed with the SEC on the appropriate form (including on Form S-

8, if applicable) pursuant to the Securities Act which covers any of the Common Stock and/or any other equity securities of the Company pursuant to the
provisions of this Agreement and all amendments and supplements to any such registration statement, including post-effective amendments, in each case
including the prospectus contained therein, all exhibits thereto and all materials incorporated by reference therein.
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“Requesting Holder” means any Holder making a request for a Demand Registration pursuant to Section 1.2(a) hereof.
 
“SEC” or “Commission” means the United States Securities and Exchange Commission.
 
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder, or any similar or successor

statute.
 
“Selling Expenses” shall mean the underwriting fees, discounts, selling commissions and transfer taxes applicable to any Registrable Securities.
 
“Shelf Registration Statement” means a Registration Statement filed with the Commission in accordance with the Securities Act for the offer and

sale of Registrable Securities by Holders on a continuous or delayed basis pursuant to Rule 415 (or any successor rule in effect).
 
“Subscription Agreement” has the meaning specified in the recitals hereof.
 
“underwritten registration, underwritten offering or underwritten public offering” means an offering in which securities of the Company are

sold to or through one or more underwriters (as defined in Section 2(a)(11) of the Securities Act) for resale to the public.
 
“Valid Business Reason” has the meaning specified in Section 1.2(d)(i) hereof.
 
“Voting Power” means the voting power of the Registrable Securities (without regard to the occurrence of any contingency).

 
Section 1.2 Demand Registration.

 
(a) Request by Holders. Subject to the terms and conditions set forth in this Agreement, Holders of Registrable Securities may make a written request to

the Company (a “Demand Notice”) to register all or part of their Registrable Securities for resale under the Securities Act (a “Demand Registration”)
as follows: after the completion of an IPO, Holders may make such a request at any time on or following the date that is the later of six (6) months
after the completion of an IPO and the expiration of any lock-up agreement with the underwriters in such IPO, provided, that Holders making such
request hold at least a majority of the Voting Power of all Registrable Securities outstanding at such time.
 
Each Demand Notice shall (A) specify the number of Registrable Securities that the Requesting Holders intend to sell or dispose of and (B) state the
intended method or methods of sale or disposition of the Registrable Securities. In connection with any Demand Registration, the Requesting Holders
may request the Company file a Shelf Registration Statement (a “Demand Shelf Registration”), provided, that the Company is then eligible to use
Form S-3 (or any successor form) under the Securities Act for such intended resale. In connection with each such Demand Registration, the Company
shall provide its Full Cooperation.
 

(b) Demand Registration. Following receipt of a Demand Notice, the Company shall:
 
(i) give written notice of such request for registration to all Holders of Registrable Securities within fifteen (15) days after receipt of such Demand

Notice;
 

(ii) cause to be filed, as soon as practicable, a Registration Statement covering such Registrable Securities that the Company has been so requested to
register by the Requesting Holders and other Holders of Registrable Securities who make a request to the Company, within ten (10) days of the
mailing of the Company’s notice referred to in Section 1.2(b)(i) hereof, that their Registrable Securities also be registered, providing for the
registration under the Securities Act of such Registrable Securities to the extent necessary to permit the disposition of such Registrable Securities
in accordance with the intended method of distribution specified in such Demand Notice; provided, that, such Registrable Securities are not
already covered by an existing and effective Registration Statement that may be utilized for the offering and sale of the Registrable Securities
requested to be registered in the manner so requested;
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(iii) use its commercially reasonable efforts to have such Registration Statement declared effective by the SEC as soon as practicable thereafter;

 
(iv) refrain from filing any other Registration Statements, other than pursuant to a Registration Statement on Form S-4 or Form S-8 (or similar or

successor forms), with respect to any equity securities of the Company until such date which is at least ninety (90) days (or, in the case of an IPO,
one hundred eighty (180) days) following effectiveness of the Registration Statement relating to such Demand Registration; and

 
(v) if the Company shall have previously effected a Demand Registration pursuant to Section 1.2, the Company shall not be required to effect any

registration pursuant to Section 1.2 until a period of one hundred eighty (180) days shall have elapsed from the effective date of such previous
registration statement.

 
(vi) if a Registration Statement filed pursuant to this Section 1.2 is a Shelf Registration Statement, then upon the demand of one or more Holders, the

Company shall facilitate up to two (2) “takedowns” of Registrable Securities in the form of an underwritten offering utilizing the Shelf
Registration Statement, in the manner and subject to the conditions described in Sections 1.2(b)(iv), 1.2(c), 1.2(e) and 1.2(f) of this Agreement,
provided, that, the Company will not be required to effect a “takedown” made pursuant to this Section 1.2(b)(vi) if the Company reasonably
believes, based on the advice of an underwriter that is a reputable nationally recognized investment bank, that such an offering would not
reasonably be expected to generate gross proceeds (before deducting underwriters’ commissions and fees and other expenses) of at least
$100,000,000. Within fifteen (15) days after receiving a request for an underwritten offering constituting a “takedown” from a Shelf Registration
Statement, the Company shall give written notice of such request to all other Holders, and include in such underwritten offering all such
Registrable Securities with respect to which the Company has received written requests for inclusion therein within ten (10) days after the
Company’s giving of such notice, provided, that, such Registrable Securities are covered by an existing and effective Shelf Registration Statement
that may be utilized for the offering and sale of the Registrable Securities requested to be registered.

 
(c) Selection of Underwriters; Priority for Demand Registrations.

 
(i) In the event that the Requesting Holders intend to distribute the Registrable Securities covered by the Demand Notice by means of an

underwriting, they shall so advise the Company as part of the Demand Notice and the Company shall include such information in the notice it
provides to all Holders pursuant to Section 1.2(b)(i) hereof. The managing underwriter for such underwriting shall be one or more reputable
nationally recognized investment banks selected by the Company. In such event, the right of any Holder to include such Holder’s Registrable
Securities in such registration shall be conditioned upon such Holder’s participation in such underwriting and the inclusion of such Holder’s
Registrable Securities in the underwriting to the extent provided in this Section 1.2(c). In the case of any Proposed Registration pursuant to
Section 1.3 as set forth in Section 1.3(d) or registration initiated by the Company for its own account or any other offering not effected pursuant to
this Section 1.2, the Company shall select one or more investment banks at its sole discretion as an underwriter for such offering. If requested by
the underwriters, the Company and all Holders proposing to distribute their securities through such underwriting pursuant to this Section 1.2 shall
enter into an underwriting agreement with the underwriters selected for such underwriting, which underwriting agreement shall be in customary
form and reasonably satisfactory in form and substance to the Company, Holders holding at least a majority of the Voting Power of the Registrable
Securities held by the Participating Holders and the underwriters, and shall contain such representations and warranties by the Company and such
other terms and provisions as are customarily contained in agreements of this type, including, but not limited to, indemnities to the effect and to
the extent provided in this Agreement or as are otherwise then customary (if more extensive), provisions for the delivery of officers’ certificates,
opinions of counsel for the Company and the Participating Holders and accountants’ “comfort” letters, and lock-up arrangements.
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(ii) If any Demand Registration involves an underwritten offering and the managing underwriter of such offering advises the Company that, in its

good faith view, the number of Registrable Securities and other securities, if any, to be included in such offering exceeds the largest number of
securities which can reasonably be sold in an orderly manner without having a significant and adverse effect on such offering (the “Maximum
Offering Amount”), then the Company shall include in such registration the number which can be so sold in the following order of priority:

 
(A) first, all Registrable Securities requested by the Participating Holders to be included in such registration shall be included, but, if the number

of Registrable Securities requested to be included in such registration exceeds the Maximum Offering Amount, then the number of
Registrable Securities that each Participating Holder will be entitled to include in such registration will be allocated on a pro rata basis based
on the number of Registrable Securities owned by such Participating Holder as compared to the aggregate number of Registrable Securities
owned by all Participating Holders;

 
(B) second, to the extent that the number of Registrable Securities to be included in such registration is less than the Maximum Offering Amount,

the Company Securities; and
 

(C) third, other securities, if any, to be included in such registration at the Company’s discretion up to the Maximum Offering Amount after
including the Registrable Securities and the Company Securities to be included in such registration.

 
(d) Limitations on Demand Registrations.

 
(i) Notwithstanding anything herein to the contrary, the Company may suspend the registration process and/or any Holder’s ability to use a

prospectus or delay making a filing of a Registration Statement or taking any other action in connection therewith when the Board has determined
in good faith that it would be materially adverse to the Company if such Registration Statement (or an amendment or supplement thereto) were
filed, such Registration Statement (or amendment or supplement) were to become effective or remain effective for the time otherwise required for
such Registration Statement to remain effective or any other action were taken in connection therewith because such filing, effectiveness or other
action either would (A) materially adversely affect a significant financing, acquisition, disposition, merger or other material transaction, (B)
require premature disclosure of material information that the Company has a bona fide business purpose for preserving as confidential or (C)
render the Company unable to comply with requirements under the Securities Act or the Exchange Act (each, a “Valid Business Reason”);
provided, however, that such right to delay shall be exercised by the Company not more than twice in any twelve (12) month period and the
Company shall only have the right to delay so long as such Valid Business Reason exists (but in no event for a period longer than (i) sixty (60)
days with respect to each such instance of delay and (ii) ninety (90) days in the aggregate in any twelve month period). The Company shall give
notice to each Participating Holder that the registration process has been delayed and upon notice duly given pursuant to Section 2.3, each Holder
agrees not to sell any Registrable Securities pursuant to any Registration Statement until such Holder’s receipt of copies of the supplemented or
amended prospectus, or until it is advised in writing by the Company that the prospectus may be used, and has received copies of any additional or
supplemental filings that are incorporated or deemed incorporated by reference in such prospectus. The Company shall not specify the nature of
the event giving rise to a suspension in any notice to Holders.
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(ii) Notwithstanding anything herein to the contrary, the Company shall not be required to effect more than three (3) Demand Registrations. A

Demand Registration shall not be deemed to have been effected and shall not count as one of the Demand Registrations referenced in the
immediately preceding sentence (A) unless a Registration Statement with respect thereto has been declared effective by the Commission and
remained effective in compliance with the provisions of the Securities Act with respect to the disposition of all Registrable Securities covered by
such Registration Statement until such time as all of such Registrable Securities have been disposed of in accordance with the intended methods of
disposition by Holders thereof set forth in such Registration Statement or there shall cease to be any Registrable Securities covered by such
Registration Statement; provided, however, that such period shall not be required to exceed one hundred eighty (180) days; (B) if, after it has
become effective, (i) such registration is interfered with by any stop order, injunction or other order or requirement of the SEC or other
governmental agency or court for any reason (other than a violation of applicable law solely by any Participating Holder) and has not thereafter
become effective; or (ii) the offering of Registrable Securities is not consummated because the underwriters of an underwritten public offering
advise the Participating Holders that the Registrable Securities cannot be sold at a net price per share equal to or above the minimum net price
acceptable to Holders holding at least a majority of the Voting Power of the Registrable Securities held by the Participating Holders, provided,
however, that this clause (B)(ii) shall not apply to an underwritten public offering conducted on a “firm commitment basis” which is not
consummated following the commencement of a road show, unless such offering is an IPO and the underwriters of such offering advise the
Participating Holders that the Registrable Securities cannot be sold at a net price per share equal to or above the Minimum Price; (C) if the
conditions to closing specified in the underwriting agreement to which the Company is a party, if any, entered into in connection with such
registration are not satisfied or waived (unless a cause of such conditions to closing not being satisfied shall be attributable to any Participating
Holder or underwriter); or (D) if there is not Full Cooperation in connection therewith.

 
(iii) Notwithstanding anything herein to the contrary, the Company will not be required to effect any Demand Registration relating to a Demand Notice

made pursuant to Section 1.2(a) if the Company reasonably believes, based on the advice of an underwriter that is a reputable nationally
recognized investment bank, that such an offering would not reasonably be expected to generate gross proceeds (before deducting underwriters’
commissions and fees and other expenses) of at least $100,000,000.

 
(iv) Notwithstanding anything herein to the contrary, the Company will not be required to effect any Demand Registration (A) during the period

starting on the date thirty (30) days prior to the Company’s estimated date of filing of, and ending on the date that is the later of (x) the expiration
of any contractual lockup restrictions on the Company, and (y) one hundred eighty (180) days immediately following the effective date of, any
Registration Statement (other than on Form S--4 or S-8 under the Securities Act, or any successor form) pertaining to the securities of the
Company, provided, that the Company is employing in good faith all commercially reasonable efforts to cause such Registration Statement to
become effective and (B) with respect to any Registrable Securities requested to be registered that are already covered by an existing and effective
Registration Statement and such Registration Statement may be utilized for the offer and sale of the Registrable Securities requested to be
registered, provided, however, that this subsection (B) shall not apply if the contemplated distribution of such Demand Registration will be an
underwritten public offering that is not conducted on a “firm commitment” basis.

 
(e) Cancellation of Registration. Holders holding at least a majority of the Voting Power of the Registrable Securities held by the Participating Holders

shall have the right to cancel a proposed registration of Registrable Securities pursuant to Section 1.2(a) prior to the effectiveness of such registration
when (i) in their discretion, market conditions are so unfavorable as to be seriously detrimental to an offering pursuant to such registration or (ii) the
request for cancellation is based upon material adverse information relating to the Company that is different from the information known to the
Participating Holders at the time of the Demand Notice. Such cancellation of a registration shall not be counted as one of the total of three (3) Demand
Registrations referenced in Section 1.2(d)(ii) hereof and notwithstanding anything to the contrary in this Agreement, the Company shall be responsible
for all Registration Expenses incurred in connection with the registration prior to the time of cancellation; provided, that, the Holders may not exercise
their right to cancel under this Section 1.2(e) more than once and the Holders do not have the right to cancel a proposed registration of Registrable
Securities for any reasons other than those specified in this Section 1.2(e).
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(f) Withdrawal by Participating Holders. Any Participating Holder shall have the right to withdraw such Holder’s request for inclusion of such Holder’s

Registrable Securities in any Registration Statement pursuant to Section 1.2(a) by giving written notice to the Company of such withdrawal; provided,
however, that the Company may ignore a notice of withdrawal made within 96 hours of the time the Registration Statement is to become effective. The
Company may choose to not effect such Registration Statement in the event that Holders of Registrable Securities that have not elected to withdraw,
own in the aggregate, less than the percentage of the shares of Registrable Securities required to initiate a request under Section 1.2(a); provided, that if
such Demand Registration is not effected for such reason, such Demand Registration shall still count as one of the total of three (3) Demand
Registrations referenced in Section 1.2(d)(ii) hereof if (i) the Company has completed a road show for such offering and (ii) the proposed price per
share in the offering is equal to or above the Minimum Price, unless the withdrawing Holders reimburse the Company for all Registration Expenses
incurred in connection with such Demand Registration.
 

Section 1.3 Piggyback Registrations.
 

(a) Right to Include Registrable Securities. Each time that the Company proposes for any reason to register any of its securities of the same class as the
Registrable Securities under the Securities Act, either for its own account or for the account of a stockholder or stockholders exercising demand
registration rights (other than Demand Registrations pursuant to Section 1.2 hereof) (a “Proposed Registration”), the Company shall promptly give
written notice (which notice shall be given not less than twenty (20) days prior to the expected filing date of the Proposed Registration and shall
describe the intended method of distribution for the offering relating to the Proposed Registration) of such Proposed Registration to all Holders of
Registrable Securities and shall offer such Holders the right to request inclusion of any of such Holders’ Registrable Securities in the Proposed
Registration (a “Piggyback Registration”); provided, however, that Holders shall have no right to include Registrable Securities in a registration
statement relating to a registration (i) pursuant to a registration statement on Form S-8 (or other registration solely relating to an offering or sale to
employees or directors of the Company pursuant to any employee stock plan or other employee benefit arrangement), (ii) pursuant to a registration
statement on Form S-4 (or similar form that relates to a transaction subject to Rule 145 under the Securities Act or any successor rule thereto), or (iii)
in connection with any dividend reinvestment or similar plan. No registration pursuant to this Section 1.3 shall relieve the Company of its obligation to
effect a Demand Registration, as contemplated by Section 1.2 hereof. The rights to Piggyback Registration may be exercised on an unlimited number
of occasions.
 

(b) Piggyback Procedure. Each Holder shall have five (5) days from the date of receipt of the Company’s notice referred to in Section 1.3(a) above to
deliver to the Company a written request specifying the number of Registrable Securities such Holder intends to register and sell in the offering
relating to such Piggyback Registration (any Holder so requesting to have any of their Registrable Securities included in the Proposed Registration, a
“Piggyback Holder”). Any Piggyback Holder shall have the right to withdraw such Piggyback Holder’s request for inclusion of such Holder’s
Registrable Securities in any Registration Statement pursuant to this Section 1.3 by giving written notice to the Company of such withdrawal;
provided, however, that the Company may ignore a notice of withdrawal made within 96 hours of the time the Registration Statement is to become
effective. Subject to Section 1.3(c) below, the Company shall use commercially reasonable efforts to include in such Registration Statement all such
Registrable Securities requested to be included therein; provided, further, that the Company may at any time withdraw or cease proceeding with any
such Proposed Registration if it shall at the same time withdraw or cease proceeding with the registration of all other securities of the same class as the
Registrable Securities originally proposed to be registered, without prejudice, however, to the rights of any Holder to request that a Demand
Registration be effected; and provided, further, that no registration effected under this provision will relieve the Company from its obligations to effect
a Demand Registration upon a Demand Notice, subject to the express terms and conditions set forth in this Agreement, including Section 1.2(d)(iv).
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(c) Priority for Piggyback Registration. If any Proposed Registration involves an underwritten offering and the managing underwriter of such offering

advises the Company that, in its good faith view, that the number of Registrable Securities and other securities to be included in such offering exceeds
the Maximum Offering Amount, then the Company shall include in such registration the number of securities which can be so sold in the following
order of priority:
 
(i) first, the Company Securities, if any;

 
(ii) second, to the extent that the number of Company Securities is less than the Maximum Offering Amount, the remaining securities to be included

in such registration will be allocated among all Piggyback Holders requesting that Registrable Securities be included in such Registration on a pro
rata basis based on the number of Registrable Securities owned by each such Piggyback Holder as compared to the aggregate number of
Registrable Securities owned by all Piggyback Holders; and

 
(iii) third, all other holders of the Company’s securities exercising “demand” rights with respect to such securities (the “Other Securities”) or who

have been granted “piggy-back” registration rights with respect to such Other Securities and have requested that such Other Securities be included
in such registration.

 
(d) Underwritten Offering. In the event that the Proposed Registration by the Company is, in whole or in part, an underwritten public offering of securities

of the Company, any notice from the Company to Holders under this Section 1.3 shall offer Holders the right to include any Registrable Securities
covered by the Proposed Registration in the underwriting on the same terms and conditions as the securities, if any, otherwise being sold through
underwriters under such Proposed Registration. The managing underwriter for such underwriting shall be one or more reputable nationally recognized
investment banks selected by the Company.
 

(e) Cancellation and Delay of Registration. If at any time after giving written notice of its Proposed Registration and prior to the effective date of the
Registration Statement filed in connection with the Proposed Registration or, in the case of a Shelf Registration Statement, prior to the consummation
of such offering, the Company shall determine for any reason not to register or to delay registration of such offering, the Company may, at its election,
give written notice of such determination to each Piggyback Holder and (i) in the case of a determination not to register, the Company shall be relieved
of its obligation to register any Registrable Securities in connection with such Proposed Registration (but not from any obligation of the Company to
pay the Registration Expenses in connection therewith), without prejudice, however, to the rights of any Holder to include Registrable Securities in any
future registrations pursuant to this Section 1.3 and (ii) in the case of a determination to delay registering, shall be permitted to delay registering any
Registrable Securities, for the same period as the delay in registering other securities in the Proposed Registration.

 
Section 1.4 Holdback Agreements.

 
(a) Restrictions on Sale by Holders. Each Holder hereby agrees that, if and whenever the Company (i) proposes to register any of its equity securities

under the Securities Act, whether or not for its own account, (ii) is required to use its commercially reasonable efforts to effect the registration of any
Registrable Securities under the Securities Act pursuant to a Demand Registration, or (iii) is conducting an underwritten “takedown” as described in
Section 1.2(b)(vi), such Holder, if requested by the managing underwriter in an underwritten offering, agrees to enter into a “lock-up agreement”
containing terms (including the duration of the lock-up period, which, unless a shorter period of time is acceptable to the managing underwriter thereto,
for the avoidance of doubt, shall commence (1) in the case of clauses (i) or (ii) above, no earlier than ten (10) days prior to the effectiveness of the
registration statement and shall not exceed one hundred eighty (180) days in the case of an IPO or ninety (90) days in the case of any registration under
the Securities Act other than an IPO, following the effectiveness of the registration statement and (2) in the case of clause (iii) above, no earlier than
ten (10) days prior to the closing date of such offering and shall not exceed ninety (90) days following such closing date) that are customary at the time
such agreement is entered into for offerings of similar size and type, and the Company shall use its commercially reasonable efforts to cause any
stockholder owning more than five percent (5%) of the Company’s outstanding Common Stock to sign lock-up agreements on comparable terms in
connection therewith. Any such lock-up agreements signed by Holders shall contain reasonable and customary exceptions. The Company may impose
stop-transfer instructions with respect to the Common Stock or other securities subject to the foregoing restrictions until the end of the relevant lock-up
period. For purposes of the forgoing, the term “lock-up agreement” refers to an agreement by the undersigned thereto not to effect for a specified
period of time any sale or distribution (other than in connection with the public offering for which such lock-up agreement is being requested and other
customary exceptions), including, without limitation, any sale pursuant to Rule 144 under the Securities Act, of any Registrable Securities, any other
equity securities of the Company or any securities convertible into or exchangeable or exercisable for any equity securities of the Company, without
the prior consent of the managing underwriter. The provisions of this Section 1.4 will not apply to a Holder unless such Holder is a Participating
Holder or is otherwise a director, executive officer or a stockholder owning more than five percent (5%) of the Company’s outstanding Common
Stock.
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(b) Restrictions on Sale by the Company. The Company agrees not to effect (except pursuant to registrations on Form S-4 or S-8 or any similar or

successor form) any sale or distribution, or to file any Registration Statement covering, any of its equity securities, or any securities convertible into or
exchangeable or exercisable for such securities during the period (i) beginning no earlier than ten (10) days prior to the effective date of the
Registration Statement, and up to one hundred (180) days in the case of an IPO, or ninety (90) days in the case of any registration under the Securities
Act other than an IPO, after the effective date of the Registration Statement for any Demand Registration, and (ii) with respect to an underwritten
“takedown” as described in Section 1.2(b) (vi), beginning no earlier than ten (10) days prior to the closing date thereof, and up to ninety (90) days
following such closing date, in each case to the extent reasonably requested by the managing underwriter thereto (except for securities being sold by
the Company for its own account under such Registration Statement), or for such shorter period of time acceptable to the managing underwriter
thereto.

 
Section 1.5 Registration Procedures.

 
(a) Obligations of the Company. Whenever registration of Registrable Securities is required pursuant to this Agreement, the Company shall use

commercially reasonable efforts to effect the registration and sale of such Registrable Securities in accordance with the intended method of distribution
thereof as promptly as practicable, and in connection with any such request, the Company shall, as promptly as practicable, use its commercially
reasonable efforts to:
 
(i) Preparation of Registration Statement; Effectiveness. Prepare and file with the SEC a Registration Statement on any form on which the

Company then qualifies, which counsel for the Company shall deem appropriate and pursuant to which such offering may be made in
accordance with the intended method of distribution thereof (except that the Registration Statement shall contain such information as may
reasonably be requested for marketing or other purposes by the managing underwriter, if applicable), and use commercially reasonable efforts
to cause any registration required hereunder to become effective as soon as practicable and, with respect to a Demand Registration, remain
effective for a period of not less than one hundred eighty (180) days (or such shorter period in which all Registrable Securities have been sold
in accordance with the methods of distribution set forth in the Registration Statement);

 
(ii) Participation in Preparation and Full Cooperation. Upon the reasonable request of any Participating Holder, any underwriter participating in

any disposition pursuant to a Registration Statement, and any attorney, accountant or other agent retained by any Participating Holder or
underwriter (each, an “Agent” and, collectively, the “Agents”), provide the opportunity to participate (including, but not limited to,
reviewing, commenting on and attending all meetings) in the preparation of such Registration Statement, each prospectus included therein or
filed with the SEC and each amendment or supplement thereto; provided, that, the Company shall not have any obligation to modify any
information if the Company expects that so doing would cause (x) the Registration Statement to contain an untrue statement of a material fact
or omit to state any material fact required to be stated therein or necessary to make the statements therein not misleading or (y) the prospectus
to contain an untrue statement of a material fact or to omit to state a material fact necessary in order to make the statements made, in light of
the circumstances under which they were made, not misleading. In connection with each Demand Registration pursuant to Section 1.2, cause
there to occur Full Cooperation;
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(iii) Due Diligence. For a reasonable period prior to the filing of any Registration Statement pursuant to this Agreement, make available upon

reasonable notice and during normal business hours for inspection and copying by the Agents such financial and other information and books
and records, pertinent corporate documents and properties of the Company and its subsidiaries and cause the officers, directors, employees,
counsel and independent certified public accountants of the Company and its subsidiaries to respond to such reasonable and customary
inquiries and to supply all information reasonably and customarily requested by any such Agent in connection with such Registration
Statement, as shall be reasonably necessary, in the judgment of the Agents, to conduct a reasonable investigation within the meaning of the
Securities Act; provided, that, unless the disclosure of such records is necessary to avoid or correct a misstatement or omission in the
Registration Statement or the release of such records is ordered pursuant to a subpoena or other order from a court of competent jurisdiction,
the Company shall not be required to provide any information under this Section 1.4(a)(iii) if (x) the Company believes, after consultation
with counsel for the Company, that to do so would cause the Company to forfeit an attorney-client privilege that was applicable to such
information or (y) if either (A) the Company has requested confidential treatment of such information contained in any filing with the
Commission or documents provided supplementally or otherwise or (B) the Company reasonably determines in good faith that such records
are confidential and so notifies the inspectors in writing, unless prior to furnishing any such information with respect to clause (y) such Holder
of Registrable Securities agrees to enter into a confidentiality agreement in customary form and subject to customary exceptions; and
provided, further, that, each Holder of Registrable Securities agrees that it shall, upon learning that disclosure of such records is sought in a
court of competent jurisdiction, gives notice to the Company and allows the Company, at its expense, to undertake appropriate action and to
prevent disclosure of the records deemed confidential;

 
(iv) General Notifications. Promptly notify in writing the Participating Holders, the sales or placement agent, if any, therefor and the managing

underwriter of the securities being sold, if applicable, (A) when such Registration Statement or the prospectus included therein or any
prospectus amendment or supplement or post-effective amendment has been filed, and, with respect to any such Registration Statement or any
post-effective amendment, when the same has become effective, (B) when the SEC notifies the Company whether there will be a “review” of
such Registration Statement, (C) of the receipt of any comments (oral or written) by the SEC and by the blue sky or securities commissioner
or regulator of any state with respect thereto and (D) of any request by the SEC for any amendments or supplements to such Registration
Statement or the prospectus or for additional information;

 
(v) 10b-5 Notification. Promptly notify in writing the Participating Holders, the sales or placement agent, if any, therefor and the managing

underwriter of the securities being sold pursuant to any Registration Statement at any time when a prospectus relating thereto is required to be
delivered under the Securities Act upon discovery that, or upon the happening of any event as a result of which, any prospectus included in
such Registration Statement (or amendment or supplement thereto) contains an untrue statement of a material fact or omits to state any
material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under
which they were made, and the Company shall promptly prepare a supplement or amendment to such prospectus and file it with the SEC so
that after delivery of such prospectus, as so amended or supplemented, to the purchasers of such Registrable Securities, such prospectus, as so
amended or supplemented, shall not contain an untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary to make the statements therein not misleading in light of the circumstances under which they were made;

 
(vi) Notification of Stop Orders; Suspensions of Qualifications and Exemptions. Promptly notify in writing the Participating Holders, the sales or

placement agent, if any, therefor and the managing underwriter of the securities being sold of (A) any stop order issued or threatened to be
issued by the SEC or (B) any notification with respect to the suspension of the qualification or exemption from qualification of any of the
Registrable Securities for sale in any jurisdiction or the initiation or threatening of any proceeding for such purpose and the Company agrees
to use commercially reasonable efforts to (x) prevent the issuance of any such stop order, and in the event of such issuance, to obtain the
withdrawal of any such stop order, (y) obtain the withdrawal of any order suspending or preventing the use of any related prospectus or
suspending the qualification of any Registrable Securities included in such Registration Statement for sale in any jurisdiction at the earliest
practicable date and (z) if necessary to satisfy (x) and (y) hereof, the Company shall promptly prepare a supplement or amendment to such
prospectus or Registration Statement and file it with the SEC, and, in connection with any of the foregoing events which has resulted in a
suspension of a Participating Holder’s ability to dispose of securities under a Registration Statement, the Company shall promptly advise, in
writing, any such Participating Holders that the use of the prospectus may be resumed;
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(vii) Amendments and Supplements; Acceleration. (A) Prepare and file with the SEC such amendments and supplements to each Registration

Statement as may be necessary to comply with the provisions of the Securities Act, including post-effective amendments to each Registration
Statement as may be necessary to keep such Registration Statement continuously effective for the applicable time period required hereunder
and if applicable, file any Registration Statements pursuant to Rule 462(b) under the Securities Act; (B) cause the related prospectus to be
supplemented by any required prospectus supplement, and as so supplemented to be filed pursuant to Rule 424 (or any similar provisions then
in force) promulgated under the Securities Act; and (C) comply with the provisions of the Securities Act and the Exchange Act with respect to
the disposition of all securities covered by such Registration Statement during such period in accordance with the intended methods of
disposition by the sellers thereof set forth in such Registration Statement as so amended or in such prospectus as so supplemented;

 
(viii) Copies. Furnish as promptly as practicable to each Participating Holder and Agent prior to filing a Registration Statement or any supplement

or amendment thereto, copies of such Registration Statement, supplement or amendment as it is proposed to be filed, and after such filing
such number of copies of such Registration Statement, each amendment and supplement thereto (in each case including all exhibits thereto),
the prospectus included in such Registration Statement (including each preliminary prospectus) and such other documents as each such
Participating Holder or underwriter may reasonably request in order to facilitate the disposition of the Registrable Securities owned by such
Participating Holder;

 
(ix) Blue Sky. Use commercially reasonable efforts to, prior to any public offering of the Registrable Securities, register or qualify (or seek an

exemption from registration or qualifications) such Registrable Securities under such other securities or blue sky laws of such jurisdictions as
any Participating Holder or underwriter may reasonably request, and to continue such qualification in effect in each such jurisdiction for as
long as is permissible pursuant to the laws of such jurisdiction, or for as long as a Participating Holder or underwriter reasonably requests or
until all of such Registrable Securities are sold, whichever is shortest, and do any and all other acts and things which may be reasonably
necessary or advisable to enable any Participating Holder to consummate the disposition in such jurisdictions of the Registrable Securities;
provided, however, that the Company shall not be required in connection therewith or as a condition thereto to qualify to do business or to file
a general consent of process in any such states or jurisdictions or subject itself to taxation in any such state or jurisdiction, but for this
subparagraph;

 
(x) Other Approvals. Use commercially reasonable efforts to obtain all other approvals, consents, exemptions or authorizations from such

governmental agencies or authorities as may be necessary upon the advice of counsel of the Company or counsel to the Participating Holders
to enable the Participating Holders and underwriters to consummate the disposition of Registrable Securities;

 
(xi) Agreements. Enter into and perform customary agreements (including any underwriting agreements in customary form), and take such other

actions as may be reasonably required in order to expedite or facilitate the disposition of Registrable Securities;
 

(xii) “Cold Comfort” Letters. If such registration is in connection with an underwritten offering, obtain “cold comfort” letters, dated the dates of
the pricing and the closing under the underwriting agreement and addressed to the underwriters and signed by the Company’s independent
public accountants in customary form and covering such matters of the type customarily covered by “cold comfort” letters as the managing
underwriter of such offering may reasonably request;
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(xiii) Legal Opinion and 10b-5 Letter. If such registration is in connection with an underwritten offering, furnish, at the request of the managing

underwriter of such offering on the date such securities are delivered to the underwriters for sale pursuant to such registration, an opinion and
10b-5 letter, dated such date, of counsel representing the Company for the purposes of such registration, addressed to the Holders, and the
placement agent or sales agent, if any, thereof and the underwriters, if any, thereof, covering such legal matters with respect to the registration
in respect of which such opinion is being given as such underwriter may reasonably request and as are customarily included in such opinions
and 10b-5 letters;

 
(xiv) SEC Compliance, Earnings Statement. Use commercially reasonable efforts to comply with all applicable rules and regulations of the SEC

and make available to its shareholders, as soon as practicable, but no later than fifteen (15) months after the effective date of any Registration
Statement, an earnings statement covering a period of twelve (12) months beginning after the effective date of such Registration Statement, in
a manner which satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder and which requirement will be deemed
satisfied if the Company timely files complete and accurate information on Forms 10-Q and 10-K and Current Reports on Form 8-K under the
Exchange Act and otherwise complies with Rule 158 under the Securities Act

 
(xv) Certificates, Closing. If such registration is in connection with an underwritten offering, provide officers’ certificates and other customary

closing documents as the managing underwriter of such offering may reasonably request;
 

(xvi) FINRA. Cooperate with each Participating Holder and each underwriter participating in the disposition of such Registrable Securities and
underwriters’ counsel in connection with any filings required to be made with the FINRA;

 
(xvii) Road Show. If such registration is in connection with an underwritten offering, cause appropriate officers as are requested by a managing

underwriter to participate in a “road show” or similar marketing effort being conducted by such underwriter with respect to an underwritten
public offering;

 
(xviii) Listing. Cause all such Registrable Securities to be listed or quoted on each securities exchange or market system on which similar securities

issued by the Company are so listed or quoted (or, in the case of the IPO, to become so listed or quoted at the election of a majority of the
Board, and if the Registrable Securities is then permitted to be listed or quoted under the rules of such securities exchange or market system);

 
(xix) Transfer Agent, Registrar and CUSIP. Provide a transfer agent and registrar for all Registrable Securities registered pursuant hereto and a

CUSIP number for all such Registrable Securities, in each case, no later than the effective date of such registration;
 

(xx) Efforts. Take all other actions necessary to effect the registration of the Registrable Securities contemplated hereby;
 

(xxi) Controlling Person. Permit any Holder of Registrable Securities which Holder, in its sole and exclusive judgment, might be deemed an
underwriter or a “controlling person” (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) of the
Company, to participate in the preparation of such Registration Statement and to require the insertion therein of language, furnished to the
Company in writing, which in the reasonable judgment of such Holder and its counsel should be included.

 
(b) Seller Information. The Company may require each Participating Holder as to which any registration of such Holder’s Registrable Securities is being

effected to furnish to the Company, such information regarding such Participating Holder and such Participating Holder’s method of disposition of
such Registrable Securities as the Company may from time to time reasonably request in writing as may be required by law. If a Participating Holder
refuses to provide the Company with any of such information on the grounds that it is not necessary to include such information in the Registration
Statement, the Company may exclude such Participating Holder’s Registrable Securities from the Registration Statement if the Company determines,
based on the advice of counsel, that such information must be included in the Registration Statement and such Participating Holder continues thereafter
to withhold such information. The exclusion of a Participating Holder’s Registrable Securities shall not affect the registration of the other Registrable
Securities to be included in the Registration Statement. Each Participating Holder shall, as expeditiously as possible, notify the Company of the
occurrence of any event concerning such Participating Holder as a result of which the prospectus relating to such registration contains an untrue
statement of a material fact or omits to state a material fact required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading.
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(c) Notice to Discontinue. Each Participating Holder whose Registrable Securities are covered by a Registration Statement filed pursuant to this

Agreement agrees that, upon receipt of written notice from the Company of the happening of any event of the kind described in Sections 1.2(d)(i),
1.2(d)(ii) and/or 1.5(a)(v) or a notice of a stop order pursuant to Section 1.5(a)(vi), such Participating Holder shall forthwith discontinue the disposition
of Registrable Securities until such Participating Holder’s receipt of the copies of the supplemented or amended prospectus contemplated by Sections
1.2(d)(i), 1.2(d)(ii) and/or 1.5(a)(v) or until it is advised in writing by the Company that the use of the prospectus may be resumed and has received
copies of any additional or supplemental filings which are incorporated by reference into the prospectus, and, if so directed by the Company in the case
of an event described in Sections 1.2(d)(i), 1.2(d)(ii) and/or 1.5(a)(v) or following a notice of a stop order pursuant to Section 1.5(a)(vi), such
Participating Holder shall deliver to the Company (at the Company’s expense) all copies, other than permanent file copies then in such Participating
Holder’s possession, of the prospectus covering such Registrable Securities which is current at the time of receipt of such notice. If the Company shall
give any such notice, the Company shall extend the period during which such Registration Statement is to be maintained effective by the number of
days during the period from and including the date of the giving of such notice pursuant to Sections 1.2(d)(i), 1.2(d)(ii) and/or 1.5(a)(v) or the notice of
a stop order pursuant to Section 1.5(a)(vi) to and including the date when the Participating Holder shall have received the copies of the supplemented
or amended prospectus contemplated by, and meeting the requirements of Sections 1.2(d)(i), 1.2(d)(ii) and/or 1.5(a)(v) or notice from the Company of
the withdrawal of such stop order, as applicable. Each Participating Holder whose Registrable Securities are covered by a Registration Statement filed
pursuant to this Agreement agrees that as of the date that a final prospectus is made available to it for distribution to prospective purchasers of
Registrable Securities, it shall cease to distribute copies of any preliminary prospectus prepared in connection with the offer and sale of such
Registrable Securities.

 
Section 1.6 Registration Expenses and Selling Expenses. Except as otherwise provided herein, all Registration Expenses shall be borne by the

Company. All Selling Expenses relating to Registrable Securities registered shall be borne by the Participating Holders of such Registrable Securities pro
rata on the basis of the number of Registrable Securities sold.
 

Section 1.7 Indemnification.
 

(a) Indemnification by the Company. In the event any Registrable Securities are included in a Registration Statement, the Company will indemnify and
hold harmless to the fullest extent permitted by law each Participating Holder, the officers, directors, agents, partners, members, managers,
stockholders, Affiliates and employees of each of them, each Person who controls any such Participating Holder (within the meaning of Section 15 of
the Securities Act or Section 20 of the Exchange Act) and the officers, directors, partners, members, managers, stockholders, agents and employees of
each such controlling Person (collectively, “Company Indemnified Parties”) from and against any and all losses, claims, damages, expenses
(including, without limitation, reasonable costs of investigation and fees, reasonable disbursements and other charges of counsel (subject to Section
1.7(c)), any amounts paid in settlement effected with the Company’s consent, and any costs reasonably incurred in enforcing the Company’s
indemnification obligations hereunder) or other liabilities (collectively, “Losses”) to which any such Company Indemnified Party may become subject
under the Securities Act, the Exchange Act, any other federal, state or foreign law or any rule or regulation promulgated thereunder, or under any
common law or otherwise insofar as such Losses (or actions or proceedings, whether commenced or threatened, in respect thereof) are resulting from
or arising out of or based upon any untrue, or alleged untrue, statement of a material fact contained in any Registration Statement, including any
prospectus or preliminary prospectus contained therein or any amendments or supplements thereto, any free writing prospectuses or any document
incorporated by reference in any of the foregoing or resulting from or arising out of or based upon any omission or alleged omission to state therein a
material fact required to be stated therein or necessary to make the statements therein (in the case of a prospectus, preliminary prospectus or free
writing prospectus, in the light of the circumstances under which they were made), not misleading and the Company will promptly reimburse each
such Company Indemnified Party for any legal and any other Losses reasonably incurred in connection with investigating, preparing or defending any
such claim, loss, damage, liability, action or investigation or proceeding; provided, however, that the Company shall not be liable to any Company
Indemnified Party for any Losses that arise out of or are based upon any untrue statement or omission, made in conformity with written information
provided by, or on behalf of, such Company Indemnified Party expressly for use in the Registration Statement. Such indemnity obligation shall remain
in full force and effect regardless of any investigation made by or on behalf of the Company Indemnified Parties and shall survive the transfer of
Registrable Securities by such Company Indemnified Parties.
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(b) Indemnification by Participating Holders. In connection with any proposed registration in which a Holder is participating pursuant to this Agreement,

each such Participating Holder agrees, severally and not jointly, to indemnify and hold harmless the Company, each other Participating Holder, their
officers, directors, agents, partners, members, managers, stockholders, Affiliates and employees of each of them, each Person who controls the
Company or any other Participating Holder (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act), and the
officers, directors, partners, members, managers, stockholders, agents and employees of such controlling Persons (collectively, “Holder Indemnified
Parties”) to the same extent as the foregoing indemnity from the Company to the Participating Holders as set forth in Section 1.7(a) (subject to the
exceptions set forth in the foregoing indemnity, the proviso to this sentence and applicable law), but only with respect to any such untrue statement or
omission made in conformity with information relating to such Participating Holder furnished in writing to the Company by or on behalf of such
Participating Holder expressly for use in such Registration Statement; provided, however, that the liability of any Participating Holder under this
Section 1.7(b) shall be limited to the amount of the net proceeds actually received by such Participating Holder in the offering giving rise to such
liability. Such indemnity obligation shall remain in full force and effect regardless of any investigation made by or on behalf of the Holder Indemnified
Parties and shall survive the transfer of Registrable Securities by such Participating Holder.
 

(c) Conduct of Indemnification Proceedings. Any Person entitled to indemnification hereunder (the “Indemnified Party”) agrees to give prompt written
notice to the indemnifying party (the “Indemnifying Party”) after the receipt by the Indemnified Party of any written notice of the commencement of
any action, suit, proceeding or investigation or threat thereof made in writing for which the Indemnified Party intends to claim indemnification or
contribution pursuant to this Agreement; provided, however, that the failure so to notify the Indemnifying Party shall not relieve the Indemnifying
Party of any liability that it may have to the Indemnified Party hereunder unless and to the extent such Indemnifying Party is materially prejudiced by
such failure. If notice of commencement of any such action is given to the Indemnifying Party as above provided, the Indemnifying Party shall be
entitled to participate in and, to the extent it may wish, jointly with any other Indemnifying Party similarly notified, to assume the defense of such
action at its own expense, with counsel chosen by it and reasonably satisfactory to such Indemnified Party. The Indemnified Party shall have the right
to employ separate counsel in any such action and participate in the defense thereof, but the fees and expenses of such counsel shall be paid by the
Indemnified Party unless (i) the Indemnifying Party agrees in writing to pay the same, (ii) the Indemnifying Party shall have failed promptly to assume
the defense of such action with counsel satisfactory to the Indemnified Party in its reasonable judgment or (iii) the named parties to any such
proceeding include both such Indemnified Party and the Indemnifying Party, and such Indemnified Party shall have been advised by counsel that in the
reasonable judgment of such counsel a conflict of interest exists if the same counsel were to represent such Indemnified Party and the Indemnifying
Party; provided, that, the Indemnifying Party shall not be liable for the reasonable and documented fees and expenses of more than one separate firm of
attorneys at any time for all Indemnified Parties. No Indemnifying Party shall be liable for any settlement entered into without its written consent. No
Indemnifying Party shall, without the written consent of the Indemnified Party, effect the settlement or compromise of, or consent to the entry of any
judgment with respect to, any pending or threatened action or claim in respect of which indemnification or contribution may be sought hereunder
(whether or not the Indemnified Party is an actual or potential party to such action or claim) unless such settlement, compromise or judgment (A)
includes an unconditional release of the Indemnified Party from all liability arising out of such action or claim and (B) does not include a statement as
to, or an admission of, fault, culpability or a failure to act by or on behalf of any Indemnified Party. The rights afforded to any Indemnified Party
hereunder shall be in addition to any rights that such Indemnified Party may have at common law, by separate agreement or otherwise.
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(d) Contribution. If the indemnification provided for in this Section 1.7 from the Indemnifying Party is unavailable or insufficient to hold harmless an

Indemnified Party in respect of any Losses referred to herein, then each Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
contribute to the amount paid or payable by such Indemnified Party as a result of such Losses, in such proportion as is appropriate to reflect the relative
fault of the Indemnifying Party and Indemnified Party in connection with the actions, statements or omissions that resulted in such Losses as well as
any other relevant equitable considerations. The relative faults of the Indemnifying Party and Indemnified Party shall be determined by reference to,
among other things, whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission
to state a material fact, was made by, or relates to information supplied by, such Indemnifying Party or Indemnified Party, and the Indemnifying Party’s
and Indemnified Party’s relative intent, knowledge, access to information and opportunity to correct or prevent such action; provided, however, that the
liability of any Holder under this Section 1.7(d) shall be limited to the amount of the net proceeds actually received by such Holder in the offering
giving rise to such liability. The amount paid or payable by a party as a result of the Losses or other liabilities referred to above shall be deemed to
include, subject to the limitations set forth in Section 1.7(a), Section 1.7(b) and Section 1.7(c), any legal or other fees, charges or expenses reasonably
incurred by such party in connection with any investigation or proceeding. The Parties hereto agree that it would not be just and equitable if
contribution pursuant to this Section 1.7(d) were determined by pro rata allocation or by any other method of allocation which does not take account of
the equitable considerations referred to in the immediately preceding paragraph. No Person guilty of fraudulent misrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall be entitled to contribution pursuant to this Section 1.7(d) from any Person who was not guilty of such
fraudulent misrepresentation.
 

(e) The obligations of the Company and Holders under this Section 1.7 shall survive the completion of any offering of Registrable Securities pursuant to a
registration statement under this Article I, and shall survive the termination of this Agreement.

 
Section 1.8 Rule 144 and 144A; Other Exemptions. If the Company has a class of equity securities registered under the Exchange Act, the

Company shall take all actions reasonably necessary to enable Holders to sell Registrable Securities without registration under the Securities Act to the
maximum extent permitted by the exemptions provided by (a) Rule 144 under the Securities Act, as such Rule may be amended from time to time, (b) Rule
144A under the Securities Act, as such Rule may be amended from time to time, or (c) any similar rules or regulations hereafter adopted by the
Commission, including, without limiting the generality of the foregoing, filing on a timely basis all reports required to be filed under the Exchange Act.
Upon the written request of any Holder, the Company shall deliver to such Holder a written statement as to whether it has complied with such
requirements.
 

Section 1.9 Certain Limitations on Registration Rights. No Holder may participate in any Registration Statement hereunder involving an
underwritten public offering unless such Holder completes and executes all questionnaires, powers of attorney, indemnities, underwriting agreements, and
other documents reasonably required under the terms of the underwriting arrangements made in connection with such Registration Statement and agrees to
sell such Holder’s Registrable Securities on the basis provided in any underwriting agreement approved by the Holder or Holders entitled hereunder to
approve such arrangements.
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Section 1.10 Transfer of Registration Rights. The rights of a Holder hereunder may be transferred or assigned in connection with any transfer of

Registrable Securities if (i) such transfer is permitted under and accomplished in accordance with the requirements set forth in the Company’s Articles of
Incorporation or Bylaws and applicable securities laws, (ii) such transfer occurs either (x) at a time when there is not an effective Registration Statement
that includes the Registrable Securities to be transferred or (y) at a time when there is an effective Registration Statement that includes the Registrable
Securities to be transferred but such Registration Statement has been suspended by the Company pursuant to Section 1.2(d)(i), and (iii) the Company is
given written notice by such Holder of such transfer or assignment, stating the name and address of the transferee or assignee and identifying the
Registrable Securities with respect to which such rights are being transferred or assigned; provided, that the rights and obligations that are assigned shall
apply only to the Registrable Securities sold or transferred by a Holder.
 

Section 1.11 Parties to Agreement. The parties (collectively, the “Parties”) to this Agreement shall be (i) the Company, (ii) the Holders listed on
Schedule A hereto, and (iii) any Person who is a permitted transferee of Registrable Securities pursuant to Section 1.10 hereof that (A) provides written
notice of its election to become party to this Agreement to the Company in accordance with Section 2.3 hereof within fifteen (15) days after the date of any
transfer pursuant to Section 1.10, and (B) in connection therewith promptly executes and returns to the Company a counterpart signature page to this
Agreement. The Company shall furnish, without charge, to each Person referred to in the immediately preceding sentence a copy of this Agreement upon
written request to the Company in accordance with Section 2.3 hereof.
 

Section 1.12 Number of Registrable Securities Outstanding. In order to determine the number of Registrable Securities outstanding at any
time, upon the written request of the Company to Holders, each Holder shall promptly inform the Company of the number of Registrable Securities that
such Holder owns and that the Company may conclusively rely upon any certificate provided under this Agreement for the purpose of determining the
number of such Registrable Securities.

 
ARTICLE II.

 
GENERAL PROVISIONS

 
Section 2.1 Entire Agreement. This Agreement, together with any certificates, documents, instruments and writings that are delivered pursuant

hereto, constitutes the entire agreement and understanding of the Parties in respect of the subject matter hereof and supersedes all prior understandings,
agreements or representations by or among the Parties, written or oral, to the extent they relate in any way to the subject matter hereof.

Section 2.2 Assignment; Binding Effect. No party may assign either this Agreement or any of its rights, interests, remedies, liabilities or
obligations hereunder (i) without the prior written approval of the other parties or (ii) except in accordance with the express provisions of this Agreement.
All of the terms, agreements, covenants, representations, warranties and conditions of this Agreement are binding upon, and inure to the benefit of and are
enforceable by, the Parties and their respective successors and permitted assigns.

 
Section 2.3 Notices. All notices, requests and other communications provided for or permitted to be given under this Agreement must be in

writing and be given by personal delivery, by certified or registered United States mail (postage prepaid, return receipt requested), by a nationally
recognized overnight delivery service for next day delivery, or by e-mail of a PDF document (with confirmation of transmission), as follows (or to such
other address as any party may give in a notice given in accordance with the provisions hereof):

 
If to any Holder, at its last known address appearing on the books of the Company maintained for such purpose.
 
If to the Company, at

 
Chicago Atlantic Real Estate Finance, Inc.
420 North Wabash Avenue, Suite 500
Chicago, IL 60611
Email: [               ]
Attention: [               ]
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All notices, requests or other communications will be effective and deemed given only as follows: (i) if given by personal delivery, upon such personal
delivery, (ii) if sent by certified or registered mail, on the fifth (5th) Business Day after being deposited in the United States mail, (iii) if sent for next day
delivery by overnight delivery service, on the date of delivery as confirmed by written confirmation of delivery, and (iv) if sent by e-mail, upon the
transmitter’s confirmation, except that if such confirmation as required by (i) through (iv) above is received after 5:00 p.m. (in the recipient’s time zone) on
a Business Day, or is received on a day that is not a Business Day, then such notice, request or communication will not be deemed effective or given until
the next succeeding Business Day. Notices, requests and other communications sent in any other manner will not be effective.

 
If any time period for giving notice or taking action hereunder expires on a day which is a Saturday, Sunday or legal holiday in the State of New

York or the jurisdiction in which the Company’s principal office is located, the time period shall automatically be extended to the Business Day
immediately following such Saturday, Sunday or legal holiday.

 
Section 2.4 Specific Performance; Remedies. Each party acknowledges and agrees that the other parties would be damaged irreparably if any

provision of this Agreement were not performed in accordance with its specific terms or were otherwise breached and the Company agrees that it shall not
oppose any such demand for specific performance on the basis that monetary damages are available. Accordingly, the Parties will be entitled to an
injunction or injunctions to prevent breaches of the provisions of this Agreement and to enforce specifically this Agreement and its provisions in any action
or proceeding instituted in any court of the United States or any state thereof having jurisdiction over the Parties and the matter, in addition to any other
remedy to which they may be entitled, at law or in equity. Except as expressly provided herein, the rights, obligations and remedies created by this
Agreement are cumulative and in addition to any other rights, obligations or remedies otherwise available at law or in equity. Except as expressly provided
herein, nothing herein will be considered an election of remedies.
 

Section 2.5 Submission to Jurisdiction; Waiver of Jury Trial.
 

(a) Submission to Jurisdiction. Any action, suit or proceeding seeking to enforce any provision of, or based on any matter arising out of or in connection
with, this Agreement or the transactions contemplated hereby shall only be brought in any federal court located in the State of Maryland or any
Maryland state court, and each party consents to the exclusive jurisdiction and venue of such courts (and of the appropriate appellate courts therefrom)
in any such action, suit or proceeding and irrevocably waives, to the fullest extent permitted by law, any objection that it may now or hereafter have to
the laying of the venue of any such, action, suit or proceeding in any such court or that any such action, suit or proceeding brought in any such court
has been brought in an inconvenient forum. Process in any such action, suit or proceeding may be served on any party anywhere in the world, whether
within or without the jurisdiction of any such court.
 

(b) Waiver of Jury Trial. EACH PARTY ACKNOWLEDGES THAT ANY DISPUTE THAT MAY ARISE OUT OF OR RELATING TO THIS
AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE SUCH PARTY HEREBY
EXPRESSLY WAIVES ITS RIGHT TO JURY TRIAL OF ANY DISPUTE BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY
OTHER AGREEMENTS RELATING HERETO OR ANY DEALINGS AMONG THEM RELATING TO THE TRANSACTIONS
CONTEMPLATED HEREBY. THE SCOPE OF THIS WAIVER IS INTENDED TO ENCOMPASS ANY AND ALL ACTIONS, SUITS AND
PROCEEDINGS THAT RELATE TO THE SUBJECT MATTER OF THE TRANSACTIONS CONTEMPLATED HEREBY, INCLUDING
CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS.
EACH PARTY REPRESENTS THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT IN THE EVENT OF ANY ACTION, SUIT OR PROCEEDING,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) SUCH PARTY UNDERSTANDS AND WITH THE ADVICE OF COUNSEL HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (iii) SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) SUCH PARTY
HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
REPRESENTATIONS IN THIS SECTION 2.5(b).
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Section 2.6 Governing Law. This Agreement will be governed by and construed in accordance with the laws of the State of Maryland, without

giving effect to any choice of law principles.
 
Section 2.7 Headings. The article and section headings contained in this Agreement are inserted for convenience only and will not affect in any

way the meaning or interpretation of this Agreement.
 
Section 2.8 Amendments; Waivers. An amendment, modification or waiver to any provision of this Agreement will require the written consent

of the Company and Holders holding at least a majority of the Voting Power of the Registrable Securities outstanding on the date of such amendment,
modification or waiver, except in the case of any amendment, modification or waiver of any warranty, covenant, obligation or other provision of this
Agreement relating only to a particular Registration Statement which has been filed with the SEC, which will require the written consent of Holders
holding at least a majority of the Voting Power of the Registrable Securities held by the Participating Holders relating to that Registration Statement.

 
No waiver by any party of any default, misrepresentation or breach of warranty or covenant hereunder, whether intentional or not, may be deemed

to extend to any prior or subsequent default, misrepresentation or breach of warranty or covenant hereunder or affect in any way any rights arising because
of any such prior or subsequent occurrence. Neither the failure nor any delay on the part of any party to exercise any right or remedy under this Agreement
shall operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy preclude any other or further exercise of the same or of any
other right or remedy.

 
Section 2.9 Severability. The provisions of this Agreement will be deemed severable and the invalidity or unenforceability of any provision will

not affect the validity or enforceability of the other provisions hereof; provided, that if any provision of this Agreement, as applied to any party or to any
circumstance, is judicially determined not to be enforceable in accordance with its terms, the Parties agree that the court judicially making such
determination may modify the provision in a manner consistent with its objectives such that it is enforceable, and/or to delete specific words or phrases,
and in its modified form, such provision will then be enforceable and will be enforced.

 
Section 2.10 Counterparts; Effectiveness. This Agreement may be executed in two or more counterparts, each of which will be deemed an

original but all of which together will constitute one and the same instrument. This Agreement will become effective when one or more counterparts have
been signed by each of the Parties and delivered to the other parties.

 
Section 2.11 Construction. This Agreement has been freely and fairly negotiated among the Parties. If an ambiguity or question of intent or

interpretation arises, this Agreement will be construed as if drafted jointly by the Parties and no presumption or burden of proof will arise favoring or
disfavoring any party because of the authorship of any provision of this Agreement. Any reference to any law will be deemed to refer to such law as in
effect on the date hereof and all rules and regulations promulgated thereunder, unless the context requires otherwise. The words “include,” “includes,” and
“including” will be deemed to be followed by “without limitation.” Pronouns in masculine, feminine, and neutral genders will be construed to include any
other gender, and words in the singular form will be construed to include the plural and vice versa, unless the context otherwise requires. The words “this
Agreement,” “herein,” “hereof,” “hereby,” “hereunder,” and words of similar import refer to this Agreement as a whole and not to any particular
subdivision unless expressly so limited. The Parties intend that each representation, warranty, and covenant contained herein will have independent
significance. If any party has breached any covenant contained herein in any respect, the fact that there exists another covenant relating to the same subject
matter (regardless of the relative levels of specificity) which the party has not breached will not detract from or mitigate the fact that the party is in breach
of the first covenant.

 
Section 2.12 Termination of Registration Rights. This Agreement, including, without limitation, the Company’s obligations under Sections 1.2

and 1.3 hereof to register Registrable Securities for sale under the Securities Act shall terminate on the first date on which no shares of Registrable
Securities are outstanding. Notwithstanding any termination of this Agreement pursuant to this Section 2.12, the Parties’ rights and obligations under
Sections 1.6 and 1.7 and Article II hereof shall continue in full force and effect.

 
[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date first above written.

 
 COMPANY: Chicago Atlantic Real Estate Finance, Inc.
    
   By:                            
   
   Name:  
   Title:
     
 HOLDER: [                            ]
    
   By:  
   
   Name:
   Title:
 

Signature Page to Registration Rights Agreement
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