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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

CHICAGO ATLANTIC REAL ESTATE FINANCE, INC.

CONSOLIDATED BALANCE SHEETS

	
	
	March 31, 2024
	
	December 31, 2023

	
	
	(unaudited)
	
	
	
	

	Assets
	
	
	
	
	
	

	Loans held for investment
	$
	359,317,126
	
	$
	337,238,122
	

	Loans held for investment - related party (Note 7)
	
	16,527,188
	
	
	16,402,488
	

	Loans held for investment, at carrying value
	
	375,844,314
	
	
	353,640,610
	

	Current expected credit loss reserve
	
	(5,356,018 )
	
	(4,972,647 )

	Loans held for investment at carrying value, net
	
	370,488,296
	
	
	348,667,963
	

	Cash and cash equivalents
	
	6,904,113
	
	
	7,898,040
	

	Other receivables and assets, net
	
	5,143,318
	
	
	705,960
	

	Interest receivable
	
	926,852
	
	
	1,004,140
	

	Related party receivables
	
	192,354
	
	
	107,225
	

	Debt securities, at fair value
	
	-
	
	
	842,269
	

	Total Assets
	$
	383,654,933
	
	$
	359,225,597
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	Liabilities
	
	
	
	
	
	

	Revolving loan
	$
	81,250,000
	
	$
	66,000,000
	

	Dividend payable
	
	9,007,244
	
	
	13,866,656
	

	Related party payables
	
	1,819,428
	
	
	3,243,775
	

	Management and incentive fees payable
	
	1,754,741
	
	
	2,051,531
	

	Accounts payable and other liabilities
	
	1,342,872
	
	
	1,135,355
	

	Interest reserve
	
	2,519,871
	
	
	1,074,889
	

	Total Liabilities
	
	97,694,156
	
	
	87,372,206
	

	Commitments and contingencies (Note 8)
	
	
	
	
	
	

	Stockholders' equity
	
	
	
	
	
	

	Common stock, par value $0.01 per share, 100,000,000 shares authorized and
	
	
	
	
	
	

	19,100,282 and 18,197,192 shares issued and outstanding, respectively
	
	191,003
	
	
	181,972
	

	Additional paid-in-capital
	
	291,858,521
	
	
	277,483,092
	

	Accumulated deficit
	
	(6,088,747 )
	
	(5,811,673 )

	Total stockholders' equity
	
	285,960,777
	
	
	271,853,391
	

	
	
	
	
	
	
	

	Total liabilities and stockholders' equity
	$
	383,654,933
	
	$
	359,225,597
	

	The accompanying notes are an integral part of these consolidated financial statements.
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CHICAGO ATLANTIC REAL ESTATE FINANCE, INC.

CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

	
	
	For the three
	
	For the three

	
	
	months ended
	
	months ended

	
	
	March 31, 2024
	
	March 31, 2023

	Revenues
	
	
	
	
	
	

	Interest income
	$
	15,343,667
	
	$
	16,527,304
	

	Interest expense
	
	(2,104,050 )
	
	(1,618,296 )

	Net interest income
	
	13,239,617
	
	
	14,909,008
	

	
	
	
	
	
	
	

	Expenses
	
	
	
	
	
	

	Management and incentive fees, net
	
	1,754,741
	
	
	2,138,005
	

	General and administrative expense
	
	1,390,267
	
	
	1,274,825
	

	Professional fees
	
	449,858
	
	
	569,375
	

	Stock based compensation
	
	531,293
	
	
	138,335
	

	Provision for current expected credit losses
	
	380,279
	
	
	96,119
	

	Total expenses
	
	4,506,438
	
	
	4,216,659
	

	Change in unrealized gain on debt securities, at fair value
	
	(75,604 )
	
	-
	

	Realized gain on debt securities, at fair value
	
	72,428
	
	
	-
	

	Net Income before income taxes
	
	8,730,003
	
	
	10,692,349
	

	Income tax expense
	
	-
	
	
	-
	

	Net Income
	$
	8,730,003
	
	$
	10,692,349
	

	
	
	
	
	
	
	

	Earnings per common share:
	
	
	
	
	
	

	Basic earnings per common share
	$
	0.48
	
	$
	0.60
	

	Diluted earnings per common share
	$
	0.47
	
	$
	0.60
	

	
	
	
	
	
	
	

	Weighted average number of common shares outstanding:
	
	
	
	
	
	

	Basic weighted average shares of common stock outstanding
	
	18,273,919
	
	
	17,879,444
	

	Diluted weighted average shares of common stock outstanding
	
	18,640,492
	
	
	17,960,103
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The accompanying notes are an integral part of these consolidated financial statements.
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CHICAGO ATLANTIC REAL ESTATE FINANCE, INC.

CONSOLIDATED STATEMENTS OF EQUITY

(UNAUDITED)

	
	THREE MONTHS ENDED MARCH 31, 2024
	
	
	
	
	
	
	
	
	
	

	
	
	
	Common Stock
	
	
	
	Additional
	
	
	
	
	
	
	
	Total
	

	
	
	
	
	
	
	
	Paid-In-
	
	
	Accumulated
	
	Stockholders'
	

	
	
	
	Shares
	
	
	
	Amount
	
	
	
	Capital
	
	
	
	Deficit
	
	
	
	Equity
	
	

	Balance at December 31, 2023
	18,197,192
	$
	181,972
	$
	277,483,092
	$
	(5,811,673 )
	$
	271,853,391
	
	

	Issuance of common stock, net of offering costs
	896,443
	
	
	
	8,964
	
	
	
	13,844,203
	
	
	
	167
	
	
	
	13,853,334
	
	

	Stock-based compensation
	6,647
	
	
	
	67
	
	
	
	531,226
	
	
	
	-
	
	
	
	531,293
	
	

	Dividends declared on common shares ($.47 per
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	share)
	-
	
	
	
	-
	
	
	
	-
	
	
	
	(9,007,244 )
	
	
	(9,007,244 )
	

	Net income
	
	-
	
	
	
	-
	
	
	
	-
	
	
	
	8,730,003
	
	
	
	8,730,003
	
	

	Balance at March 31, 2024
	
	19,100,282
	
	$
	191,003
	
	$
	291,858,521
	
	$
	(6,088,747 )
	$
	285,960,777
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	THREE MONTHS ENDED MARCH 31, 2023
	
	
	
	
	
	
	
	
	
	

	
	
	
	Common Stock
	
	
	
	Additional
	
	
	
	
	
	
	
	Total
	

	
	
	
	
	
	
	
	Paid-In-
	
	
	Accumulated
	
	Stockholders'
	

	
	
	
	Shares
	
	
	
	Amount
	
	
	
	
	Capital
	
	
	
	Earnings
	
	
	Equity
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at December 31, 2022
	17,685,952
	
	$
	176,859
	
	$
	268,995,848
	
	$
	(5,139,684 )
	$
	264,033,023
	
	

	Issuance of common stock in connection
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	with initial public offering and
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	concurrent private placement, net of
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	offering costs, underwriting discounts
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	and commissions
	395,779
	
	
	
	
	3,958
	
	
	
	
	5,790,959
	
	
	
	
	-
	
	
	
	5,794,917
	
	

	Stock-based compensation
	6,952
	
	
	
	
	70
	
	
	
	
	138,265
	
	
	
	
	-
	
	
	
	138,335
	
	

	Dividends declared on common shares ($.47 per
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	share)
	-
	
	
	
	
	-
	
	
	
	
	-
	
	
	
	
	(8,535,296 )
	
	
	(8,535,296 )
	

	Net income
	
	-
	
	
	
	
	-
	
	
	
	
	-
	
	
	
	
	10,692,349
	
	
	
	10,692,349
	
	

	Balance at March 31, 2023
	18,088,683
	
	$
	180,887
	
	$
	274,925,072
	
	$
	(2,982,631 )
	$
	272,123,328
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The accompanying notes are an integral part of these consolidated financial statements.
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CHICAGO ATLANTIC REAL ESTATE FINANCE, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

For the three months

ended March 31,

	
	
	2024
	
	
	2023
	

	Operating activities
	
	
	
	
	
	

	Net income
	$
	8,730,003
	
	$
	10,692,349
	

	
	
	
	
	
	
	

	Adjustments to reconcile net income to net cash provided by operating activities:
	
	
	
	
	
	

	Accretion of deferred loan origination fees and other discounts
	
	(477,756 )
	
	(908,873 )

	Paid-in-kind interest
	
	(3,008,593 )
	
	(2,256,228 )

	Provision for current expected credit losses
	
	380,279
	
	
	96,119
	

	Change in unrealized gain on debt securities, at fair value
	
	75,604
	
	
	-
	

	Realized gain on debt securities, at fair value
	
	(72,428 )
	
	-
	

	Amortization of debt issuance costs
	
	90,915
	
	
	167,304
	

	Stock based compensation
	
	531,293
	
	
	138,335
	

	Changes in operating assets and liabilities:
	
	
	
	
	
	

	Interest receivable
	
	77,288
	
	
	(2,955,336 )

	Other receivables and assets, net
	
	(97,151 )
	
	(19,507 )

	Interest reserve
	
	1,444,982
	
	
	(1,648,129 )

	Related party payables
	
	(296,790 )
	
	(127,389 )

	Related party receivables
	
	(85,129 )
	
	(237,885 )

	Proceeds from the redemption of debt securities, at fair value
	
	839,094
	
	
	-
	

	Management and incentive fees payable
	
	(1,424,347 )
	
	(1,157,595 )

	Accounts payable and accrued expenses
	
	210,608
	
	
	(81,098 )

	Net cash provided by operating activities
	
	6,917,872
	
	
	1,702,067
	

	Cash flows from investing activities
	
	
	
	
	
	

	Issuance of and fundings of loans held for investment
	
	(22,380,807 )
	
	(32,941,660 )

	Proceeds from sales of loans held for investment
	
	-
	
	
	13,399,712
	

	Principal repayment of loans held for investment
	
	3,663,452
	
	
	44,858,834
	

	Net cash (used in)/provided by investing activities
	
	(18,717,355 )
	
	25,316,886
	

	
	
	
	
	
	
	

	Cash flows from financing activities
	
	
	
	
	
	

	Proceeds from sale of common stock
	
	9,811,862
	
	
	6,000,010
	

	Proceeds from borrowings on revolving loan
	
	28,000,000
	
	
	28,500,000
	

	Repayment of borrowings on revolving loan
	
	(12,750,000 )
	
	(49,000,000 )

	Dividends paid to common shareholders
	
	(13,866,656 )
	
	(13,486,186 )

	Payment of debt issuance costs
	
	(49,738 )
	
	(2,988 )

	Payment of offering costs
	
	(339,912 )
	
	(104,711 )

	
	
	
	
	
	
	

	Net cash provided by/(used in) financing activities
	
	10,805,556
	
	
	(28,093,875 )

	
	
	
	
	
	
	

	Net decrease in cash and cash equivalents
	
	(993,927 )
	
	(1,074,922 )

	Cash and cash equivalents, beginning of period
	
	7,898,040
	
	
	5,715,827
	

	Cash and cash equivalents, end of period
	$
	6,904,113
	
	$
	4,640,905
	

	Supplemental disclosure of non-cash financing and investing activities
	
	
	
	
	
	

	Interest reserve withheld from funding of loans
	$
	2,032,688
	
	$
	-
	

	OID withheld from funding of loans held for investment
	
	105,081
	
	
	1,118,340
	

	Subscription receivable from sale of common stock
	
	4,472,690
	
	
	-
	

	Dividends declared and not yet paid
	
	9,007,244
	
	
	8,667,701
	

	Transfer of loan held for investment to loan held for sale
	
	-
	
	
	13,399,712
	

	Supplemental information:
	
	
	
	
	
	

	Interest paid during the period
	$
	1,786,333
	
	$
	1,363,742
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The accompanying notes are an integral part of these consolidated financial statements.
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CHICAGO ATLANTIC REAL ESTATE FINANCE, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(UNAUDITED)

1. ORGANIZATION AND DESCRIPTION OF BUSINESS

Chicago Atlantic Real Estate Finance, Inc., and its wholly owned consolidated subsidiary, Chicago Atlantic Lincoln LLC (“CAL”) (collectively the “Company”, “we”, or “our”), is a commercial mortgage real estate investment trust (“REIT”) incorporated in the state of Maryland on March 30, 2021. The Company has elected to be taxed as a REIT for United States federal income tax purposes under the Internal Revenue Code of 1986, as amended (the “Code”), commencing with its taxable year ended December 31, 2021. The Company generally will not be subject to United States federal income taxes on its REIT taxable income if it annually distributes to stockholders at least 90% of its REIT taxable income prior to the deduction for dividends paid and complies with various other requirements as a REIT.

The Company operates as one operating segment and its primary investment objective is to provide attractive, risk-adjusted returns for stockholders over time, primarily through consistent current income (dividends and distributions) and secondarily, through capital appreciation. The Company intends to achieve this objective by originating, structuring, and investing in first mortgage loans and alternative structured financings secured by commercial real estate properties. The Company’s loan portfolio is primarily comprised of senior loans to state-licensed operators in the cannabis industry, secured by real estate, equipment, receivables, licenses, and/or other assets of the borrowers to the extent permitted by applicable laws and regulations governing such borrowers. We also lend to and invest in companies or properties that are not related to the cannabis industry if they provide return characteristics consistent with our investment objective.

The Company is externally managed by Chicago Atlantic REIT Manager, LLC (the “Manager”), a Delaware limited liability company, pursuant to the terms of the management agreement dated May 1, 2021, as amended in October 2021, by and among the Company and the Manager (the "Management Agreement"). The Management Agreement had a three-year initial term that expired on April 30, 2024. After the initial term, the management agreement is automatically renewed for one-year periods unless the Company or the Manager elects not to renew in accordance with the terms of the Management Agreement. On April 30, 2024, the Management Agreement was automatically renewed. The Manager conducts substantially all of the Company’s operations and provides asset management services for its real estate investments. For its services, the Manager is entitled to earn management fees and incentive compensation, both defined in and in accordance with the terms of the Management Agreement (Note 7). All of the Company’s investment decisions are made by the investment committee of the Manager, subject to oversight by the Company’s board of directors (the “Board”). The Manager is wholly-owned by Chicago Atlantic Group, LP. (the “Sponsor”).

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements and related notes of the Company have been prepared on the accrual basis of accounting and in conformity with generally accepted accounting principles in the United States of America (“GAAP”) for interim financial information, the instructions to Form 10-Q and Article 10 of Regulation S-X. Our consolidated financial statements present the financial position, results of operations, and cash flows of Chicago Atlantic Real Estate Finance, Inc., and its wholly owned consolidated subsidiary, Chicago Atlantic Lincoln, LLC. All intercompany accounts and transactions have been eliminated in consolidation. Accordingly, these financial statements may not contain all disclosures required by generally accepted accounting principles. Reference should be made to Note 2 of the Company’s Consolidated Financial Statements included in the Company’s Annual Report on Form 10-K for the period ended December 31, 2023. In the opinion of the Company, all normal recurring adjustments have been made that are necessary to the fair statement of the results of operations and financial position as of and for the periods presented. Operating results for the three-month period ended March 31, 2024 are not necessarily indicative of the results that may be expected for the year ending December 31, 2024.

Cash and Cash Equivalents

The Company’s cash held with financial institutions may at times exceed the Federal Deposit Insurance Corporation (“FDIC”) insured limits. The Company and the Manager seek to manage this credit risk relating to cash by monitoring the financial stability of the financial institutions and their ability to continue in business for the foreseeable future.

Cash and cash equivalents include funds on deposit with financial institutions, including demand deposits with financial institutions. Cash and short-term investments with an original maturity of three months or less when acquired are considered cash and cash equivalents for the purpose of the consolidated balance sheets and consolidated statements of cash flows, and represented $6.9 million and $7.9 million of total cash and cash equivalents as of March 31, 2024 and December 31, 2023, respectively.

5
[image: ]

Use of Estimates in the Preparation of Consolidated Financial Statements

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect certain reported amounts and disclosures. Actual results could differ from those estimates. Significant estimates include the provision for current expected credit losses.

Revenue Recognition

Interest income on debt securities designated as trading securities is recognized on an accrual basis and is reported as interest receivable until collected. Interest income is accrued based on the outstanding face amount and the contractual terms of the securities. Original issue discount (“OID”), market discounts or premiums, if any, are recorded as an adjustment to the amortized cost and accreted or amortized as an adjustment to interest income using a method that approximates the effective interest method. Realized gains or losses on debt securities are measured by the difference between the net proceeds from the disposition and the amortized and/or accreted cost basis of the investment using the specific identification method without regard to unrealized gains or losses previously recognized, and include loans charged off during the period, net of recoveries.

Income Taxes

The Company is a Maryland corporation and has elected to be taxed as a REIT under the Code, commencing with the taxable year ended December 31, 2021. The Company believes that it qualifies as a REIT and that its method of operations will enable it to continue to qualify as a REIT. However, no assurances can be given that the Company’s beliefs or expectations will be fulfilled, since qualification as a REIT depends on the Company satisfying numerous asset, income and distribution tests which depends, in part, on the Company’s operating results.

To qualify as a REIT, the Company must meet a number of organizational and operational requirements, including a requirement that the Company distributes annually to its stockholders at least 90% of the Company’s REIT taxable income prior to the deduction for dividends paid. To the extent that the Company distributes less than 100% of its REIT taxable income in any tax year (taking into account any distributions made in a subsequent tax year under Sections 857(b)(9) or 858 of the Code), the Company will pay tax at regular corporate rates on that undistributed portion. Furthermore, if the Company distributes less than the sum of 1) 85% of its ordinary income for the calendar year, 2) 95% of its capital gain net income for the calendar year, and 3) any undistributed shortfall from its prior calendar year (the “Required Distribution”) to its stockholders during any calendar year (including any distributions declared by the last day of the calendar year but paid in the subsequent year), then it is required to pay a non-deductible excise tax equal to 4% of any shortfall between the Required Distribution and the amount that was actually distributed. The 90% distribution requirement does not require the distribution of net capital gains. However, if the Company elects to retain any of its net capital gain for any tax year, it must notify its stockholders and pay tax at regular corporate rates on the retained net capital gain. The stockholders must include their proportionate share of the retained net capital gain in their taxable income for the tax year, and they are deemed to have paid the REIT’s tax on their proportionate share of the retained capital gain and receive an income tax credit for such amount. Furthermore, such retained capital gain may be subject to the nondeductible 4% excise tax. If it is determined that the Company’s estimated current year taxable income will be in excess of estimated dividend distributions (including capital gain dividend) for the current year from such income, the Company accrues excise tax on estimated excess taxable income as such taxable income is earned. The annual expense is calculated in accordance with applicable tax regulations.

FASB ASC Topic 740, Income Taxes (“ASC 740”), prescribes a recognition threshold and measurement attribute for the consolidated financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. ASC 740 also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure and transition. The Company has analyzed its various federal and state filing positions and believes that its income tax filing positions and deductions are documented and supported for the taxable years ended December 31, 2023 and December 31, 2022. Based on the Company’s evaluation, there is no reserve for any uncertain income tax positions as of March 31, 2024. Accrued interest and penalties, if any, are included within accounts payable and other liabilities in the balance sheets.

Recent Accounting Pronouncements

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. This guidance requires public entities to disclose significant expense categories and amounts for each reportable segment, along with information regarding the composition of "other segment items." Additionally, the guidance requires the disclosure of the title and position of the entity's Chief Operating Decision Maker (“CODM”), an explanation of how the CODM utilizes reported profit or loss measures to assess segment performance, and certain segment-related disclosures on an interim basis, which were previously required only annually. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023 and interim periods within fiscal years beginning after December 15, 2024, early adoption is permitted. The adoption of this guidance is not expected to have a

6
[image: ]

significant impact on our consolidated financial statements. The Company does not expect to early adopt and will add the necessary disclosures upon adoption.

In December 2023, the FASB issued ASU 2023-09—Income Taxes (Topic 740): Improvements to Income Tax Disclosures (“ASU 2023-09”). ASU 2023-09 improves the transparency of income tax disclosures related to rate reconciliation and income taxes. ASU 2023-09 is effective for annual periods beginning after December 15, 2024. For entities other than public business entities, the amendments are effective for annual periods beginning after December 15, 2025. Early adoption is permitted for annual financial statements that have not yet been issued or made available for issuance. The amendments should be applied prospectively, however retrospective application is permitted. The Company is currently evaluating the impact of the update on the Company’s future consolidated financial statements.


3. LOANS HELD FOR INVESTMENT, NET

As of March 31, 2024 and December 31, 2023, the Company’s portfolio was comprised of loans to 28 and 27 borrowers, respectively, that the Company has the ability and intent to hold until maturity or payoff. The portfolio of loans held for investment are reported on the consolidated balance sheets at amortized cost. The Company’s aggregate loan commitments and outstanding principal were approximately $401.3 million and $378.8 million, respectively, as of March 31, 2024, and $377.6 million and $351.4 million, respectively as of December 31, 2023. During the three months ended March 31, 2024, the Company funded approximately $22.4 million in new loan principal.

As of March 31, 2024 and December 31, 2023, approximately 76.6% and 80.5%, respectively, of the Company’s portfolio was comprised of floating rate loans that pay interest at the Prime Rate plus an applicable margin, and were subject to Prime Rate ceilings and floors as disclosed in the tables below. The carrying value of these loans was approximately $287.7 million and $284.5 million as of March 31, 2024 and December 31, 2023, respectively.

The remaining 23.4% and 19.5% of the portfolio was comprised of fixed rate loans that had a carrying value of approximately $88.1 million and $69.1 million as of March 31, 2024 and December 31, 2023, respectively.

The following tables summarize the Company’s loans held for investment as of March 31, 2024 and December 31, 2023:

	
	
	
	
	
	As of March 31, 2024
	
	

	
	
	
	
	
	
	
	
	
	
	Weighted Average
	

	
	
	Outstanding
	
	
	Original Issue
	
	Carrying
	Remaining Life

	
	
	Principal (1)
	
	
	Discount
	
	
	Value (1)
	
	(Years) (2)
	

	Senior Term Loans
	$
	377,576,334
	$
	(1,732,020 )
	$
	375,844,314
	
	2.0
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(5,356,018 )
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Total loans held at carrying value, net
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	370,488,296
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	As of December 31, 2023
	
	

	
	
	
	
	
	
	
	
	
	
	Weighted Average
	

	
	
	Outstanding
	
	
	Original Issue
	
	Carrying
	Remaining Life

	
	
	Principal (1)
	
	
	Discount
	
	
	Value (1)
	
	(Years) (2)
	

	Senior Term Loans
	$
	355,745,305
	$
	(2,104,695 )
	$
	353,640,610
	
	2.1
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(4,972,647 )
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Total loans held at carrying value, net
	$
	355,745,305
	
	$
	(2,104,695 )
	$
	348,667,963
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	


[image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ]

(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and other upfront fees. Outstanding principal balance includes capitalized PIK interest, if applicable.

(2) Weighted average remaining life is calculated based on the carrying value of the loans as of March 31, 2024 and December 31, 2023, respectively. The following tables present changes in loans held at carrying value as of and for the three months ended March 31, 2024 and 2023.
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	Current
	
	
	

	
	
	
	
	
	Original
	
	Expected
	
	
	

	
	
	
	
	
	Issue
	
	Credit Loss
	
	Carrying

	
	
	Principal
	
	
	Discount
	
	
	Reserve
	
	
	Value (1)
	

	Balance at December 31, 2023
	$
	355,745,305
	
	$
	(2,104,695 )
	$
	(4,972,647 )
	$
	348,667,963
	

	New fundings
	
	22,485,888
	
	
	(105,081 )
	
	-
	
	
	22,380,807
	

	Principal repayment of loans
	
	(3,663,452 )
	
	-
	
	
	-
	
	
	(3,663,452 )

	Accretion of original issue discount
	
	-
	
	
	477,756
	
	
	-
	
	
	477,756
	

	PIK Interest
	
	3,008,593
	
	
	-
	
	
	-
	
	
	3,008,593
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(383,371 )
	
	(383,371 )

	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at March 31, 2024
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	(5,356,018 )
	$
	370,488,296
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(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and other upfront fees. Outstanding principal balance includes capitalized paid-in-kind (“PIK”) interest, if applicable.
	
	
	
	
	
	
	
	
	Current
	
	
	

	
	
	
	
	
	Original
	
	Expected
	
	
	

	
	
	
	
	
	Issue
	
	Credit Loss
	
	Carrying

	
	
	Principal
	
	
	Discount
	
	
	Reserve
	
	
	Value (1)
	

	Balance at December 31, 2022
	$
	343,029,334
	
	$
	(3,755,796 )
	$
	(3,940,939 )
	$
	335,332,599
	

	New fundings
	
	34,060,000
	
	
	(1,118,340 )
	
	-
	
	
	32,941,660
	

	Principal repayment of loans
	
	(45,754,443 )
	
	-
	
	
	-
	
	
	(45,754,443 )

	Accretion of original issue discount
	
	-
	
	
	908,873
	
	
	-
	
	
	908,873
	

	Sale of loan (2)
	
	(13,399,712 )
	
	-
	
	
	-
	
	
	(13,399,712 )

	PIK Interest
	
	2,256,228
	
	
	-
	
	
	-
	
	
	2,256,228
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(110,995 )
	
	(110,995 )

	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at March 31, 2023
	$
	320,191,407
	
	$
	(3,965,263 )
	$
	(4,051,934 )
	$
	312,174,210
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(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and other upfront fees. Outstanding principal balance includes capitalized PIK interest, if applicable.
(2) One loan was reclassified as held for sale from loans held for investment as the decision was made to sell the loan during the three months ended March 31, 2023 to a syndicate of co-lenders which includes a third party and two affiliates under common control with our Manager. The sale was executed on March 31, 2023 (Note 7).

A more detailed listing of the Company’s loans held at carrying value based on information available as of March 31, 2024, is as follows:
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	Percentage
	
	
	
	
	
	
	

	
	
	
	
	Initial
	
	
	
	
	
	
	
	
	
	
	Original
	
	
	
	of Our
	
	
	
	
	
	
	

	Loan
	
	
	
	Funding
	
	Maturity
	
	
	Total
	
	
	Principal
	
	
	Issue
	
	Carrying
	
	Loan
	Future
	
	
	Periodic
	
	YTM
	

	(1)
	
	Location(s)
	
	Date (1)
	
	Date (2)
	
	Commitment (3)
	
	
	Balance
	
	
	Discount
	
	
	Value
	
	Portfolio
	
	
	Fundings
	
	Interest Rate (4)
	Payment (5)
	
	IRR (6)
	

	1
	
	Various
	10/27/2022
	10/30/2026
	$
	30,000,000
	$
	29,820,000
	$
	(579,713 )
	$
	29,240,287
	7.8 %
	
	-
	
	P+6.5% Cash (11)
	I/O
	17.4%
	

	2
	
	Michigan
	1/13/2022
	12/31/2024
	
	
	35,891,667
	
	
	39,167,481
	
	
	(60,915 )
	
	39,106,565
	10.4 %
	
	-
	
	P+6.65% Cash, 4.25% PIK (17)
	P&I
	18.0%
	

	3(18)
	
	Various
	3/25/2021
	11/29/2024
	
	
	20,105,628
	
	
	20,791,605
	
	
	(45,680 )
	
	20,745,924
	5.5 %
	
	-
	
	P+10.38% Cash, 2.75% PIK (7)
	P&I
	23.5%
	

	4
	
	Arizona
	4/19/2021
	4/16/2024
	
	
	14,240,129
	
	
	16,091,216
	
	
	-
	
	
	16,091,216
	4.3 %
	
	-
	
	15% PIK (15)
	I/O
	30.5%
	

	5
	
	Massachusetts
	4/19/2021
	4/30/2025
	
	
	3,500,000
	
	
	3,036,680
	
	
	-
	
	
	3,036,680
	0.8 %
	
	-
	
	P+12.25% Cash (7)
	P&I
	22.8%
	

	6
	
	Michigan
	8/20/2021
	4/15/2024
	
	
	6,000,000
	
	
	4,611,348
	
	
	-
	
	
	4,611,348
	1.2 %
	
	-
	
	P+9% Cash (7)
	P&I
	20.9%
	

	7
	
	Illinois,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	P+6% Cash, 2% PIK (12)
	
	
	
	

	
	
	Arizona
	8/24/2021
	6/30/2025
	
	
	26,002,665
	
	
	20,663,292
	
	
	(136,918 )
	
	20,526,374
	5.5 %
	
	-
	
	
	P&I
	19.5%
	

	8
	
	West Virginia
	9/1/2021
	9/1/2024
	
	
	9,500,000
	
	
	12,094,954
	
	
	(26,697 )
	
	12,068,257
	3.2 %
	
	-
	
	P+9.25% Cash, 2% PIK (8)
	P&I
	25.1%
	

	9(19)
	
	Pennsylvania
	9/3/2021
	6/30/2024
	
	
	15,000,000
	
	
	16,527,188
	
	
	-
	
	
	16,527,188
	4.4 %
	
	-
	
	P+10.75% Cash, 3% PIK (7)
	P&I
	16.3%
	

	11
	
	Maryland
	9/30/2021
	9/30/2024
	
	
	32,000,000
	
	
	33,478,944
	
	
	(178,986 )
	
	33,299,958
	8.9 %
	
	-
	
	P+8.75% Cash, 2% PIK (7)
	I/O
	22.0%
	

	12
	
	Various
	11/8/2021
	10/31/2024
	
	
	20,000,000
	
	
	8,710,222
	
	
	(36,770 )
	
	8,673,452
	2.3 %
	
	-
	
	P+7% Cash (13)
	P&I
	19.5%
	

	13
	
	Michigan
	11/22/2021
	11/1/2024
	
	
	13,600,000
	
	
	13,279,539
	
	
	(41,628 )
	
	13,237,911
	3.5 %
	
	-
	
	P+6% Cash, 1.5% PIK (12)
	I/O
	19.5%
	

	14
	
	Various
	12/27/2021
	12/27/2026
	
	
	5,000,000
	
	
	5,253,125
	
	
	-
	
	
	5,253,125
	1.4 %
	
	-
	
	P+12.25% Cash, 2.5% PIK (9)
	P&I
	23.2%
	

	16
	
	Florida
	12/30/2021
	12/31/2024
	
	
	13,000,000
	
	
	4,232,500
	
	
	(14,320 )
	
	4,218,180
	1.1 %
	
	-
	
	P+9.25% Cash (7)
	I/O
	35.7%
	

	17
	
	Florida
	1/18/2022
	1/31/2025
	
	
	15,000,000
	
	
	14,550,000
	
	
	(105,341 )
	
	14,444,659
	3.8 %
	
	-
	
	P+4.75% Cash (11)
	P&I
	14.8%
	

	18
	
	Ohio
	2/3/2022
	2/28/2025
	
	
	22,448,992
	
	
	20,731,419
	
	
	(72,670 )
	
	20,658,749
	5.5 %
	
	-
	
	P+1.75% Cash, 5% PIK (12)
	P&I
	16.4%
	

	19
	
	Florida
	3/11/2022
	12/31/2025
	
	
	20,000,000
	
	
	19,696,007
	
	
	(41,819 )
	
	19,654,188
	5.2 %
	
	-
	
	11% Cash, 5% PIK
	P&I
	16.5%
	

	20
	
	Missouri
	5/9/2022
	5/30/2025
	
	
	17,000,000
	
	
	17,781,166
	
	
	(64,682 )
	
	17,716,484
	4.7 %
	
	-
	
	11% Cash, 2% PIK
	P&I
	14.7%
	

	21
	
	Illinois
	7/1/2022
	7/29/2026
	
	
	9,000,000
	
	
	4,976,931
	
	
	(51,377 )
	
	4,925,554
	1.3 %
	
	-
	
	P+8.5% Cash, 3% PIK (9)
	P&I
	27.0%
	

	23
	
	Arizona
	3/27/2023
	3/31/2026
	
	
	2,000,000
	
	
	1,820,000
	
	
	(33,182 )
	
	1,786,818
	0.5 %
	
	-
	
	P+7.5% Cash (14)
	P&I
	18.9%
	

	24
	
	Oregon
	3/31/2023
	9/27/2026
	
	
	1,000,000
	
	
	760,000
	
	
	-
	
	
	760,000
	0.2 %
	
	-
	
	P+10.5% Cash (10)
	P&I
	21.7%
	

	25
	
	New York
	8/1/2023
	6/29/2036
	
	
	26,309,588
	
	
	24,834,254
	
	
	-
	
	
	24,834,254
	6.6 %
	
	-
	
	15% Cash
	P&I
	16.6%
	

	26
	
	Connecticut
	8/31/2023
	2/27/2026
	
	
	5,450,000
	
	
	5,450,000
	
	
	(104,394 )
	
	5,345,606
	1.4 %
	
	-
	
	14% Cash
	P&I
	19.1%
	

	27
	
	Nebraska
	8/15/2023
	6/30/2027
	
	
	13,061,667
	
	
	13,061,667
	
	
	-
	
	
	13,061,667
	3.5 %
	
	-
	
	P+8.75% Cash
	P&I
	19.0%
	

	28
	
	Ohio
	9/13/2023
	3/13/2025
	
	
	2,466,705
	
	
	2,466,706
	
	
	-
	
	
	2,466,706
	0.7 %
	
	-
	
	15% Cash
	P&I
	17.4%
	

	29
	
	Illinois
	10/11/2023
	10/9/2026
	
	
	2,000,000
	
	
	2,010,090
	
	
	-
	
	
	2,010,090
	0.5 %
	
	-
	
	11.4% Cash, 1.5% PIK
	P&I
	14.8%
	

	30
	
	Missouri,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	P+7.75% Cash (16)
	
	
	
	

	
	
	Arizona
	12/20/2023
	12/31/2026
	
	
	15,000,000
	
	
	15,000,000
	
	
	(136,926 )
	
	14,863,074
	4.0 %
	
	-
	
	
	I/O
	18.1%
	

	31
	
	California,
	
	
	
	
	
	
	6,680,000
	
	
	6,680,000
	
	
	-
	
	
	6,680,000
	
	1.8 %
	
	-
	
	P+8.75% Cash
	
	19.0%
	

	
	
	Arizona
	1/3/2024
	5/3/2026
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	I/O
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Subtotal
	
	$
	401,257,040
	
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	375,844,314
	100 %  $
	—
	
	
	Wtd Average
	19.4%
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(1) All loans originated prior to April 1, 2021 were purchased from affiliated entities at fair value plus accrued interest on or subsequent to April 1, 2021. Loan numbering in the table above is maintained from origination for purposes of comparability and may not be sequential due to maturities, payoffs, or refinancings.

(2) Certain loans are subject to contractual extension options and may be subject to performance based on other conditions as stipulated in the loan agreement. Actual maturities may differ from contractual maturities stated herein and certain borrowers may have the right to prepay with or without a contractual prepayment penalty. The Company may also extend contractual maturities and amend other terms of the loans in connection with loan modifications.

(3) Total Commitment excludes future amounts to be advanced at sole discretion of the lender.

(4) "P" = prime rate and depicts floating rate loans that pay interest at the prime rate plus a specific percentage; "PIK" = paid-in-kind interest; subtotal represents weighted average interest rate.

(5) P&I = principal and interest. I/O = interest only. P&I loans may include interest only periods for a portion of the loan term.

(6) Estimated YTM, calculated on a weighted average principal basis, includes a variety of fees and features that affect the total yield, which may include, but is not limited to, OID, exit fees, prepayment fees, unused fees and contingent features. OID is recognized as a discount to the funded loan principal and is accreted to income over the term of the loan. The estimated YTM calculations require management to make estimates and assumptions, including, but not limited to, the timing and amounts of loan draws on delayed draw loans, the timing and collectability of exit fees, the probability and timing of prepayments and the probability of contingent features occurring. For example, certain credit agreements contain provisions pursuant to which certain PIK interest rates and fees earned by us under such credit agreements will decrease upon the satisfaction of certain specified criteria which we believe may improve the risk profile of the applicable borrower. To be conservative, we have not assumed any prepayment penalties or early payoffs in our estimated YTM calculation. Estimated YTM is based on current management estimates and assumptions, which may change. Actual results could differ from those estimates and assumptions.

(7) This Loan is subject to a prime rate floor of 3.25%

(8) This Loan is subject to a prime rate floor of 4.00%

(9) This Loan is subject to a prime rate floor of 4.75%

(10) This Loan is subject to a prime rate floor of 5.50%

(11) This Loan is subject to a prime rate floor of 6.25%
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(12) This Loan is subject to a prime rate floor of 7.00%

(13) This Loan is subject to a prime rate floor of 7.50%

(14) This Loan is subject to a prime rate floor of 8.00%

(15) This Loan is subject to a prime rate floor of 8.25%

(16) This Loan is subject to a prime rate floor of 8.50%

(17) This Loan is subject to a prime rate cap of 5.85%

(18) The aggregate loan commitment to Loan #3 includes a $15.9 million initial commitment which has a base interest rate of 13.625%, 2.75% PIK and a second commitment of $4.2 million which has an interest rate of 15.00%, 2.00% PIK. The statistics presented reflect the weighted average of the terms under all advances for the total aggregate loan commitment.

(19) As of May 1, 2023, Loan #9 was placed on non-accrual status and remains on non-accrual as of March 31, 2024. Loan #9 is included on the consolidated balance sheet as a loan held for investment – related party (Note 7).

The following table presents aging analyses of past due loans by amortized cost, excluding the CECL reserve, as of March 31, 2024 and December 31, 2023. As of March 31, 2024 and December 31, 2023, there was one loan with principal greater than 90 days past due.

	
	
	
	
	
	
	
	
	As of March 31, 2024
	
	
	
	
	
	
	
	
	

	
	
	
	31-60
	
	61-90
	
	
	
	
	
	
	Total
	
	
	
	
	
	
	

	
	
	Current
	
	Days
	
	
	Days
	
	
	
	90+ Days
	
	Past
	
	
	Total
	
	
	Non-

	
	
	Loans (1)
	
	Past Due
	
	
	Past Due
	
	
	
	Past Due (2)
	
	
	Due
	
	
	Loans
	
	
	Accrual(2)
	

	Senior Term Loans
	$
	359,317,126
	
	$
	-
	
	$
	-
	
	$
	16,527,188
	
	$
	16,527,188
	
	$
	375,844,314
	
	$
	16,527,188
	

	Total
	$
	359,317,126
	$
	-
	$
	-
	$
	16,527,188
	
	$
	16,527,188
	$
	375,844,314
	$
	16,527,188
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(1) Loans 1-30 days past due are included in the current loans.

(2) On May 1, 2023, Loan #9 was placed on non-accrual status. On June 20, 2023, the Administrative Agent to Loan #9 issued an acceleration notice requesting immediate payment of all amounts outstanding and therefore is greater than 90 days past due as of March 31, 2024.

	
	
	
	
	
	
	
	
	As of December 31, 2023
	
	
	
	
	
	
	
	

	
	
	
	31-60
	
	61-90
	
	
	
	
	
	
	Total
	
	
	
	
	
	
	

	
	
	Current
	
	Days
	
	
	Days
	
	
	
	90+ Days
	
	
	Past
	
	
	Total
	
	
	Non-

	
	
	Loans (1)
	
	Past Due
	
	
	Past Due
	
	
	
	Past Due
	
	
	Due
	
	
	Loans
	
	
	Accrual(2)
	

	Senior Term Loans
	$
	337,238,122
	
	$
	-
	
	$
	-
	
	$
	16,402,488
	
	$
	16,402,488
	
	$
	353,640,610
	
	$
	20,666,374
	

	Total
	$
	337,238,122
	$
	-
	$
	-
	$
	16,402,488
	$
	16,402,488
	$
	353,640,610
	$
	20,666,374
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(1) Loans 1-30 days past due are included in the current loans.

(2) On May 1, 2023, Loan #9 was placed on non-accrual status. On June 20, 2023, the Administrative Agent to Loan #9 issued an acceleration notice requesting immediate payment of all amounts outstanding and therefore is 90 days past due as of December 31, 2023.

Non-Accrual Loans

As of March 31, 2024 and December 31, 2023, there was one and two loans placed on non-accrual status, respectively.

Loan #9 was placed on non-accrual status as of May 1, 2023 and has both an outstanding principal balance and carrying value of approximately $16.5 million and $16.4 million as of March 31, 2024 and December 31, 2023, respectively, and carries a reserve for current expected credit losses of approximately $1.3 million as of March 31, 2024. The Company ceased accruing interest on the first date of delinquency, based on expectation of its ability to collect all amounts then due from the borrower. As a result, there was no accrued interest to write-off when the loan was placed on non-accrual.

Loan #6 was placed on non-accrual status as of December 1, 2023 and has both an outstanding principal balance and carrying value of approximately $4.3 million as of December 31, 2023. In March 2024, the Company entered into an amendment to Loan #6, which
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extended the maturity date to April 15, 2024. In connection with this amendment, Loan #6 was restored to accrual status. In April 2024, the loan maturity was further extended to May 31, 2024.

Credit Quality Indicators

The Company assesses the risk factors of each loan, and assigns a risk rating based on a variety of factors, including, without limitation, payment history, real estate collateral coverage, property type, geographic and local market dynamics, financial performance, loan to enterprise value and fixed charge coverage ratios, loan structure and exit strategy, and project sponsorship. This review is performed quarterly. Based on a 5-point scale, the Company’s loans are rated “1” through “5,” from less risk to greater risk, which ratings are defined as follows:

Rating	Definition
[image: ]

· Very low risk
[image: ]

· Low risk

· Moderate/average risk
[image: ]

· High risk/potential for loss: a loan that has a risk of realizing a principal loss

· Impaired/loss likely: a loan that has a high risk of realizing principal loss, has incurred principal loss or an impairment has been recorded
[image: ]

The risk ratings are primarily based on historical data and current conditions specific to each portfolio company, as well as consideration of future economic conditions and each borrower’s estimated ability to meet debt service requirements. The risk ratings shown in the following table as of March 31, 2024 and December 31, 2023 consider borrower specific credit history and performance and reflect a quarterly re-evaluation of overall current macroeconomic conditions affecting the Company’s borrowers. As interest rates have increased due to rising rates from the Federal Reserve Board, it has impacted borrowers’ ability to service their debt obligations on a global scale. The changes in risk ratings had an effect on the level of the current expected credit loss reserve though, other than the one loan placed on non-accrual status, the loans continued to perform as expected. For approximately 65.7% of the portfolio, the fair value of the underlying real estate collateral exceeded the amounts outstanding under the loans as of March 31, 2024. The remaining approximately 34.3% of the portfolio, while not fully collateralized by real estate, may be partially collateralized by real estate and was secured by other forms of collateral including equipment, receivables, licenses and/or other assets of the borrowers to the extent permitted by applicable laws and regulations governing such borrowers. The amounts above exclude any apportionment of real estate collateral permissible under the applicable income and asset tests for REIT eligibility.

As of March 31, 2024 and December 31, 2023, the carrying value, excluding the current expected credit loss reserve (the “CECL Reserve”), of the

Company’s loans within each risk rating category by year of origination is as follows:

	Risk
	
	
	
	
	As of March 31, 2024(1)(2)
	
	
	
	
	
	
	
	
	
	
	
	As of December 31, 2023(1)(2)
	
	
	
	
	

	Rating
	
	
	2024
	
	
	2023
	
	
	2022
	
	
	2021
	
	
	Total
	
	
	2023
	
	
	2022
	
	
	2021
	
	2020
	
	
	
	Total
	

	1
	
	$
	-
	$
	760,000
	$
	37,370,672
	$
	-
	$
	38,130,672
	$
	820,000
	$
	37,644,911
	$
	-
	$
	-
	$
	38,464,911
	

	2
	
	
	973,078
	
	
	61,901,509
	
	
	76,437,863
	
	
	46,368,517
	
	
	185,680,968
	
	
	51,320,161
	
	
	107,007,422
	
	
	46,792,941
	
	
	-
	
	
	205,120,524
	

	3
	
	
	6,680,000
	
	
	2,466,705
	
	
	39,106,565
	
	
	59,092,743
	
	
	107,346,013
	
	
	2,466,705
	
	
	5,296,308
	
	
	58,829,717
	
	
	-
	
	
	66,592,730
	

	4
	
	
	-
	
	
	-
	
	
	-
	
	
	44,686,661
	
	
	44,686,661
	
	
	-
	
	
	—
	
	
	43,462,445
	
	
	-
	
	
	43,462,445
	

	5
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	

	Total
	$
	7,653,078
	$
	65,128,214
	$
	152,915,100
	$
	150,147,921
	$
	375,844,314
	$
	54,606,866
	$
	149,948,641
	$
	149,085,103
	$
	-
	$
	353,640,610
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(1) Amounts are presented by loan origination year with subsequent advances shown in the original year of origination.

(2) Loan #9 placed on non-accrual status is included in risk rating category “4” and has a reserve for current expected credit losses of approximately $1.3 million as of March 31, 2024 and $1.5 million as of December 31, 2023.

Real estate collateral coverage is also a significant credit quality indicator, and real estate collateral coverage, excluding the CECL Reserve, was as follows as of March 31, 2024 and December 31, 2023:

As of March 31, 2024 Real Estate Collateral Coverage(1)

	
	
	< 1.0x
	
	
	1.0x – 1.25x
	
	
	1.25x – 1.5x
	
	
	1.50x – 1.75x
	
	
	1.75x – 2.0x
	
	
	> 2.0x
	
	
	Total
	

	Fixed-rate
	$
	2,466,705
	$
	17,716,484
	$
	44,488,442
	$
	-
	$
	20,658,750
	$
	2,010,090
	$
	87,340,471
	

	Floating-rate
	
	126,010,679
	
	
	38,866,605
	
	
	69,642,441
	
	
	-
	
	
	-
	
	
	53,984,118
	
	
	288,503,843
	

	
	$
	128,477,384
	
	$
	56,583,089
	
	$
	114,130,883
	
	$
	-
	
	$
	20,658,750
	
	$
	55,994,208
	
	$
	375,844,314
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As of December 31, 2023 Real Estate Collateral Coverage(1)

	
	
	< 1.0x
	
	
	1.0x – 1.25x
	
	
	1.25x – 1.5x
	
	
	1.50x – 1.75x
	
	
	1.75x – 2.0x
	
	
	> 2.0x
	
	
	Total
	

	Fixed-rate
	$
	2,466,706
	$
	-
	$
	49,041,867
	$
	17,613,043
	$
	-
	$
	—
	$
	69,121,616
	

	Floating-rate
	
	104,322,083
	
	
	35,491,887
	
	
	38,729,046
	
	
	15,396,370
	
	
	5,296,308
	
	
	85,283,300
	
	
	284,518,994
	

	
	$
	106,788,789
	
	$
	35,491,887
	
	$
	87,770,913
	
	$
	33,009,413
	
	$
	5,296,308
	
	$
	85,283,300
	
	$
	353,640,610
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(1) Real estate collateral coverage is calculated based upon most recent third-party appraised values. The Company generally obtains new appraisal of all material real estate collateral at least once annually.

Geography concentration of our loans held for investment is also a significant credit quality indicator. As of March 31, 2024 and December 31, 2023, our borrowers have operations in the jurisdictions in the table below:

	
	As of March 31, 2024
	
	
	
	
	As of December 31, 2023
	
	
	

	
	
	
	Outstanding
	
	Our Loan
	
	
	
	
	
	Outstanding
	
	Our Loan
	

	Jurisdiction
	
	
	Principal (1)
	
	Portfolio
	
	Jurisdiction
	
	
	
	Principal (1)
	
	Portfolio
	

	Michigan
	$
	57,058,369
	15 %
	Michigan
	$
	56,466,635
	16 %

	Maryland
	
	
	54,209,643
	14 %
	Maryland
	
	
	
	53,907,352
	15 %

	Florida
	
	
	47,748,013
	13 %
	Florida
	
	
	
	48,815,066
	14 %

	Ohio
	
	
	32,495,778
	9 %
	Ohio
	
	
	
	27,902,362
	8 %

	Illinois
	
	
	26,502,449
	7 %
	Illinois
	
	
	
	25,599,133
	7 %

	Missouri
	
	
	32,781,166
	9 %
	Missouri
	
	
	
	25,191,575
	7 %

	Arizona
	
	
	25,262,329
	7 %
	Arizona
	
	
	
	24,466,609
	7 %

	New York
	
	
	24,834,254
	7 %
	New York
	
	
	
	22,611,938
	6 %

	Pennsylvania
	
	
	21,782,997
	6 %
	Pennsylvania
	
	
	
	21,674,160
	6 %

	Nebraska
	
	
	13,061,667
	3 %
	Nebraska
	
	
	
	13,061,667
	4 %

	Massachusetts
	
	
	11,107,621
	3 %
	Massachusetts
	
	
	
	12,308,310
	3 %

	West Virginia
	
	
	12,094,954
	3 %
	West Virginia
	
	
	
	11,706,059
	3 %

	California
	
	
	6,680,000
	2 %
	California
	
	
	
	—
	0 %

	Nevada
	
	
	5,747,094
	2 %
	Nevada
	
	
	
	5,764,439
	2 %

	Connecticut
	
	
	5,450,000
	1 %
	Connecticut
	
	
	
	5,450,000
	2 %

	Oregon
	
	
	760,000
	
	0 %
	Oregon
	
	
	
	820,000
	0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total
	
	$
	377,576,334
	
	100 %
	Total
	$
	355,745,305
	100 %
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(1) The principal balance of the loans not secured by real estate collateral are included in the jurisdiction representing the principal place of business. CECL Reserve

The Company records an allowance for current expected credit losses for its loans held for investment. The allowances are deducted from the gross carrying amount of the assets to present the net carrying value of the amounts expected to be collected on such assets. The Company estimates its CECL Reserve using among other inputs, third-party valuations, and a third-party probability-weighted model that considers the likelihood of default and expected loss given default for each individual loan based on the risk profile for approximately three years after which we immediately revert to use of historical loss data.

ASC 326 requires an entity to consider historical loss experience, current conditions, and a reasonable and supportable forecast of the macroeconomic environment. The Company considers multiple datapoints and methodologies that may include likelihood of default and expected loss given default for each individual loan, valuations derived from discount cash flows (“DCF”), and other inputs including the risk rating of the loan, how recently the loan was originated compared to the measurement date, and expected prepayment, if applicable. The measurement of expected credit losses under CECL is applicable to financial assets measured at amortized cost, and off-balance sheet credit exposures such as unfunded loan commitments.

The Company evaluates its loans on a collective (pool) basis by aggregating on the basis of similar risk characteristics as explained above. We make the judgment that loans to cannabis-related borrowers that are fully collateralized by real estate exhibit similar risk characteristics and are evaluated as a pool. Further, loans that have no real estate collateral, but are secured by other forms of collateral, including equity pledges of the borrower, and otherwise have similar characteristics as those collateralized by real estate are evaluated as a pool. All other loans are analyzed individually, either because they operate in a different industry, may have a different risk profile, or maturities that extend beyond the forecast horizon for which we are able to derive reasonable and supportable forecasts.

Estimating the CECL Reserve also requires significant judgment with respect to various factors, including (i) the appropriate historical loan loss reference data, (ii) the expected timing of loan repayments, (iii) calibration of the likelihood of default to reflect the risk characteristics of the Company’s loan portfolio, and (iv) the Company’s current and future view of the macroeconomic environment. From time to time, the Company may consider loan-specific qualitative factors on certain loans to estimate its CECL Reserve, which may include (i) whether cash from the borrower’s operations is sufficient to cover the debt service requirements currently and into the future, (ii) the ability of the borrower to refinance the loan, and (iii) the liquidation value of collateral. For loans where we have
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deemed the borrower/sponsor to be experiencing financial difficulty, we may elect to apply a practical expedient, in which the fair value of the underlying collateral is compared to the amortized cost of the loan in determining a CECL Reserve.

To estimate the historic loan losses relevant to the Company’s portfolio, the Company evaluates its historical loan performance, which includes zero realized loan losses since the inception of its operations. Additionally, the Company analyzed its repayment history, noting it has limited “true” operating history, since the incorporation date of March 30, 2021. However, the Company’s Sponsor and its affiliates have had operations for the past four fiscal years and have made investments in similar loans that have similar characteristics including interest rate, collateral coverage, guarantees, and prepayment/make whole provisions, which fall into the pools identified above. Given the similarity of the structuring of the credit agreements for the loans in the Company’s portfolio to the loans originated by its Sponsor, management considered it appropriate to consider the past repayment history of loans originated by the Sponsor and its affiliates in determining the extent to which a CECL Reserve shall be recorded.

In addition, the Company reviews each loan on a quarterly basis and evaluates the borrower’s ability to pay the monthly interest and principal, if required, as well as the loan-to-value (LTV) ratio. When evaluating qualitative factors that may indicate the need for a CECL Reserve, the Company forecasts losses considering a variety of factors. In considering the potential current expected credit loss, the Manager primarily considers significant inputs to the Company’s forecasting methods, which include (i) key loan-specific inputs such as the value of the real estate collateral, liens on equity (including the equity in the entity that holds the state-issued license to cultivate, process, distribute, or retail cannabis), presence of personal or corporate guarantees, among other credit enhancements, LTV ratio, rate type (fixed or floating) and IRR, loan-term, geographic location, and expected timing and amount of future loan fundings, (ii) performance against the underwritten business plan and the Company’s internal loan risk rating, and (iii) a macro-economic forecast. Estimating the enterprise value of our borrowers in order to calculate LTV ratios is often a significant estimate. The Manager utilizes a third-party valuation appraiser to assist with the Company’s valuation process primarily using comparable transactions to estimate enterprise value of its portfolio companies and supplement such analysis with a multiple-based approach to enterprise value to revenue multiples of publicly-traded comparable companies obtained from S&P Capital IQ as of March 31, 2024, to which the Manager may apply a private company discount based on the Company’s current borrower profile.

During the three-month period ended March 31, 2024, the Company observed that valuation multiples of publicly traded companies in the industry improved as a result of macro-economic factors. Such factors include, but are not limited to, expectations surrounding future interest rate changes by the Federal Reserve and public announcements about proposed regulatory reform relating to a potential rescheduling of cannabis at the federal level. Management contemplates the impacts of these macro-economic factors during the forecast period when determining enterprise value and ultimately, the CECL reserve. Estimates may change in future periods based on available future macro-economic data and might result in a material change in the Company’s future estimates of expected credit losses for its loan portfolio.

Regarding real estate collateral, the Company generally cannot take the position of mortgagee-in-possession as long as the property is used by a cannabis operator, but it can request that the court appoint a receiver to manage and operate the subject real property until the foreclosure proceedings are completed. Additionally, while the Company cannot foreclose under state Uniform Commercial Code (“UCC”) and take title or sell equity in a licensed cannabis business, a potential purchaser of a delinquent or defaulted loan could.

In order to estimate the future expected loan losses relevant to the Company’s portfolio, the Company utilizes historical market loan loss data obtained from a third-party database for commercial real estate loans, which the Company believes is a reasonably comparable and available data set to use as an input for its type of loans. The Company believes this dataset to be representative for future credit losses whilst considering that the cannabis industry is maturing, and consumer adoption, demand for production, and retail capacity are increasing akin to commercial real estate over time. For periods beyond the reasonable and supportable forecast period, the Company reverts back to historical loss data.

All of the above assumptions, although made with the most available information at the time of the estimate, are subjective and actual activity may not follow the estimated schedule. These assumptions impact the future balances that the loss rate will be applied to and as such impact the Company’s CECL Reserve. As the Company acquires new loans and the Manager monitors loan and borrower performance, these estimates will be revised each period.

Activity related to the CECL Reserve for outstanding balances and unfunded commitments on the Company’s loans held at carrying value and loans receivable at carrying value as of and for the three months ended March 31, 2024 and 2023 is presented in the table below.

	
	
	
	Outstanding
	
	
	Unfunded
	
	
	Total
	

	Balance at December 31, 2023
	$
	4,972,647
	$
	3,092
	
	$
	4,975,739
	

	Provision (reversal) for current expected credit losses
	
	
	383,371
	
	
	(3,092 )
	
	380,279
	

	Balance at March 31, 2024
	
	$
	5,356,018
	
	$
	-
	
	$
	5,356,018
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	Outstanding
	
	
	Unfunded
	
	
	Total
	

	Balance at December 31, 2022
	$
	3,940,939
	$
	94,415
	
	$
	4,035,354
	

	Provision (reversal) for current expected credit losses
	
	110,995
	
	
	(14,876 )
	
	96,119
	

	Balance at March 31, 2023
	$
	4,051,934
	
	$
	79,539
	
	$
	4,131,473
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The Company has made an accounting policy election to exclude accrued interest receivable from the amortized cost basis of the related loans held for investment in determining the CECL Reserve, as any uncollectible accrued interest receivable is written off in a timely manner. To date, the Company has had zero write-offs related to uncollectible interest receivable, but will discontinue accrual of interest on loans if deemed to be uncollectible, with any previously accrued uncollected interest on the loan charged to interest income in the same period. For the two loans on non-accrual, the Company ceased accruing interest on the first date of delinquency, based on expectation of its ability to collect all amounts then due from the borrower. As a result, there was no accrued interest to write-off when the loan was placed on non-accrual status.

4. INTEREST RECEIVABLE

The following table summarizes the interest receivable by the Company as of March 31, 2024 and December 31, 2023:

	
	
	As of March 31,
	
	As of December 31,

	
	
	2024
	
	
	2023
	

	Interest receivable
	$
	895,852
	$
	973,140
	

	Unused fees receivable
	
	31,000
	
	
	31,000
	

	Total interest receivable
	$
	926,852
	
	$
	1,004,140
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The following table presents aging analyses of past due loans by class as of March 31, 2024 and December 31, 2023, respectively:

	
	
	
	
	
	
	
	
	
	As of March 31, 2024
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	31-60
	
	
	61-90
	
	
	90+ Days
	
	
	
	
	
	
	
	
	

	
	
	Current
	
	
	Days
	
	
	Days
	
	
	Past Due
	
	Total
	
	
	Total
	
	
	Non-

	
	
	Loans (1)
	
	
	Past Due
	
	
	Past Due
	
	
	(and accruing)
	
	
	Past Due
	
	
	Loans
	
	
	Accrual(2)
	

	Interest receivable
	$
	926,852
	
	$
	-
	
	$
	-
	
	$
	-
	
	$
	-
	
	$
	926,852
	
	$
	-
	

	Total
	$
	926,852
	
	$
	-
	
	$
	-
	
	$
	-
	
	$
	-
	
	$
	926,852
	
	$
	-
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	As of December 31, 2023
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	31-60
	
	
	61-90
	
	
	90+ Days
	
	
	
	
	
	
	
	
	

	
	
	Current
	
	
	Days
	
	
	Days
	
	
	Past Due
	
	Total
	
	
	Total
	
	
	Non-

	
	
	Loans (1)
	
	
	Past Due
	
	
	Past Due
	
	
	(and accruing)
	
	
	Past Due
	
	
	Loans
	
	
	Accrual(2)
	

	Interest receivable
	$
	838,537
	
	$
	62,189
	
	$
	66,335
	
	$
	37,079
	
	$
	165,603
	
	$
	1,004,140
	
	$
	165,603
	

	Total
	$
	838,537
	$
	62,189
	$
	66,335
	$
	37,079
	
	$
	165,603
	$
	1,004,140
	$
	165,603
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(1) Loans 1-30 days past due are included in the current loans. Amounts are presented on a gross and net basis, including the effects of any interest reserves for non-accrual loans.

(2) On May 1, 2023, Loan #9 was placed on non-accrual status with an outstanding principal amount of approximately $16.3 million. As of March 31, 2024, Loan #9 has principal greater than 90 days past due, however there is $0 of accrued interest receivable relating to Loan #9.

5. INTEREST RESERVE

As of March 31, 2024 and December 31, 2023, the Company had two and one loans, respectively, that included a prepaid interest reserve.

The following table presents changes in interest reserves as of March 31, 2024 and December 31, 2023, respectively:
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	March 31, 2024
	
	December 31, 2023

	Beginning reserves
	$
	1,074,889
	
	$
	1,868,193
	

	New reserves
	
	2,032,688
	
	
	2,238,348
	

	Reserves disbursed
	
	(587,706 )
	
	(3,031,652 )

	Ending reserve
	$
	2,519,871
	
	$
	1,074,889
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6. DEBT

The Company's revolving credit facility (the “Revolving Loan”) had an original aggregate borrowing base of up to $10,000,000 and bore interest, payable

in cash in arrears, at a per annum rate equal to the greater of (x) Prime Rate plus 1.00% and (y) 4.75%. The Company incurred debt issuance costs of

$100,000 related to the origination of the Revolving Loan, which were capitalized and are subsequently being amortized through maturity. The maturity

date of the Revolving Loan was the earlier of (i) February 12, 2023 and (ii) the date on which the Revolving Loan is terminated pursuant to terms in the

Revolving Loan Agreement.

On February 27, 2023, CAL entered into an amendment to the Third Amendment and Restatement (the “Amendment”). The Amendment extended the contractual maturity date of the Revolving Loan until December 16, 2024 and the Company retained its option to extend the initial term for an additional one-year period, provided no events of default exist and the Company provides 365 days’ notice of the extension pursuant to the Amendment. No other material terms of the Revolving Loan were modified as a result of the execution of the Amendment. The Company incurred debt issuance costs of $2,988 related to the Amendment, which were capitalized and are subsequently amortized through maturity.

On June 30, 2023, CAL entered into a Fourth Amended and Restated Loan and Security Agreement (the “Fourth Amendment and Restatement”). The Fourth Amendment and Restatement increased the loan commitment from $92.5 million to $100.0 million. No other material terms of the Revolving Loan were modified as a result of the execution of the Fourth Amendment. The Company incurred debt issuance costs of $109,291 related to the Amendment, which were capitalized and are subsequently amortized through maturity.

On February 28, 2024, CAL entered into a Fifth Amended and Restated Loan and Security Agreement (the “Fifth Amendment and Restatement”). The Fifth Amendment and Restatement extended the contractual maturity date of the Revolving Loan until June 30, 2026, and expanded the existing accordion feature to permit aggregate loan commitments of up to $150.0 million. No other material terms of the Revolving Loan were modified as a result of the execution of the Fifth Amendment and Restatement. The Company incurred debt issuance costs of approximately $0.1 million related to the Fifth Amendment and Restatement, which were capitalized and will subsequently be amortized through maturity.

The Revolving Loan provides for certain affirmative covenants, including requiring us to deliver financial information and any notices of default, and conducting business in the normal course. Additionally, the Company must comply with certain financial covenants including: (1) maximum capital expenditures of $150,000, (2) maintaining a debt service coverage ratio greater than 1.35 to 1, and (3) maintaining a leverage ratio less than 1.50 to 1. As of March 31, 2024, the Company is in compliance with all financial covenants with respect to the Revolving Loan.

As of March 31, 2024 and December 31, 2023, unamortized debt issuance costs related to the Revolving Loan, including all amendments and amendments and restatements thereto, as applicable, of $325,415 and $366,592, respectively, are recorded in other receivables and assets, net on the consolidated balance sheets.

As of March 31, 2024, the Company had net borrowings of $81.3 million against the Revolving Loan. As of March 31, 2024, the Company had $18.7 million available under the Revolving Loan. Additionally, as of March 31, 2024, $160.2 million of loans held for investment, at principal, are pledged as collateral in the borrowing base of the Revolving Loan.

The following table reflects a summary of interest expense incurred during the three months ended March 31, 2024 and 2023.

	
	
	
	Three months ended March 31,
	

	
	
	
	2024
	
	
	2023
	
	

	Interest expense
	$
	2,007,050
	$
	1,440,992
	
	

	Unused fee expense
	
	
	6,085
	
	
	10,000
	
	

	Amortization of debt issuance costs
	
	
	90,915
	
	
	167,304
	
	

	Total interest expense
	$
	2,104,050
	$
	1,618,296
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7. RELATED PARTY TRANSACTIONS

Management Agreement

Pursuant to the Management Agreement, the Manager manages the loans and day-to-day operations of the Company, subject at all times to the further terms and conditions set forth in the Management Agreement and such further limitations or parameters as may be imposed from time to time by the Company’s Board.

The initial term of our Management Agreement is for three years and shall continue until May 1, 2024. After the initial term, our Management Agreement shall automatically renew every year for an additional one-year period, unless we or our Manager elect not to renew. Our Management Agreement may be terminated by us or our Manager under certain specified circumstances. On April 30, 2024, the Management Agreement was automatically renewed.

The Manager is entitled to receive base management fees (the “Base Management Fee”) that are calculated and payable quarterly in arrears, in an amount equal to 0.375% of the Company’s Equity, determined as of the last day of each such quarter; reduced by an amount equal to 50% of the pro rata amount of origination fees earned and paid to the Manager during the applicable quarter for loans that were originated on the Company’s behalf by the Manager or affiliates of the Manager (“Outside Fees”). For the three months ended March 31, 2024 and 2023, the Base Management Fee payable was reduced by Outside Fees in the amount of $16,071 and $5,000, respectively.

In addition to the Base Management Fee, the Manager is entitled to receive incentive compensation (the “Incentive Compensation” or “Incentive Fees”) under the Management Agreement. Under the Management Agreement, the Company will pay Incentive Fees to the Manager based upon the Company’s achievement of targeted levels of Core Earnings. “Core Earnings” is defined in the Management Agreement as, for a given period, the net income (loss) for such period, computed in accordance with GAAP, excluding (i) non-cash equity compensation expense, (ii) the Incentive Compensation, (iii) depreciation and amortization, (iv) any unrealized gains or losses or other non-cash items that are included in net income for the applicable reporting period, regardless of whether such items are included in other comprehensive income or loss, or in net income, and (v) one-time events pursuant to changes in GAAP and certain non-cash charges, in each case after discussions between the Manager and the members of the Compensation Committee of the Board, each of whom are Independent Directors, and approved by a majority of the members of the Compensation Committee. Incentive compensation for the three months ended March 31, 2024 and 2023 was $696,504 and $1,111,206 respectively.

The Company shall pay all of its costs and expenses and shall reimburse the Manager or its affiliates for expenses of the Manager and its affiliates paid or incurred on behalf of the Company, excepting only those expenses that are specifically the responsibility of the Manager pursuant to the Management Agreement. We reimburse our Manager or its affiliates, as applicable, for the Company’s fair and equitable allocable share of the compensation, including annual base salary, bonus, any related withholding taxes and employee benefits, paid to (i) subject to review by the Compensation Committee of the Board, the Manager’s personnel serving as an officer of the Company, based on the percentage of his or her time spent devoted to the Company’s affairs and (ii) other corporate finance, tax, accounting, internal audit, legal, risk management, operations, compliance, and other non-investment personnel of the Manager and its affiliates who spend all or a portion of their time managing the Company’s affairs, with the allocable share of the compensation of such personnel described in this clause (ii) being as reasonably determined by the Manager to appropriately reflect the amount of time spent devoted by such personnel to our affairs.

The following table summarizes the related party fees and expenses incurred by the Company and amounts payable to the Manager for the three months ended March 31, 2024 and 2023.

	
	
	For the three months ended March 31,

	
	
	2024
	
	
	2023
	

	Affiliate Payments
	
	
	
	
	
	

	Management fees earned
	$
	1,074,308
	
	$
	1,031,799
	

	Less: Outside Fees earned
	
	(16,071 )
	
	(5,000 )

	Base management fees, net
	
	1,058,237
	
	
	1,026,799
	

	Incentive fees
	
	696,504
	
	
	1,111,206
	

	Total management and incentive fees earned
	
	1,754,741
	
	
	2,138,005
	

	General and administrative expenses reimbursable to Manager
	
	1,237,790
	
	
	1,176,376
	

	Total
	$
	2,992,531
	
	$
	3,314,381
	

	
	
	
	
	
	
	


[image: ][image: ][image: ][image: ][image: ][image: ]

General administrative expenses reimbursable to the Manager are included in the related party payable line item of the consolidated balance sheets as of March 31, 2024 and December 31, 2023. Total amounts payable to the Manager as of March 31, 2024 and
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December 31, 2023 were approximately $3.6 million and $5.3 million, respectively, which included bonuses accrued of $0.8 million and $1.2 million which are not reimbursed until paid in cash by the Manager.

Co-Investment in Loans

From time to time, the Company may co-invest with other investment vehicles managed by its affiliates, in accordance with the Manager’s co-investment allocation policies. The Company is not obligated to provide, nor has it provided, any financial support to the other managed investment vehicles. As such, the Company’s risk is limited to the carrying value of its investment in any such loan. As of March 31, 2024 and December 31, 2023, 21 and 20 of the Company’s loans were co-invested by affiliates of the Company, respectively.

Certain syndicated co-investments originated by affiliates of the Manager may include other consideration, generally in the form of warrants or other equity interests. Prior to, or concurrent with, the origination of the investment, the Company may elect to assign the right (the “Assigned Right”) to the equity consideration to an affiliate, in exchange for an additional upfront fee in an amount equal to the fair value of the equity consideration on a pro-rata basis. There were no sales of Assigned Rights for the three month periods ended March 31, 2024 and 2023.

Loan transactions with related parties

On January 24, 2023, the Company purchased a senior secured loan from an affiliate under common control with our Manager. The purchase price of approximately $19.3 million was approved by the audit committee of the Board. The fair value approximated the carrying value of the loan of $19.0 million, plus accrued and unpaid interest through the purchase date of $0.3 million.

On March 31, 2023, the Company sold a senior secured loan to a syndicate of co-lenders, including a third party and two affiliates under common control with our Manager. The total selling price of approximately $14.2 million was approved by the audit committee of the Board. The fair value approximated the carrying value of the loan of $13.4 million plus accrued unpaid interest of $0.8 million through the sale date.

Loan held for investment – related party

As of May 1, 2023, Loan #9 was placed on non-accrual status for borrower's breach of certain non-financial covenants and obligations under the loan agreement. The borrower subsequently failed to make contractual principal and interest payments due for the months of May and June 2023. On June 20, 2023, the Administrative Agent to Loan #9 (the “Agent”, a related party) issued an acceleration notice notifying the borrower of the Agent’s intention to exercise all rights and remedies under the credit documents and requested immediate payment of all amounts outstanding thereunder on behalf of the lenders.

The Agent subsequently pursued a Uniform Commercial Code (“UCC”) sale of the membership interests of the borrower’s subsidiaries which were pledged as collateral. On August 10, 2023, the Agent was the highest bidder in a public auction of the membership interests and took ownership of the membership interests. The Agent intends to sell the assets in satisfaction of the loan for the benefit of the lenders.

As described in Note 3, Loan #9 remains on non-accrual status and the Company will continue to cease further recognition of income until such events of default are cured or obligations are repaid. As of March 31, 2024, Loan #9 is held on the consolidated balance sheet as a loan held for investment – related party with a carrying value of approximately $16.5 million.

8. COMMITMENTS AND CONTINGENCIES

Off-Balance Sheet Arrangements

Off-balance sheet commitments may consist of unfunded commitments on delayed draw term loans. The Company does not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as structured investment vehicles, special purpose entities, or variable interest entities, established to facilitate off-balance sheet arrangements or other contractually narrow or limited purposes. Further, the Company has not guaranteed any obligations of unconsolidated entities or entered into any commitment to provide additional funding to any such entities. As of March 31, 2024 and December 31, 2023, the Company had the following unfunded commitments on existing loans.
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	As of
	
	
	

	
	
	March 31,
	As of December 31,

	
	
	2024
	
	
	2023
	

	Total original loan commitments
	$
	401,257,040
	
	$
	378,849,998
	

	Less: drawn commitments
	$
	(401,257,040 )
	$
	(371,349,998 )

	Total undrawn commitments
	$
	—
	
	$
	7,500,000
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Refer to “Note 3 - Loans Held for Investment, Net” for further information regarding the CECL Reserve attributed to unfunded commitments. Total original loan commitments includes the impact of principal payments received since origination of the loan and future amounts to be advanced at sole discretion of the lender.

The following table summarizes our material commitments as of March 31, 2024:

	
	
	Total
	
	
	2024
	
	
	2025
	
	
	2026
	
	
	2027
	
	
	2028
	
	
	Thereafter
	

	Undrawn commitments
	$
	-
	$
	-
	$
	-
	$
	-
	$
	-
	$
	-
	$
	-
	

	Revolving loan (1)
	
	81,250,000
	
	
	-
	
	
	-
	
	
	81,250,000
	
	
	-
	
	
	-
	
	
	-
	

	Total
	$
	81,250,000
	
	$
	-
	
	$
	-
	
	$
	81,250,000
	
	$
	-
	
	$
	-
	
	$
	-
	


[image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ][image: ]

Other Contingencies

The Company from time to time may be a party to litigation in the normal course of business. As of March 31, 2024, the Company is not aware of any legal claims that could materially impact its business, financial condition, or results of operations.

The Company’s ability to grow or maintain its business depends, in part, on state laws pertaining to the cannabis industry. New laws that are adverse to the Company’s portfolio companies may be enacted, and current favorable state or national laws or enforcement guidelines relating to cultivation, production, and distribution of cannabis may be modified or eliminated in the future, which would impede the Company’s ability to grow and could materially and adversely affect its business.

Management’s plan to mitigate risks include monitoring the legal landscape as deemed appropriate. Also, should a loan default or otherwise be seized, the Company may be prohibited from owning cannabis assets and thus could not take possession of collateral, in which case the Company would look to sell the loan, provide consent to allow the borrower to sell the real estate to a third party, institute a foreclosure proceeding to have the real estate sold or evict the tenant, have the cannabis operations removed from the property and take title to the underlying real estate, each of which may result in the Company realizing a loss on the transaction.

9. STOCKHOLDERS’ EQUITY

Common Stock

On February 15, 2023, the Company completed a registered direct offering of 395,779 shares of common stock at a price of $15.16 per share, raising net proceeds of approximately $6.0 million. The Company sold shares of common stock directly, without the use of underwriters or placement agents, to institutional investors registered pursuant to its effective shelf registration statement.

Equity Incentive Plan

The Company has established an equity incentive compensation plan (the “2021 Plan”). The Board authorized the adoption of the 2021 Plan and the Compensation Committee of the Board administers the 2021 Plan. The 2021 Plan authorizes stock options, stock appreciation rights, restricted stock, stock bonuses, stock units, and other forms of awards granted or denominated in the Company’s common stock. The 2021 Plan retains flexibility to offer competitive incentives and to tailor benefits to specific needs and circumstances. Any award may be structured to be paid or settled in cash. The Company has and currently intends to continue to grant restricted stock awards to participants in the 2021 Plan, but it may also grant any other type of award available under the 2021 Plan in the future. Persons eligible to receive awards under the 2021 Plan include the Company’s officers and employees of the Manager and its affiliates or officers and employees of the Company’s subsidiaries, if any, the members of the Board, and certain consultants and other service providers.

As of March 31, 2024 and December 31, 2023, the maximum number of shares of the Company’s common stock that may be delivered pursuant to awards under the 2021 Plan (the “Share Limit”) equals 8.50% of the issued and outstanding shares of the Company’s common stock on a fully-diluted basis following the completion of the IPO. Shares that are subject to or underlie awards that expire or for any reason are cancelled or terminated, are forfeited, fail to vest, or for any other reason are not paid or delivered under the 2021 Plan will not be counted against the Share Limit and will again be available for subsequent awards under the 2021 Plan.
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There were 0 and 417 shares forfeited during the three months ended March 31, 2024 and 2023, respectively. As individual awards and options become fully vested, stock-based compensation expense is adjusted to recognize actual forfeitures.

Shares that are exchanged by a participant or withheld by the Company as full or partial payment in connection with any award granted under the 2021 Plan, as well as any shares exchanged by a participant or withheld by the Company to satisfy tax withholding obligations related to any award granted under the 2021 Plan, will not be counted against the Share Limit and will again be available for subsequent awards under the 2021 Plan. To the extent that an award is settled in cash or a form other than shares, the shares that would have been delivered had there been no such cash or other settlement will not be counted against the Share Limit and will again be available for subsequent awards under the 2021 Plan.

Based on the closing market price of our common stock on March 31, 2024 and December 31, 2023, the aggregate intrinsic value of our restricted stock awards was as follows:

	
	
	As of March 31, 2024
	
	
	As of December 31, 2023

	
	Outstanding
	
	
	Vested
	
	Outstanding
	
	
	Vested
	

	Aggregate intrinsic value
	$
	5,677,200
	
	$
	1,073,937
	
	$
	5,525,370
	
	$
	937,068
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The following table summarizes the restricted stock activity for the Company’s directors and officers and employees of the Manager during the three months ended March 31, 2024 and 2023.

	
	
	
	Weighted Average

	
	Three months ended
	
	Grant Date

	
	March 31,
	
	Fair Value

	
	2024
	
	
	per Share

	Balance at December 31, 2023
	366,647
	
	$
	14.86
	

	Vested
	(6,647 )
	$
	16.00
	

	Unvested Balance at March 31, 2024
	360,000
	
	$
	14.84
	

	
	
	
	Weighted Average

	
	Three months ended
	
	Grant Date

	
	March 31,
	
	Fair Value

	
	2023
	
	
	per Share

	Balance at December 31, 2022
	80,984
	
	$
	15.71
	

	Vested
	(6,952 )
	$
	16.00
	

	Forfeited
	(417 )
	$
	16.00
	

	Unvested Balance at March 31, 2023
	73,615
	
	$
	15.68
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Restricted stock compensation expense is based on the Company’s stock price at the date of the grant and is amortized over the vesting period. Forfeitures are recognized as they occur. The share-based compensation expense for the Company was $531,293 and $138,335 for the three months ended March 31, 2024 and 2023, respectively. The unamortized share-based compensation expense for the Company was approximately $4.0 million and $1.1 million as of March 31, 2024 and 2023, respectively, which the Company expects to recognize over the remaining weighted-average term of 1.9 years.

At-the-Market Offering Program (“ATM Program”)

On June 20, 2023, the Company entered into an At-the-Market Sales Agreement (the “Sales Agreement”) with BTIG, LLC, Compass Point Research & Trading, LLC and Oppenheimer & Co. Inc. (each a “Sales Agent” and together the “Sales Agents”) under which the Company may, from time to time, offer and sell shares of common stock, having an aggregate offering price of up to $75.0 million. Under the terms of the Sales Agreement, the Company has agreed to pay the Sales Agents a commission of up to 3.0% of the gross proceeds from each sale of common stock sold through the Sales Agents. Sales of common stock, if any, may be made in transactions that are deemed to be “at-the-market” offerings, as defined in Rule 415(a)(4) promulgated under the Securities Act of 1933, as amended (the “Securities Act”).

During the quarter ended March 31, 2024, the Company sold an aggregate of 896,443 shares of the Company’s common stock under the Sales Agreement at a weighted average price of $15.93 per share, generating net proceeds of approximately $13.9 million.
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As of March 31, 2024, the shares of common stock sold pursuant to the registered direct offering in February 2023 and under the ATM Program are the only offerings that have been initiated under the Shelf Registration Statement.

10. EARNINGS PER SHARE

The following information sets forth the computations of basic earnings per common share for the three months ended March 31, 2024 and 2023, respectively:

For the three months ended

March 31,

	
	
	2024
	
	
	2023
	

	Net income attributable to common stockholders
	$
	8,730,003
	$
	10,692,349
	

	Divided by:
	
	
	
	
	
	

	Basic weighted average shares of common stock outstanding
	
	18,273,919
	
	
	17,879,444
	

	Diluted weighted average shares of common stock outstanding
	
	18,640,492
	
	
	17,960,103
	

	Basic earnings per common share
	$
	0.48
	$
	0.60
	

	Diluted earnings per common share
	$
	0.47
	$
	0.60
	



There were no anti-dilutive shares excluded from the computations of earnings per common share for the three months ended March 31, 2024 and 2023.

11. INCOME TAX

To qualify as a REIT, we must meet a number of organizational and operational requirements, including a requirement that we distribute annually to our stockholders at least 90% of our REIT taxable income prior to the deduction for dividends paid. To the extent that we distribute less than 100% of our REIT taxable income in any tax year (taking into account any distributions made in a subsequent tax year under Sections 857(b)(9) or 858 of the Code), we will pay tax at regular corporate rates on that undistributed portion. Furthermore, if we distribute less than the sum of 1) 85% of our ordinary income for the calendar year, 2) 95% of our capital gain net income for the calendar year, and 3) any undistributed shortfall from our prior calendar year (the “Required Distribution”) to our stockholders during any calendar year (including any distributions declared by the last day of the calendar year but paid in the subsequent year), then we are required to pay a non-deductible excise tax equal to 4% of any shortfall between the Required Distribution and the amount that was actually distributed. The 90% distribution requirement does not require the distribution of net capital gains. However, if we elect to retain any of our net capital gain for any tax year, we must notify our stockholders and pay tax at regular corporate rates on the retained net capital gain. Our stockholders must include their proportionate share of the retained net capital gain in their taxable income for the tax year, and they are deemed to have paid the REIT’s tax on their proportionate share of the retained capital gain. Furthermore, such retained capital gain may be subject to the nondeductible

4% excise tax. If it is determined that our estimated current year taxable income will be in excess of estimated dividend distributions (including capital gain dividend) for the current year from such income, we will accrue excise tax on estimated excess taxable income as such taxable income is earned. The annual expense is calculated in accordance with applicable tax regulations. Excise tax expense, if any, is included in the line item, income tax expense. For the three months ended March 31, 2024 and 2023, we did not incur excise tax expense.

As of March 31, 2024 and December 31, 2023, the Company does not have any unrecognized tax benefits.

12. FAIR VALUE MEASUREMENTS

GAAP requires disclosure of fair value information about financial and nonfinancial assets and liabilities, whether or not recognized in the financial statements, for which it is practical to estimate the value. In cases where quoted market prices are not available, fair values are based upon the application of discount rates to estimated future cash flows using market yields, or other valuation methodologies. Any changes to the valuation methodology will be reviewed by the Company’s management to ensure the changes are appropriate. The methods used may produce a fair value calculation that is not indicative of net realizable value or reflective of future fair values. Furthermore, while the Company anticipates that the valuation methods are appropriate and consistent with other market participants, the use of different methodologies, or assumptions, to determine the fair value of certain financial and nonfinancial assets and liabilities could result in a different estimate of fair value at the reporting date. The Company uses inputs that are current as of the measurement date, which may fall within periods of market dislocation, during which price transparency may be reduced.

Recurring Fair Value Measurements

There were no financial assets and liabilities measured at fair value on a recurring basis as of March 31, 2024. The following table summarizes the

Company’s financial assets and liabilities measured at fair value on a recurring basis as of December 31, 2023:
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	As of December 31, 2023
	
	
	
	
	

	
	Level 1
	
	
	
	Level 2
	
	Level 3
	
	
	
	Total
	

	Financial assets:
	
	
	
	
	
	
	
	
	
	
	
	

	Debt securities, at fair value
	$
	-
	$
	842,269
	$
	-   $
	842,269
	



Financial Assets and Liabilities Not Measured at Fair Value

As of March 31, 2024 and December 31, 2023, the carrying values and fair values of the Company’s financial assets and liabilities recorded at amortized cost are as follows:

	
	
	
	
	As of
	
	
	
	As of
	
	

	
	
	
	
	March 31,
	
	
	December 31,

	
	
	
	
	2024
	
	
	
	2023
	
	

	
	Level in
	
	
	
	
	
	
	
	
	
	
	
	

	
	Fair Value
	
	Carrying
	
	
	
	
	
	Carrying
	
	
	
	

	
	Hierarchy
	
	Value
	
	
	Fair Value
	
	
	Value
	
	
	Fair Value

	Financial assets:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Loans held for investment
	3
	
	$
	375,844,314
	$
	373,256,778
	$
	353,640,610
	$
	351,952,876
	

	Cash and cash equivalents
	1
	
	
	6,904,113
	
	
	6,904,113
	
	
	7,898,040
	
	
	7,898,040
	

	Interest receivable
	2
	
	
	926,852
	
	
	926,852
	
	
	1,004,140
	
	
	1,004,140
	

	Other receivables and assets, net
	2
	
	
	5,143,318
	
	
	5,143,318
	
	
	705,960
	
	
	705,960
	

	Related party receivables
	2
	
	
	192,354
	
	
	192,354
	
	
	107,225
	
	
	107,225
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Financial liabilities:
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Revolving loan
	2
	
	$
	81,250,000
	$
	80,863,975
	$
	66,000,000
	$
	65,633,408
	

	Accounts payable and other liabilities
	2
	
	
	1,342,872
	
	
	1,342,872
	
	
	1,135,355
	
	
	1,135,355
	

	Interest reserve
	2
	
	
	2,519,871
	
	
	2,519,871
	
	
	1,074,889
	
	
	1,074,889
	

	Management and incentive fees payable
	2
	
	
	1,819,428
	
	
	1,819,428
	
	
	3,243,775
	
	
	3,243,775
	

	Related party payables
	2
	
	
	1,754,741
	
	
	1,754,741
	
	
	2,051,531
	
	
	2,051,531
	

	Dividend payable
	2
	
	
	9,007,244
	
	
	9,007,244
	
	
	13,866,656
	
	
	13,866,656
	



Our loans are held for investment and are substantially secured by real estate, equipment, licenses and other assets of the borrowers to the extent permitted

by the applicable laws and the regulations governing such borrowers. The aggregate fair value of the Company’s loan portfolio was $373,256,778 and

$351,952,876, with gross unrecognized holding losses of $2,587,536 and $1,687,734 as of March 31, 2024 and December 31, 2023, respectively. The fair

values, which are classified as Level 3 in the fair value hierarchy, are estimated using discounted cash flow models based on current market inputs for

similar types of arrangements. The primary sensitivity in these models is based on the selection of appropriate discount rates. Fluctuations in these

assumptions could result in different estimates of fair value.

13. DIVIDENDS AND DISTRIBUTIONS

The following table summarizes the Company’s dividends declared during the three months ended March 31, 2024 and 2023.

	
	
	
	
	
	
	Common
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Share
	
	
	Taxable
	
	
	
	
	
	
	

	
	Record
	
	Payment
	
	Distribution
	
	
	Ordinary
	
	
	Return of
	
	Section 199A

	
	Date
	
	Date
	
	
	Amount
	
	
	Income
	
	
	Capital
	
	
	Dividends
	

	Regular cash dividend
	3/28/2024
	4/15/2024
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	Total cash dividend
	
	
	
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Common
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Share
	
	
	Taxable
	
	
	
	
	
	
	

	
	Record
	
	Payment
	
	Distribution
	
	
	Ordinary
	
	
	Return of
	
	Section 199A

	
	Date
	
	Date
	
	
	Amount
	
	
	Income
	
	
	Capital
	
	
	Dividends
	

	Regular cash dividend
	3/31/2023
	4/14/2023
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	Total cash dividend
	
	
	
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



14. SUBSEQUENT EVENTS
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Investment Activity

During the period from April 1, 2024 to May 7, 2024, we funded approximately $0.4 million to the borrower of Loan #18 and $0.2 million to the borrower of Loan #21.

In April 2024, we entered into an amendment to Loan #4, which extended the maturity date to May 17, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into an amendment to Loan #6, which extended the maturity date to May 31, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into an amendment to Loan #3, which extended the maturity date to June 14, 2024 for the second tranche of the credit facility which has a principal balance of $2.9 million. The remaining $17.9 million of principal retained its original maturity date of November 29, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into a $6.0 million commitment with a new borrower. As of May 7, 2024, the Company has not funded this commitment.

Revolving Loan

During the period from April 1, 2024 through May 7, 2024, the Company had net paydowns of $0.5 million on the Revolving Loan. As of May 7, 2024, outstanding borrowings and remaining availability on the Revolving Loan were $80.8 million and $19.2 million, respectively.

Restricted Stock Awards

On April 1, 2024, restricted stock awards of 24,054 shares and 163,280 shares were granted to members of the Board and employees of the Manager, respectively. Upon vesting pursuant to the respective award agreements, the restricted stock awards are exchanged for an equal number of shares of the Company’s common stock.

Payment of Dividend

On April 15, 2024, the Company paid its regular quarterly dividend of $0.47 per common share relating to the first quarter of 2024 to stockholders of record as of the close of business on March 28, 2024. The total amount of the cash dividend payment was approximately $9.0 million.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations FORWARD-LOOKING STATEMENTS
Some of the statements contained in this quarterly report constitute forward-looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995 and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and we intend such statements to be covered by the safe harbor provisions contained therein. Forward-looking statements relate to future events or the future performance or financial condition of Chicago Atlantic Real Estate Finance, Inc. (the “Company,” “we,” “us,” and “our”). The information contained in this section should be read in conjunction with our consolidated financial statements and notes thereto appearing elsewhere in this quarterly report on Form 10-Q. This description contains forward-looking statements that involve risks and uncertainties. Actual results could differ significantly from the results discussed in the forward-looking statements due to the factors set forth in this quarterly report and in “Risk Factors” in our annual report on Form 10-K filed with the Securities and Exchange Commission (the “SEC”) and in Part II, Item 1A of this quarterly report on Form 10-Q, as such risks may by updated, amended, or superseded from time to time by subsequent reports we file with the SEC. The forward-looking statements contained in this report involve a number of risks and uncertainties, including statements concerning:

· our future operating results and projected operating results;

· the ability of our Manager to locate suitable loan opportunities for us, monitor and actively manage our loan portfolio, and implement our investment strategy;

· the allocation of loan opportunities to us by our Manager;

· the impact of inflation on our operating results;

· actions and initiatives of the federal or state governments and changes to government policies related to cannabis and the execution and impact of these actions, initiatives, and policies, including the fact that cannabis remains illegal under federal law;

· the estimated growth in and evolving market dynamics of the cannabis market;

· the demand for cannabis cultivation and processing facilities;

· shifts in public opinion regarding cannabis;

· the state of the U.S. economy generally or in specific geographic regions;

· economic trends and economic recoveries;

· the amount and timing of our cash flows, if any, from our loans;

· our ability to obtain and maintain financing arrangements;

· our expected leverage;

· changes in the value of our loans;

· our expected investment and underwriting process;

· rates of default or decreased recovery rates on our loans;

· the degree to which any interest rate or other hedging strategies may or may not protect us from interest rate volatility;

· changes in interest rates and impacts of such changes on our results of operations, cash flows, and the market value of our loans;

· interest rate mismatches between our loans and our borrowings used to fund such loans;

· the departure of any of the executive officers or key personnel supporting and assisting us from our Manager or its affiliates;

· impact of and changes in governmental regulations, tax law and rates, accounting guidance, and similar matters;
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· our ability to maintain our exclusion or exemption from registration under the Investment Company Act;

· our ability to qualify and maintain our qualification as a real estate investment trust (“REIT”) for U.S. federal income tax purposes;

· estimates relating to our ability to make distributions to our stockholders in the future;

· our understanding of our competition;

· market trends in our industry, interest rates, real estate values, the securities markets or the general economy; and

· any of the other risks, uncertainties and other factors we identify in our annual report on Form 10-K or this quarterly report on Form 10-Q.

Available Information

We routinely post important information for investors on our website, www.chicagoatlantic.com. We intend to use this webpage as a means of disclosing material information, for complying with our disclosure obligations under Regulation FD and to post and update investor presentations and similar materials on a regular basis. We encourage investors, analysts, the media, and others interested in us to monitor the Investments section of our website, in addition to following our press releases, SEC filings, public conference calls, presentations, webcasts and other information we post from time to time on our website. To sign-up for email-notifications, please visit “Contact” section of our website under “Join Our Mailing List” and enter the required information to enable notifications.

Overview

We are a commercial mortgage real estate investment trust. Our primary investment objective is to provide attractive, risk-adjusted returns for stockholders over time primarily through consistent current income dividends and other distributions and secondarily through capital appreciation. We intend to achieve this objective by originating, structuring and investing in first mortgage loans and alternative structured financings secured by commercial real estate properties. Our current portfolio is comprised primarily of senior loans to state-licensed operators in the cannabis industry, secured by real estate, equipment, receivables, licenses or other assets of the borrowers to the extent permitted by applicable laws and regulations governing such borrowers. We also invest in companies or properties that are not related to the cannabis industry that provide return characteristics consistent with our investment objective. We intend to grow the size of our portfolio by continuing the track record of our business and the business conducted by our Manager and its affiliates by making loans to leading operators and property owners in the cannabis industry. There is no assurance that we will achieve our investment objective.

Our Manager and its affiliates seek to originate real estate loans between $5 million and $200 million, generally with one- to five-year terms and amortization when terms exceed three years. We generally act as co-lenders in such transactions and intend to hold up to $50 million of the aggregate loan amount, with the remainder to be held by affiliates or third party co-investors. We may revise such concentration limits from time to time as our loan portfolio grows. Other investment vehicles managed by our Manager or affiliates of our Manager may co-invest with us or hold positions in a loan where we have also invested, including by means of splitting commitments, participating in loans or other means of syndicating loans. We will not engage in a co-investment transaction with an affiliate where the affiliate has a senior position to the loan held by us. To the extent that an affiliate provides financing to one of our borrowers, such loans will be working capital loans or loans that are subordinate to our loans. We may also serve as co-lenders in loans originated by third parties and, in the future, we may also acquire loans or loan participations. Loans that have one to two year maturities are generally interest only loans.

Our loans are secured by real estate and, in addition, when lending to owner-operators in the cannabis industry, other collateral, such as equipment, receivables, licenses or other assets of the borrowers to the extent permitted by applicable laws and regulations. In addition, we seek to impose strict loan covenants and seek personal or corporate guarantees for additional protection. As of March 31, 2024 and December 31, 2023, 26.3% and 27.1%, respectively, of the principal of loans held in our portfolio are backed by personal or corporate guarantees. We aim to maintain a portfolio diversified across jurisdictions and across verticals, including cultivators, processors, dispensaries, as well as ancillary businesses. In addition, we may invest in borrowers that have equity securities that are publicly traded on the Canadian Stock Exchange (“CSE”) in Canada and/or over-the-counter in the United States.

As of March 31, 2024, our portfolio is comprised primarily of first mortgages to established multi-state or single-state cannabis operators or property owners. We consider cannabis operators to be established if they are state-licensed and are deemed to be operational and in good standing by the applicable state regulator. We do not own any stock, warrants to purchase stock or other
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forms of equity in any of our portfolio companies that are involved in the cannabis industry, and we will not take stock, warrants or equity in such issuers until permitted by applicable laws and regulations, including U.S. federal laws and regulations.

We are an externally managed Maryland corporation that elected to be taxed as a REIT under Section 856 of the Code, commencing with our taxable year ended December 31, 2021. We believe that our method of operation will enable us to continue to qualify as a REIT. However, no assurances can be given that our beliefs or expectations will be fulfilled, since qualification as a REIT depends on us continuing to satisfy numerous asset, income, and distribution tests, which in turn depend, in part, on our operating results. We also intend to operate our business in a manner that will permit us and our subsidiaries to maintain one or more exclusions or exemptions from registration under the Investment Company Act.

Revenues

We operate as one operating segment and are primarily focused on financing senior secured loans and other types of loans for established state-licensed operators in the cannabis industry. These loans are generally held for investment and are substantially secured by real estate, equipment, licenses and other assets of the borrowers to the extent permitted by the applicable laws and the regulations governing such borrowers.

We generate revenue primarily in the form of interest income on loans. As of March 31, 2024 and December 31, 2023, approximately 76.6% and 80.5%, respectively, of our portfolio was comprised of floating rate loans, and 23.4% and 19.5% of our portfolio was comprised of fixed rate loans, respectively. The floating rate loans described above are variable based upon the Prime Rate plus an applicable margin, and in many cases, a Prime Rate floor.

	The below table reflects the changes in the Prime Rate since January 1, 2023:
	
	
	

	Effective Date
	
	Rate(1)
	

	July 27, 2023
	8.50 %

	May 4, 2023
	8.25 %

	March 23, 2023
	8.00 %

	February 2, 2023
	7.75 %
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(1)	Rate obtained from the Wall Street Journal’s “Bonds, Rates & Yields” table.

Interest on our loans is generally payable monthly. The principal amount of our loans and any accrued but unpaid interest thereon generally become due at the applicable maturity date. In some cases, our interest income includes a paid-in-kind (“PIK”) component for a portion of the total interest. The PIK interest, computed at the contractual rate specified in each applicable loan agreement, is accrued in accordance with the terms of such loan agreement and capitalized to the principal balance of the loan and recorded as interest income. The PIK interest added to the principal balance is typically amortized and paid in accordance with the applicable loan agreement. In cases where the loans do not amortize, the PIK interest is collected upon repayment of the outstanding principal. We also generate revenue from original issue discounts (“OID”), which is also recognized as interest income from loans over the initial term of the applicable loans. Delayed draw loans may earn interest or unused fees on the undrawn portion of the loan, which is recognized as interest income in the period earned. Other fees, including prepayment fees and exit fees, are also recognized as interest income when received. Any such fees will be generated in connection with our loans and recognized as earned in accordance with generally accepted accounting principles (“GAAP”).

Expenses

Our primary operating expense is the payment of Base Management Fees and Incentive Compensation under our Management Agreement with our Manager and the allocable portion of overhead and other expenses paid or incurred on our behalf, including reimbursing our Manager for a certain portion of the compensation of certain personnel of our Manager who assist in the management of our affairs, excepting only those expenses that are specifically the responsibility of our Manager pursuant to our Management Agreement. We bear all other costs and expenses of our operations and transactions, including (without limitation) fees and expenses relating to:

· organizational and offering expenses;

· quarterly valuation expenses;

· fees payable to third parties relating to, or associated with, making loans and valuing loans (including third-party valuation firms);

· fees and expenses associated with investor relations and marketing efforts (including attendance at investment conferences and similar events);
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· accounting and audit fees and expenses from our independent registered public accounting firm;

· federal and state registration fees;

· any exchange listing fees;

· federal, state and local taxes;

· independent directors’ fees and expenses;

· brokerage commissions;

· costs of proxy statements, stockholders’ reports and notices; and

· costs of preparing government filings, including periodic and current reports with the SEC.

Income Taxes

We are a Maryland corporation that elected to be taxed as a REIT under the Code, commencing with the taxable period ended December 31, 2021. We believe that we qualify as a REIT and that our method of operation will enable us to continue to qualify as a REIT. However, no assurances can be given that our beliefs or expectations will be fulfilled, since qualification as a REIT depends on us satisfying numerous asset, income and distribution tests which depends, in part, on our operating results.

To qualify as a REIT, we must meet a number of organizational and operational requirements, including a requirement that we distribute annually to our stockholders at least 90% of our REIT taxable income prior to the deduction for dividends paid. To the extent that we distribute less than 100% of our REIT taxable income in any tax year (taking into account any distributions made in a subsequent tax year under Sections 857(b)(9) or 858 of the Code), we will pay tax at regular corporate rates on that undistributed portion. Furthermore, if we distribute less than the sum of 1) 85% of our ordinary income for the calendar year, 2) 95% of our capital gain net income for the calendar year, and 3) any undistributed shortfall from our prior calendar year (the “Required Distribution”) to our stockholders during any calendar year (including any distributions declared by the last day of the calendar year but paid in the subsequent year), then we are required to pay a non-deductible excise tax equal to 4% of any shortfall between the Required Distribution and the amount that was actually distributed. The 90% distribution requirement does not require the distribution of net capital gains. However, if we elect to retain any of our net capital gain for any tax year, we must notify our stockholders and pay tax at regular corporate rates on the retained net capital gain. Our stockholders must include their proportionate share of the retained net capital gain in their taxable income for the tax year, and they are deemed to have paid the REIT’s tax on their proportionate share of the retained capital gain. Furthermore, such retained capital gain may be subject to the nondeductible

4% excise tax. If it is determined that our estimated current year taxable income will be in excess of estimated dividend distributions (including capital gain dividend) for the current year from such income, we will accrue excise tax on estimated excess taxable income as such taxable income is earned. The annual expense is calculated in accordance with applicable tax regulations. Excise tax expense, if any, is included in the line item, income tax expense. For the three months ended March 31, 2024, we did not incur excise tax expense.

Financial Accounting Standards Board (“FASB”) Accounting Standards Codification (“ASC”) Topic 740 - Income Taxes (“ASC 740”), prescribes a recognition threshold and measurement attribute for the consolidated financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. ASC 740 also provides guidance on derecognition, classification, interest and penalties, accounting in interim periods, disclosure, and transition. We have analyzed our various federal and state filing positions and believe that our income tax filing positions and deductions are documented and supported as of March 31, 2024. Based on our evaluation, there is no reserve for any uncertain income tax positions. Accrued interest and penalties, if any, are included within other liabilities in the consolidated balance sheets.

Factors Impacting our Operating Results

The results of our operations are affected by a number of factors and primarily depend on, among other things, the level of our net interest income, the market value of our assets and the supply of, and demand for, commercial real estate debt and other financial assets in the marketplace. Our net interest income, which includes the accretion and amortization of OID, is recognized based on the contractual rate and the outstanding principal balance of the loans we originate. Interest rates will vary according to the type of loan, conditions in the financial markets, creditworthiness of our borrowers, competition and other factors, some of which cannot be predicted with any certainty. Our operating results may also be impacted by credit losses in excess of initial anticipations or unanticipated credit events experienced by borrowers.

Changes in Market Interest Rates and Effect on Net Interest Income
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Interest rates are highly sensitive to many factors, including fiscal and monetary policies and domestic and international economic and political considerations, as well as other factors beyond our control. We will be subject to interest rate risk in connection with our assets and our related financing obligations.

Our operating results will depend in large part on differences between the income earned on our assets and our cost of borrowing. The cost of our borrowings generally will be based on prevailing market interest rates. Periods of rising interest rates, may over time cause:

· the interest expense associated with our borrowings to increase, subject to any applicable ceilings, which could could result in a decline in our net interest spread and net interest margin.

· the value of our mortgage loans to decline; and

· coupons on our floating rate loans to reset to higher interest rates.

Conversely, periods of declining interest rates, in general, may over time cause:

· the interest expense associated with our borrowings to decrease, subject to any applicable floors;

· the value of our loan portfolio to increase, for such mortgages with applicable floors; and

· coupons on our floating rate mortgage loans to reset to lower interest rates, subject to any applicable floors.

The severity of any such increase or decrease to our net interest spread and net interest margin would depend on our asset/liability composition at the time as well as the magnitude and duration of the interest rate increase. If any of these events happen, we could experience a decrease in net income or incur a net loss during these periods, which could adversely affect our liquidity and results of operations.

Interest Rate Cap Risk

We currently own and intend to acquire in the future floating-rate assets. These are assets in which the loans may be subject to periodic and lifetime interest rate caps and floors, which limit the amount by which the asset’s interest yield may change during any given period. However, our borrowing costs pursuant to our financing agreements may not be subject to similar restrictions. Therefore, in a period of increasing interest rates, interest rate costs on our borrowings could increase without limitation by caps, while the interest-rate yields on our floating-rate assets would effectively be limited. In addition, floating-rate assets may be subject to periodic payment caps that result in some portion of the interest being deferred and added to the principal outstanding. This could result in our receipt of cash income from such assets in an amount that is less than the amount that we would need to pay the interest cost on our related borrowings.

These factors could lower our net interest income or cause a net loss during periods of rising interest rates, which would harm our financial condition, cash flows and results of operations. As of March 31, 2024, 76.7% of our floating rate loans, based on principal outstanding have interest rate floors, and one loan is subject to an interest rate cap (Note 3).

Interest Rate Mismatch Risk

We may fund a portion of our origination of loans, or of loans that we may in the future acquire, with borrowings that are based on the Prime Rate or a similar measure, while the interest rates on these assets may be fixed or indexed to the Prime Rate or another index rate. Accordingly, any increase in the Prime Rate will generally result in an increase in our borrowing costs that would not be matched by fixed-rate interest earnings and may not be matched by a corresponding increase in floating-rate interest earnings. Any such interest rate mismatch could adversely affect our profitability, which may negatively impact distributions to our stockholders.

Our analysis of risks is based on our Manager’s experience, estimates, models and assumptions. These analyses rely on models which utilize estimates of fair value and interest rate sensitivity. Actual economic conditions or implementation of decisions by our Manager and our management may produce results that differ significantly from the estimates and assumptions used in our models and the projected results.

Market Conditions

We believe that favorable market conditions, including an imbalance in supply and demand of credit to cannabis operating companies, have provided attractive opportunities for non-bank lenders, such as us, to finance commercial real estate loans and other loans that exhibit strong fundamentals but also require more customized financing structures and loan products than regulated
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financial institutions can presently provide. Additionally, to the extent that additional states legalize cannabis, our addressable market will increase. We intend to continue to capitalize on these opportunities and growing the size of our portfolio.

Developments During the First Quarter of 2024

Updates to Our Loan Portfolio during the First Quarter of 2024

In February 2024, we entered into an amendment to Loan #16, which modified certain financial covenants. No monetary terms of the loan were modified in connection with the amendment.

In February 2024, we entered into an amendment to Loan #6, which extended the maturity date to April 15, 2024. No other terms of the loan were modified in connection with this amendment.

In February 2024, we entered into an amendment to Loan #19, which extended the maturity date from August 29, 2025 to December 31, 2025.

Additionally, make-whole interest protections were extended through June 30, 2025 and the PIK rate was increased from 3.0% to 5.0%.

In March 2024, we entered into an amendment to Loan #8 which waived amortization to April 30, 2024 and waives all PIK interest during the first quarter of 2024.

As described in Note 3, Loan #9 remains on non-accrual status and the Company will continue to cease further recognition of income until such events of default are cured or obligations are repaid. As of March 31, 2024, Loan #9 is held on the consolidated balance sheet as a loan held for investment – related party with a carrying value of approximately $16.5 million and a reserve for current expected credit losses of approximately $1.3 million.

Subsequent Updates to Our Loan Portfolio

During the period from April 1, 2024 to May 7, 2024, we funded approximately $0.4 million to the borrower of Loan #18 and $0.2 million to the borrower of Loan #21.

In April 2024, we entered into an amendment to Loan #4, which extended the maturity date to May 17, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into an amendment to Loan #6, which extended the maturity date to May 31, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into an amendment to Loan #3, which extended the maturity date to June 14, 2024 for the second tranche of the credit facility which has a principal balance of $2.9 million. The remaining $17.9 million of principal retained its original maturity date of November 29, 2024. No other terms of the loan were modified in connection with this amendment.

In April 2024, we entered into a $6.0 million commitment with a new borrower. As of May 7, 2024, the Company has not funded this commitment.

Dividends Declared Per Share

During the three months ended March 31, 2024, we declared an ordinary cash dividend of $0.47 per share of our common stock, relating to the third quarter of 2023, which was paid on April 15, 2024 to stockholders of record as of the close of business on March 28, 2024. The total amount of the cash dividend payment was approximately $9.0 million.

The payment of this dividend is not indicative of our ability to pay such dividends in the future.

Results of Operations

Comparison of the three months ended March 31, 2024 and 2023
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	For the three months ended
	
	
	
	
	
	
	
	

	
	
	March 31,
	
	
	
	Variance
	
	
	
	

	
	
	2024
	
	
	2023
	
	
	Amount
	%
	
	
	

	Revenues
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Interest income
	$
	15,343,667
	
	$
	16,527,304
	
	$
	(1,183,637 )
	
	-7 %
	

	Interest expense
	
	(2,104,050 )
	
	(1,618,296 )
	
	(485,754 )
	
	30 %
	

	Net interest income
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	13,239,617
	
	
	14,909,008
	
	
	(1,669,391 )
	
	-11 %
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Expenses
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Management and incentive fees, net
	
	1,754,741
	
	
	2,138,005
	
	
	(383,264 )
	
	-18 %
	

	General and administrative expense
	
	1,390,267
	
	
	1,274,825
	
	
	115,442
	
	
	9 %
	

	Professional fees
	
	449,858
	
	
	569,375
	
	
	(119,517 )
	
	-21 %
	

	Stock based compensation
	
	531,293
	
	
	138,335
	
	
	392,958
	
	
	284 %
	

	Provision for current expected credit losses
	
	380,279
	
	
	96,119
	
	
	284,160
	
	
	296 %
	

	Total expenses
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	4,506,438
	
	
	4,216,659
	
	
	289,779
	
	
	7 %
	

	Change in unrealized gain on debt securities, at fair value
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	(75,604 )
	
	-
	
	
	(75,604 )
	
	100 %
	

	Realized gain on debt securities, at fair value
	
	72,428
	
	
	-
	
	
	72,428
	
	
	100 %
	

	Net Income before income taxes
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	8,730,003
	
	
	10,692,349
	
	
	(1,962,346 )
	
	-18 %
	

	Income tax expense
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	

	Net Income
	$
	8,730,003
	
	$
	10,692,349
	
	$
	(1,962,346 )
	
	-18 %
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· Interest income decreased by approximately $1.2 million, or 7%, during the quarter ended March 31, 2024, compared to the quarter ended March 31, 2023. The decrease was driven primarily fewer unscheduled principal repayments during the first quarter of 2024 and 2023. Unscheduled repayments generated approximately $0.1 million and $1.0 million of gross interest income during the three months ended March 31, 2024 and 2023. Additionally, the outstanding principal of the Company's loans which bear a floating rate decreased from 88% at March 31, 2023, to 77% at March 31, 2024, contributing to the sequential decline.

· Net interest income decreased approximately $1.7 million, or 11%, over the comparative period. The decrease was attributable to the decrease in interest income described above, and by a corresponding increase in interest expense driven by the timing of borrowings and increase in the outstanding balance on the Revolving Loan, which bears interest at the Prime Rate plus an Applicable Margin. The outstanding balance on the Revolving Loan was approximately $81.3 million and $37.5 million, as of March 31, 2024 and 2023, respectively.

· We incurred base management and incentive fees payable to our Manager of approximately $1.8 million for the three months ended March 31, 2024, as compared to approximately $2.1 million for the three months ended March 31, 2023. Management fees were approximately $1.1 million for the three months ended March 31, 2024, as compared to approximately $1.0 million for the three months ended March 31, 2023. The slight increase in management fees was primarily attributable to greater origination fee offsets in the three months ended March 31, 2024 of approximately $16 thousand, compared to approximately $5 thousand for the three months ended March 31, 2023, as well as an increase in weighted average equity as defined by the Management Agreement for the comparable period. Incentive fees were approximately $0.7 million for the three months ended March 31, 2024, as compared to approximately $1.1 million for the three months ended March 31, 2023, primarily driven by higher trailing twelve month Core Earnings in the first quarter of 2023.

· General and administrative expenses and professional fees increased by approximately $115 thousand for the three months ended March 31, 2024, as compared to the three months ended March 31, 2023. The increase was primarily due to an increase in overhead reimbursements for costs incurred by the Manager on behalf of the Company, which were approximately $1.2 million for the three months ended March 31, 2024, compared to approximately $1.0 million for the three months ended March 31, 2023.

· Stock based compensation expense increased by approximately $0.4 million for the three months ended March 31, 2024, as compared to the three months ended March 31, 2023. The increase over the comparable period is driven by the incremental expense recognized on the 321,500 restricted stock awards granted to employees of our Manager on June 1, 2023, which had not been granted as of March 31, 2023.

· Our provision for current expected credit losses decreased due to both borrower specific credit factors and regular re-evaluations of overall current macroeconomic conditions affecting our borrowers and the industry.
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· Provision for current expected credit losses was $380 thousand in the three months ended March 31, 2024, as compared to $96 thousand in the three months ended March 31, 2023.

· Changes in portfolio risk composition resulting from principal paydowns and new fundings also contributed to the increase, with reserves on new 2024 originations representing a larger portion of the reserve than loans originated as of March 31, 2023. As of March 31, 2024 approximately 59.5% of our loans carry a risk rating of "1" or 2".

· The current expected credit loss reserve represents approximately 140 basis points of our aggregate loan commitments held at carrying value of approximately $5.4 million as of March 31, 2024, The liability is based on the unfunded portion of loan commitments over the full contractual period over which we are exposed to credit risk through a current obligation to extend credit. Management considered the likelihood that funding will occur, and if funded, the expected credit loss on the funded portion. We continuously evaluate the credit quality of each loan by assessing the risk factors of each loan.

Loan Portfolio

As of March 31, 2024 and December 31, 2023, our portfolio included 28 and 27 loans held for investment, of approximately $375.8 million and $353.6 million at carrying value, respectively, prior to the reserve for current expected credit losses. The aggregate originated commitment under these loans was approximately $401.3 million and $378.8 million and outstanding principal was approximately $377.6 million and $355.7 million as of March 31, 2024 and December 31, 2023, respectively. As of March 31, 2024 and December 31, 2023, our loan portfolio had a weighted-average yield-to-maturity internal rate of return (“YTM IRR”) of 19.4%, and was substantially secured by real estate and, with respect to certain of our loans, substantially all assets of the borrowers and certain of their subsidiaries, including equipment, receivables, and licenses. YTM IRR is calculated using various inputs, including (i) cash and paid-in-kind (“PIK”) interest, which is capitalized and added to the outstanding principal balance of the applicable loan, (ii) original issue discount (“OID”), (iii) amortization, (iv) unused fees, and (v) exit fees. Certain of our loans have extension fees, which are not included in our YTM IRR calculations, but may increase YTM IRR if such extension options are exercised by borrowers.

As of March 31, 2024 and December 31, 2023, approximately 76.6% and 80.5%, respectively, of our portfolio was comprised of floating rate loans that pay interest at the Prime Rate plus an applicable margin and were subject to a Prime Rate floor. The Prime Rate was 7.50% on January 1, 2023, increased to 7.75% effective February 2, 2023, increased to 8.00% effective March 23, 2023, increased to 8.25% effective May 4, 2023 and increased again to 8.50% as of December 31, 2023. The below summarizes our portfolio as of March 31, 2024:

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	Percentage
	
	
	
	
	
	
	

	
	
	
	
	Initial
	
	
	
	
	
	
	
	
	
	
	Original
	
	
	
	of Our
	
	
	
	
	
	
	

	Loan
	
	
	
	Funding
	
	Maturity
	
	
	Total
	
	
	Principal
	
	
	Issue
	
	Carrying
	
	Loan
	Future
	
	
	Periodic
	
	YTM
	

	(1)
	
	Location(s)
	
	Date (1)
	
	Date (2)
	
	Commitment (3)
	
	
	Balance
	
	
	Discount
	
	
	Value
	
	Portfolio
	
	
	Fundings
	
	Interest Rate (4)
	Payment (5)
	
	IRR (6)
	

	1
	
	Various
	10/27/2022
	10/30/2026
	$
	30,000,000
	$
	29,820,000
	$
	(579,713 )
	$
	29,240,287
	7.8 %
	
	-
	
	P+6.5% Cash (11)
	I/O
	17.4%
	

	2
	
	Michigan
	1/13/2022
	12/31/2024
	
	
	35,891,667
	
	
	39,167,481
	
	
	(60,915 )
	
	39,106,565
	10.4 %
	
	-
	
	P+6.65% Cash, 4.25% PIK (17)
	P&I
	18.0%
	

	3(18)
	
	Various
	3/25/2021
	11/29/2024
	
	
	20,105,628
	
	
	20,791,605
	
	
	(45,680 )
	
	20,745,924
	5.5 %
	
	-
	
	P+10.38% Cash, 2.75% PIK (7)
	P&I
	23.5%
	

	4
	
	Arizona
	4/19/2021
	4/16/2024
	
	
	14,240,129
	
	
	16,091,216
	
	
	-
	
	
	16,091,216
	4.3 %
	
	-
	
	15% PIK (15)
	I/O
	30.5%
	

	5
	
	Massachusetts
	4/19/2021
	4/30/2025
	
	
	3,500,000
	
	
	3,036,680
	
	
	-
	
	
	3,036,680
	0.8 %
	
	-
	
	P+12.25% Cash (7)
	P&I
	22.8%
	

	6
	
	Michigan
	8/20/2021
	4/15/2024
	
	
	6,000,000
	
	
	4,611,348
	
	
	-
	
	
	4,611,348
	1.2 %
	
	-
	
	P+9% Cash (7)
	P&I
	20.9%
	

	7
	
	Illinois,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	P+6% Cash, 2% PIK (12)
	
	
	
	

	
	
	Arizona
	8/24/2021
	6/30/2025
	
	
	26,002,665
	
	
	20,663,292
	
	
	(136,918 )
	
	20,526,374
	5.5 %
	
	-
	
	
	P&I
	19.5%
	

	8
	
	West Virginia
	9/1/2021
	9/1/2024
	
	
	9,500,000
	
	
	12,094,954
	
	
	(26,697 )
	
	12,068,257
	3.2 %
	
	-
	
	P+9.25% Cash, 2% PIK (8)
	P&I
	25.1%
	

	9(19)
	
	Pennsylvania
	9/3/2021
	6/30/2024
	
	
	15,000,000
	
	
	16,527,188
	
	
	-
	
	
	16,527,188
	4.4 %
	
	-
	
	P+10.75% Cash, 3% PIK (7)
	P&I
	16.3%
	

	11
	
	Maryland
	9/30/2021
	9/30/2024
	
	
	32,000,000
	
	
	33,478,944
	
	
	(178,986 )
	
	33,299,958
	8.9 %
	
	-
	
	P+8.75% Cash, 2% PIK (7)
	I/O
	22.0%
	

	12
	
	Various
	11/8/2021
	10/31/2024
	
	
	20,000,000
	
	
	8,710,222
	
	
	(36,770 )
	
	8,673,452
	2.3 %
	
	-
	
	P+7% Cash (13)
	P&I
	19.5%
	

	13
	
	Michigan
	11/22/2021
	11/1/2024
	
	
	13,600,000
	
	
	13,279,539
	
	
	(41,628 )
	
	13,237,911
	3.5 %
	
	-
	
	P+6% Cash, 1.5% PIK (12)
	I/O
	19.5%
	

	14
	
	Various
	12/27/2021
	12/27/2026
	
	
	5,000,000
	
	
	5,253,125
	
	
	-
	
	
	5,253,125
	1.4 %
	
	-
	
	P+12.25% Cash, 2.5% PIK (9)
	P&I
	23.2%
	

	16
	
	Florida
	12/30/2021
	12/31/2024
	
	
	13,000,000
	
	
	4,232,500
	
	
	(14,320 )
	
	4,218,180
	1.1 %
	
	-
	
	P+9.25% Cash (7)
	I/O
	35.7%
	

	17
	
	Florida
	1/18/2022
	1/31/2025
	
	
	15,000,000
	
	
	14,550,000
	
	
	(105,341 )
	
	14,444,659
	3.8 %
	
	-
	
	P+4.75% Cash (11)
	P&I
	14.8%
	

	18
	
	Ohio
	2/3/2022
	2/28/2025
	
	
	22,448,992
	
	
	20,731,419
	
	
	(72,670 )
	
	20,658,749
	5.5 %
	
	-
	
	P+1.75% Cash, 5% PIK (12)
	P&I
	16.4%
	

	19
	
	Florida
	3/11/2022
	12/31/2025
	
	
	20,000,000
	
	
	19,696,007
	
	
	(41,819 )
	
	19,654,188
	5.2 %
	
	-
	
	11% Cash, 5% PIK
	P&I
	16.5%
	

	20
	
	Missouri
	5/9/2022
	5/30/2025
	
	
	17,000,000
	
	
	17,781,166
	
	
	(64,682 )
	
	17,716,484
	4.7 %
	
	-
	
	11% Cash, 2% PIK
	P&I
	14.7%
	

	21
	
	Illinois
	7/1/2022
	7/29/2026
	
	
	9,000,000
	
	
	4,976,931
	
	
	(51,377 )
	
	4,925,554
	1.3 %
	
	-
	
	P+8.5% Cash, 3% PIK (9)
	P&I
	27.0%
	

	23
	
	Arizona
	3/27/2023
	3/31/2026
	
	
	2,000,000
	
	
	1,820,000
	
	
	(33,182 )
	
	1,786,818
	0.5 %
	
	-
	
	P+7.5% Cash (14)
	P&I
	18.9%
	

	24
	
	Oregon
	3/31/2023
	9/27/2026
	
	
	1,000,000
	
	
	760,000
	
	
	-
	
	
	760,000
	0.2 %
	
	-
	
	P+10.5% Cash (10)
	P&I
	21.7%
	

	25
	
	New York
	8/1/2023
	6/29/2036
	
	
	26,309,588
	
	
	24,834,254
	
	
	-
	
	
	24,834,254
	6.6 %
	
	-
	
	15% Cash
	P&I
	16.6%
	

	26
	
	Connecticut
	8/31/2023
	2/27/2026
	
	
	5,450,000
	
	
	5,450,000
	
	
	(104,394 )
	
	5,345,606
	1.4 %
	
	-
	
	14% Cash
	P&I
	19.1%
	

	27
	
	Nebraska
	8/15/2023
	6/30/2027
	
	
	13,061,667
	
	
	13,061,667
	
	
	-
	
	
	13,061,667
	3.5 %
	
	-
	
	P+8.75% Cash
	P&I
	19.0%
	

	28
	
	Ohio
	9/13/2023
	3/13/2025
	
	
	2,466,705
	
	
	2,466,706
	
	
	-
	
	
	2,466,706
	0.7 %
	
	-
	
	15% Cash
	P&I
	17.4%
	

	29
	
	Illinois
	10/11/2023
	10/9/2026
	
	
	2,000,000
	
	
	2,010,090
	
	
	-
	
	
	2,010,090
	0.5 %
	
	-
	
	11.4% Cash, 1.5% PIK
	P&I
	14.8%
	

	30
	
	Missouri,
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	P+7.75% Cash (16)
	
	
	
	

	
	
	Arizona
	12/20/2023
	12/31/2026
	
	
	15,000,000
	
	
	15,000,000
	
	
	(136,926 )
	
	14,863,074
	4.0 %
	
	-
	
	
	I/O
	18.1%
	

	31
	
	California,
	
	
	
	
	
	
	6,680,000
	
	
	6,680,000
	
	
	-
	
	
	6,680,000
	
	1.8 %
	
	-
	
	P+8.75% Cash
	
	19.0%
	

	
	
	Arizona
	1/3/2024
	5/3/2026
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	I/O
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Subtotal
	
	$
	401,257,040
	
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	375,844,314
	100 %  $
	—
	
	
	Wtd Average
	19.4%
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(1) All loans originated prior to April 1, 2021 were purchased from affiliated entities at fair value plus accrued interest on or subsequent to April 1, 2021. Loan numbering in the table above is maintained from origination for purposes of comparability and may not be sequential due to maturities, payoffs, or refinancings.

(2) Certain loans are subject to contractual extension options and may be subject to performance based on other conditions as stipulated in the loan agreement. Actual maturities may differ from contractual maturities stated herein and certain borrowers may have the right to prepay with or without a contractual prepayment penalty. The Company may also extend contractual maturities and amend other terms of the loans in connection with loan modifications.

(3) Total Commitment excludes future amounts to be advanced at sole discretion of the lender and reflects receipt of scheduled amortization payments as of March 31, 2024.

(4) "P" = prime rate and depicts floating rate loans that pay interest at the prime rate plus a specific percentage; "PIK" = paid-in-kind interest; subtotal represents weighted average interest rate.

(5) P&I = principal and interest. I/O = interest only. P&I loans may include interest only periods for a portion of the loan term.

(6) Estimated YTM, calculated on a weighted average principal basis, includes a variety of fees and features that affect the total yield, which may include, but is not limited to, OID, exit fees, prepayment fees, unused fees and contingent features. OID is recognized as a discount to the funded loan principal and is accreted to income over the term of the loan. The estimated YTM calculations require management to make estimates and assumptions, including, but not limited to, the timing and amounts of loan draws on delayed draw loans, the timing and collectability of exit fees, the probability and timing of prepayments and the probability of contingent features occurring. For example, certain credit agreements contain provisions pursuant to which certain PIK interest rates and fees earned by us under such credit agreements will decrease upon the satisfaction of certain specified criteria which we believe may improve the risk profile of the applicable borrower. To be conservative, we have not assumed any prepayment penalties or early payoffs in our estimated YTM calculation. Estimated YTM is based on current management estimates and assumptions, which may change. Actual results could differ from those estimates and assumptions.

(7) This Loan is subject to a prime rate floor of 3.25%

(8) This Loan is subject to a prime rate floor of 4.00%

(9) This Loan is subject to a prime rate floor of 4.75%

(10) This Loan is subject to a prime rate floor of 5.50%

(11) This Loan is subject to a prime rate floor of 6.25%

(12) This Loan is subject to a prime rate floor of 7.00%

(13) This Loan is subject to a prime rate floor of 7.50%

(14) This Loan is subject to a prime rate floor of 8.00%

(15) This Loan is subject to a prime rate floor of 8.25%

(16) This Loan is subject to a prime rate floor of 8.50%

(17) This Loan is subject to a prime rate cap of 5.85%

(18) The aggregate loan commitment to Loan #3 includes a $15.9 million initial commitment which has a base interest rate of 13.625%, 2.75% PIK and a second commitment of $4.2 million which has an interest rate of 15.00%, 2.00% PIK. The statistics presented reflect the weighted average of the terms under all advances for the total aggregate loan commitment.

(19) As of May 1, 2023, Loan #9 was placed on non-accrual status and continues to be on non-accrual as of March 31, 2024. Loan #9 is included on the consolidated balance sheet as a loan held for investment – related party (Note 7).

The following tables summarize our loans held for investment as of March 31, 2024 and December 31, 2023:
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	As of March 31, 2024
	
	

	
	
	
	
	
	
	
	
	
	
	Weighted
	

	
	
	
	
	
	
	
	
	
	
	Average

	
	
	
	
	
	Original
	
	
	
	Remaining

	
	
	Outstanding
	
	
	Issue
	
	Carrying
	Life

	
	
	Principal (1)
	
	
	Discount
	
	
	Value (1)
	
	(Years) (2)
	

	Senior Term Loans
	$
	377,576,334
	$
	(1,732,020 )
	$
	375,844,314
	
	2.0
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(5,356,018 )
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Total loans held at carrying value, net
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	370,488,296
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	As of December 31, 2023
	
	

	
	
	
	
	
	
	
	
	
	
	Weighted
	

	
	
	
	
	
	
	
	
	
	
	Average

	
	
	
	
	
	Original
	
	
	
	Remaining

	
	
	Outstanding
	
	
	Issue
	
	Carrying
	Life

	
	
	Principal (1)
	
	
	Discount
	
	
	Value (1)
	
	(Years) (2)
	

	Senior Term Loans
	$
	355,745,305
	$
	(2,104,695 )
	$
	353,640,610
	
	2.1
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(4,972,647 )
	
	

	
	
	
	
	
	
	
	
	
	
	
	

	Total loans held at carrying value, net
	$
	355,745,305
	
	$
	(2,104,695 )
	$
	348,667,963
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(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and other upfront fees. Outstanding principal balance includes capitalized PIK interest, if applicable.

(2) Weighted average remaining life is calculated based on the carrying value of the loans as of March 31, 2024 and December 31, 2023, respectively.

The following tables present changes in loans held for investment at carrying value as of and for the three months ended March 31, 2024 and

2023:

	
	
	
	
	
	
	
	
	Current
	
	
	

	
	
	
	
	
	Original
	
	Expected
	
	
	

	
	
	
	
	
	Issue
	
	Credit Loss
	
	Carrying

	
	
	Principal
	
	
	Discount
	
	
	Reserve
	
	
	Value (1)
	

	Balance at December 31, 2023
	$
	355,745,305
	
	$
	(2,104,695 )
	$
	(4,972,647 )
	$
	348,667,963
	

	New fundings
	
	22,485,888
	
	
	(105,081 )
	
	-
	
	
	22,380,807
	

	Principal repayment of loans
	
	(3,663,452 )
	
	-
	
	
	-
	
	
	(3,663,452 )

	Accretion of original issue discount
	
	-
	
	
	477,756
	
	
	-
	
	
	477,756
	

	PIK Interest
	
	3,008,593
	
	
	-
	
	
	-
	
	
	3,008,593
	

	Current expected credit loss reserve
	
	-
	
	
	-
	
	
	(383,371 )
	
	(383,371 )

	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at March 31, 2024
	$
	377,576,334
	
	$
	(1,732,020 )
	$
	(5,356,018 )
	$
	370,488,296
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(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and other upfront fees. Outstanding principal balance includes capitalized PIK interest, if applicable.

	
	
	
	
	
	
	
	
	
	Current
	
	
	
	

	
	
	
	
	
	
	Original
	
	Expected
	
	
	
	

	
	
	
	
	
	
	Issue
	
	Credit Loss
	
	Carrying
	

	
	
	
	Principal
	
	
	Discount
	
	
	Reserve
	
	
	Value (1)
	
	

	Balance at December 31, 2022
	$
	343,029,334
	
	$
	(3,755,796 )
	$
	(3,940,939 )
	$
	335,332,599
	
	

	New fundings
	
	
	34,060,000
	
	
	(1,118,340 )
	
	-
	
	
	32,941,660
	
	

	Principal repayment of loans
	
	
	(45,754,443 )
	
	-
	
	
	-
	
	
	(45,754,443 )
	

	Accretion of original issue discount
	
	
	-
	
	
	908,873
	
	
	-
	
	
	908,873
	
	

	Sale of loan (2)
	
	
	(13,399,712 )
	
	-
	
	
	-
	
	
	(13,399,712 )
	

	PIK Interest
	
	
	2,256,228
	
	
	-
	
	
	-
	
	
	2,256,228
	
	

	Current expected credit loss reserve
	
	
	-
	
	
	-
	
	
	(110,995 )
	
	(110,995 )
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Balance at March 31, 2023
	
	$
	320,191,407
	
	$
	(3,965,263 )
	$
	(4,051,934 )
	$
	312,174,210
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(1) The difference between the Carrying Value and the Outstanding Principal amount of the loans consists of unaccreted original issue discount, deferred loan fees and loan origination costs. Outstanding principal balance includes capitalized PIK interest, if applicable.

(2) One loan was reclassified as held for sale from loans held for investment as the decision was made to sell the loan during the three months ended March 31, 2023 to a syndicate of co-lenders which includes a third party and two affiliates under common control with our Manager. The sale was executed on March 31, 2023.

We may make modifications to loans, including loans that are in default. Loan terms that may be modified include interest rates, required prepayments, maturity dates, covenants, principal amounts and other loan terms. The terms and conditions of each modification vary based on individual circumstances and will be determined on a case by case basis. Our Manager monitors and evaluates each of our loans held for investment and has maintained regular communications with borrowers regarding potential impacts on our loans.

Non-GAAP Measures and Key Financial Measures and Indicators

As a commercial mortgage real estate investment trust, we believe the key financial measures and indicators for our business are Distributable Earnings, Adjusted Distributable Earnings, book value per share, and dividends declared per share.

Distributable Earnings and Adjusted Distributable Earnings

In addition to using certain financial metrics prepared in accordance with GAAP to evaluate our performance, we also use Distributable Earnings and Adjusted Distributable Earnings to evaluate our performance. Each of Distributable Earnings and Adjusted Distributable Earnings is a measure that is not prepared in accordance with GAAP. We define Distributable Earnings as, for a specified period, the net income (loss) computed in accordance with GAAP, excluding (i) non-cash equity compensation expense, (ii) depreciation and amortization, (iii) any unrealized gains, losses or other non-cash items recorded in net income (loss) for the period; provided that Distributable Earnings does not exclude, in the case of investments with a deferred interest feature (such as OID, debt instruments with PIK interest and zero coupon securities), accrued income that we have not yet received in cash, (iv) provision for current expected credit losses and (v) one-time events pursuant to changes in GAAP and certain non-cash charges, in each case after discussions between our Manager and our independent directors and after approval by a majority of such independent directors. We define Adjusted Distributable Earnings, for a specified period, as Distributable Earnings excluding certain non-recurring organizational expenses (such as one-time expenses related to our formation and start-up).

We believe providing Distributable Earnings and Adjusted Distributable Earnings on a supplemental basis to our net income as determined in accordance with GAAP is helpful to stockholders in assessing the overall performance of our business. As a REIT, we are required to distribute at least 90% of our annual REIT taxable income and to pay tax at regular corporate rates to the extent that we annually distribute less than 100% of such taxable income. Given these requirements and our belief that dividends are generally one of the principal reasons that stockholders invest in our common stock, we generally intend to attempt to pay dividends to our stockholders in an amount equal to our net taxable income, if and to the extent authorized by our Board. Distributable Earnings is one of many factors considered by our Board in authorizing dividends and, while not a direct measure of net taxable income, over time, the measure can be considered a useful indicator of our dividends.

Distributable Earnings and Adjusted Distributable Earnings should not be considered as substitutes for GAAP net income. We caution readers that our methodology for calculating Distributable Earnings and Adjusted Distributable Earnings may differ from the methodologies employed by other REITs to calculate the same or similar supplemental performance measures, and as a result, our reported Distributable Earnings and Adjusted Distributable Earnings may not be comparable to similar measures presented by other REITs.

The following table provides a reconciliation of GAAP net income to Distributable Earnings and Adjusted Distributable Earnings (in thousands, except per share data):
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	Three months ended
	
	Three months ended

	
	
	March 31, 2024
	
	March 31, 2023

	Net Income
	$
	8,730,003
	
	$
	10,692,349
	

	Adjustments to net income
	
	
	
	
	
	

	Stock based compensation
	
	531,293
	
	
	138,335
	

	Amortization of debt issuance costs
	
	90,915
	
	
	167,304
	

	Provision for current expected credit losses
	
	380,279
	
	
	96,119
	

	Change in unrealized gain on debt securities, at fair value
	
	75,604
	
	
	-
	

	Realized gain on debt securities, at fair value
	
	(72,428 )
	
	-
	

	Distributable Earnings
	$
	9,735,666
	
	$
	11,094,107
	

	
	
	
	
	
	
	

	Adjustments to Distributable Earnings
	
	-
	
	
	-
	

	Adjusted Distributable Earnings
	$
	9,735,666
	
	$
	11,094,107
	

	Basic weighted average shares of common stock outstanding (in shares)
	
	18,273,919
	
	
	17,879,444
	

	Adjusted Distributable Earnings per Weighted Average Share
	$
	0.53
	
	$
	0.62
	

	Diluted weighted average shares of common stock outstanding (in shares)
	$
	18,640,492
	
	
	17,960,103
	

	Adjusted Distributable Earnings per Weighted Average Share
	$
	0.52
	
	$
	0.62
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Book Value Per Share

The book value per share of our common stock as of March 31, 2024 and December 31, 2023 was approximately $14.97 and $14.94, respectively.

Liquidity and Capital Resources

Liquidity is a measure of our ability to meet potential cash requirements, including ongoing commitments to repay borrowings, fund and maintain our assets and operations, make distributions to our stockholders, and meet other general business needs. We use significant cash to invest in loans, repay principal and interest on our borrowings, make distributions to our stockholders, and fund our operations.

Our primary sources of cash generally consist of unused borrowing capacity under our financing sources, the net proceeds of future offerings of equity or debt securities, payments of principal and interest we receive on our portfolio of assets and cash generated from our operating results. On a long-term basis, we expect that our primary sources of financing will be, to the extent available to us, through (a) credit facilities and (b) public and private offerings of our equity and debt securities. We may utilize other sources of financing to the extent available to us. As the cannabis industry continues to evolve and to the extent that additional states legalize cannabis, the demand for capital continues to increase as operators seek to enter and build out new markets. In the short-term, we expect the principal amount of the loans we originate to increase and that we will need to raise additional equity and/or debt financing to increase our liquidity. We expect to achieve this through recycling capital from loan paydowns, repayments, and sales of common stock related to our shelf registration statement.

As of March 31, 2024 and December 31, 2023, all of our cash was unrestricted and totaled approximately $6.9 million and $7.9 million, respectively. We believe that our cash on hand, capacity available under our Revolving Loan, and cash flows from operations for the next twelve months will be sufficient to satisfy the operating requirements of our business through at least the next twelve months. The sources of financing for our target investments are described below.

Credit Facility

As of March 31, 2024 and December 31, 2023, unamortized debt issuance costs related to the Revolving Loan, including all amendments and amendments and restatements thereto, as applicable, of $325,415 and $366,592, respectively, are recorded in other receivables and assets, net on the consolidated balance sheets.

As of and for the three months ended March 31, 2024, the Company had net borrowings of $15.3 million against the Revolving Loan. As of March 31, 2024, the Company had $18.7 million available and $81.3 million outstanding under the Revolving Loan (Note 6).

Capital Markets

We may seek to raise further equity capital and issue debt securities in order to fund our future investments in loans. Our Shelf Registration Statement became effective on January 19, 2023, allowing us to sell, from time to time in one or more offerings, up to $500 million of our securities, including common stock, preferred stock, debt securities, warrants and rights (including as part of a unit) to purchase shares of our common stock, preferred stock, or debt securities. The specifics of any future offerings, along with the
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use of proceeds of any securities offered, will be described in detail in a prospectus supplement, or other offering materials, at the time of any offering. We may also access liquidity through our ATM Program, which was established in June 2023, pursuant to which we may sell, from time to time, up to $75.0 million of our common stock.

During the quarter ended March 31, 2024, the Company sold an aggregate of 896,443 shares of the Company’s common stock under the Sales Agreement at a weighted average price of $15.93 per share, generating net proceeds of approximately $13.9 million.

Cash Flows

The following table sets forth changes in cash and cash equivalents for the three months ended March 31, 2024 and 2023, respectively:




Net income
[image: ]

Adjustments to reconcile net income to net cash used in operating activities and changes in operating assets and liabilities
Net cash provided by operating activities
[image: ]

Net cash (used in)/provided by investing activities

Net cash provided by/(used in) financing activities
[image: ][image: ]

Change in cash and cash equivalents

Net Cash Provided by Operating Activities



For the three months ended March 31,
[image: ]

2024	2023
[image: ]

$	8,730,003	$	10,692,349

(1,812,131 )	(8,990,282 )
[image: ]

6,917,872	1,702,067

(18,717,355 )	25,316,886

10,805,556	(28,093,875 )
[image: ]

(993,927 )	(1,074,922 )



For the three months ended March 31, 2024 and 2023, we reported “Net cash provided by operating activities” of approximately $6.9 million and $1.7 million, respectively. Net cash provided by operating activities increased approximately $5.2 million, primarily attributable to a change in the interest reserve for applied interest payments of approximately $3.1 million, the sale of $0.8 million of debt securities, at fair value, an increase in interest receivable of approximately $3.0 million, a increase in provision for current expected credit losses of approximately $0.3 million, and a increase in accounts payable and accrued expenses of approximately $0.3 million. These changes were offset by a decrease in net income over the comparable period of approximately $2.0 million, an increase in PIK interest of approximately $0.8 million, an increase in related party net payable of approximately $0.1 million, an increase in management and incentive fees payable of approximately $0.3 million, an increase in stock based compensation of approximately $0.4 million, and $0.1 million in unrealized gain relating to the purchase of debt securities, at fair value, over the comparable period.

Net Cash (Used in)/Provided by Investing Activities

For the three months ended March 31, 2024 and 2023, we reported “Net cash (used in)/provided by investing activities” of approximately ($18.7) million and $25.3 million, respectively.

For the three months ended March 31, 2024, cash outflows primarily related to $22.4 million used for the origination and funding of loans held for investment, partially offset by $3.7 million of cash received from the principal repayment of loans held for investment.

For the three months ended March 31, 2023, cash outflows primarily related to $32.9 million used for the origination and funding of loans held for investment, partially offset by $13.4 million received from the sales of loans and $44.9 million of cash received from the principal repayment of loans held for investment.

Net Cash Provided by/(Used in) Financing Activities

For the three months ended March 31, 2024 and 2023, we reported “Net cash provided by/(used in) financing activities” of approximately $10.8 million and ($28.1) million, respectively.

For the three months ended March 31, 2024, cash inflows of approximately $9.8 million related to proceeds received from sales of our common stock through the registered at-the-market offering and $28.0 million related to draw downs on our Revolving Loan, which were offset by approximately $12.8 million in repayments on our Revolving Loan, $13.9 million in dividends paid,
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approximately $50 thousand in debt issuance costs paid, and approximately $340 thousand in offering costs associated with the registered at-the-market offering.

For the three months ended March 31, 2023, cash inflows of approximately $6.0 million related to proceeds received from the registered direct offering and $28.5 million related to draw downs on our Revolving Loan, which were offset by approximately $49.0 million in repayments on our Revolving Loan, $13.5 million in dividends paid, approximately $3 thousand in debt issuance costs paid, and approximately $105 thousand in offering costs associated with the registered direct offering.

Leverage Policies

Although we are not required to maintain any particular leverage ratio, we expect to employ prudent amounts of leverage and, when appropriate, to use debt as a means of providing additional funds for the acquisition of loans, to refinance existing debt or for general corporate purposes. Leverage is primarily used to provide capital for forward commitments until additional equity is raised or additional medium- to long-term financing is arranged. This policy is subject to change by management and our Board.

Dividends

We have elected to be taxed as a REIT for United States federal income tax purposes and, as such, anticipate annually distributing to our stockholders at least 90% of our REIT taxable income, prior to the deduction for dividends paid and our net capital gain. If we distribute less than 100% of our REIT taxable income in any tax year (taking into account any distributions made in a subsequent tax year under Sections 857(b)(9) or 858 of the Code), we will pay tax at regular corporate rates on that undistributed portion. Furthermore, if we distribute less than the sum of (i) 85% of our ordinary income for the calendar year, (ii) 95% of our capital gain net income for the calendar year and (iii) any Required Distribution to our stockholders during any calendar year (including any distributions declared by the last day of the calendar year but paid in the subsequent year), then we are required to pay non-deductible excise tax equal to 4% of any shortfall between the Required Distribution and the amount that was actually distributed. Any of these taxes would decrease cash available for distribution to our stockholders. The 90% distribution requirement does not require the distribution of net capital gains. However, if we elect to retain any of our net capital gain for any tax year, we must notify our stockholders and pay tax at regular corporate rates on the retained net capital gain. The stockholders must include their proportionate share of the retained net capital gain in their taxable income for the tax year, and they are deemed to have paid the REIT’s tax on their proportionate share of the retained capital gain. Furthermore, such retained capital gain may be subject to the nondeductible 4% excise tax. If we determine that our estimated current year taxable income (including net capital gain) will be in excess of estimated dividend distributions (including capital gains dividends) for the current year from such income, we accrue excise tax on a portion of the estimated excess taxable income as such taxable income is earned.

To the extent that our cash available for distribution is less than the amount required to be distributed under the REIT provisions of the Code, we may be required to fund distributions from working capital or through equity, equity-related or debt financings or, in certain circumstances, asset sales, as to which our ability to consummate transactions in a timely manner on favorable terms, or at all, cannot be assured, or we may make a portion of the Required Distribution in the form of a taxable stock distribution or distribution of debt securities.

The following table summarizes the Company’s dividends declared during the three months ended March 31, 2024 and 2023, respectively.

	
	
	
	
	
	
	Common
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Share
	
	
	Taxable
	
	
	
	
	
	
	

	
	Record
	
	Payment
	
	Distribution
	
	
	Ordinary
	
	
	Return of
	
	Section 199A

	
	Date
	
	Date
	
	
	Amount
	
	
	Income
	
	
	Capital
	
	
	Dividends
	

	Regular cash dividend
	3/28/2024
	4/15/2024
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	Total cash dividend
	
	
	
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Common
	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	Share
	
	
	Taxable
	
	
	
	
	
	
	

	
	Record
	
	Payment
	
	Distribution
	
	
	Ordinary
	
	
	Return of
	
	Section 199A

	
	Date
	
	Date
	
	
	Amount
	
	
	Income
	
	
	Capital
	
	
	Dividends
	

	Regular cash dividend
	3/31/2023
	4/14/2023
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	Total cash dividend
	
	
	
	$
	0.47
	$
	0.47
	$
	-
	$
	0.47
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	



CECL Reserve
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In accordance with ASC 326, we record allowances for our loans held for investment. The allowances are deducted from the gross carrying amount of the assets to present the net carrying value of the amounts expected to be collected on such assets. The Company estimates its CECL Reserve using among other inputs, third-party valuations, and a third-party probability-weighted model that considers the likelihood of default and expected loss given default for each individual loan based on the risk profile for approximately three years after which we immediately revert to use of historical loss data.

ASC 326 requires an entity to consider historical loss experience, current conditions, and a reasonable and supportable forecast of the macroeconomic environment. We consider multiple datapoints and methodologies that may include likelihood of default and expected loss given default for each individual loans, valuations derived from discounted cash flows (“DCF”), and other inputs including the risk rating of the loan, how recently the loan was originated compared to the measurement date, and expected prepayment, if applicable. The measurement of expected credit losses under CECL is applicable to financial assets measured at amortized cost, and off-balance sheet credit exposures such as unfunded loan commitments.

We evaluate our loans on a collective (pool) basis by aggregating on the basis of similar risk characteristics as explained above. We make the judgment that loans to cannabis-related borrowers that are fully collateralized by real estate exhibit similar risk characteristics and are evaluated as a pool. Further, loans that have no real estate collateral, but are secured by other forms of collateral, including equity pledges of the borrower, and otherwise have similar characteristics as those collateralized by real estate are evaluated as a pool. All other loans are analyzed individually, either because they operate in a different industry, may have a different risk profile, or have maturities that extend beyond the forecast horizon for which we are able to derive reasonable and supportable forecasts.

Estimating the CECL Reserve also requires significant judgment with respect to various factors, including (i) the appropriate historical loan loss reference data, (ii) the expected timing of loan repayments, (iii) calibration of the likelihood of default to reflect the risk characteristics of our loan portfolio, and (iv) our current and future view of the macroeconomic environment. From time to time, we may consider loan-specific qualitative factors on certain loans to estimate our CECL Reserve, which may include (i) whether cash from the borrower’s operations is sufficient to cover the debt service requirements currently and into the future, (ii) the ability of the borrower to refinance the loan and (iii) the liquidation value of collateral. For loans where we have deemed the borrower/sponsor to be experiencing financial difficulty, we may elect to apply a practical expedient, in which the fair value of the underlying collateral is compared to the amortized cost of the loan in determining a CECL Reserve.

To estimate the historic loan losses relevant to our portfolio, we evaluate our historical loan performance, which includes zero realized loan losses since our inception of operations. Additionally, we analyzed our repayment history, noting we have limited “true” operating history, since the incorporation date of March 30, 2021. However, our Sponsor has had operations for the past three fiscal years and has made investments in similar loans that have similar characteristics, including interest rate, collateral coverage, guarantees, and prepayment/make whole provisions, which fall into the pools identified above. Given the similarity of the structuring of the credit agreements for the loans in our portfolio, management considered it appropriate to consider the past repayment history of loans originated by the Sponsor in determining the extent to which we should record a CECL Reserve.

In addition, we review each loan on a quarterly basis and evaluate the borrower’s ability to pay the monthly interest and principal, if required, as well as the loan-to-value (LTV) ratio. In considering the potential current expected credit loss, the Manager primarily considers significant inputs to our forecasting methods, which include (i) key loan-specific inputs such as the value of the real estate collateral, liens on equity (including the equity in the entity that holds the state-issued license to cultivate, process, distribute, or retail cannabis), presence of personal or corporate guarantees, among other credit enhancements, LTV ratio, ratio type (fixed or floating) and IRR, loan-term, geographic location, and expected timing and amount of future loan fundings, (ii) performance against the underwritten business plan and our internal loan risk rating and (iii) a macro-economic forecast. Estimating the enterprise value of our borrowers in order to calculate LTV ratios is often a significant estimate. We rely primarily on comparable transactions to estimate enterprise value of our portfolio companies and supplement such analysis with a multiple-based approach to enterprise value to revenue multiples of publicly-traded comparable companies obtained from S&P Capital IQ as of the quarter end, to which we apply a private company discount based on our current borrower profile. These estimates may change in future periods based on available future macro-economic data and might result in a material change in our future estimates of expected credit losses for our loan portfolio.

Regarding real estate collateral, we generally cannot take the position of mortgagee-in-possession as long as the property is used by a cannabis operator, but we can request that the court appoint a receiver to manage and operate the subject real property until the foreclosure proceedings are completed. Additionally, while we cannot foreclose under state Uniform Commercial Code (“UCC”) and take title or sell equity in a licensed cannabis business, a potential purchaser of a delinquent or defaulted loan could.

In order to estimate the future expected loan losses relevant to our portfolio, we utilize historical market loan loss data obtained from a third-party database for commercial real estate loans, which we believe is a reasonably comparable and available data set to use as an input for our type of loans. We expect this dataset to be representative for future credit losses whilst considering that
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the cannabis industry is maturing, and consumer adoption, demand for production, and retail capacity are increasing akin to commercial real estate over time. For periods beyond the reasonable and supportable forecast period, we revert back to historical loss data.

All of the above assumptions, although made with the most available information at the time of the estimate, are subjective and actual activity may not follow the estimated schedule. These assumptions impact the future balances that the loss rate will be applied to and as such impact our CECL Reserve. As we acquire new loans and our Manager monitors loan and borrower performance, these estimates will be revised each period.

Risk Ratings

We assess the risk factors of each loan, and assign a risk rating based on a variety of factors, including, without limitation, payment history, real estate collateral coverage, property type, geographic and local market dynamics, financial performance, enterprise value of the portfolio company, loan structure and exit strategy, and project sponsorship. This review is performed quarterly. Based on a 5-point scale, our loans are rated “1” through “5,” from less risk to greater risk, which ratings are defined as follows:

Rating	Definition
[image: ]

· Very low risk
[image: ]

· Low risk

· Moderate/average risk
[image: ]

· High risk/potential for loss: a loan that has a risk of realizing a principal loss

· Impaired/loss likely: a loan that has a high risk of realizing principal loss, has incurred principal loss or an impairment has been recorded
[image: ]

The risk ratings are primarily based on historical data and current conditions specific to each portfolio company, as well as consideration of future economic conditions and each borrower’s estimated ability to meet debt service requirements. The risk ratings shown in the following table as of March 31, 2024 and December 31, 2023 consider borrower specific credit history and performance and quarterly re-evaluation of overall current macroeconomic conditions affecting the borrowers. As interest rates have increased due to rising rates from the Federal Reserve Board, it has impacted borrowers’ ability to service their debt obligations on a global scale. Changes in risk ratings had an effect on the level of the current expected credit loss reserve though, other than the one loan placed on non-accrual status, the loans continued to perform as expected. For approximately 65.7% of the portfolio, the fair value of the underlying real estate collateral exceeded the amounts outstanding under the loans as of March 31, 2024. The remaining approximately 34.3% of the portfolio, while not fully collateralized by real estate, may be partially collateralized by real estate and was secured by other forms of collateral including equipment, receivables, licenses and/or other assets of the borrowers to the extent permitted by applicable laws and regulations governing such borrowers.

As of March 31, 2024 and December 31, 2023, the carrying value, excluding the CECL Reserve, of the Company’s loans within each risk rating by year of origination is as follows:

	Risk
	
	
	
	
	As of March 31, 2024(1)(2)
	
	
	
	
	
	
	
	
	
	
	
	As of December 31, 2023(1)(2)
	
	
	
	
	

	Rating
	
	
	2024
	
	
	2023
	
	
	2022
	
	
	2021
	
	
	Total
	
	
	2023
	
	
	2022
	
	
	2021
	
	2020
	
	
	
	Total
	

	1
	
	$
	-
	$
	760,000
	$
	37,370,672
	$
	-
	$
	38,130,672
	$
	820,000
	$
	37,644,911
	$
	-
	$
	-
	$
	38,464,911
	

	2
	
	
	973,078
	
	
	61,901,509
	
	
	76,437,863
	
	
	46,368,517
	
	
	185,680,968
	
	
	51,320,161
	
	
	107,007,422
	
	
	46,792,941
	
	
	-
	
	
	205,120,524
	

	3
	
	
	6,680,000
	
	
	2,466,705
	
	
	39,106,565
	
	
	59,092,743
	
	
	107,346,013
	
	
	2,466,705
	
	
	5,296,308
	
	
	58,829,717
	
	
	-
	
	
	66,592,730
	

	4
	
	
	-
	
	
	-
	
	
	-
	
	
	44,686,661
	
	
	44,686,661
	
	
	-
	
	
	—
	
	
	43,462,445
	
	
	-
	
	
	43,462,445
	

	5
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	
	
	-
	

	Total
	$
	7,653,078
	$
	65,128,214
	$
	152,915,100
	$
	150,147,921
	$
	375,844,314
	$
	54,606,866
	$
	149,948,641
	$
	149,085,103
	$
	-
	$
	353,640,610
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(1) Amounts are presented by loan origination year with subsequent advances shown in the original year of origination.

(2) Loan #9 placed on non-accrual status is included in risk rating category “4” as of March 31, 2024 and December 31, 2023.

Accounting Policies and Estimates

As of March 31, 2024, there were no significant changes in the application of our accounting policies or estimates from those presented in our annual report on Form 10-K. Refer to Note 2 to our consolidated financial statements for the three months ended March 31, 2024, titled “Significant Accounting Policies” for information on recent accounting pronouncements.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

We are exposed to market risks in the ordinary course of our business. These risks primarily relate to fluctuations in interest rates. Our loans are typically valued using a yield analysis, which is typically performed for performing loans to borrowers. Changes
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in market yields may change the fair value of certain of our loans. Generally, an increase in market yields may result in a decrease in the fair value of certain of our loans, however this is mitigated to the extent our loans bear interest at a floating rate. As of March 31, 2024, we had 21 floating-rate loans, representing approximately 76.6% of our loan portfolio based on aggregate outstanding principal balances, subject to a Prime Rate floor. We estimate that a hypothetical 100 basis points increase in the Prime Rate would result in an increase in annual cash interest income, excluding the effects of PIK interest, of approximately $2.9 million and a 100 basis points decrease in the Prime Rate would result in a decrease in annual interest income of approximately $2.9 million. Our loans generally have a Prime Rate floor established at the prevailing Prime Rate at the time of origination. Refer to Note 3 for Prime Rate floor by loan.

In addition, our Revolving Loan is exposed to similar market risks. Changes in market rates may change the fair value of our Revolving Loan as our loan bears interest at the greater of (1) the Prime Rate plus the applicable margin and (2) 3.25%. As of March 31, 2024, we had an outstanding balance of $81.3 million under the Revolving Loan. Based on our outstanding balance as of March 31, 2024, we estimate that a hypothetical 100 basis points increase in the Prime Rate would result in an increase in annual cash interest expense, excluding unused fees, of approximately $0.8 million and a 100 basis points decrease in the Prime Rate would result in a decrease in annual interest expense of approximately $0.8 million. As of December 31, 2023, we had an outstanding balance of $66.0 million under the Revolving Loan. Based on our outstanding balance as of December 31, 2023, we estimate that a hypothetical 100 basis points increase in the Prime Rate would result in an increase in annual cash interest expense, excluding unused fees, of approximately $0.7 million and a 100 basis points decrease in the Prime Rate would result in a decrease in annual interest expense of approximately $0.7 million.

Changes in Market Interest Rates and Effect on Net Interest Income

Interest rates are highly sensitive to many factors, including fiscal and monetary policies and domestic and international economic and political considerations, as well as other factors beyond our control. We will be subject to interest rate risk in connection with our assets and our related financing obligations.

Our operating results will depend in large part on differences between the income earned on our assets and our cost of borrowing. The cost of our borrowings generally will be based on prevailing market interest rates. Periods of rising interest rates, may over time cause:

· the interest expense associated with our borrowings to increase, subject to any applicable ceilings, which could could result in a decline in our net interest spread and net interest margin.

· the value of our mortgage loans to decline; and

· coupons on our floating rate loans to reset to higher interest rates.

Conversely, periods of declining interest rates, in general, may over time cause:

· the interest expense associated with our borrowings to decrease, subject to any applicable floors;

· the value of our loan portfolio to increase, for such mortgages with applicable floors; and

· coupons on our floating rate mortgage loans to reset to lower interest rates, subject to any applicable floors.

The severity of any such increase or decrease to our net interest spread and net interest margin would depend on our asset/liability composition at the time as well as the magnitude and duration of the interest rate increase. If any of these events happen, we could experience a decrease in net income or incur a net loss during these periods, which could adversely affect our liquidity and results of operations.

Risk Management

To the extent consistent with maintaining our REIT qualification and our exemption from registration under the Investment Company Act, we seek to manage risk exposure by closely monitoring our portfolio and actively managing the financing, interest rate, credit, prepayment and convexity (a measure of the sensitivity of the duration of a loan to changes in interest rates) risks associated with holding our portfolio of loans. Generally, with the guidance and experience of our Manager:

· we manage our portfolio through an interactive process with our Manager and service our self-originated loans through our Manager’s servicer;

· we invest in a mix of floating-rate and fixed-rate loans to mitigate the interest rate risk associated with the financing of our portfolio;
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· we actively employ portfolio-wide and asset-specific risk measurement and management processes in our daily operations, including utilizing our Manager’s risk management tools such as software and services licensed or purchased from third-parties and proprietary analytical methods developed by our Manager; and

· we seek to manage credit risk through our due diligence process prior to origination or acquisition and through the use of non-recourse financing, when and where available and appropriate. In addition, with respect to any particular target investment, prior to origination or acquisition our Manager’s investment team evaluates, among other things, relative valuation, comparable company analysis, supply and demand trends, shape-of-yield curves, delinquency and default rates, recovery of various sectors and vintage of collateral.

Market Conditions

We provide loans to established companies operating in the cannabis industry which involves significant risks, including the risk of strict enforcement against our borrowers of the federal illegality of cannabis, our borrowers’ inability to renew or otherwise maintain their licenses or other requisite authorizations for their cannabis operations, and such loans lack of liquidity, and we could lose all or part of any of our loans.

We believe that favorable market conditions, including an imbalance in supply and demand of credit to cannabis operating companies, have provided attractive opportunities for non-bank lenders, such as us, to finance commercial real estate loans and other loans that exhibit strong fundamentals but also require more customized financing structures and loan products than regulated financial institutions can presently provide. Additionally, to the extent that additional states legalize cannabis, our addressable market will increase. While we intend to continue capitalizing on these opportunities and growing the size of our portfolio, we are aware that the competition for the capital we provide is increasing.

Our ability to grow or maintain our business depends on state laws pertaining to the cannabis industry. New laws that are adverse to our borrowers may be enacted, and current favorable state or national laws or enforcement guidelines relating to cultivation, production and distribution of cannabis may be modified or eliminated in the future, which would impede our ability to grow and could materially adversely affect our business.

Management’s plan to mitigate risks include monitoring the legal landscape as deemed appropriate. Also, should a loan default or otherwise be seized, we may be prohibited from owning cannabis assets and thus could not take possession of collateral, in which case we would look to sell the loan, which could result in us realizing a loss on the transaction.

While we believe the principal amounts of our loans are generally adequately protected by underlying collateral value, there is a risk that we will not realize the entire principal value of certain loans, particularly those not fully collateralized by real estate. In order to mitigate that risk, our loans are generally collateralized by other assets, such as equipment, receivables, licenses or other assets of the borrowers to the extent permitted by applicable laws and regulations. In addition, we seek to impose strict loan covenants and seek personal or corporate guarantees for additional protection. As of March 31, 2024, 66% of our portfolio is fully secured by real estate. Our portfolio on average had real estate collateral coverage of 1.3x as of March 31, 2024, and all of our loans are secured by equity pledges of the borrower and all asset liens. As of March 31, 2023, 86% of our portfolio was fully secured by real estate and 14% had limited or no real estate collateral. Our portfolio on average had real estate collateral coverage of 1.6x as of March 31, 2023 and all of our loans were secured by equity pledges of the borrower and all asset liens.

Credit Risk

We are subject to varying degrees of credit risk in connection with our loans and interest receivable. Our Manager seeks to mitigate this risk by seeking to originate loans, and may in the future acquire loans, of higher quality at appropriate prices given anticipated and unanticipated losses, by employing a comprehensive review and selection process and by proactively monitoring originated and acquired loans. Nevertheless, unanticipated credit losses could occur that could adversely impact our operating results. For additional information regarding the credit risk associated with our loans and interest receivables, see “Risk Factors- Loans to relatively new and/or small companies and companies operating in the cannabis industry generally involve significant risks” in our Annual Report on Form 10-K for the year ended December 31, 2023.

Our Manager or affiliates of our Manager have originated all of our loans and intend to continue to originate our loans, but we may in the future also acquire loans from time to time. Our Investment Guidelines are not subject to any limits or proportions with respect to the mix of target investments that we make or that we may in the future acquire other than as necessary to maintain our exemption from registration under the Investment Company Act and our qualification as a REIT. Our investment decisions will depend on prevailing market conditions and may change over time in response to opportunities available in different interest rate, economic and credit environments. As a result, we cannot predict the percentage of our capital that will be invested in any individual target investment at any given time.
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Our loan portfolio as of March 31, 2024 and December 31, 2023, was concentrated with the top three borrowers representing approximately 27.1% and 28.7% of principal outstanding and approximately 24.4% and 26.4% of the total commitments, respectively. As of and for the three months ended March 31, 2024 and 2023, the top three borrowers represented approximately 29.7% and 25.9% of the total interest income, respectively. The largest loan represented approximately 10.4% and 10.9% of principal outstanding and approximately 8.9% and 9.7% of the total commitments as of March 31, 2024 and December 31, 2023, respectively.

As of March 31, 2024 and December 31, 2023, our borrowers have operations in the jurisdiction noted within the table below based on real estate collateral location or principal place of business:

	
	As of March 31, 2024
	
	
	
	
	As of December 31, 2023
	
	

	
	
	
	Outstanding
	
	Our Loan
	
	
	
	
	
	Outstanding
	Our Loan
	

	Jurisdiction
	
	
	Principal (1)
	
	Portfolio
	
	Jurisdiction
	
	
	
	Principal (1)
	
	
	Portfolio
	

	Michigan
	$
	57,058,369
	15 %
	Michigan
	$
	56,466,635
	
	
	16 %

	Maryland
	
	
	54,209,643
	14 %
	Maryland
	
	
	
	53,907,352
	
	
	15 %

	Florida
	
	
	47,748,013
	13 %
	Florida
	
	
	
	48,815,066
	
	
	14 %

	Ohio
	
	
	32,495,778
	9 %
	Ohio
	
	
	
	27,902,362
	
	
	8 %

	Illinois
	
	
	26,502,449
	7 %
	Illinois
	
	
	
	25,599,133
	
	
	7 %

	Missouri
	
	
	32,781,166
	9 %
	Missouri
	
	
	
	25,191,575
	
	
	7 %

	Arizona
	
	
	25,262,329
	7 %
	Arizona
	
	
	
	24,466,609
	
	
	7 %

	New York
	
	
	24,834,254
	7 %
	New York
	
	
	
	22,611,938
	
	
	6 %

	Pennsylvania
	
	
	21,782,997
	6 %
	Pennsylvania
	
	
	
	21,674,160
	
	
	6 %

	Nebraska
	
	
	13,061,667
	3 %
	Nebraska
	
	
	
	13,061,667
	
	
	4 %

	Massachusetts
	
	
	11,107,621
	3 %
	Massachusetts
	
	
	
	12,308,310
	
	
	3 %

	West Virginia
	
	
	12,094,954
	3 %
	West Virginia
	
	
	
	11,706,059
	
	
	3 %

	California
	
	
	6,680,000
	2 %
	California
	
	
	
	—
	0 %

	Nevada
	
	
	5,747,094
	2 %
	Nevada
	
	
	
	5,764,439
	
	
	2 %

	Connecticut
	
	
	5,450,000
	1 %
	Connecticut
	
	
	
	5,450,000
	
	
	2 %

	Oregon
	
	
	760,000
	
	0 %
	Oregon
	
	
	
	820,000
	
	
	0 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Total
	
	$
	377,576,334
	
	100 %
	Total
	$
	355,745,305
	
	
	100 %

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	(1) The principal balance of the loans not secured by real estate collateral are included in the jurisdiction representing the principal place of
	business.

	Real Estate Risk
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Commercial real estate loans are subject to volatility and may be affected adversely by a number of factors, including, but not limited to, national, regional and local economic conditions (which may be adversely affected by industry slowdowns and other factors); local real estate conditions; changes or continued weakness in specific industry segments; construction quality, age and design; demographic factors; and retroactive changes to building or similar codes. In addition, decreases in property values reduce the value of the collateral and the potential proceeds available to a borrower to repay the underlying loan or loans, as the case may be, which could also cause us to suffer losses.

Item 4. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

Disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) are designed to provide reasonable assurance that information required to be disclosed in reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the forms and rules of the SEC and that such information is accumulated and communicated to management, including the Principal Executive Officer and Principal Financial Officer, to allow timely decisions regarding required disclosures. Any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objectives.

In connection with the preparation of this quarterly report on Form 10-Q, our management, including the Principal Executive Officer and Principal Financial Officer, evaluated the effectiveness of the design and operation of our disclosure controls and procedures as of March 31, 2024. Based on that evaluation, our Principal Executive Officer and Principal Financial Officer have concluded that our disclosure controls and procedures were effective at the reasonable assurance level as of March 31, 2024 to ensure that (a) information required to be disclosed in reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the forms and rules of the SEC and (b) such information is accumulated and
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communicated to management, including the Principal Executive Officer and Principal Financial Officer, to allow timely decisions regarding required disclosures.

Changes in Internal Control over Financial Reporting

During the quarter ended March 31, 2024, we launched and adopted a new integrated ERP system, which replaced our existing core financial system. The system enhances efficiencies and simplifies our accounting and reporting processes. In conjunction with the implementation of the ERP system, our internal processes, procedures and controls have been updated accordingly.

Except as discussed in the preceding paragraph, there were no changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) during the quarter ended March 31, 2024 that have materially affected, or that are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION

Item 1. Legal Proceedings

In the normal course of business, we may be subject to various legal proceedings from time to time. We are not party to any material pending legal proceedings required to be disclosed pursuant to Item 103 of Regulation S-K.

Item 1A. Risk Factors

In addition to the other information set forth in this report, you should carefully consider the factors discussed in Part I, “Item 1A. Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2023, which could materially affect our business, financial condition and/or results of operations. Except to the extent updated below or to the extent additional factual information disclosed elsewhere in this Quarterly Report on Form 10-Q relates to such risk factors, there have been no material changes to the risk factors described in the “Risk Factors” sections in our Annual Report on Form 10-K for the year ended December 31, 2023. The risks described in our Annual Report on Form 10-K and subsequent Quarterly Reports on Form 10-Q are not the only risks facing our Company. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and/or results of operations.

Recent macroeconomic trends, including inflation and rising interest rates, may adversely affect our business, financial condition and results of operations.

During the three months ended March 31, 2024, inflation in the United States has remained at an elevated level and may remain at an elevated level in the near-term. Rising inflation could have an adverse impact on any variable rate debt we may incur in the future, and our general and administrative expenses, as these costs could increase at a rate higher than our interest income and other revenue. The Federal Reserve raised interest rates multiple times since January 2023 to combat inflation and restore price stability and rates may remain stable or continue to rise throughout the remainder of 2024. To the extent our borrowing costs increase faster than the interest income earned from our floating-rate loans, such increases may adversely affect our cash flows.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Mine Safety Disclosures

Not applicable.

Item 5. Other Information

None of the Company’s officers or directors have adopted, modified or terminated trading plans under either a Rule 10b5-1 or non-Rule 10b5-1 trading arrangement (as such terms are defined in Item 408 of Regulation S-K of the Securities Act of 1933) for the three months ended March 31, 2024.
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Item 6. Exhibits

	Exhibit
	
	
	
	
	

	No.
	
	Description of Exhibits

	31.1*
	
	Certification of Principal Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

	
	
	
	
	
	

	31.2*
	
	Certification of Principal Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

	
	
	
	
	
	

	32.1*
	
	Certification of Principal Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

	
	
	
	
	
	

	32.2*
	
	Certification of Principal Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.

	
	
	
	
	
	

	101.INS
	
	Inline XBRL Instance Document–the instance document does not appear in the Interactive Data File as its XBRL tags are embedded within

	
	
	the Inline XBRL document.*

	101.SCH
	
	Inline XBRL Taxonomy Extension Schema With Embedded Linkbase Documents.*



104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

* Filed herewith
[image: ]
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

	
	CHICAGO ATLANTIC REAL ESTATE FINANCE,

	
	INC.
	

	Dated: May 7, 2024
	By:
	/s/ Peter Sack

	
	
	Peter Sack

	
	
	Co-Chief Executive Officer and Director

	
	
	(Principal Executive Officer)

	Dated: May 7, 2024
	By:
	/s/ Phillip Silverman

	
	
	Phillip Silverman

	
	
	Chief Financial Officer

	
	
	(Principal Financial Officer)
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Exhibit 31.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER I, Peter Sack, Co-Chief Executive Officer of Chicago Atlantic Real Estate Finance, Inc., certify that:

(1) I have reviewed this quarterly report on Form 10-Q of Chicago Atlantic Real Estate Finance, Inc.;

(2) Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

(3) Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
(4) The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

(5) The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 7, 2024

By: /s/ Peter Sack
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Peter Sack

Co-Chief Executive Officer and Director

(Principal Executive Officer)
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Exhibit 31.2

CERTIFICATION OF PRINICPAL FINANCIAL OFFICER I, Phillip Silverman, Chief Financial Officer of Chicago Atlantic Real Estate Finance, Inc., certify that:

1. I have reviewed this quarterly report on Form 10-Q of Chicago Atlantic Real Estate Finance, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: May 7, 2024

By: /s/ Phillip Silverman
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Phillip Silverman

Chief Financial Officer

(Principal Financial Officer)
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Exhibit 32.1

CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER

PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. 1350)

In connection with the Quarterly Report on Form 10-Q for the period ended March 31, 2024 (the “Report”) of Chicago Atlantic Real Estate Finance, Inc. (the “Registrant”), as filed with the Securities and Exchange Commission on the date hereof, I, Peter Sack, the Co-Chief Executive Officer of the Registrant, hereby certify, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.


Date: May 7, 2024

By:	/s/ Peter Sack
[image: ]

Peter Sack

Co-Chief Executive Officer and Director

(Principal Executive Officer)
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Exhibit 32.2

CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER

PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 (18 U.S.C. 1350)

In connection with the Quarterly Report on Form 10-Q for the year ended March 31, 2024 (the “Report”) of Chicago Atlantic Real Estate Finance, Inc. (the “Registrant”), as filed with the Securities and Exchange Commission on the date hereof, I, Phillip Silverman, the Chief Financial Officer of the Registrant, hereby certify, to the best of my knowledge, that:

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Registrant.


Date: May 7, 2024

By:	/s/ Phillip Silverman
[image: ]

Phillip Silverman

Chief Financial Officer

(Principal Financial Officer)
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