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Item 1.01 Entry into a Material Definitive Agreement.

On January 22, 2025 (the “Issue Date”), Safe & Green Holdings Corp. (the “Company”) executed and issued a Promissory Note (“Note™) in favor of 1800 Diagonal Lending
LLC (the “Lender”) in the aggregate principal amount of $143,750 (the “Principal”), and an accompanying Note Purchase Agreement, executed on January 22, 2025 (the
“NPA”).

The Note was purchased by the Lender for a purchase price of $125,000, representing an original issue discount of $18,750. A one-time interest charge of fifteen percent (15%)
(the “Interest Rate”) will be applied on the issuance on the issuance date to the Principal. Under the terms of the Note, beginning on February 28, 2025, the Company is required
to make nine (9) monthly payments of accrued, unpaid interest and outstanding principal, each payment in the amount of $18,368. The Company shall have a five-business day
grace period with respect to each payment. Any amount of principal or interest which is not paid when due will bear interest at the rate of twenty-two percent (22%) per annum
from the due date thereof until the same is paid (“Default Interest”). The Company has the right to accelerate payments or prepay in full at any time with no prepayment penalty.

Among other things, an event of default (“Event of Default”) will be deemed to have occurred if the Company fails to pay the principal or interest when due on the Note,
whether at maturity, upon acceleration or otherwise, if bankruptcy or insolvency proceedings are instituted by or against the Company or if the Company fails to maintain the
listing of its common stock on The Nasdaq Stock Market. Upon the occurrence of an Event of Default, the Note will become immediately due and payable and the Company
will be obligated to pay to the Lender, in satisfaction of its obligations under the Note, an amount equal to 200% times the sum of the then-outstanding principal amount of the
Note plus accrued and unpaid interest on the unpaid principal amount of the Note to the date of payment, plus Default Interest, if any.

After an Event of Default, the Lender will have the right to convert all or any part of the outstanding principal and unpaid amount of the Note into shares of the Company’s
common stock. For a period of one hundred eight (180) days following the Issue Date (the “Initial Conversion Period”), the conversion price will be fixed at $1.30 per share.
Following the Initial Conversion Period, the conversion price will be $0.10 per share. The Note may not be converted into shares of the Company’s common stock if the
conversion would result in the Lender and its affiliates owning an aggregate of in excess of 4.99% of the then-outstanding shares of the Company’s common stock. In addition,
unless the Company obtains shareholder approval of such issuance, the Company shall not issue a number of shares of its common stock under the Note, which when



aggregated with all other securities that are required to be aggregated for purposes of Nasdaq Rule 5635(d), would exceed 19.9% of the shares of the Company’s common stock
outstanding as of the date of the definitive agreement with respect to the first of such aggregated transactions (the “Conversion Limitation”). Upon the occurrence of an Event of
Default as a result of the Company being delisted from Nasdaq, the Conversion Limitation shall no longer apply.

So long as the Company has any obligation under the Note, the Company shall not, without the Lender’s written consent, sell, lease, or otherwise dispose of any significant
portion of its assets outside the ordinary course of business. Any consent to the disposition of any assets may be conditioned upon a specified use of proceeds of disposition.

The foregoing description of the Note and NPA is qualified in its entirety by reference to the full text of the Note and NPA, copies of which are attached hereto as Exhibits 4.1
and 10.1, respectively, and each of which is incorporated herein in its entirety by reference.

On January 22, 2025, SG Building Blocks, Inc. (“SG Building Blocks”), a wholly owned subsidiary of the Company, entered into a Cash Advance Agreement (the “Cash
Advance Agreement”) with Core Funding Source LLC (the “Buyer”) pursuant to which SG Building Blocks sold to Buyer $104,930 of its future receivables for a purchase
price of $70,000, less underwriting fees and expenses paid, for net funds of $63,000.

Pursuant to the Cash Advance Agreement, Buyer is expected to withdraw $2,998 per day directly from SG Building Blocks’ bank account until the $104,930 due to Buyer
under the Cash Advance Agreement is paid. In the event of a default (as defined in the Cash Advance Agreement), Buyer, among other remedies, can demand payment in full of

all amounts remaining due under the Cash Advance Agreement.

The foregoing description of the Cash Advance Agreement is qualified in its entirety by reference to the full text of the Cash Advance Agreement, a copy of which is attached
hereto as Exhibit 10.2 and is incorporated herein in its entirety by reference.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits

Exhibit

Number Description

4.1 Promissory Note. dated January 22, 2025

10.1 Note Purchase Agreement, dated January 22, 2025, between Safe & Green Holdings Corp. and 1800 Diagonal Lending LLC
10.2 Standard Cash Advance Agreement. dated January 22. 2025, by and between SG Building Blocks. Inc. and Core Funding LLC
104 Cover Page Interactive Data File (embedded within the inline XBRL document)
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SAFE & GREEN HOLDINGS CORP.

Dated: January 28, 2025 By:  /s/ Patricia Kaelin

Name: Patricia Kaelin
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Exhibit 4.1

THE ISSUANCE AND SALE OF THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR APPLICABLE STATE SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD,
TRANSFERRED OR ASSIGNED IN THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOLDER), IN A
GENERALLY ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT.

THE ISSUE PRICE OF THIS NOTE IS $143,750.00
THE ORIGINAL ISSUE DISCOUNT IS $18,750.00

Principal Amount: $143,750.00 Issue Date: January 22, 2025
Purchase Price: $125,000.00

PROMISSORY NOTE

FOR VALUE RECEIVED, SAFE & GREEN HOLDINGS CORP, a Delaware corporation (hereinafter called the “Borrower”), hereby promises to pay to the order
of 1800 DIAGONAL LENDING LLC, a Virginia limited liability company, or registered assigns (the “Holder”) the sum of $143,750.00 together with any interest as set forth
herein, on October 30, 2025 (the “Maturity Date”), and to pay interest on the unpaid principal balance hereof from the date hereof (the “Issue Date”) as set forth herein. This
Note may not be prepaid in whole or in part except as otherwise explicitly set forth herein. Any amount of principal or interest on this Note which is not paid when due shall
bear interest at the rate of twenty two percent (22%) per annum from the due date thereof until the same is paid (“Default Interest”). All payments due hereunder (to the extent
not converted into common stock, $0.01 par value per share (the “Common Stock™) in accordance with the terms hereof) shall be made in lawful money of the United States of
America. All payments shall be made at such address as the Holder shall hereafter give to the Borrower by written notice made in accordance with the provisions of this Note.
Each capitalized term used herein, and not otherwise defined, shall have the meaning ascribed thereto in that certain Securities Purchase Agreement dated the date hereof,
pursuant to which this Note was originally issued (the “Purchase Agreement”).

This Note is free from all taxes, liens, claims and encumbrances with respect to the issue thereof and shall not be subject to preemptive rights or other similar rights of
shareholders of the Borrower and will not impose personal liability upon the holder thereof.

The following terms shall apply to this Note:
ARTICLE I. GENERAL TERMS
1.1 Interest. A one-time interest charge of fifteen percent (15%) (the “Interest Rate”) shall be applied on the Issuance Date to the principal amount
($143,750.00 * fifteen percent (15%) = $21,562.00). Interest hereunder shall be paid as set forth herein to the Holder or its assignee in whose name this Note is registered on the

records of the Company regarding registration and transfers of Notes in cash or, in the Event of Default, at the Option of the Holder, converted into share of Common Stock as
set forth herein.

1.2 Mandatory Monthly Payments. Accrued, unpaid Interest and outstanding principal, subject to adjustment, shall be paid in nine (9) payments; each
payment in the amount of $18,368.00 (a total payback to the Holder of $165,312.00). The first payment shall be due February 28, 2025 with eight (8) subsequent payments on
the 30 of each month thereafter. The Company shall have a five (5) business day grace period with respect to each payment. The Company has right to accelerate payments or
prepay in full at any time with no prepayment penalty. All payments shall be made by bank wire transfer to the Holder’s wire instructions, attached hereto as Exhibit A. For the
avoidance of doubt, a missed payment shall be considered an Event of Default.

ARTICLE II. CERTAIN COVENANTS

2.1 Sale of Assets. So long as the Borrower shall have any obligation under this Note, the Borrower shall not, without the Holder’s written consent, sell, lease
or otherwise dispose of any significant portion of its assets outside the ordinary course of business. Any consent to the disposition of any assets may be conditioned on a
specified use of the proceeds of disposition subject to any requirements by the Borrower’s senior secured lender.

ARTICLE III. EVENTS OF DEFAULT
If any of the following events of default (each, an “Event of Default”) shall occur:

3.1 Failure to Pay Principal and Interest The Borrower fails to pay the principal hereof or interest thereon when due on this Note, whether at maturity, upon
acceleration or otherwise and such breach continues for a period of five (5) days after written notice from the Holder.

3.2 Conversion and the Shares. The Borrower fails to issue shares of Common Stock to the Holder (or announces or threatens in writing that it will not honor
its obligation to do so) upon exercise by the Holder of the conversion rights of the Holder in accordance with the terms of this Note (following an Event of Default other than
this Section 3.2), fails to transfer or cause its transfer agent to transfer (issue) (electronically or in certificated form) any certificate for shares of Common Stock issued to the
Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note, the Borrower directs its transfer agent not to transfer or delays, impairs, and/or
hinders its transfer agent in transferring (or issuing) (electronically or in certificated form) any certificate for shares of Common Stock to be issued to the Holder upon
conversion of or otherwise pursuant to this Note as and when required by this Note, or fails to remove (or directs its transfer agent not to remove or impairs, delays, and/or
hinders its transfer agent from removing) any restrictive legend (or to withdraw any stop transfer instructions in respect thereof) on any certificate for any shares of Common
Stock issued to the Holder upon conversion of or otherwise pursuant to this Note as and when required by this Note (or makes any written announcement, statement or threat
that it does not intend to honor the obligations described in this paragraph) and any such failure shall continue uncured (or any written announcement, statement or threat not to
honor its obligations shall not be rescinded in writing) for three (3) business days after the Holder shall have delivered a Notice of Conversion. It is an obligation of the
Borrower to remain current in its obligations to its transfer agent. It shall be an event of default of this Note, if a conversion of this Note is delayed, hindered or frustrated due to
a balance owed by the Borrower to its transfer agent. If at the option of the Holder, the Holder advances any funds to the Borrower’s transfer agent in order to process a
conversion, such advanced funds shall be paid by the Borrower to the Holder within forty-eight (48) hours of a demand from the Holder.

3.3 Breach of Covenants. The Borrower breaches any material covenant or other material term or condition contained in this Note and any collateral
documents including but not limited to the Purchase Agreement and such breach continues for a period of twenty (20) days after written notice thereof to the Borrower from the



Holder.

3.4 Breach of Representations and Warranties. Any representation or warranty of the Borrower made herein or in any agreement, statement or certificate given
in writing pursuant hereto or in connection herewith (including, without limitation, the Purchase Agreement), shall be false or misleading in any material respect when made
and the breach of which has (or with the passage of time will have) a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

3.5 Receiver or Trustee. The Borrower or any subsidiary of the Borrower shall make an assignment for the benefit of creditors, or apply for or consent to the
appointment of a receiver or trustee for it or for a substantial part of its property or business, or such a receiver or trustee shall otherwise be appointed.

3.6 Bankruptcy. Bankruptcy, insolvency, reorganization or liquidation proceedings or other proceedings, voluntary or involuntary, for relief under any
bankruptcy law or any law for the relief of debtors shall be instituted by or against the Borrower or any subsidiary of the Borrower.

3.7 Delisting of Common Stock. The Borrower shall fail to maintain the listing of the Common Stock on at least one of the OTC (which specifically includes
the quotation platforms maintained by the OTC Markets Group) or an equivalent replacement exchange, the Nasdaq National Market, the Nasdaq SmallCap Market, the New
York Stock Exchange, or the American Stock Exchange.

3.8 Failure to Comply with the Exchange Act. The Borrower shall fail to comply with the reporting requirements of the Exchange Act; and/or the Borrower
shall cease to be subject to the reporting requirements of the Exchange Act.

3.9 Liquidation. Any dissolution, liquidation, or winding up of Borrower or any substantial portion of its business.

3.10 Cessation of Operations. Any cessation of operations by Borrower or Borrower admits it is otherwise generally unable to pay its debts as such debts
become due, provided, however, that any disclosure of the Borrower’s ability to continue as a “going concern” shall not be an admission that the Borrower cannot pay its debts
as they become due.

3.11 Financial Statement Restatement. The restatement of any financial statements filed by the Borrower with the SEC at any time after 180 days after the
Issuance Date for any date or period until this Note is no longer outstanding, if the result of such restatement would, by comparison to the un-restated financial statement, have
constituted a material adverse effect on the rights of the Holder with respect to this Note or the Purchase Agreement.

3.12 Replacement of Transfer Agent. In the event that the Borrower proposes to replace its transfer agent, the Borrower fails to provide, prior to the effective
date of such replacement, a fully executed Irrevocable Transfer Agent Instructions in a form as initially delivered pursuant to the Purchase Agreement (including but not limited
to the provision to irrevocably reserve shares of Common Stock in the Reserved Amount) signed by the successor transfer agent to Borrower and the Borrower.

3.13 Cross-Default. Notwithstanding anything to the contrary contained in this Note or the other related or companion documents, a breach or default by the
Borrower of any covenant or other term or condition contained in any of the Other Agreements, after the passage of all applicable notice and cure or grace periods, shall, at the
option of the Holder, be considered a default under this Note and the Other Agreements, in which event the Holder shall be entitled (but in no event required) to apply all rights
and remedies of the Holder under the terms of this Note and the Other Agreements by reason of a default under said Other Agreement or hereunder. “Other Agreements” means,
collectively, all agreements and instruments between, among or by: (1) the Borrower, and, or for the benefit of, (2) the Holder and any affiliate of the Holder, including, without
limitation, promissory notes; provided, however, the term “Other Agreements” shall not include the related or companion documents to this Note. Each of the loan transactions
will be cross-defaulted with each other loan transaction and with all other existing and future debt of Borrower to the Holder. Furthermore, notwithstanding anything contained
herein to the contrary or in any of the Other Agreements to the contrary, in the event of default of any Other Agreements and such Other Agreements are convertible into shares
of Common Stock, Section 4.6 (d) Adjustment Due to Market Price hereof shall be applied to each such Other Agreement as if such section was included within such Other
Agreement and the principal amount due with respect to such Other Agreement shall be adjusted accordingly .

Upon the occurrence and during the continuation of any Event of Default, the Note shall become immediately due and payable and the Borrower shall pay to
the Holder, in full satisfaction of its obligations hereunder, an amount equal to 200% times the sum of (w) the then outstanding principal amount of this Noteplus (x) accrued
and unpaid interest on the unpaid principal amount of this Note to the date of payment (the “Mandatory Prepayment Date”) plus (y) Default Interest, if any, on the amounts
referred to in clauses (w) and/or (x) plus (z) any amounts owed to the Holder pursuant to Article IV hereof (the then outstanding principal amount of this Note to the date of
payment plus the amounts referred to in clauses (x), (y) and (z) shall collectively be known as the “Default Amount”) and all other amounts payable hereunder shall
immediately become due and payable, all without demand, presentment or notice, all of which hereby are expressly waived, together with all costs, including, without
limitation, legal fees and expenses, of collection, and the Holder shall be entitled to exercise all other rights and remedies available at law or in equity. Notwithstanding
anything to the contrary contained herein, in the event that following an Event of Default (other than Section 3.2), a default pursuant to Section 3.2 occurs, the Default
Percentage shall be immediately adjusted to 225%.

ARTICLE IV. CONVERSION RIGHTS

4.1 Conversion Right. After the occurrence of an Event of Default, the Holder shall have the right, to convert all or any part of the outstanding and unpaid
amount of this Note into fully paid and non-assessable shares of Common Stock, as such Common Stock exists on the Issue Date, or any shares of capital stock or other
securities of the Borrower into which such Common Stock shall hereafter be changed or reclassified at the conversion price determined as provided herein (a “Conversion”);
provided, however, that in no event shall the Holder be entitled to convert any portion of this Note in excess of that portion of this Note upon conversion of which the sum of (1)
the number of shares of Common Stock beneficially owned by the Holder and its affiliates (other than shares of Common Stock which may be deemed beneficially owned
through the ownership of the unconverted portion of the Notes or the unexercised or unconverted portion of any other security of the Borrower subject to a limitation on
conversion or exercise analogous to the limitations contained herein) and (2) the number of shares of Common Stock issuable upon the conversion of the portion of this Note
with respect to which the determination of this proviso is being made, would result in beneficial ownership by the Holder and its affiliates of more than 4.99% of the outstanding
shares of Common Stock. For purposes of the proviso to the immediately preceding sentence, beneficial ownership shall be determined in accordance with Section 13(d) of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), and Regulations 13D-G thereunder, except as otherwise provided in clause (1) of such proviso. The
beneficial ownership limitations on conversion as set forth in the section may NOT be waived by the Holder. The number of shares of Common Stock to be issued upon each
conversion of this Note shall be determined by dividing the Conversion Amount (as defined below) by the applicable Conversion Price then in effect on the date specified in the
notice of conversion, in the form attached hereto as Exhibit B(the “Notice of Conversion”), delivered to the Borrower by the Holder in accordance with Section 4.4 below;
provided that the Notice of Conversion is submitted by facsimile or e-mail (or by other means resulting in, or reasonably expected to result in, notice) to the Borrower before
6:00 p.m., New York, New York time on such conversion date (the “Conversion Date”); however, if the Notice of Conversion is sent after 6:00pm, New York, New York time
the Conversion Date shall be the next business day. The term “Conversion Amount” means, with respect to any conversion of this Note, the sum of (1) the principal amount of
this Note to be converted in such conversion plus (2) at the Holder’s option, accrued and unpaid interest, if any, on such principal amount at the interest rates provided in this
Note to the Conversion Date, plus (3) at the Holder’s option, Default Interest, if any, on the amounts referred to in the immediately preceding clauses (1) and/or (2plus (4) at the
Holder’s option, any amounts owed to the Holder pursuant to Sections 4.4 hereof. Notwithstanding anything in this Agreement to the contrary, and in addition to the limitations
set forth herein, if the Borrower has not obtained Shareholder Approval, the Borrower shall not issue a number of shares of Common Stock under this Agreement, which when
aggregated with all other securities that are required to be aggregated for purposes of Rule 5635(d), would exceed 19.99% of the shares of Common Stock outstanding as of the
date of definitive agreement with respect to the first of such aggregated transactions (the “Conversion Limitation”). For purposes of this section, “Shareholder Approval” means
such approval as may be required by the applicable rules and regulations of the Nasdaq Stock Market LLC (or any successor entity) from the shareholders of the Company with




respect to the issuance of the shares under this Agreement that, when taken together with any other securities that are required to be aggregated with the issuance of the shares
issued under this Agreement for purposes of Rule 5635(d) of the Nasdaq Stock Market LLC (“Rule 5635(d)”), would exceed 19.99% of the issued and outstanding common
stock as of the date of definitive agreement with respect to the first of such aggregated transactions. “Principal Market” means the Exchanges, the quotation platforms
maintained by the OTC Markets Group) or an equivalent replacement exchange, and all rules and regulations relating to such exchange. Upon the occurrence of an Event of
Default pursuant to Section 3.6 hereof, the Conversion Limitation shall no longer apply to limit the issuance of shares in conversion of this Note.

4.2 Conversion Price. Following the occurrence of an Event of Default, during the period beginning on the date hereof and ending on the date which is one
hundred eighty (180) days following the date hereof (the “Initial Conversion Period”), the Conversion Price shall equal $1.30; and, following the Initial Conversion Period, the
Conversion Price shall equal $0.10.

4.3 Authorized Shares. The Borrower covenants that during the period that the Note is outstanding, the Borrower will reserve from its authorized and unissued
Common Stock a sufficient number of shares, free from preemptive rights, to provide for the issuance of Common Stock upon the full conversion of this Note issued pursuant to
the Purchase Agreement. The Borrower is required at all times to have authorized and reserved three times the number of shares that is actually issuable upon full conversion of
the Note (based on the Conversion Price of the Note in effect from time to time) (the “Reserved Amount”). The Reserved Amount shall be increased (or decreased) from time to
time (and in the case of each payment received by the Holder hereunder) in accordance with the Borrower’s obligations hereunder. The Borrower represents that upon issuance,
such shares will be duly and validly issued, fully paid and non-assessable. In addition, if the Borrower shall issue any securities or make any change to its capital structure
which would change the number of shares of Common Stock into which the Notes shall be convertible at the then current Conversion Price, the Borrower shall at the same time
make proper provision so that thereafter there shall be a sufficient number of shares of Common Stock authorized and reserved, free from preemptive rights, for conversion of
the outstanding Note. The Borrower (i) acknowledges that it has irrevocably instructed its transfer agent to issue certificates for the Common Stock issuable upon conversion of
this Note, and (ii) agrees that its issuance of this Note shall constitute full authority to its officers and agents who are charged with the duty of executing stock certificates to
execute and issue the necessary certificates for shares of Common Stock in accordance with the terms and conditions of this Note.

If, at any time the Borrower does not maintain the Reserved Amount it will be considered an Event of Default under this Note.
4.4 Method of Conversion.

(a) Mechanics of Conversion. As set forth in Section 4.1 hereof, at any time following an Event of Default, and during the continuation thereof, the
balance due pursuant to this Note may be converted by the Holder in whole or in part at any time from time to time after the Issue Date, by (A) submitting to the Borrower a
Notice of Conversion (by facsimile, e-mail or other reasonable means of communication dispatched on the Conversion Date prior to 6:00 p.m., New York, New York time) and
(B) subject to Section 4.4(b), surrendering this Note at the principal office of the Borrower (upon payment in full of any amounts owed hereunder).

(b) Surrender of Note Upon Conversion. Notwithstanding anything to the contrary set forth herein, upon conversion of this Note in accordance with
the terms hereof, the Holder shall not be required to physically surrender this Note to the Borrower unless the entire unpaid principal amount of this Note is so converted. The
Holder and the Borrower shall maintain records showing the principal amount so converted and the dates of such conversions or shall use such other method, reasonably
satisfactory to the Holder and the Borrower, so as not to require physical surrender of this Note upon each such conversion.

(c) Delivery of Common Stock Upon Conversion. Upon receipt by the Borrower from the Holder of a facsimile transmission or e-mail (or other
reasonable means of communication) of a Notice of Conversion meeting the requirements for conversion as provided in this Section 4.4, the Borrower shall issue and deliver or
cause to be issued and delivered to or upon the order of the Holder certificates for the Common Stock issuable upon such conversion within three (3) business days after such
receipt subject to the terms hereof and applicable rules of the Principal Market (as defined hereinbelow) (the “Deadline”) (and, solely in the case of conversion of the entire
unpaid principal amount hereof, surrender of this Note) in accordance with the terms hereof and the Purchase Agreement. Upon receipt by the Borrower of a Notice of
Conversion, the Holder shall be deemed to be the holder of record of the Common Stock issuable upon such conversion, the outstanding principal amount and the amount of
accrued and unpaid interest on this Note shall be reduced to reflect such conversion, and, unless the Borrower defaults on its obligations hereunder, all rights with respect to the
portion of this Note being so converted shall forthwith terminate except the right to receive the Common Stock or other securities, cash or other assets, as herein provided, on
such conversion. If the Holder shall have given a Notice of Conversion as provided herein, the Borrower’s obligation to issue and deliver the certificates for Common Stock
shall be absolute and unconditional, irrespective of the absence of any action by the Holder to enforce the same, any waiver or consent with respect to any provision thereof, the
recovery of any judgment against any person or any action to enforce the same, any failure or delay in the enforcement of any other obligation of the Borrower to the holder of
record, or any setoff, counterclaim, recoupment, limitation or termination, or any breach or alleged breach by the Holder of any obligation to the Borrower, and irrespective of
any other circumstance which might otherwise limit such obligation of the Borrower to the Holder in connection with such conversion.

(d) Delivery of Common Stock by Electronic Transfer In lieu of delivering physical certificates representing the Common Stock issuable upon
conversion, provided the Borrower is participating in the Depository Trust Company (“DTC”) Fast Automated Securities Transfer (“FAST”) program, upon request of the
Holder and its compliance with the provisions set forth herein, the Borrower shall use its best efforts to cause its transfer agent to electronically transmit the Common Stock
issuable upon conversion to the Holder by crediting the account of Holder’s Prime Broker with DTC through its Deposit and Withdrawal at Custodian (“DWAC”) system.

(e) Failure to Deliver Common Stock Prior to Deadline. Without in any way limiting the Holder’s right to pursue other remedies, including actual
damages and/or equitable relief, the parties agree that if delivery of the Common Stock issuable upon conversion of this Note is not delivered by the Deadline due to action
and/or inaction of the Borrower, the Borrower shall pay to the Holder $2,000 per day in cash, for each day beyond the Deadline that the Borrower fails to deliver such Common
Stock (the “Fail to Deliver Fee”); provided; however that the Fail to Deliver Fee shall not be due if the failure is a result of a third party (i.e., transfer agent; and not the result of
any failure to pay such transfer agent) despite the best efforts of the Borrower to effect delivery of such Common Stock. Such cash amount shall be paid to Holder by the fifth
day of the month following the month in which it has accrued or, at the option of the Holder (by written notice to the Borrower by the first day of the month following the month
in which it has accrued), shall be added to the principal amount of this Note, in which event interest shall accrue thereon in accordance with the terms of this Note and such
additional principal amount shall be convertible into Common Stock in accordance with the terms of this Note. The Borrower agrees that the right to convert is a valuable right
to the Holder. The damages resulting from a failure, attempt to frustrate, interference with such conversion right are difficult if not impossible to qualify. Accordingly, the
parties acknowledge that the liquidated damages provision contained in this Section 4.4(e) are justified.

4.5 Concerning the Shares. The shares of Common Stock issuable upon conversion of this Note may not be sold or transferred unless: (i) such shares are sold
pursuant to an effective registration statement under the Act or (ii) the Borrower or its transfer agent shall have been furnished with an opinion of counsel (which opinion shall
be in form, substance and scope customary for opinions of counsel in comparable transactions) to the effect that the shares to be sold or transferred may be sold or transferred
pursuant to an exemption from such registration (such as Rule 144 or a successor rule) (“Rule 144”); or (iii) such shares are transferred to an “affiliate” (as defined in Rule 144)
of the Borrower who agrees to sell or otherwise transfer the shares only in accordance with this Section 4.5 and who is an Accredited Investor (as defined in the Purchase
Agreement).



Any restrictive legend on certificates representing shares of Common Stock issuable upon conversion of this Note shall be removed and the Borrower shall
issue to the Holder a new certificate therefore free of any transfer legend if the Borrower or its transfer agent shall have received an opinion of counsel from Holder’s counsel, in
form, substance and scope customary for opinions of counsel in comparable transactions, to the effect that (i) a public sale or transfer of such Common Stock may be made
without registration under the Act, which opinion shall be accepted by the Company so that the sale or transfer is effected; or (ii) in the case of the Common Stock issuable
upon conversion of this Note, such security is registered for sale by the Holder under an effective registration statement filed under the Act; or otherwise may be sold pursuant
to an exemption from registration. In the event that the Company does not reasonably accept the opinion of counsel provided by the Holder with respect to the transfer of
Securities pursuant to an exemption from registration (such as Rule 144), it will be considered an Event of Default pursuant to this Note.

4.6 Effect of Certain Events.

(a) Effect of Merger. Consolidation. Etc. At the option of the Holder, the sale, conveyance or disposition of all or substantially all of the assets of the
Borrower, the effectuation by the Borrower of a transaction or series of related transactions in which more than 50% of the voting power of the Borrower is disposed of, or the
consolidation, merger or other business combination of the Borrower with or into any other Person (as defined below) or Persons when the Borrower is not the survivor shall be
deemed to be an Event of Default (as defined in Article III) pursuant to which the Borrower shall be required to pay to the Holder upon the consummation of and as a condition
to such transaction an amount equal to the Default Amount (as defined in Article III). “Person” shall mean any individual, corporation, limited liability company, partnership,
association, trust or other entity or organization.

(b) Adjustment Due to Merger. Consolidation, Etc. If, at any time when this Note is issued and outstanding and prior to conversion of all of the Note,
there shall be any merger, consolidation, exchange of shares, recapitalization, reorganization, or other similar event, as a result of which shares of Common Stock of the
Borrower shall be changed into the same or a different number of shares of another class or classes of stock or securities of the Borrower or another entity, or in case of any sale
or conveyance of all or substantially all of the assets of the Borrower other than in connection with a plan of complete liquidation of the Borrower, then the Holder of this Note
shall thereafter have the right to receive upon conversion of this Note, upon the basis and upon the terms and conditions specified herein and in lieu of the shares of Common
Stock immediately theretofore issuable upon conversion, such stock, securities or assets which the Holder would have been entitled to receive in such transaction had this Note
been converted in full immediately prior to such transaction (without regard to any limitations on conversion set forth herein), and in any such case appropriate provisions shall
be made with respect to the rights and interests of the Holder of this Note to the end that the provisions hereof (including, without limitation, provisions for adjustment of the
Conversion Price and of the number of shares issuable upon conversion of the Note) shall thereafter be applicable, as nearly as may be practicable in relation to any securities or
assets thereafter deliverable upon the conversion hereof. The Borrower shall not affect any transaction described in this Section 4.6(b) unless (a) it first gives, to the extent
practicable, ten (10) days prior written notice (but in any event at least five (5) days prior written notice) of the record date of the special meeting of shareholders to approve, or
if there is no such record date, the consummation of, such merger, consolidation, exchange of shares, recapitalization, reorganization or other similar event or sale of assets
(during which time the Holder shall be entitled to convert this Note) and (b) the resulting successor or acquiring entity (if not the Borrower) assumes by written instrument the
obligations of this Note. The above provisions shall similarly apply to successive consolidations, mergers, sales, transfers or share exchanges.

(c) Adjustment Due to Distribution. If the Borrower shall declare or make any distribution of its assets (or rights to acquire its assets) to holders of
Common Stock as a dividend, stock repurchase, by way of return of capital or otherwise (including any dividend or distribution to the Borrower’s shareholders in cash or shares
(or rights to acquire shares) of capital stock of a subsidiary (i.e., a spin-off)) (a “Distribution”), then the Holder of this Note shall be entitled, upon any conversion of this Note
after the date of record for determining shareholders entitled to such Distribution, to receive the amount of such assets which would have been payable to the Holder with
respect to the shares of Common Stock issuable upon such conversion had such Holder been the holder of such shares of Common Stock on the record date for the
determination of shareholders entitled to such Distribution.

ARTICLE V. MISCELLANEOUS

5.1 Failure or Indulgence Not Waiver. No failure or delay on the part of the Holder in the exercise of any power, right or privilege hereunder shall operate as a
waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other or further exercise thereof or of any other right, power or privileges.
All rights and remedies existing hereunder are cumulative to, and not exclusive of, any rights or remedies otherwise available.

5.2 Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted hereunder shall be in writing and, unless
otherwise specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified, return receipt requested, postage prepaid, (iii) delivered by reputable
air courier service with charges prepaid, or (iv) transmitted by hand delivery, telegram, or electronic mail, addressed as set forth below or to such other address as such party
shall have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be deemed effective (a) upon hand
delivery or delivery by electronic mail, at the address or number designated below (if delivered on a business day during normal business hours where such notice is to be
received), or the first business day following such delivery (if delivered other than on a business day during normal business hours where such notice is to be received) or (b) on
the second business day following the date of mailing by express courier service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever
shall first occur. The addresses for such communications shall be:

If to the Borrower, to:

SAFE & GREEN HOLDINGS CORP.

990 Biscayne Blvd., #501, Office 12

Miami, FL 33132

Attn: Michael McLaren, Chief Executive Officer
Email: MMclaren@safeandgreenholdings.com

If to the Holder:

1800 DIAGONAL LENDING LLC

1800 Diagonal Road, Suite 623

Alexandria VA 22314

Attn: Curt Kramer, President Email: ckramer6@bloomberg.net

5.3 Amendments. This Note and any provision hereof may only be amended by an instrument in writing signed by the Borrower and the Holder. The term
“Note” and all reference thereto, as used throughout this instrument, shall mean this instrument (and the other Notes issued pursuant to the Purchase Agreement) as originally
executed, or if later amended or supplemented, then as so amended or supplemented.



5.4 Assignability. This Note shall be binding upon the Borrower and its successors and assigns, and shall inure to be the benefit of the Holder and its
successors and assigns. Each transferee of this Note must be an “accredited investor” (as defined in Rule 501(a) of the Securities and Exchange Commission). Notwithstanding
anything in this Note to the contrary, this Note may be pledged as collateral in connection with a bona fide margin account or other lending arrangement; and may be assigned
by the Holder without the consent of the Borrower.

5.5 Cost of Collection. If default is made in the payment of this Note, the Borrower shall pay the Holder hereof costs of collection, including reasonable
attorneys’ fees.

5.6 Governing Law. This Note shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia without regard to principles
of conflicts of laws. Any action brought by either party against the other concerning the transactions contemplated by this Note shall be brought only in the Circuit Court of
Fairfax County, Virginia or in the Alexandria Division of the United States District Court for the Eastern District of Virginia. The parties to this Note hereby irrevocably waive
any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any objection or defense based on lack of jurisdiction or venue or based upon
forum non conveniens. The Borrower and Holder waive trial by jury. The Holder shall be entitled to recover from the Borrower its reasonable attorney’s fees and costs incurred
in connection with or related to any Event of Default by the Company, as defined in Article III hereof. In the event that any provision of this Note or any other agreement
delivered in connection herewith is invalid or unenforceable under any applicable statute or rule of law, then such provision shall be deemed inoperative to the extent that it may
conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any such provision which may prove invalid or unenforceable under any law shall
not affect the validity or enforceability of any other provision hereof or any agreement delivered in connection herewith. Each party hereby irrevocably waives personal service
of process and consents to process being served in any suit, action or proceeding in connection with this Note, any agreement or any other document delivered in connection
with this Note by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in effect for notices to it
under this Note and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein shall be deemed to limit in any
way any right to serve process in any other manner permitted by law.

5.7 Purchase Agreement. By its acceptance of this Note, each party agrees to be bound by the applicable terms of the Purchase Agreement.

5.8 Remedies. The Borrower acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Holder, by vitiating the intent
and purpose of the transaction contemplated hereby. Accordingly, the Borrower acknowledges that the remedy at law for a breach of its obligations under this Note will be
inadequate and agrees, in the event of a breach or threatened breach by the Borrower of the provisions of this Note, that the Holder shall be entitled, in addition to all other
available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of this Note
and to enforce specifically the terms and provisions thereof, without the necessity of showing economic loss and without any bond or other security being required.

IN WITNESS WHEREOF, Borrower has caused this Note to be signed in its name by its duly authorized officer this on January 22, 2025
SAFE & GREEN HOLDINGS CORP.

By: /s/ Michael McLaren
Michael McLaren
Chief Executive Officer
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EXHIBIT A — WIRE INSTRUCTIONS

Bank Name: United Bank Fairfax

Bank Address: 11185 Fairfax Road, Fairfax, VA 22030

Routing Number: 056004445

Beneficiary Account Number: 86475980

Beneficiary: 1800 Diagonal Lending LLC

Mailing Address: 1800 Diagonal Road, Suite 623, Alexandria, VA 22314
11

EXHIBIT B - NOTICE OF CONVERSION

The undersigned hereby elects to convert $ principal amount of the Note (defined below) into that number of shares of Common Stock to be issued

pursuant to the conversion of the Note (“Common Stock”) as set forth below, of SAFE & GREEN HOLDINGS CORP., a Delaware corporation (the “Borrower”) according to
the conditions of the convertible note of the Borrower dated as of January 22, 2025 (the “Note”), as of the date written below. No fee will be charged to the Holder for any
conversion, except for transfer taxes, if any.

Box Checked as to applicable instructions:

[0 The Borrower shall electronically transmit the Common Stock issuable pursuant to this Notice of Conversion to the account of the undersigned or its nominee with
DTC through its Deposit Withdrawal Agent Commission system (“DWAC Transfer”).

Name of DTC Prime Broker:
Account Number:



O The undersigned hereby requests that the Borrower issue a certificate or certificates for the number of shares of Common Stock set forth below (which numbers are
based on the Holder’s calculation attached hereto) in the name(s) specified immediately below or, if additional space is necessary, on an attachment hereto:

Date of conversion:
Applicable Conversion Price: $
Number of shares of common stock to be issued pursuant to conversion of the Notes:

Amount of Principal Balance due remaining under the Note after this conversion:
1800 DIAGONAL LENDING LLC

By:
Name: Curt Kramer
Title: President
Date:
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Exhibit 10.1
NOTE PURCHASE AGREEMENT
This NOTE PURCHASE AGREEMENT (the “Agreement”), dated as of January 22, 2025, by and betweenSAFE & GREEN HOLDINGS CORP., a Delaware
corporation, with its address at 990 Biscayne Blvd., #501, Office 12, Miami, FL 33132 (the “Company”), and 1800 DIAGONAL LENDING LLC, a Virginia limited liability
company, with its address at 1800 Diagonal Road, Suite 623, Alexandria VA 22314 (the “Buyer”).
WHEREAS:

A. The Company and the Buyer are executing and delivering this Agreement in reliance upon the exemption from securities registration afforded by the rules and
regulations as promulgated by the United States Securities and Exchange Commission (the “SEC”) under the Securities Act of 1933, as amended (the “1933 Act”); and

B. Buyer desires to purchase and the Company desires to issue and sell, upon the terms and conditions set forth in this Agreement, a promissory note of the Company,
in the form attached hereto as Exhibit A, in the aggregate principal amount of $143,750.00 (including $18,750.00 of Original Issue Discount) (the “Note”); and

NOW THEREFORE, the Company and the Buyer severally (and not jointly) hereby agree as follows:

1. Purchase and Sale of the Note.

a. Purchase of the Note. On the Closing Date (as defined below), the Company shall issue and sell to the Buyer and the Buyer agrees to purchase
from the Company the Note as is set forth immediately below the Buyer’s name on the signature pages hereto.

b. Form of Payment. On the Closing Date (as defined below), (i) the Buyer shall pay the purchase price for the Note to be issued and sold to it at the
Closing (as defined below) (the “Purchase Price”) by wire transfer of immediately available funds to the Company, in accordance with the Company’s written wiring
instructions, against delivery of the Note, and (ii) the Company shall deliver such duly executed Note on behalf of the Company against delivery of such Purchase Price.

c. Closing Date. Subject to the satisfaction (or written waiver) of the conditions thereto set forth in Section 5 and Section 6 below, the date and time
of the issuance and sale of the Note pursuant to this Agreement (the “Closing Date”) shall be 12:00 noon, Eastern Standard Time on or about January 23, 2025, or such other
mutually agreed upon time. The closing of the transactions contemplated by this Agreement (the “Closing”) shall occur on the Closing Date at such location as may be agreed to
by the parties.

2. Buyer’s Representations and Warranties. The Buyer represents and warrants to the Company that:

a. Investment Purpose. As of the date hereof, the Buyer is purchasing the Note for its own account and not with a present view towards the public
sale or distribution thereof, except pursuant to sales registered or exempted from registration under the 1933 Act.

b. Accredited Investor Status. The Buyer is an “accredited investor” as that term is defined in Rule 501(a) of Regulation D (an “Accredited

Investor”).

c. Reliance on Exemptions. The Buyer understands that the Note is being offered and sold to it in reliance upon specific exemptions from the
registration requirements of United States federal and state securities laws and that the Company is relying upon the truth and accuracy of, and the Buyer’s compliance with, the
representations, warranties, agreements, acknowledgments and understandings of the Buyer set forth herein in order to determine the availability of such exemptions and the
eligibility of the Buyer to acquire the Note.

d. Information. The Company has not disclosed to the Buyer any material nonpublic information and will not disclose such information unless such
information is disclosed to the public prior to or promptly following such disclosure to the Buyer.

e. Legends. The Buyer understands that the Note has not been registered under the 1933 Act; and may bear a restrictive legend.

f. Authorization: Enforcement. This Agreement has been duly and validly authorized. This Agreement has been duly executed and delivered on
behalf of the Buyer, and this Agreement constitutes a valid and binding agreement of the Buyer enforceable in accordance with its terms.

3. Representations and Warranties of the Company. The Company represents and warrants to the Buyer that:

a. Organization and Qualification. The Company and each of its Subsidiaries (as defined below), if any, is a corporation duly organized, validly
existing and in good standing under the laws of the jurisdiction in which it is incorporated, with full power and authority (corporate and other) to own, lease, use and operate its
properties and to carry on its business as and where now owned, leased, used, operated and conducted. “Subsidiaries” means any corporation or other organization, whether
incorporated or unincorporated, in which the Company owns, directly or indirectly, any equity or other ownership interest.

b. Authorization; Enforcement. (i) The Company has all requisite corporate power and authority to enter into and perform this Agreement, the Note
and to consummate the transactions contemplated hereby and thereby and to issue the Note, in accordance with the terms hereof and thereof, (ii) the execution and delivery of
this Agreement, the Note by the Company and the consummation by it of the transactions contemplated hereby and thereby (including without limitation, the issuance of the
Note has been duly authorized by the Company’s Board of Directors and no further consent or authorization of the Company, its Board of Directors, or its shareholders is
required, (iii) this Agreement has been duly executed and delivered by the Company by its authorized representative, and such authorized representative is the true and official
representative with authority to sign this Agreement and the other documents executed in connection herewith and bind the Company accordingly, and (iv) this Agreement
constitutes, and upon execution and delivery by the Company of the Note, each of such instruments will constitute, a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms.

c. Capitalization. As of the date hereof, the authorized common stock of the Company consists of 75,000,000 authorized shares, $0.01 par value per
share, of which 4,392,723 shares are issued and outstanding. All of such outstanding shares of capital stock are, or upon issuance will be, duly authorized, validly issued, fully
paid and non-assessable.



d. No Conflicts. The execution, delivery and performance of this Agreement, the Note by the Company and the consummation by the Company of
the transactions contemplated hereby and thereby will not (i) conflict with or result in a violation of any provision of the Certificate of Incorporation or By-laws, or (ii) violate or
conflict with, or result in a breach of any provision of, or constitute a default (or an event which with notice or lapse of time or both could become a default) under, or give to
others any rights of termination, amendment, acceleration or cancellation of, any agreement, indenture, patent, patent license or instrument to which the Company or any of its
Subsidiaries is a party, or (iii) result in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws and regulations and
regulations of any self-regulatory organizations to which the Company or its securities are subject) applicable to the Company or any of its Subsidiaries or by which any
property or asset of the Company or any of its Subsidiaries is bound or affected (except for such conflicts, defaults, terminations, amendments, accelerations, cancellations and
violations as would not, individually or in the aggregate, have a Material Adverse Effect). The business of the Company and its Subsidiaries, if any, are not being conducted,
and shall not be conducted so long as the Note is outstanding, in violation of any law, ordinance or regulation of any governmental entity. “Material Adverse Effect” means any
material adverse effect on the business, operations, assets, financial condition or prospects of the Company or its Subsidiaries, if any, taken as a whole, or on the transactions
contemplated hereby or by the agreements or instruments to be entered into in connection herewith.

e. SEC Documents; Financial Statements. The Company has filed all reports, schedules, forms, statements and other documents required to be filed
by it with the SEC pursuant to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “1934 Act”) (all of the foregoing filed prior to the date hereof
and all exhibits included therein and financial statements and schedules thereto and documents (other than exhibits to such documents) incorporated by reference therein, being
hereinafter referred to herein as the “SEC Documents”). Upon written request the Company will deliver to the Buyer true and complete copies of the SEC Documents, except for
such exhibits and incorporated documents. As of their respective dates or if amended, as of the dates of the amendments, the SEC Documents complied in all material respects
with the requirements of the 1934 Act and the rules and regulations of the SEC promulgated thereunder applicable to the SEC Documents, and none of the SEC Documents, at
the time they were filed with the SEC, contained any untrue statement of a material fact or omitted to state a material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they were made, not misleading. None of the statements made in any such SEC Documents is, or has
been, required to be amended or updated under applicable law (except for such statements as have been amended or updated in subsequent filings prior the date hereof). As of
their respective dates or if amended, as of the dates of the amendments, the financial statements of the Company included in the SEC Documents complied as to form in all
material respects with applicable accounting requirements and the published rules and regulations of the SEC with respect thereto. Such financial statements have been prepared
in accordance with United States generally accepted accounting principles, consistently applied, during the periods involved and fairly present in all material respects the
consolidated financial position of the Company and its consolidated Subsidiaries as of the dates thereof and the consolidated results of their operations and cash flows for the
periods then ended (subject, in the case of unaudited statements, to normal year-end audit adjustments). The Company is subject to the reporting requirements of the 1934 Act.

f. Absence of Certain Changes. Since September 30, 2024, except as set forth in the SEC Documents, there has been no material adverse change and
no material adverse development in the assets, liabilities, business, properties, operations, financial condition, results of operations, prospects or 1934 Act reporting status of the
Company or any of its Subsidiaries.

g. Absence of Litigation. Except as set forth in the SEC Documents, there is no action, suit, claim, proceeding, inquiry or investigation before or by
any court, public board, government agency, self-regulatory organization or body pending or, to the knowledge of the Company or any of its Subsidiaries, threatened against or
affecting the Company or any of its Subsidiaries, or their officers or directors in their capacity as such, that could have a Material Adverse Effect. The Company and its
Subsidiaries are unaware of any facts or circumstances which might give rise to any of the foregoing.

h. No Integrated Offering. Neither the Company, nor any of its affiliates, nor any person acting on its or their behalf, has directly or indirectly made
any offers or sales in any security or solicited any offers to buy any security under circumstances that would require registration under the 1933 Act of the issuance of the Note
to the Buyer. The issuance of the Note to the Buyer will not be integrated with any other issuance of the Company’s securities (past, current or future) for purposes of any
shareholder approval provisions applicable to the Company or its securities.

i. No Brokers. The Company has taken no action which would give rise to any claim by any person for brokerage commissions, transaction fees or
similar payments relating to this Agreement or the transactions contemplated hereby.

j- No Investment Company. The Company is not, and upon the issuance and sale of the Note as contemplated by this Agreement will not be an
“investment company” required to be registered under the Investment Company Act of 1940 (an “Investment Company”). The Company is not controlled by an Investment
Company.

k. Breach of Representations and Warranties by the Company. If the Company breaches any of the material representations or warranties set forth in
this Section 3 which is continuing after the applicable cure period as set forth in the Note, if any, and in addition to any other remedies available to the Buyer pursuant to this
Agreement, it will be considered an Event of Default pursuant to the Note.

4. COVENANTS.

a. Best Efforts. The Company shall use its reasonable commercial efforts to satisfy timely each of the conditions described in Section 6 of this
Agreement.

b. Use of Proceeds. The Company shall use the proceeds for general working capital purposes.

c. Expenses. At the Closing, the Company’s obligation with respect to the transactions contemplated by this Agreement is to reimburse Buyer’
expenses shall be $6,000.00 for Buyer’s legal fees and due diligence fee.

d. Corporate Existence. So long as the Buyer beneficially owns any Note, the Company shall maintain its corporate existence and shall not sell all or
substantially all of the Company’s assets, except with the prior written consent of the Buyer.

e. Breach of Covenants. If the Company breaches any of the material covenants set forth in this Section 4, and in addition to any other remedies
available to the Buyer pursuant to this Agreement which is continuing after the applicable cure period as set forth in the Note, it will be considered an event of default under the
Note.

f. Failure to Comply with the 1934 Act. So long as the Buyer beneficially owns the Note, the Company shall comply with the reporting requirements
of the 1934 Act; and the Company shall continue to be subject to the reporting requirements of the 1934 Act.

g. The Buyer is Not a “Dealer”. The Buyer and the Company hereby acknowledge and agree that the Buyer has not: (i) acted as an underwriter; (ii)




acted as a market maker or specialist; (iii) acted as “de facto” market maker; or (iv) conducted any other professional market activities such as providing investment advice,
extending credit and lending securities in connection; and thus that the Buyer is not a “Dealer” as such term is defined in the 1934 Act.

5. Conditions to the Company’s Obligation to Sell. The obligation of the Company hereunder to issue and sell the Note to the Buyer at the Closing is subject
to the satisfaction, at or before the Closing Date of each of the following conditions thereto, provided that these conditions are for the Company’s sole benefit and may be

waived by the Company at any time in its sole discretion:

a. The Buyer shall have executed this Agreement and delivered the same to the Company.

b. The Buyer shall have delivered the Purchase Price in accordance with Section 1(b) above.

c. The representations and warranties of the Buyer shall be true and correct in all material respects as of the date when made and as of the Closing
Date as though made at that time (except for representations and warranties that speak as of a specific date), and the Buyer shall have performed, satisfied and complied in all
material respects with the covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Buyer at or prior to the Closing
Date.

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or endorsed by
or in any court or governmental authority of competent jurisdiction or any self-regulatory organization having authority over the matters contemplated hereby which prohibits
the consummation of any of the transactions contemplated by this Agreement.

6. Conditions to The Buyer’s Obligation to Purchase. The obligation of the Buyer hereunder to purchase the Note at the Closing is subject to the satisfaction,
at or before the Closing Date of each of the following conditions, provided that these conditions are for the Buyer’s sole benefit and may be waived by the Buyer at any time in
its sole discretion:

a. The Company shall have executed this Agreement and delivered the same to the Buyer.
b. The Company shall have delivered to the Buyer the duly executed Note, in accordance with Section 1(b) above.

c. The representations and warranties of the Company shall be true and correct in all material respects as of the date when made and as of the Closing
Date as though made at such time (except for representations and warranties that speak as of a specific date) and the Company shall have performed, satisfied and complied in
all material respects with the covenants, agreements and conditions required by this Agreement to be performed, satisfied or complied with by the Company at or prior to the
Closing Date. The Buyer shall have received a certificate or certificates, executed by the chief executive officer of the Company, dated as of the Closing Date, to the foregoing
effect and as to such other matters as may be reasonably requested by the Buyer including, but not limited to certificates with respect to the Board of Directors’ resolutions
relating to the transactions contemplated hereby.

d. No litigation, statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or endorsed by
or in any court or governmental authority of competent jurisdiction or any self-regulatory organization having authority over the matters contemplated hereby which prohibits
the consummation of any of the transactions contemplated by this Agreement.

e. No event shall have occurred which could reasonably be expected to have a Material Adverse Effect on the Company including but not limited to
a change in the 1934 Act reporting status of the Company or the failure of the Company to be timely in its 1934 Act reporting obligations.

7. Governing Law; Miscellaneous.

a. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth of Virginia without
regard to principles of conflicts of laws. Any action brought by either party against the other concerning the transactions contemplated by this Agreement shall be brought only
in the Circuit Court of Fairfax County, Virginia or in the Alexandria Division of the United States District Court for the Eastern District of Virginia. The parties to this
Agreement hereby irrevocably waive any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense based on lack of jurisdiction or
venue or based upon forum non conveniens. The Company and Buyer waive trial by jury. The Buyer shall be entitled to recover from the Company its reasonable attorney’s fees
and costs. In the event that any provision of this Agreement or any other agreement delivered in connection herewith is invalid or unenforceable under any applicable statute or
rule of law, then such provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of
law. Any such provision which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision of any agreement. Each
party hereby irrevocably waives personal service of process and consents to process being served in any suit, action or proceeding in connection with this Agreement, the Note
or any related document or agreement by mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of delivery) to such party at the address in
effect for notices to it under this Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to serve process in any other manner permitted by law.

b. Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original but all of which shall
constitute one and the same agreement and shall become effective when counterparts have been signed by each party and delivered to the other party.

c. Headings. The headings of this Agreement are for convenience of reference only and shall not form part of, or affect the interpretation of, this
Agreement.

d. Severability. In the event that any provision of this Agreement is invalid or unenforceable under any applicable statute or rule of law, then such
provision shall be deemed inoperative to the extent that it may conflict therewith and shall be deemed modified to conform with such statute or rule of law. Any provision
hereof which may prove invalid or unenforceable under any law shall not affect the validity or enforceability of any other provision hereof.

e. Entire Agreement: Amendments. This Agreement and the instruments referenced herein contain the entire understanding of the parties with
respect to the matters covered herein and therein and, except as specifically set forth herein or therein, neither the Company nor the Buyer makes any representation, warranty,
covenant or undertaking with respect to such matters. No provision of this Agreement may be waived or amended other than by an instrument in writing signed by the majority
in interest of the Buyer.



f. Notices. All notices, demands, requests, consents, approvals, and other communications required or permitted hereunder shall be in writing and,
unless otherwise specified herein, shall be (i) personally served, (ii) deposited in the mail, registered or certified, return receipt requested, postage prepaid, (iii) delivered by
reputable air courier service with charges prepaid, or (iv) transmitted by hand delivery, telegram, or facsimile, addressed as set forth below or to such other address as such party
shall have specified most recently by written notice. Any notice or other communication required or permitted to be given hereunder shall be deemed effective (a) upon hand
delivery or delivery by facsimile, with accurate confirmation generated by the transmitting facsimile machine, at the address or number designated below (if delivered on a
business day during normal business hours where such notice is to be received), or the first business day following such delivery (if delivered other than on a business day
during normal business hours where such notice is to be received) or (b) on the second business day following the date of mailing by express courier service, fully prepaid,
addressed to such address, or upon actual receipt of such mailing, whichever shall first occur. The addresses for such communications shall be as set forth in the heading of this
Agreement with a copy by fax only to (which copy shall not constitute notice) to Naidich Wurman LLP, 111 Great Neck Road, Suite 214, Great Neck, NY 11021, Attn: Allison
Naidich, facsimile: 516-466-3555, e-mail: allison@nwlaw.com. Each party shall provide notice to the other party of any change in address.

g. Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the parties and their successors and assigns. Neither the
Company nor the Buyer shall assign this Agreement or any rights or obligations hereunder without the prior written consent of the other. Notwithstanding the foregoing, the
Buyer may assign its rights hereunder to any person in a private transaction from the Buyer or to any of its “affiliates,” as that term is defined under the 1934 Act, without the
consent of the Company.

h. Survival. The representations and warranties of the Company and the agreements and covenants set forth in this Agreement shall survive the
closing hereunder notwithstanding any due diligence investigation conducted by or on behalf of the Buyer. The Company agrees to indemnify and hold harmless the Buyer and
all their officers, directors, employees and agents for loss or damage arising as a result of or related to any breach or alleged breach by the Company of any of its
representations, warranties and covenants set forth in this Agreement or any of its covenants and obligations under this Agreement, including advancement of expenses as they
are incurred.

i. Further Assurances. Each party shall do and perform, or cause to be done and performed, all such further acts and things, and shall execute and
deliver all such other agreements, certificates, instruments and documents, as the other party may reasonably request in order to carry out the intent and accomplish the purposes
of this Agreement and the consummation of the transactions contemplated hereby.

j- No Strict Construction. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual
intent, and no rules of strict construction will be applied against any party.

k. Remedies. The Company acknowledges that a breach by it of its obligations hereunder will cause irreparable harm to the Buyer by vitiating the
intent and purpose of the transaction contemplated hereby. Accordingly, the Company acknowledges that the remedy at law for a breach of its obligations under this Agreement
will be inadequate and agrees, in the event of a breach or threatened breach by the Company of the provisions of this Agreement, that the Buyer shall be entitled, in addition to
all other available remedies at law or in equity, and in addition to the penalties assessable herein, to an injunction or injunctions restraining, preventing or curing any breach of
this Agreement and to enforce specifically the terms and provisions hereof, without the necessity of showing economic loss and without any bond or other security being
required.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the undersigned Buyer and the Company have caused this Agreement to be duly executed as of the date first above written.
SAFE & GREEN HOLDINGS CORP.

By:  /s/ Michael McLaren

Michael McLaren
Chief Executive Officer

1800 DIAGONAL LENDING LLC

By:

Curt Kramer

President
Aggregate Principal Amount of Note: $ 143,750.00
Original Issue Discount $ 18,750.00
Aggregate Purchase Price: $ 125,000.00
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CORE FUNDING SOURCE LLC
49 Front St Suite 6 Rockville Center NY 11570
(323)760-9590
info@corefundingsource.com

STANDARD MERCHANT CASH ADVANCE AGREEMENT

This is an Agreement dated 17222025 by and between ore Core Funding Source LLC (“Core”),
inclusive of its successors and assigns, and each merchant listed below (“Merchant™).
Merchant's Legal Name: 56 BUILDING BLOCKS ING

D/B/A/: 56 BUILDING BLOCKS Fed ID #;_

Type of Entity: CORP

Business Address; _5011 GATE PARKWAY BUILDING 100 SUITE 100 City: _JACKSONVILLE State: FL Zip: 325
Contact Address: _£011 GATE PARKWAY BUILDING 100 SUITE 100 City: _JACKSONVILLE State: FL Zip: 2225
E-mail Address: _MMCLAREN@SAFEANDGREENHOLDINGS.COM Phone Mumber:

Purchase Price

This is the amount being paid to Merchant(s) for the Receivables Purchased Amount
(defined below). This amount may be paid in installments if there is an Addendum stating | $ 7000000
that it will be paid in installments.

Receivables Purchased Amount

This is the amount of Receivables (defined in Section 1 below) being sold. This amount
may be sold in installments if there is an Addendum stating that it will be sold in| $ 10493000
installments.

Specified Percentage
This is the percentage of Receivables (defined below) to be delivered unfil the 156 %
Receivables Purchased Amount is paid in full.

Net Funds Provided

This is the net amount being paid to or on behalf of Merchant(s) after deduction of
applicable fees listed in Section 2 below. This amount may be paid in installments if there | $ £3000.00
is an Addendum stating that it will be paid in installments.

Net Amount to Be Received Directly by Merchant(s)

This is the net amount being received directly by Merchant(s) after deduction of applicable
fees listed in Section 2 below and the payment of any part of the Purchase Price
elsewhere pursuant to any Addendum to this Agreement. This amount may be paid in
installments if there is an Addendum stating that it will be paid in installments. If any
deduction is being made from the Purchase Price to pay off another obligation by
Merchant(s), then the Net Amount to be Received Directly by Merchant(s) is subject to | § 52.000.00
change based on any change in the amount of the other obligation(s) to be paid off.

Initial Estimated Payment $ 259800
This is the initial amount of periodic payments collected from Merchant(s) as an
approximation of no more than the Specified Percentage of the Receivables and is | per DAY
subject to reconciliation as set forth in Section 4 below.
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TERMS AND CONDITIONS

1. Sale of Future Receipts. Merchant(s) hereby sell, assign, and transfer to CORE (making CORE the absoclute
owner) in consideration of the funds provided (“*Purchase Price”) specified above, all of each Merchant's future accounts,
contract rights, and other obligations arising from or relating to the payment of monies from each Merchant's customers
andfor other third party payors (the “Receivables”, defined as all payments made by cash, check, credit or debit card,
electronic transfer, or other form of monetary payment in the ordinary course of each merchant's business), for the
payment of each Merchant's sale of goods or services until the amount specified above (the “Receivables Purchased
Amount”) has been delivered by Merchant(s) to CORE. Each Merchant hereby acknowledges that until the
Receivables Purchased Amount has been received in full by CORE, each Merchant's Receivables, up to the balance of the
Receivables Purchased Amount, are the property of CORE and not the property of any Merchant. Each Merchant
agrees that it is a fiduciary for CORE and that each Merchant will hold Receivables in trust for CORE in its capacity as a
fiduciary for CORE.

The Receivables Purchased Amount shall be paid to CORE by each Merchant irrevocably authorizing only one
depositing account acceptable to CORE (the “Account”) to remit the percentage specified above (the “Specified
Percentage”) of each Merchant's settlement amounts due from each transaction, until such time as CORE receives
payment in full of the Receivables Purchased Amount. Each Merchant hereby authorizes CORE to ACH debit in one or
more ACH transactions the specified remittances and any applicable fees listed in Section 2 from the Account on a daily
basis (unless a different frequency is provided for herein) as of the next business day after the date of this Agreement and
will provide CORE with all required logins, passwords, access codes, and monthly bank statements. Each Merchant
understands that it will be held responsible for any fees resulting from a rejected ACH attempt or an Event of Default (see
Section 2). CORE is not responsible for any overdrafts or rejected transactions that may result from CORE's ACH debiting
the Specified Percentage amounts under the terms of this Agreement. Each Merchant acknowledges and agrees that
until the amount of the Receivables collected by CORE exceeds the amount of the Purchase Price, CORE will be
permitted not to treat any amount collected under this Agreement as profit for taxation and accounting purposes.

2. Additional Fees. In addition to the Receivables Purchased Amount, each Merchant will be held responsible to
CORE for the following fees, where applicable:

A, §_7.00000 - Origination Fee. This will be deducted from payment of the Purchase Price.
B. Wire Fee - Merchant(s) shall receive funding electronically to the Account and will be charged $50.00 for a Fed
Wire or $0.00 for a bank ACH. This will be deducted from payment of the Purchase Price.

C. NSF/Rejected ACH Fee - $100.00 for each time an ACH debit to the Account by CORE is returned

or otherwise rejected. No Merchant will be held responsible for such a fee if any Merchant gives CORE notice no more
than one business day in advance that the Account will have insufficient funds to be debited by CORE and no
Merchant is otherwise in default of the terms of the Agreement. Each such fee may be deducted from any payment collected
by CORE or may be collected in addition to any other payment collected by CORE under this Agreement.

D. Default Fee - $5,000.00 - if an Event of Default has taken place under Section 30.
E. UCC Fee - $195.00 — to cover CORE filing a UCC-1 financing statement to secure its interest in the
Receivables Purchased Amount. A $195.00 UCC termination fee will be charged if a UCC filing is
terminated.
F.% - compliance with applicable disclosure requirements. This will be deducted from payment of the
Purchase Price.
G. Monthly Service Fee. Unless waived by Buyer, Seller agrees to pay a monthly service fee of $299.00 per month
until the full Purchased Amount is delivered to Buyer.
H. Court costs, arbitration fees, collection agency fees, attorney fees, expert fees, and any other expenses incurred in
litigation, arbitration, or the enforcement of any of CORE's legal or contractual rights against each Merchant and/or each
Guarantor, if required, as explained in other Sections of this Agreement.

3. Estimated Payments. Instead of debiting the Specified Percentane of Merchant's Receivables, CORE may
instead debit an "Estimated Payment” from the Account every DAY . The Estimated Payment is intended to be
an approximation of no more than the Specified Percentage. The inifial amount of the Estimated Payment is
$_2%e800 , subject to reconciliation as set forth in Section 4. Notwithstanding any provision herein to the contrary,
CORE is permitted to debit the Account to make up for a previous Estimated Payment that was not debited because CORE
was closed that day, to make up for any previous Estimated Payment that was not collected because the debit did not
clear for any reason, to collect any amount due resulting from a reconciliation as set forth in Section 4, to collect any of the fees
listed in Section 2, or to collect any amount due as a result of an Event of Default defined in Section 30.
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Upon one day's advance written notice to Merchant(s), CORE may elect to change the frequency of the Estimated
Payment as applicable from daily to weekly or from weekly to daily. If the frequency of the Estimated Payment is being
changed from weekly to daily, then the amount of the daily Estimated Payment will be one fifth of the amount of the weekly
Estimated Payment. If the frequency of the Estimated Payment is being changed from daily to weekly, then the amount of
the weekly Estimated Payment will be five times of the amount of the daily Estimated Payment. No Estimated Payment will
be debited on a daily basis during a week in which a weekly payment was already successfully collected. If any Estimated
Payment was debited from the Account an a daily basis, then any Estimated Payment debited on a weekly basis during that
week must be reduced by the total of all daily payments already successfully collected for that week so that the debit for that
weekly Estimated Payment will not exceed the amount that could be collected if all Estimated Payments for that week were
debited on a daily basis.

4. Reconciliations. Any Merchant may contact CORE's Reconciliation Department to request that CORE
conduct a reconciliation in order to ensure that the amount that CORE has collected equals the Specified Percentage of
Merchant(s)'s Receivables under this Agreement. A request for a reconciliation by any Merchant must be made by
giving written notice of the request to CORE or by sending an e-mail to
info@corefundingsource.com stating that a reconciliation is being requested. In order to effectuate the reconciliation, any
Merchant must produce with its request any and all statements covering the period from the date of this Agreement through
the date of the request for a reconciliation and, if available, the login and password for the Account. CORE will
complete each reconciliation requested by any Merchant within two business days after receipt of proper notice of a request for
one accompanied by the information and documents required for it. CORE may also conduct a reconciliation on its own at
any time by reviewing Merchant(s)'s Receivables covering the period from the date of this Agreement until the date of
initiation of the reconciliation, each such reconciliation will be completed within two business days after its initiation, and
CORE will give each Merchant written notice of the determination made based on the reconciliation within one business day
after its completion. If a reconciliation determines that CORE collected more than it was entitled to, then CORE will credit to
the Account all amounts to which CORE was not entitled and, if there is an Estimated Payment, decrease the amount of the
Estimated Payment so that it is consistent with the Specified Percentage of Merchant(s)'s Receivables from the
date of the Agreement through the date of the reconciliation. If areconciliation determines that CORE collected less
than it was entitled to, then CORE will debit from the Account all additional amounts to which CORE was entitled
and, if there is an Estimated Payment, increase the amount of the Estimated Payment so that it is consistent with
the Specified Percentage of Merchant(s)'s Receivables from the date of the Agreement through the date of the
reconciliation. Nothing herein limits the amount of times that a reconciliation may be requested or conducted.

5. Merchant Deposit Agreement. Merchant(s) shall appoint a bank acceptable to CORE, to obtain electronic
fund fransfer services and/or “ACH" payments. Merchant(s) shall provide CORE andior its authorized agent with all of
the information, authorizations, and passwords necessary to verify each Merchant's Receivables. Merchant(s) shall
authorize CORE andlor its agent(s) to deduct the amounts owed to CORE for the Receivables as specified herein
from settlement amounts which would otherwise be due to each Merchant and to pay such amounts to CORE by permitting
CORE to withdraw the Specified Percentage by ACH debiting of the account. The authorization shall be irrevocable as to
each Merchant absent CORE's written consent until the Receivables Purchased Amount has been paid in full or the Merchant
becomes bankrupt or goes out of business without any prior default under this Agreement.

6. Term of Agreement. The term of this Agreement is indefinite and shall continue until CORE receives the full
Receivables Purchased Amount, or earlier if terminated pursuant to any provision of this Agreement. The provisions of
Sections 1, 2,3,4,5,6,7,9, 10, 12, 13, 14, 15, 16, 17, 18, 22, 25, 26, 27, 28, 29, 30, 31, 32, 33, 34, 35, 36, 37, 38, 39, 40, 41,
42,43, 44, 45, 46, 47, 48, 49, 50, 51, and 52 shall survive any termination of this Agreement.

7. Ordinary Course of Business. Each Merchant acknowledges that it is entering into this Agreement in the
ordinary_course of its business and that the payments to be made from each Merchant to CORE under this Agreement are being
made in the ordinary course of each Merchant's business.

8. Financial Condition. Each Merchant and each Guarantor (Guarantor being defined as each signatory to the
Guarantee of this Agreement) authorizes CORE and its ageni(s) to investigate each Merchant's financial
responsibility and history, and will provide to CORE any bank or financial statements, tax returns, and other
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reasonably pertinent documents and records, as requested by CORE prior to or at any time after execution of this
Agreement. A photocopy of this authorization will be deemed as acceptable for release of financial information.
CORE is autherized to update such information and financial profiles from time to time as it deems appropriate.

9. Monitoring, Recording, and Electronic Communications. CORE may choose to monitor andlor record
telephone calls with any Merchant and its owners, employees, and agents. By signing this Agreement, each Merchant
agrees that any call between CORE and any Merchant or its representatives may be monitored and/or recorded. Each
Merchant and each Guarantor grants access for CORE to enter any Merchant's premises and to observe any Merchant's
premises without any prior notice to any Merchant at any time after execution of this Agreement.

CORE may use automated telephone dialing, text messaging systems, and e-mail to provide messages to
Merchant(s), Owner(s) (Owner being defined as each person who signs this Agreement on behalf of a Merchant), and
Guarantor(s) about Merchant(s)'s account. Telephone messages may be played by a machine automatically when the
telephone is answered, whether answered by an Owner, a Guarantor, or someone else, These messages may also be
recorded by the recipient'’s answering machine or voice mail. Each Merchant, each Owner, and each Guarantor gives
CORE permission to call or send a text message to any telephone number given to CORE in connection with this
Agreement and to play pre-recorded messages and/or send text messages with information about this Agreement and/
or any Merchant's account over the phone. Each Merchant, each Owner, and each Guarantor also gives CORE permission
to communicate such information to them by e-mail. Each Merchant, each Owner, and each Guarantor agree that CORE
will not be liable to any of them for any such calls or electronic communications, even if information is communicated to
an unintended recipient. Each Merchant, each Owner, and each Guarantor acknowledge that when they receive such
calls or electronic communications, they may incur a charge from the company that provides them with
telecommunications, wireless, and/or Intemnet services, and that CORE has no liability for any such charges.

10. Accuracy of Information Furnished by Merchant and Investigation Thereof. To the extent set forth herein,
each of the parties is obligated upen his, her, or its execution of the Agreement to all terms of the Agreement. Each Merchant
and each Owner signing this Agreement represent that he or she is authorized to sign this Agreement for each Merchant,
legally binding said Merchant to its obligations under this Agreement and that the information provided herein and in all of
CORE's documents, forms, and recorded interview(s) is true, accurate, and complete in all respects. CORE may produce
a monthly statement reflecting the delivery of the Specified Percentage of Receivables from Merchant(s) to CORE. An
investigative report may be made in connection with the Agreement. Each Merchant and each Owner signing this
Agreement authorize CORE, its agents and representatives, and any credit-reporting agency engaged by CORE, to (i)
investigate any references given or any other statements obtained from or about each Merchant or any of its Owners for
the purpose of this Agreement, and (ii) pull credit report at any time now or for so long as any Merchant and/or Owners(s)
continue to have any obligation to CORE under this Agreement or for CORE's ability to determine any Merchant's
eligibility to enter into any future agreement with CORE. Any misrepresentation made by any Merchant or Owner in
connection with this Agreement may constitute a separate claim for fraud or intentional misrepresentation.

Authorization for soft pulls: Each Merchant and each Owner understands that by signing this Agreement, they are
providing ‘written instructions’ to CORE under the Fair Credit Reporting Act, authorizing CORE to obtain information
from their personal credit profile or other information from Experian, TransUnion, and Equifax. Each Merchant and each
Guarantor authorizes CORE to obtain such information solely to conduct a pre-qualification for credit.

Authorization for hard pulls: Each Merchant and each Owner understands that by signing this Agreement, they are
providing “written instructions’ to CORE under the Fair Credit Reporting Act, authorizing CORE to obtain information
from their personal credit profile or other information from Experian, TransUnion, and Equifax. Each Merchant and each
Guarantor authorizes CORE to obtain such information in accordance with a merchant cash advance application.

11. Transactional History. Each Merchant authorizes its bank to provide CORE with its banking and/or credit
card processing history.

12. Indemnification. Each Merchant and each Guarantor jointly and severally indemnify and hold harmless each
Merchant's credit card and check processors (collectively, “Processor’) and Processor's officers, directors, and
shareholders against all losses, damages, claims, liabilities, and expenses (including reasonable attorney and expert fees)
incurred by Processor resulting from (a) claims asserted by CORE for monies owed to CORE from any Merchant and
(b) actions taken by any Processor in reliance upon information or instructions provided by CORE.
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13. No Liability. In no event will CORE be liable for any claims asserted by any Merchant under any legal theory
for lost profits, lost revenues, lost business opportunities, exemplary, punitive, special, incidental, indirect, or
consequential damages, each of which is waived by each Merchant and each Guarantor.

14. Sale of Receivables. Each Merchant and CORE agree that the Purchase Price under this Agreement is in
exchange for the Receivables Purchased Amount and that such Purchase Price is not intended to be, nor shall it be
construed as a loan from CORE to any Merchant. CORE is entering into this Agreement knowing the risks that each
Merchant's business may decline or fail, resulting in CORE not receiving the Receivables Purchased Amount. Any
Merchant going bankrupt, going out of business, or experiencing a slowdown in business or a delay in collecting
Receivables will not on its own without anything more be considered a breach of this Agreement. Each Merchant agrees
that the Purchase Price in exchange for the Receivables pursuant to this Agreement equals the fair market value of such
Receivables. CORE has purchased and shall own all the Receivables described in this Agreement up to the full
Receivables Purchased Amount as the Receivables are created. Payments made to CORE in respect to the full amount of
the Receivables shall be conditioned upon each Merchant's sale of products and services and the payment therefor by
each Merchant's customers in the manner provided in this Agreement. Each Merchant and each Guarantor
acknowledges that CORE does not purchase, sell, or offer to purchase or sell securities and that this Agreement is not a
security, an offer to sell any security, or a solicitation of an offer to buy any security. Although certain jurisdictions
require the disclosure of an Annual Percentage Rate or APR in connection with this Agreement, those disclosures do not
change the fact that the transaction encompassed by this Agreement is not a loan and does not have an interest rate. If a
court or arbitrator determines that CORE has charged or received interest under this Agreement in excess of the
highest rate permitted by applicable law, then the rate in effect under this Agreement will automatically be reduced to the
maximum rate permitted by applicable law and CORE will promptly refund to Merchant(s) any amount received by CORE
that would otherwise be considered interest in excess of the maximum lawful rate, with it being intended that Merchant(s)
not pay or contract to pay and that CORE not receive or confract to receive, directly or indirectly in any manner
whatsoever, interest in excess of that which may be paid by Merchant(s) or received by CORE under applicable law.

15. Power of Attorney. Each Merchant irrevocably appoints CORE as its agent and attomey-in-fact with full
authority to take any action or execute any instrument or document to settle all obligations due to CORE for the
benefit of each Merchant and only in order to prevent the occurrence of an Event of Default (as described in Section 30). If
an Event of Default takes place under Section 30, then each Merchant irrevocably appoints CORE as its agent and
attorney-in-fact with full authority to take any action or execute any instrument or document to settle all obligations due to
CORE from each Merchant, including without limitation (i) to collect monies due or to become due under or in respect of any
of the Collateral (which is defined in Section 29); (i) to receive, endorse and collect any checks, notes, drafts,
instruments, documents, or chattel paper in connection with clause (i) above; (iii) to sign each Merchant's name on any
invoice, bill of lading, or assignment directing customers or account debtors to make payment directly to CORE; and

(iv) to file any claims or take any action or institute any proceeding which CORE may deem necessary for the
collection of any of the unpaid Receivables Purchased Amount from the Collateral, or otherwise to enforce its rights with
respect to payment of the Receivables Purchased Amount.

16. Protections Against Default. The following Protections 1 through & may be invoked by CORE,

immediately and without notice to any Merchant if any Event of Default listed in Section 30 has occurred.
Protection 1: The full uncollected Receivables Purchased Amount plus all fees due under this Agreement may
become due and payable in full immediately.

Protection 2. CORE may enforce the provisions of the Guarantee against Guarantor.

Protection 3. CORE may enforce its security interest in the Collateral identified in Section 29.

Protection 4. CORE may proceed to protect and enforce its rights and remedies by litigation or arbitration.
Protection 5. CORE may debit any Merchant's depository accounts wherever situated by means of ACH

debit or electronic or facsimile signature on a computer-generated check drawn on any Merchant's bank account or
otherwise, in an amount consistent with the terms of this Agreement.

Protection 6. CORE will have the right, without waiving any of its rights and remedies and without notice to any
Merchant andfor Guarantor, to notify each Merchant's credit card and/or check processor and account debtor(s) of the
sale of Receivables hereunder and to direct such credit card processor and account debtor(s) to make payment
to CORE of all or any portion of the amounts received by such credit card processor and account debtor(s) on behalf




Page 6 of 20 o

corefundingsource

of each Merchant. Each Merchant hereby grants to CORE an irrevocable power-of-attorney, which power-of-attorney will be
coupled with an interest, and hereby appoints CORE and its representatives as each Merchant's attorney-in-fact to take
any and all action necessary to direct such new or additional credit card and/or check processor and account debtor(s) to
make payment to CORE as contemplated by this Section.

17. Protection of Information. Each Merchant and each person signing this Agreement on behalf of each Merchant
andior as Owner, in respect of himself or herself personally, authorizes CORE to disclose information concerning each
Merchant, Owner and/or Guarantor’s credit standing and business conduct to agents, affiliates, subsidiaries, and credit
reporting bureaus. Each Merchant, Guarantor, and Owner hereby waives to the maximum extent permitted by law any claim
for damages against CORE or any of its affiliates relating to any (i) investigation undertaken by or on behalf of CORE
as permitted by this Agreement or (i) disclosure of information as permitted by this Agreement.

18. Confidentiality. Each Merchant understands and agrees that the terms and conditions of the products and
services offered by CORE, including this Agreement and any other CORE documents (collectively, “Cenfidential
Information”) are proprietary and cenfidential information of CORE. Accordingly, unless disclosure is required by law or
court order, Merchant(s) shall not disclose Confidential Information of CORE to any person other than an attorney,
accountant, financial advisor, or employee of any Merchant who needs to know such information for the purpose of
advising any Merchant (“Advisor”), provided such Advisor uses such information solely for the purpose of advising
any Merchant and first agrees in writing to be bound by the terms of this Section 18.

19. D/IB/As. Each Merchant hereby acknowledges and agrees that CORE may be using “doing business as” or "d/b/
a" names in connection with various matters relating to the transaction between CORE and each Merchant, including the
filing of UCC-1 financing statements and other notices or filings. Each Merchant acknowledges and agrees that this
Agreement may be serviced by an affiliate of CORE that may pay part or all of the Purchase Price on behalf of CORE and
administer part or all of the ACH debits on behalf of CORE under this Agreement and that CORE will give each
Merchant and each Guarantor written notice if any such affiliate will provide services for CORE under this Agreement.

20. Financial Condition and Financial Information. Each Merchant represents, warrants, and covenants that its
bank and financial statements, copies of which have been furnished to CORE, and future statements which will be
fumished hereafter at the request of CORE, fairly represent the financial condition of each Merchant at such dates, and
that since those dates there have been no material adverse changes, financial or otherwise, in such condition,
operation, or ownership of any Merchant. Each Merchant has a continuing affirmative obligation to advise CORE of any
material adverse change in its financial condition, operation, or ownership that may have an effect on any Merchant's
ability to generate Receivables or perform its obligations under this Agreement.

21. Governmental Approvals. Each Merchant represents, warrants, and covenants that it is in compliance and
shall comply with all laws and has valid permits, authorizations, and licenses to own, operate, and lease its properties and
to conduct the business in which it is presently engaged.

22, Authorization. Each Merchant represents, warrants, and covenants that it and each person signing this
Agreement on behalf of each Merchant has full power and authority to incur and perform the obligations under this
Agreement, all of which have been duly authorized.

23. Electronic Check Processing Agreement. Each Merchant represents, warrants, and covenants that it will not,
without CORE's prior written consent, change its Processor, add terminals, change its financial institution or bank
account, or take any other action that could have any adverse effect upon any Merchant's obligations under this Agreement.

24. Change of Name or Location. Each Merchant represents, wamrants, and covenants that it will not conduct its
business under any name other than as disclosed to CORE or change any place(s) of its business without giving prior
written notice to CORE.

25, No Bankruptcy. Each Merchant represents, warrants, and covenants that as of the date of this Agreement, it
does not contemplate and has not filed any petition for bankruptey protection under Title 11 of the United States Code and
there has been no involuntary petition brought or pending against any Merchant. Each Merchant further wamants that it
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does not anticipate filing any such bankruptcy petition and it does not anticipate that an involuntary petition will be filed
against it.

26. Unencumbered Receivables. Each Merchant represents, warrants, and covenants that it has good, complete,
and marketable title to all Receivables, free and clear of any and all liabilities, liens, claims, changes, restrictions, conditions,
options, rights, mortgages, security interests, equities, pledges, and encumbrances of any kind or nature whatsoever or any
other rights or interests that may be inconsistent with this Agreement or adverse to the interests of CORE, other than any for
which CORE has actual or constructive knowledge or ingquiry notice as of the date of this Agreement.

ing. Each Merchant represents, warrants, and covenants that it will not enter into with any party other
than CORE any arrangement, agreement, or commitment that relates to or involves the Receivables, whether in the form
of a purchase of, a loan against, collateral against, or the sale or purchase of credits against Receivables without the prior
written consent of CORE.

28. Business Purpose. Each Merchant represents, warrants, and covenants that it is a valid business in good
standing under the laws of the jurisdictions in which it is organized and/or operates, and each Merchant is entering into this
Agreement for business purposes and not as a consumer for personal, family, or household purposes.

29. Security Interest. To secure each Merchant's performance obligations to CORE under this Agreement and
any future agreement with CORE, each Merchant hereby grants to CORE a security interest in collateral (the “Collateral”),
that is defined as collectively: (a) all accounts, including without limitation, all deposit accounts, accounts-receivable, and
other receivables, as those terms are defined by Article 9 of the Uniform Commercial Code (the "UCCT), now or
hereafter owned or acquired by any Merchant; and (b) all proceeds, as that term is defined by Article 9 of the UCC. The
parties acknowledge and agree that any security interest granted to CORE under any other agreement between any
Merchant or Guarantor and CORE (the “Cross-Collateral”) will secure the obligations hereunder and under this
Agreement. Negative Pledge: Each Merchant agrees not to create, incur, assume, or permit to exist, directly or indirectly,
any lien on or with respect to any of the Collateral or the Cross-Collateral, as applicable.

Each Merchant agrees to execute any documents or take any action in connection with this Agreement as
CORE deems necessary to perfect or maintain CORE's security interest in the Collateral and the Cross-Collateral,
including the execution of any account control agreements. Each Merchant hereby authorizes CORE to file any financing
statements deemed necessary by CORE to perfect or maintain CORE's security interest, which financing statements may
contain notification that each Merchant has granted a negative pledge to CORE with respect to the Collateral and the
Cross-Collateral, and that any subsequent lienor may be tortiously interfering with CORE's rights. Each Merchant
shall be liable for and CORE may charge and collect all costs and expenses, including but not limited to attorney fees,
which may be incurred by CORE in protecting, preserving, and enforcing CORE's security interest and rights. Each
Merchant further acknowledges that CORE may use another legal name andfor D/B/A or an agent when designating
the Secured Party when CORE files the above-referenced financing statement(s).

30. Events of Default. An “Event of Default” may be considered to have taken place if any of the following occur:

(1) Any representation or warranty by any Merchant to CORE proves to have been made intentionally false
or misleading in any material respect when made;

(2) Any Merchant causes any ACH debit to the Account by CORE to be blocked or stopped without providing any
advance written notice to CORE with an alternative method for CORE to collect the blocked or stopped payment, which
notice may be given by e-mail to info@corefundingsource.com;

(3) Any Merchant intentionally prevents CORE from collecting any part of the Receivables Purchased
Amount; or

(4) Any Merchant causes any ACH debit to the Account by any person or entity other than CORE to be
stopped or otherwise returned that would result in an ACH Retumn Code of R08, R10, or R29 and that Merchant does not
within two business days thereafter provide CORE with written notice thereof explaining why that Merchant caused the
ACH debit to be stopped or otherwise returned, which notice may be given by e-mail to
info@corefundingsource.com.

31. Remedies. In case any Event of Default occurs and is not waived, CORE may proceed to protect and
enforce its rights or remedies by suit in equity or by action at law, or both, whether for the specific performance of any
covenant, agreement, or other provision contained herein, or to enforce the discharge of each Merchant's obligations
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hereunder, or any other legal or equitable right or remedy. All rights, powers, and remedies of CORE in connection with this
Agreement, including each Protection listed in Section 16, may be exercised at any time by CORE after the occurrence of an
Event of Default, are cumulative and not exclusive, and will be in addition to any other rights, powers, or remedies provided
by law or equity.

32. Assignment. This Agreement shall be binding upon and inure to the benefit of the parties and their respective
successors and assigns, except that Merchant(s) shall not have the right to assign its rights hereunder or any interest herein
without the prior written consent of CORE, which consent may be withheld in CORE's sole discretion. CORE may
assign, transfer, or sell its rights under this Agreement, including, without limitation, its rights to receive the Receivables
Purchased Amount, and its rights under Section 29 of this Agreement, the Guarantee, and any other agreement,
instrument, or document executed in connection with the transactions contemplated by this Agreement (a “Related
Agreement”), or delegate its duties hereunder or thereunder, either in whole or in part. From and after the effective date of any
such assignment or transfer by CORE, whether or not any Merchant has actual notice thereof, this Agreement and each
Related Agreement shall be deemed amended and modified (without the need for any further action on the part of any
Merchant or CORE) such that the assignee shall be deemed a party to this Agreement and any such Related Agreement
and, to the extent provided in the assignment document between CORE and such assignee (the “Assignment Agreement”),
have the rights and obligations of CORE under this Agreement and such Related Agreements with respect to the portion
of the Receivables Purchased Amount set forth in such Assignment Agreement, including but not limited to rights in the
Receivables, Collateral and Additional Collateral, the benefit of each Guarantor's guaranty regarding the full and prompt
performance of every obligation that is a subject of the Guarantee, CORE's rights under Section 16 of this Agreement
(Protections Against Default), and to receive damages from any Merchant following a breach of this Agreement by any
Merchant. In connection with such assignment, CORE may disclose all information that CORE has relating to any Merchant or
its business, Each Merchant agrees to acknowledge any such assignment in writing upon CORE's request.

33. Notices. All notices, requests, consents, demands, and other communications hereunder shall be delivered by
certified mail, return receipt requested, or by overnight delivery with signature confirmation to the respective parties to this
Agreement at their addresses set forth in this Agreement and shall become effective only upon receipt. Written notice may
also be given to any Merchant or Guarantor by e-mail to the E-mail Address listed on the first page of this Agreement or by
text message to the Phone Number listed on the first page of this Agreement if that phone number is for a mobile phone.
Each Merchant and each Guarantor must set its spam or junk mail filter to accept e-mails sent by
info@creditlinecapitalgroup.com and its domain. This Section is not applicable to service of process or notices in any
legal proceedings.

34. Choice of Law. Each Merchant acknowledges and agrees that this Agreement was made in the State of New
York, that the Purchase Price is being paid by CORE in the State of New York, that the Receivables Purchased Amount
is being delivered to CORE in the State of New York, and that the State of New York has a reasonable relationship to the
transactions encompassed by this Agreement. This Agreement, any dispute or claim relating hereto, whether sounding in
contract, tort, law, equity, or otherwise, the relationship between CORE and each Merchant, and the relationship between
CORE and each Guarantor will be governed by and construed in accordance with the laws of the State of New York, without
regard to any applicable principles of conflict of laws. Each Merchant agrees that the provisions of Chapter 22.1 of Title 6.2 of
the Virginia Code are not applicable to this Agreement unless a merchant has a principal place of business located in the
Commeonwealth of Virginia and there is no applicable exemption to the statute. Each Merchant agrees that the provisions
of Division 9.5 of the California Financial Code are not applicable to this Agreement if no Business Address listed on
the first page of this Agreement or in any addendum hereto is located in the State of California or if there is any applicable
exemption to the statute. Each Merchant agrees that the provisions of Chapter 27 of Title 7 of the Utah Code are not
applicable to this Agreement if the transactions contemplated by this Agreement are not consummated in the State of Utah.
Each Merchant agrees that the provisions of Article 8 of the New York Financial Services Law and Part 600, Title 23 of the
New York Codes, Rules and Regulations are not applicable to this Agreement if no Business Address listed on the first page
of this Agreement or in any addendum hereto is located in the State of New York or if there is any applicable exemption to
the statute. Each Merchant agrees that the provisions of Part Xlll of chapter 559, Florida Statutes are not applicable to this
Agreement if no Business Address listed on the first page of this Agreement or in any addendum hereto is located in the
State of Florida or if there is any applicable exemption to the statute. Each Merchant agrees that the provisions of Part 2 of
Article 15 of Chapter 1 of the Code of Georgia are not applicable to this Agreement is no Business Address listed on the
first page of this Agreement or in any addendum hereto is located in the
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State of Georgia or if there is any applicable exemption to the statute.

35. Venue and Forum Selection. Any litigation relating to this Agreement, whether sounding in contract, tort, law,
equity, or otherwise, or involving CORE on one side and any Merchant or any Guarantor on the other must be
commenced and maintained in any court located in the Counties of Kings, Nassau, or Sullivan in the State of New York (the
“Acceptable Forums™). The parties agree that the Acceptable Forums are convenient, submit to the jurisdiction of the
Acceptable Forums, and waive any and all objections to the jurisdiction or venue of the Acceptable Forums. If any litigation
is initiated in any other venue or forum, the parties waive any right to oppose any motion or application made by any party
to transfer such litigation to an Acceptable Forum. Motwithstanding any provision in this Agreement to the contrary, in
addition to the Acceptable Forums, any litigation against any Merchant or Guarantor may be commenced and maintained
in any other court not located in New York County in the State of New York that would otherwise be of competent jurisdiction,
and each Merchant and each Guarantor agree that those courts are convenient, submit to the jurisdiction of those courts,
waive any and all objections to the jurisdiction or venue of those courts, and may oppose any motion or application made
by any party to transfer any such litigation to an Acceptable Forum. Notwithstanding any provision in this Agreement to the
contrary, each Merchant and each Guarantor waives the right to remove to federal court any litigation commenced against
it by CORE in a state court.

36. Jury Waiver. The parties agree to waive trial by jury in any dispute between them.

37. Counterclaim Waiver. In any litigation or arbitration commenced by CORE, each Merchant and each
Guarantor will not be permitted to interpose any counterclaim.

38. Statutes of Limitations. Each Merchant and each Guarantor agree that any claim, whether sounding in
contract, tort, law, equity, or otherwise, that is not asserted against CORE within one year after its accrual will be time
barred. Notwithstanding any provision in this Agreement to the contrary, each Merchant and each Guarantor agree that
any objection by any of them to the jurisdiction of an arbitrator or to the arbitrability of the dispute and any application
made by any of them to stay an arbitration initiated against any of them by CORE will be time barred if made more than
20 days after receipt of the demand for arbitration.

39. Costs and Legal Fees. If an Event of Default occurs or CORE prevails in any litigation or arbitration with any
Merchant or any Guarantor, then each Merchant and each Guarantor must pay CORE's reasonable attorney fees, which
may include a contingency fee of up to 40% of the amount claimed, as well as administrative or filing fees and arbitrator
compensation in any arbitration, expert witness fees, and costs of suit.

40, Prejudament and Postjudgment Interest. If CORE becomes entitied to the entry of a judgment against any
Merchant or any Guarantor, then CORE will be entitled to the recovery of prejudgment interest at a rate of 24% per annum
(or 16% per annum if any Merchant is a sole proprietorship), or the maximum rate permitted by applicable law if less, and
upon entry of any such judgment, it will accrue interest at a postjudgment rate of 24% per annum (or 16% per annum if
any Merchant is a sole proprietorship), or the maximum rate permitted by applicable law if less, which rate will govern
over the statutory rate of interest up until actual satisfaction of the judgment.

41. Class Action Waiver. CORE, each Merchant, and each Guarantor agree that they may bring claims
against each other relating to this Agreement only in their individual capacities, and not as a plaintiff or class action member
in any purported class or representative proceedings.

42, Arbitration. Any action or dispute, whether sounding in contract, tort, law, equity, or otherwise, relating to this
Agreement or involving CORE on one side and any Merchant or any Guarantor on the other, including, but not limited to
issues of arbitrability, and including, without limitation, any action or dispute that predates this Agreement, will, at the
option of any party to such action or dispute, be determined by arbitration in the State of New York. A judgment of the court
shall be entered upan the award made pursuant to the arbitration. The arbitration will be administered either by the American
Arbitration Association under its Commercial Arbitration Rules as are in effect at that time, which rules are available at
www.adr.org, by Arbitration Services, Inc. under its Commercial Arbitration Rules as are in effect at that time, which rules
are available at www.arbitrationservicesinc.com, by JAMS under its Streamlined Arbitration Rules & Procedures as are in
effect at that time, which rules are available at www.jamsadr.com, by Mediation And Civil Arbitration, Inc. under its
Commercial Arbitration Rules as are in effect at that time, which rules are available at www.mcarbitration.org, or by Resolute
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Systems, LLC under its Financial Dispute Arbitration Rules as are in effect at that time, which rules are available at
www._resolutesystems.com. Once an arbitration is initiated with one of these arbitration forums, it must be maintained
exclusively before that arbitration forum and no other arbitration forum specified herein may be used. As a prerequisite to
making a motion to compel arbitration in any litigation, the party making the motion must first file a demand for arbitration
with the chosen arbitration tribunal and pay all required filing and/or administrative fees. If the American Arbitration
Association is selected, then notwithstanding any provision to the contrary in its Commercial Arbitration Rules, the Expedited
Procedures will always apply and its Procedures for Large, Complex Commercial Disputes will not apply. Notwithstanding
any provision to the contrary in the arbitration rules of the arbitration forum selected, the arbitration will be heard by one
arbitrator and not by a panel of arbitrators, any arbitration hearing relating to this Agreement must be held in the Counties
of Nassau, New York, Queens, or Kings in the State of New York, any party, representative, or witness in an arbitration
hearing will be permitted to attend, participate, and testify remotely by telephone or video conferencing, and the arbitrator
appointed will not be required to be a national of a country other than that of the parties to the arbitration.

Each Merchant acknowledges and agrees that this Agreement is the product of communications conducted by
telephone and the Internet, which are instrumentalities of interstate commerce, that the transactions contemplated under
this Agreement will be made by wire transfer and ACH, which are also instrumentalities of interstate commerce, and that
this Agreement therefore evidences a transaction affecting interstate commerce. Accordingly, notwithstanding any provision
to the contrary in this Agreement or the arbitration rules of the arbitration forum, all matters of arbitration relating to this
Agreement will be governed by and construed in accordance with the provisions of the Federal Arbitration Act, codified as
Title 9 of the United States Code, however any application for injunctive relief in aid of arbitration or to confirm an arbitration
award may be made under Article 75 of the New York Civil Practice Law and Rules or the laws of the jurisdiction in which
the application is made, and the application will be governed by and construed in accordance with the laws under which the
application is made, without regard to any applicable principles of conflict of laws. Any employee, agent, attorney, member,
manager, officer, subsidiary, affiliate entity, successor, or assign of CORE may elect to have any action or dispute with
any Merchant or any Guarantor determined by arbitration as if that employee, agent, attorney, member, manager,
officer, subsidiary, affiliate entity, successor, or assign of CORE was a party to the arbitration agreement contained herein.
Any party to a lawsuit in which CORE and any Merchant or any Guarantor are parties may elect to have the matter
determined by arbitration as if that party was a party to the arbitration agreement contained herein.

43. Service of Process. Each Merchant and each Guarantor consent fo service of process and legal notices made
by First Class or Priority Mail delivered by the United States Postal Service and addressed to the Contact Address set forth
on the first page of this Agreement or any other address(es) provided in writing to CORE by any Merchant or any
Guarantor, and unless applicable law or rules provide otherwise, any such service will be deemed complete upon dispatch.
Each Merchant and each Guarantor also consent to service of process and legal notices made by e-mail to the E-mail
Address set forth on the first page of this Agreement or any other e-mail address(es) provided in writing to CORE by any
Merchant or any Guarantor, and unless applicable law or rules provide otherwise, any such service will be deemed
complete upon dispatch. Each Merchant and each Guarantor agrees that it will be precluded from asserting that it did not
receive service of process or any other notice mailed to the Contact Address set forth on the first page of this Agreement
or e-mailed to the E-mail Address set forth on the first page of this Agreement if it does not furnish a certified mail return
receipt signed by CORE demonstrating that CORE was provided with notice of a change in the Contact Address or
the E-mail Address.

44. Survival of Representations, etc. All representations, warranties, and covenants herein shall survive the
execution and delivery of this Agreement and shall continue in full force until all obligations under this Agreement shall have
been satisfied in full and this Agreement shall have terminated unless specified otherwise in this Agreement.

45. Waiver. No failure on the part of CORE to exercise, and no delay in exercising, any right under this
Agreement, shall operate as a waiver thereof, nor shall any single or partial exercise of any right under this Agreement
preclude any other or further exercise thereof or the exercise of any other right. The remedies provided hereunder are
cumulative and not exclusive of any remedies provided by law or equity.

46, Independent Sales Organizations/Brokers, Each Merchant and each Guarantor acknowledge that it may
have been introduced to CORE by or received assistance in entering into this Agreement or its Guarantee from an
independent sales organization or broker (*ISC"). Each Merchant and each Guarantor agree that any ISO is separate from
and is not an agent or representative of CORE. Each Merchant and each Guarantor acknowledge that CORE is not bound
by any representation, promise, or agreement made by any 1SO that is not contained within this Agreement.
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Each Merchant and each Guarantor exculpate from liability and agree to hold harmless and indemnify CORE and its
officers, directors, members, shareholders, employees, and agents from and against all losses, damages, claims, liabilities,
and expenses (including reasonable attorney and expert fees) incurred by any Merchant or any Guarantor resulting from
any act or omission by any 1S0. Each Merchant and each Guarantor acknowledge that any fee that they paid to any 1SO
for its services is separate and apart from any payment under this Agreement. Each Merchant and each Guarantor
acknowledge that CORE does not in any way require the use of an ISO and that any fees charged by any 1SO are not
required as a condition or incident to this Agreement.

47. Modifications; Agreements. Mo meodification, amendment, waiver, or consent of any provision of this
Agreement shall be effective unless the same shall be in writing and signed by all parties.

48, Severability, If any provision or any portion of any provision of this Agreement is deemed invalid or
unenforceable as written, it will be construed, to the greatest extent possible, in a manner which will render it valid and
enforceable, and any limitation on the scope or duration of any such provision or portion thereof necessary to make it valid
and enforceable will be deemed to be part thereof. If any provision or any portion of any provision of this Agreement is
deemed void, all other provisions and portions thereof will remain in effect.

49. Headings. Headings of the various articles and/or sections of this Agreement are for convenience only and do
not necessarily define, limit, describe, or construe the contents of such articles or sections.

50. Attorney Review: Mo Construction Against CORE. Each Merchant acknowledges that it has had an
opportunity to review this Agreement and all addenda with counsel of its choosing before signing the documents or has
chosen not to avail itself of the opportunity to do so. This Agreement will be construed without regard to the party or parties
responsible for the preparation of same and will be deemed as prepared jointly by CORE and each Merchant. Any
ambiguity or uncertainty in this Agreement will not be interpreted or construed against any party.

51. Entire Agreement. This Agreement, inclusive of all addenda, if any, executed simultaneously herewith
constitutes the full understanding of the parties to the transaction herein and may not be amended, medified, or canceled
except in writing signed by all parties. Should there arise any conflict between this Agreement and any other document
preceding it, this Agreement will govern.

52. Counterparts; Fax and Electronic Signatures. This Agreement may be executed electronically and in
counterparts. Facsimile and electronic copies of this Agreement will have the full force and effect of an original.

SIGNATURE(S) TO FOLLOW ON NEXT PAGE
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EACH UNDERSIGNED HEREBY ACCEPTS THE TERMS OF THIS AGREEMENT

FOR THE MERCHANT/OWNER (#1)
Signed by:
5. MICHAEL DAVID MCLAREN CEO (
y: :

oo oA

(Print Name) {Print Title) © " [Signature)

S5# Driver License Number

FOR THE MERCHANT/OWNER (#2)

Signed by:
B PATRICIA ANN KAELIN CFO Patnivia. flun kacliv.
I (Print Name) (Print Title) ‘(Signature)
S5# Driver License Number

Approved for CORE Funding Source by:
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GUARANTEE

G1. Guarantee of Performance. This is a guaranty of performance, dated 1222025 , of the Standard
Merchant Cash Advance Agreement, dated _1/222025 (“Agreement’), inclusive of all addenda, if any,
executed simultaneously therewith, by and between CORE Funding Source (*CORE")
and S0 BUILDING BLOCKS INC (“Merchant™). Each undersigned Guarantor hereby guarantees each
Merchant's performance of all of the representations, warranties, and covenants made by each Merchant to CORE
in the Agreement, inclusive of all addenda, if any, executed simultaneously herewith, as the Agreement may be
renewed, amended, extended, or otherwise modified (the “Guaranteed Obligations™). Each Guarantor's obligations are
due at the time of any breach by any Merchant of any representation, warranty, or covenant made by any Merchant in the
Agreement.

G2. Communications. CORE may use automated telephone dialing, text messaging systems, and e-mail to
provide messages to Guarantor(s) about Merchant(s)'s account. Telephone messages may be played by a machine
automatically when the telephone is answered, whether answered by an Owner, a Guarantor, or someone else,
These messages may also be recorded by the recipient's answering machine or voice mail. Each Guarantor gives
CORE permission to call or send a text message to any telephone number given to CORE in connection with this
Agreement and to play pre-recorded messages andfor send text messages with information about this Agreement
and/or any Merchant's account over the phone. Each Guarantor also gives CORE permission to communicate such
information to them by e-mail. Each Guarantor agrees that CORE will not be liable to any of them for any such calls or
electronic communications, even if information is communicated to an unintended recipient. Each Guarantor
acknowledges that when they receive such calls or electronic communications, they may incur a charge from the
company that provides them with telecommunications, wireless, and/or Intemet services, and that CORE has no liability
for any such charges.

G3. Guarantor Waivers. If any Event of Default takes place under the Agreement, then CORE may enforce its
rights under this Guarantee without first seeking to obtain payment from any Merchant, any other guarantor, or any
Collateral or Cross-Collateral CORE may hold pursuant to this Guarantee or any other agreement or guarantee.
CORE does not have to notify any Guarantor of any of the following events and Guarantor(s) will not be released from
its obligations under this Guarantee even if it is not notified of: (i) any Merchant’s failure to pay timely any amount owed
under the Agreement (ii) any adverse change in any Merchant's financial condition or business; (iii) any sale or
other disposition of any collateral securing the Guaranteed Obligations or any other guarantee of the Guaranteed
Obligations; (iv) CORE's acceptance of the Agreement with any Merchant; and (v) any renewal, extension, or other
modification of the Agreement or any Merchant's other obligations to CORE. In addition, CORE may take any of the
following actions without releasing any Guarantor from any obligations under this Guarantee: (i) renew, extend, or
otherwise modify the Agreement or any Merchant's other obligations to CORE; (ii) if there is more than one
Merchant, release a Merchant from its obligations to CORE such that at least one Merchant remains obligated to CORE;
(iii) sell, release, impair, waive, or otherwise fail to realize upon any collateral securing the Guaranteed Obligations or
any other guarantee of the Guaranteed Obligations; and (iv) foreclose on any collateral securing the Guaranteed
Obligations or any other guarantee of the Guaranteed Obligations in 2 manner that impairs or precludes the right of
Guarantor to obtain reimbursement for payment under the Agreement. Until the Receivables Purchased Amount and
each Merchant's other obligations to CORE under the Agreement and this Guarantee are paid in full, each
Guarantor shall not seek reimbursement from any Merchant or any other guarantor for any amounts paid by it under the
Agreement. Each Guarantor permanently waives and shall not seek to exercise any of the following rights that it may
have against any Merchant, any other guarantor, or any collateral provided by any Merchant or any other guarantor,
for any amounts paid by it or acts performed by it under this Guarantee: (i) subrogation; (ii) reimbursement; (iii)
performance; (iv) indemnification; or (v) contribution.

G4. Joint and Several Liability. The obligations hereunder of the persons or entities constituting each
Guarantor under this Guarantee are joint and several.

G5. Choice of Law. Each Guarantor acknowledges and agrees that the Agreement and this Guarantee were
made in the State of New York, that the Purchase Price is being paid by CORE in the State of New York, that the
Receivables Purchased Amount is being delivered to CORE in the State of New York, and that the State of New York
has areasonable relationship to the transactions encompassed by the Agreement and this Guarantee. The Agreement, this
Guarantee, any dispute or claim relating to the Agreement or this Guarantee, whether sounding in contract, tort, law,
equity, or otherwise, the relationship between CORE and each Merchant, and the relationship between CORE
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and each Guarantor will be governed by and construed in accordance with the laws of the State of New York, without regard
to any applicable principles of conflict of laws.

GB. Venue and Forum_Selection. Any litigation, whether sounding in contract, tort, law, equity, or
otherwise, relating to the Agreement or this Guarantee or involving CORE on one side and any Merchant or any
Guarantor on the other must be commenced and maintained in any court located in the Counties of Kings, Nassau, or
Sullivan in the State of Mew York (the “Acceptable Forums”). The parties agree that the Acceptable Forums are
convenient, submit to the jurisdiction of the Acceptable Forums, and waive any and all objections to the jurisdiction or venue
of the Acceptable Forums. If any litigation is initiated in any other venue or forum, the parties waive any right to oppose any
motion or application made by any party to transfer such litigation to an Acceptable Forum. Notwithstanding any
provision in this Agreement to the contrary, in addition to the Acceptable Forums, any litigation against any Merchant or
Guarantor may be commenced and maintained in any other court not located in New York County in the State of New York
that would otherwise be of competent jurisdiction, and each Merchant and each Guarantor agree that those courts are
convenient, submit to the jurisdiction of those courts, waive any and all objections to the jurisdiction or venue of those
courts, and may oppose any motion or application made by any party to transfer any such litigation to an Acceptable
Forum. MNotwithstanding any provision in the Agreement or this Guarantee to the contrary, each Guarantor waives the
right to remove to federal court any litigation commenced against it by CORE in a state court.

G7. Jury Waiver. Each Guarantor agrees to waive trial by jury in any dispute with CORE.

G8. Counterclaim Waiver. In any litigation or arbitration commenced by CORE, each Merchant and each
Guarantor will not be permitted to interpose any counterclaim.

G9. Statutes of Limitations. Each Merchant and each Guarantor agree that any claim, whether sounding
in contract, tort, law, equity, or otherwise, that is not asserted against CORE within cne year of its accrual will be time
barred. Motwithstanding any provision in the Agreement or this Guarantee to the confrary, each Merchant and
each Guarantor agree that any application made by any of them to stay an arbitration initiated against any of
them by CORE will be time barred if made more than 20 days after receipt of the demand for arbitration.

G10. Costs and Legal Fees, If an Event of Default occurs or CORE prevails in any litigation or arbitration with
any Merchant or any Guarantor, then each Merchant and/or Guarantor must pay CORE's reasonable attorney fees,
which may include a contingency fee of up to 40% of the amount claimed, as well as administrative or filing fees and
arbitrator compensation in any arbitration, expert witness fees, and costs of suit.

G11. Prejudgment and Postjudgment Interest. If CORE becomes entitled to the entry of a judgment
against any Merchant or any Guarantor, then CORE will be entitled to the recovery of prejudgment interest at a rate of
24% per annum (or 16% per annum if any Merchant is a sole proprietorship), or the maximum rate permitted by applicable
law if less, and upon entry of any such judgment, it will accrue interest at a postjudgment rate of 24% per annum (or
16% per annum if any Merchant is a sole proprietorship), or the maximum rate permitted by applicable law if less, which
rate will govern over the statutory rate of interest up until actual satisfaction of the judgment.

G12. Class Action Waiver. CORE, each Merchant, and each Guarantor agree that they may bring claims
against each other relating to this Agreement only in their individual capacities, and not as a plaintiff or class action
member in any purported class or representative proceedings.

G13. Arbitration. Any action or dispute, whether sounding in contract, tort, law, equity, or otherwise, relating to
the Agreement, this Guarantee, or involving CORE on one side and any Merchant or any Guarantor on the other,
including, but not limited to issues of arbitrability, and including, without limitation, any action or dispute that predates this
Guarantee, will, at the option of any party to such action or dispute, be determined by arbitration in the State of New York.
A judgment of the court shall be entered upon the award made pursuant to the arbitration. The arbitration will be
administered either by the American Arbitration Association under its Commercial Arbitration Rules as are in effect at that
time, which rules are available at www.adr.org, by Arbitration Services, Inc. under its Commercial Arbitration Rules as are
in effect at that time, which rules are available at www arbitrationservicesinc.com, by JAMS under its Streamlined Arbitration
Rules & Procedures as are in effect at that time, which rules are available at www_jamsadr.com, by Mediation And Civil
Arbitration, Inc. under its Commercial Arbitration Rules as are in effect at that time, which rules are available at
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www.mearbitration.org, or by Resolute Systems, LLC under its Financial Dispute Arbitration Rules as are in effect at that
time, which rules are available at www.resolutesystems.com. Once an arbitration is initiated with one of these arbitration
forums, it must be maintained exclusively before that arbitration forum and no other arbitration forum specified herein may
be used. As a prerequisite to making a motion to compel arbitration in any litigation, the party making the motion must first
file a demand for arbitration with the chosen arbitration tribunal and pay all required filing and/or administrative fees. If the
American Arbitration association is selected, then notwithstanding any provision to the contrary in its Commercial Arbitration
Rules, the Expedited Procedures will always apply and its Procedures for Large, Complex Commercial Disputes will never
apply. Notwithstanding any provision to the contrary in the arbitration rules of the arbitration forum selected, the arbitration
will be heard by one arbitrator and not by a panel of arbitrators, any arbitration relating to the Agreement or this Guarantee
must be held in the Counties of Nassau, New York, Queens, or Kings in the State of New York, any party, representative,
or witness in an arbitration hearing will be permitted to attend, participate, and testify remotely by telephone or video
conferencing, and the arbitrator appointed will not be required to be a national of a country other than that of the parties to
the arbitration.

Each Guarantor acknowledges and agrees that the Agreement and this Guarantee are the products of
communications conducted by telephone and the Intemmet, which are instrumentalities of interstate commerce, that the
transactions contemplated under the Agreement will be made by wire transfer and ACH, which are also instrumentalities of
interstate commerce, and that the Agreement and this Guarantee therefore evidence a transaction affecting interstate
commerce. Accordingly, notwithstanding any provision to the contrary in the Agreement, this Guarantee, or the arbitration
rules of the arbitration forum, all matters of arbitration relating to the Agreement or this Guarantee will be governed by and
construed in accordance with the provisions of the Federal Arbitration Act, codified as Title 9 of the United States Code,
however any application for injunctive relief in aid of arbitration or to confirm an arbitration award may be made under Article
75 of the New York Civil Practice Law and Rules or the laws of the jurisdiction in which the application is made, and the
application will be governed by and construed in accordance with the laws under which the application is made, without
regard to any applicable principles of conflict of laws. Any employee, agent, attorney, member, manager, officer, subsidiary,
affiliate entity, successor, or assign of CORE may elect to have any action or dispute with any Merchant or any
Guarantor determined by arbitration as if that employee, agent, attomey, member, manager, officer, subsidiary, affiliate
entity, successor, or assign of CORE was a party to the arbitration agreement contained herein. Any party to a lawsuit in
which CORE and any Merchant or any Guarantor are parties may elect to have the matter determined by arbitration as if that
party was a party to the arbitration agreement contained herein.

G14. Service of Process. Each Merchant and each Guarantor consent to service of process and legal notices
made by First Class or Priority Mail delivered by the United States Postal Service and addressed to the Contact Address
set forth on the first page of the Agreement or any other address(es) provided in writing to CORE by any Merchant or any
Guarantor, and unless applicable law or rules provide otherwise, any such service will be deemed complete upon
dispatch. Each Merchant and each Guarantor also consent to service of process and legal notices made by e-mail to the
E-mail Address set forth on the first page of this Agreement or any other e-mail address(es) provided in writing to
CORE by any Merchant or any Guarantor, and unless applicable law or rules provide otherwise, any such service will be
deemed complete upon dispatch. Each Merchant and each Guarantor agrees that it will be precluded from asserting that it
did not receive service of process or any other notice mailed to the Contact Address set forth on the first page of the
Agreement or e-mailed to the E-mail Address set forth on the first page of the Agreement if it does not furnish a certified
mail return receipt signed by CORE demonstrating that CORE was provided with notice of a change in the Contact
Address or the E-mail Address.

G15. Severability. If any provision or any portion of any provision of this Guarantee is deemed invalid or
unenforceable as written, it will be construed, to the greatest extent possible, in a manner which will render it valid and
enforceable, and any limitation on the scope or duration of any such provision or portion thereof necessary to make it valid
and enforceable will be deemed to be part thereof. If any provision or pertion of any provision of this Guarantee is deemed
void, all other provisions and portions thereof will remain in effect.

G16. Survival. The provisions of Sections G2, G3, G4, G5, GE, G7, G8, G9, G10, G11, G12, G13, G14, G15, G16,
G17, G18, G19, and G20 shall survive any termination of this Guarantee.

G17. Headings. Headings of the various articles and/or sections of this Guarantee are for convenience only and
do not necessarily define, limit, describe, or construe the contents of such articles or sections.
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G18. Attorney Review; No Construction Against CORE. Each Guarantor acknowledges that it has had an
opportunity to review this Guarantee, the Agreement, and all addenda with counsel of its choosing before signing the
documents or has chosen not to avail itself of the opportunity to do so. The Agreement and this Guarantee will be construed
without regard to the party or parties responsible for the preparation of same and will be deemed as prepared jointly
by CORE and each Merchant. Any ambiguity or uncertainty in the Agreement or this Guarantee will not be interpreted or
construed against any party.

G19. Entire Agreement. This Guarantee, inclusive of all addenda, if any, executed simultaneously herewith may
not be amended, modified, or canceled except in writing signed by all parties. Should there arise any conflict between this
Guarantee and any other document preceding it, this Guarantee will govern.

G20. Counterparts; Fax and Electronic Signatures. This Guarantee may be executed electronically and in
counterparts. Facsimile and electronic copies of this Guarantee will have the full force and effect of an original.

THE TERMS, DEFINITIONS, CONDITIONS AND INFORMATION SET FORTH IN THE “STANDARD MERCHANT
CASH ADVANCE AGREEMENT", INCLUDING THE “TERMS AND CONDITIONS®, ARE HEREBY INCORPORATED IN
AND MADE A PART OF THIS GUARANTEE. CAPITALIZED TERMS NOT DEFINED IN THIS GUARANTEE SHALL HAVE
THE MEANING SET FORTH IN THE STANDARD MERCHANT CASH ADVANCE AGREEMENT, INCLUDING THE
TERMS AND CONDITIONS.

EACH UNDERSIGNED HEREBY ACCEPTS THE TERMS OF THIS GUARANTEE

GUARANTOR (#1)

Name of Guarantor #1:

Type of Entity (if Guarantor #1 is not a person):
Guarantor #1's Fed ID # (if Guarantor #1 is not a person) or SS# (if Guarantor #1 is a person):
Driver License Number (if Guarantor #1 is a person):

Contact Address: City: State: Zip:
E-mail Address: Phone Number:
By:

{Print Mame of Person Signing) {Print Title if Guarantor #1 is Mot a Person) (Signature)
GUARANTOR (#2)

Name of Guarantor #2:

Type of Entity (if Guarantor #2 is not a person):
Guarantor #2's Fed ID # (if Guarantor #2 is not a person) or SS# (if Guarantor #2 is a person):
Driver License Number (if Guarantor #2 is a person):

Contact Address: City: State: Zip:
E-mail Address: Phone Number:
By:

{Print Name of Person Signing) (Print Title if Guarantor #2 is Not a Person) (Signature)
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BANK INFORMATION

Dear Merchant,

We look forward to being your funding partner.
You authorize CORE Funding Source to collect the Receivables Purchased Amount under this
Agreement by ACH debiting your bank account with the bank listed below.

Core Funding Source will require viewing access to your bank account each business day.

Core Funding Source will also require viewing access to your bank account, prior to funding,
as part of our underwriting process.

Please fill out the form below with the information necessary to access your account.

* Be sure to indicate capital or lower case letters.

Name of bank: Ty NATIONAL BANK

Name [}f accﬂunt: S6G BUILDING BLOCKS INC QPERATING

Account numberi- Routing number;-
Bank portal website:_

usermame: I

Password: -

Security Question/Answer 1: e

Security Question/Answer 2: X%

Security Question/Answer 3: X

. ! ~ NO
Any other information necessary to access your account:

If you have any questions please feel free to contact us directly at (323)760-8590.

| have read and agreed to the terms and conditions set forth above:

I,-—Slﬂ'!ﬂlby_ Signed by:
) Patnia M. kacliv.
\,
Name: MICHAEL DAVID MCLAREN Name: CIA ANN KAELIN

Title: ceo Title: _cro
Date: 1222025 Date: 1222025
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DECLARATION OF ORDINARY COURSE OF BUSINESS

Each undersigned hereby declares the following:
1. I am duly autheorized to sign the Standard Merchant Cash Advance

AQFEEmel"It I:HAgr'EEmEnt"L dated 1[221{2025
Source and SG BUILDING BLOCKS INC

between Core Funding

(*Merchant”) on behalf of Merchant.
2. This Declaration incorporates by reference the Agreement and every

addendum fto it.

3. The reason that | am signing the Agreement is because | require capital for
my business.
4, | acknowledge that | am authorized to sign the Agreement and every

addendum to it on behalf of each Merchant.

2. | acknowledge that | had sufficient time to review the Agreement and every
addendum to it before signing it.

6. | acknowledge that | had an opportunity to seek legal advice from counsel
of my choosing before signing the Agreement and every addendum to it.

Fi | acknowledge that each Merchant is entering into the Agreement voluntarily
and without any coercion.

8. | acknowledge that each Merchant is entering into the Agreement in the
ordinary course of its business.

9. | acknowledge that the payments to be made from any Merchant to
Core Funding Source under the Agreement are being made in the ordinary course of

each Merchant's business.
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10. | am aware of each Merchant's right to request a reconciliation of the
payments made under the Agreement at any time.
11. | DECLARE UNDER PENALTY OF PERJURY THAT THE FOREGOING

IS TRUE AND CORRECT.

1/22/2025

(Date)

Executed on

FOR THE MERCHANT/OWNER (#1)

Isiﬂrﬂdby:
" MICHAEL DAVID MCLAREN CEO F‘

(Print Name) (Print Title) “(Signature)

FOR THE MERCHANT/OWNER (#2)

Signed by

_ PATRICIAANN KAELIN cpo ﬁ&,ﬂ-m Mo
(Print Name) (Print Title) 7 (Signature)

By
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AUTHORIZATION TO INITIATE ACH DEBIT ENTRIES

Name of Company: Core Funding Source LLC

I (We) hereby authorize Company, as shown above, hereinafter called Company,
to initiate debit entries to my (our) bank account as detailed below and debit the same to
such account. Should a transaction be returned for any reason, | (we) acknowledge that
| (we) am subject to a rejected item fee of up to $100.00 or the amount allowed by
law. | (we) further authorize debiting this account for non-sufficient fund fees
according to the applicable State Law. | (We) acknowledge that the origination of the
ACH transaction to my (our) account must comply with the provisions of U.S. Law.

BANK DETAILS

Bank Name: CITY NATIONAL BANK
Full Name on Account:  SG BUILDING BLOCKS INC OPERATING

Account Number:; _
Routing Number: _

DEBIT PAYMENT DETAILS

Payment Amount: 2,998.00
Frequency of Payments: DAILY

| (we) understand that this authorization is to remain in full force and effect until
Company has received written notification from me (us) of its termination at least five (5)
business days prior to the payment due date. | (we) further understand that canceling this
ACH authorization does not relieve any responsibility of paying my (our) account in full. If
| (we) cancel or revoke this authorization before any remaining debt is paid in full, the
Company may take additional actions, including legal actions, to secure the debt.

Date: 1/22/2025

Slgned by:
Customer Signature: f

L m e g o

Customer Printed Name: MICHAEL DAVID MCLAREN




