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** PORTIONS OF THIS EXHIBIT HAVE BEEN OMITTED PURSUANT TO RULE 601(B)(10) OF
REGULATION S-K. THE OMITTED INFORMATION IS NOT MATERIAL AND WOULD LIKELY CAUSE
COMPETITIVE HARM TO THE REGISTRANT IF PUBLICLY DISCLOSED.

LOAN AND SECURITY AGREEMENT
AMONG
SAI COMPUTING LLC, as Borrower
APPLIED DIGITAL CORPORATION, as Guarantor
B. RILEY COMMERCIAL CAPITAL, LLC, as a Lender
B. RILEY SECURITIES, INC., as a Lender
AND

B. RILEY COMMERCIAL CAPITAL, LLC, as Collateral Agent

DM3O663100.9




5.

TABLE OF CONTENTS

RECITALS

DEFINITIONS

2.1 Defined Terms ..
2.2 Singular and Plural Tenm

23 Aeconmtng Prnciples: conummrnsisiansuuiiiaininsasy
24 Referenices and OMher Terns v i ins i i tessie s i 2063 v iivs i S i faat assn (e H

THE LOAN

3.1 Commitment and Loan Advances; Borrowing; Prepayments.............cocoovmeereennscsssnsicinnnns
3.2 Loan:Advances Evidenced by-the Noto o mmaaoanmamiiiimsisyigiimsanam

Page

33 e |1 T o 2

34 PAVIETES 'OF TIBTESTL oo onvsmimivmismmios s s o e vhs s e e s S s R S
3.5 Default RAte ..o e s
3.6 Lt T oo e A s T s T s ey

3.7 Fees.. 5
3.8 I’ayment‘; to Lender Appllealmn of Payment@.

CLOSING DOCUMENTS, CONDITIONS PRECEDENT .....nirierirnnerrersnssmssnssnsssneresnes

4.1 oorany O s S e T T T B B s
4.2 SRATEIEE, o v e o S e R R
4.3 30001 (01 EE0) B 80101+ 1) OO OB SO
4.4 Organizational DOCUMENTS...oviieiiiiii ittt sasssass s aess

4.5 Conditions Precedent in General ...............
4.6 Additional Documents ...
4.7 Security Interest..

4.8 Rights and Remedles 01 a Secured Party ...................................................

49 Further Actions ..

50 50 —1 -1 -

el

4.10  Preservation of R:ghts Agambt Tlnrd Pames Preservatlon uf Cullateral in

Lender's Possession...
4.11  Appointment of Collateral Agent

.8

4:12: Post-Closing COVemANT e om0 s 00§ S O L aiind 9

REPRESENTATIONS AND WARRANTIES ...coonininiiniminmnssssnssnssensossinmasssssesssnsssssasssessss 9

5.1 Formation, Qualification and Complance.........coovvviirriieeerrseeneces s e
5.2 Execution and Performance of Loan DOCUITIENILS ......covveeeienieeneicnreseres e cressessssessanssevneanes

5.3 Title; Priority...
54 Validity and Enforceabﬂ;ty of Documentq

5.6 Financial Statements..

5.7 No Material Adverse (,hdngc
— 1|
L1

5.8 Litigation...
5.9 Name and Pr]n(:]pal Place of Buqmeqq

5:10° Financing Statements i cm s s e mnag

9
9
10

55 0 T OO 10

S L,
well







5.11

COVENANTS

6.1
6.2
6.3
6.4
6.5
6.6
6.7
6.8
6.9
6.10
6.11
6.12
6.13
6.14

TTse OF T8N PIOUBBHS .o oo s s 0 i T S i et L e i

Incurrence of AddItIONal DIEDE ....cvii e i ces e st s s s see e anssaneserrees
e B |

Liens ..
Transauuons w1th Af‘f' hateq
Financial Statements; Reporm

Affirmation of Representations and Warrantles ...............................................................
Title; Authorization to File Financing Statements.........ccoceeveeereiriiconnisseeiressaeesnsseeens
Performance of Obligations; Notice of Default ..o

OFAC...
Loan Expenqes

Notice of Certain Matters .................................................................................................
Additional Reports and Tnformation .........cccvierenenineseniieenesesssssssessssssensssesnes

Further Assurances ..
Amendment of Orgamzatmnal Dmumem%

Limitations on Additional Debt; Other ]"rohibned Tramactmns‘...,...,...A............‘...........,

EVENTS OF DEFAULT.....

REMEDIES

8.1
8.2

Remedies...
Cumulative Remedlea No Wawer e

MISCELLANEOQUS .......ccorercerenemrncersisessnes

9.1
9.2
03
9.4
9.5
9.6
9.7
0.8
9.9
9.10
9.11
9.12
9.13
9.14
9.15
9.16
9.17
0.18
9.19
9.20
9.21

Additional Indebtedness i imnniiimi i e R T
AdBONALATES oo s e e i T e e s e S s A
Loan Agreement (GOVEITIS ...oo.eruiiieaee e ieeeeieeeeeteeeseaeseereeeemeereeeeaeaeseeeneesnteneneameeenneenneeseeens
. 16

Additional Advances...
Amendment; Waiver; Approval
Notice...

Benefit; Asmgnment .........................................................................................................
Groverming Loy s o e e
Expenses and Indcmnity
.20

Headings ... a
No Parmerqhm or J mnl Venture
Time is of the Essence ..

IOVl PrOVISIONS s vuvnmsnmenisninsisnss oo o8 e e S5 5 L SR e
Acts by Lender and Collateral Agcnt

Binding Provisions...

Counterparts....

No Third Party Benef’ c1ary

Publicity ...
Joint and chcral Obhgatlc-ns
JURISDICTION AND VENUE

i

syl 8

11

T
12

12
12
12

e 12
syl 2

13
13

serans 13
w3

14

w14

o 16

w16

O ¢

16

16
16
16

s LT
gl T

18
18
18

20
.20

20
20

w20
-1
o
sl
s 20

21







10.

11.

GUARANTY

10.1
10.2
10.3
10.4
10.5
10.6

REINSTATEMENT ............ dasiinvis

Guaranty.... e
Right of Comrlbutlon
No Subrogation...

Amendments, etc. w1th rcspcct to thc Obllgatlons

Waivers..

Paymems

i

—A |

R |
i D2

..
2
wid3
23

.23







LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT (“Agreement”) is dated as of May 23, 2023, by
and among Sai Computing LLC, a Delaware limited liability company (“Borrower™), Applied Digital
Corporation, a Nevada corporation (“Guarantor”), B. Riley Commercial Capital, LLC and its successors and
assigns (“"BRS™), B. Riley Securities, Inc. and its successors and assigns (“BRS”; and BRS, together with
BRCC, individually and collectively in their respective capacity as a lender hereunder, “Lender™) and BRCC
in its capacity as collateral agent and its successors and assigns (“Collateral Agent”).

L:: RECITALS.

1.1 Borrower has requested that Lender make one or more term loans to Borrower in the
aggregate maximum principal amount of up to FIFTY MILLION AND NO. / 100 DOLLARS
(550,000,000.00) (the “Maximum Amount™) or so much thereof as may be advanced from time to time in
accordance with the terms hereof, the proceeds of which shall be used by Borrower to purchase the Collateral
and for general corporate purposes and working capital for Borrower. Lender has agreed to provide the
Loan to Borrower subject to the terms and conditions set forth herein.

1.2 In consideration of the mutual agreements set forth herein and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Borrower and Lender agree as
follows:

2 DEFINITIONS.

2.1 Defined Terms. All capitalized terms used in this Agreement and not otherwise defined in
this Agreement or in the Note shall have the following meanings:

“Affiliate” shall mean, with respect to any Person, (a) any other Person which directly or
indirectly through one or more intermediaries controls, or is controlled by, or is under common
control with, (i) such Person or (ii) any general partner, manager or managing member of such
Person; (b) any other Person 50% or more of the equity interest of which is held beneficially or of
record by (i) such Person or (ii) any general partner, manager or managing member of such Person,
and (c) any general partner, limited partner or member of (i) such Person or (ii) any general partner
or managing member of such Person. As used in the previous sentence, “control” means the
possession, directly or indirectly, of the power to cause the direction of the management of a Person,
whether through voting securities, by contract, family relationship or otherwise.

“Applicable Laws” shall mean all laws, statutes, ordinances, codes, rules, regulations,
judgments, decrees or orders of any state, federal or local government or agency which are
applicable to Borrower and/or the Collateral.

“Bankruptcy Code” means the United States Bankruptcy Code (11 U.S.C. § 101 et seq.), as
amended from time to time, and any successor statute.

“Business Day” shall mean each day excluding Saturdays, Sundays and any other day on
which Lender is closed for business.

13

Closing Date” shall mean the date on which all of the conditions set forth in Section 4
hereof have been satisfied in the sole discretion of Lender.

“Code" shall mean the Internal Revenue Code of 1986, as amended.

DM3'9663100.9







“Collateral” shall mean, collectively

borrowed money, (b) all indebtedness evidenced by bonds, debentures, notes or similar instruments,
{(c) all obligations of such Person as lessee under any capital lease of real or personal property, (d)
all obligations of such Person to pay the deferred purchase price of property or services (excluding
trade accounts payable in the ordinary course of business or consistent with past practice), (e) all
indebtedness secured by a Lien on the property of such Person, and (f) all obligations, contingent or
otherwise, with respect to the face amount of all letters of credit (whether or not drawn), bankers’
acceptances and similar obligations issued for the account of such Person.

“Default Rate” shall mean the Loan Rate plus five percent (5%) per annum.

“Event of Default™ shall have the meaning set forth in Section 8 hereof.

_

“Governmental Agency” shall mean any governmental or quasi-governmental agency,
board, bureau, commission, department, court, administrative tribunal or other instrumentality or
authority, and any public utility.

“Liens” shall mean with respect to any Person, any interest granted by such Person in any
real or personal property, asset or other right owned or being purchased or acquired by such Person
(including an interest in respect of a capital lease) which secures payment or performance of any
obligation and shall include any mortgage, lien, encumbrance, title retention lien, charge or other
security interest of any kind, whether arising by contract, as a matter of law, by judicial process or
otherwise.

“Loan” shall mean the term loan(s) from Lender to Borrower in an aggregate principal
amount not to exceed the Maximum Amount on the terms set forth in this Agreement and the Loan
Note.

“Loan Advance” shall mean a disbursement of all or any portion of the Loan.
“Loan Commitment” means, as of the Closing Date, as applicable, (a) with respect to BRCC,

Thirty-Three Million Five Hundred Thousand Dollars ($33,500,000.00) and (b) with respect to BRS,
Sixteen Million Five Hundred Thousand Dollars ($16,500,000.00).

o
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“Loan Documents™ shall mean this Agreement, the Loan Notes, _ and every
other document now or hereafter evidencing, securing or otherwise executed in conjunction with the
Loan, together with all amendments, restatements, supplements and modifications thereof,

“Loan Expenses” shall mean, collectively, the expenses, charges, costs (including both hard
costs and soft costs) and fees relating to the making, administration, negotiation, documentation,
extension or any other aspect of the Loan, including, without limitation, Lender’s attorneys’ fees
and costs in connection with the negotiation and documentation of the Loan, all recording fees and
charges, title insurance charges and premiums, escrow fees, fees of insurance consultants, binders,
policies and the like, and all other costs, expenses, charges and fees referred to in or necessitated by
the terms of this Agreement or any of the other Loan Documents.

“Loan Note"” shall mean each Loan Note evidencing the Loan made to Borrower payable to
the order of the applicable Lender in such Lender’s Loan Commitment, as the same may be
amended, restated, modified or supplemented and in effect from time to time.

“Loan Rate” shall mean 9.00% per annum, payable monthly in arrears.

“Maturity Date” shall mean May 23, 2025,

“Maximum Amount” shall have the meaning set forth in the Recitals hereof.

“Notice of Borrowing™ shall have the meaning set forth in Section 3.1 hereof.

“Obligations™ means all amounts owing by the Borrower and Guarantor to the Lender and
Collateral Agent pursuant to or in connection with this Agreement or any other Loan Document or
otherwise with respect to the Loan, including, without limitation, all principal, interest (including
any interest accruing after the filing of any petition in bankruptcy or the commencement of any
insolvency, reorganization or like proceeding relating to the Borrower or Guarantor, whether or not
a claim for post-filing or post-petition interest is allowed in such proceeding), the Collateral,
reimbursement obligations, fees, expenses, indemnification and reimbursement payments, costs and
expenses (including all fees and expenses of counsel to the Lender or the Collateral Agent incurred
pursuant to this Agreement or any other Loan Document), whether direct or indirect, absolute or
contingent, liquidated or unliquidated, now existing or hereafter arising hereunder or thereunder.

“Permitted Liens™ shall mean (a) Liens for taxes or other governmental charges not at the
time delinquent or thereafter payable without penalty or being diligently contested in good faith by
appropriate proceedings, (b) Liens arising in the ordinary course of business, and (¢) Liens arising
under the Loan Documents.

“Person” shall mean any individual, firm, corporation, business enterprise, trust,
association, joint venture, partnership, governmental body or other entity, whether acting in an
individual, fiduciary or other capacity.

“Pro Rata Share” means, with respect to any Lender, as of the date of determination, the
applicable percentage (as adjusted from time to time in accordance with the terms hereof, including
as a result of an assignment) obtained by dividing (a) such Lender’s Loan Commitment (or if such
Loan Commitment has been terminated, the outstanding principal amount of the Loan funded by
such Lender), by (b) the aggregate amount of the Loan Commitments (or if such Loan Commitments
have been terminated, the aggregate outstanding principal amount of the Loan).







“Related Parties™ with respect to any Person, means such Person’s Affiliates and the
directors, officers, employees, partners, agents, trustees, administrators, managers, advisors, and
representatives of it and its Affiliates.

“UCC” shall mean the Uniform Commercial Code as in effect in the State of Delaware on
the date of this Agreement and as amended from time to time.

“Unmatured Default” shall mean an event or circumstance that with the giving of notice,
the passage of time, or both, would constitute an Event of Default.

2.2 Singular and Plural Terms. The meaning of defined terms are equally applicable to the
singular and plural forms of the defined terms.

2.3 Accounting Principles. Any accounting term used and not specifically defined in any Loan
Document shall be construed in conformity with, and all financial data required to be submitted under any
Loan Document shall be prepared in conformity with, tax accounting principles applied on a consistent basis
or in accordance with such other principles or methods as are reasonably acceptable to Lender.

2.4 References and Other Terms. Any reference to any Loan Document or other document shall
include such document both as originally executed and as it may from time to time be modified. References
herein to Articles, Sections and Exhibits shall be construed as references to this Agreement unless a different
document is named. References to subparagraphs shall be construed as references to the same Section in
which the reference appears. The term “document” is used in its broadest sense and encompasses
agreements, certificates, opinions, consents, instruments and other written material of every kind. The terms
“including” and “include™ mean “including (include) without limitation.”

3 THE LOAN.
3.1 Commitment and Loan Advances: Borrowing: Prepayments.
(a) Commitment. Subject to the terms and conditions of this Agreement, on the Closing

Date, (1) BRCC, in its capacity as a Lender, agrees to make an initial Loan Advance to Borrower in
the principal amount of TWENTY MILLION AND No/100 Dollars ($20,000,000.00) and (ii) BRS,
in its capacity as a Lender, agrees to make an initial Loan Advance to Borrower in the principal
amount of SIXTEEN MILLION FIVE HUNDRED THOUSAND AND No/100 Dollars
($16,500,000.00). Borrower, by executing this Agreement, hereby requests each such Loan
Advance on the Closing Date. Following the Closing Date, additional Loan Advances made by
BRCC, in its capacity as a Lender, shall be at such Lender’s sole discretion, up to an aggregate
principal amount of THIRTEEN MILLION FIVE HUNDRED THOUSAND AND No/100 Dollars
(513,500,000.00). In no event shall the Loans made hereunder exceed the Maximum Amount or
such Lender’s Loan Commitment. Amounts borrowed and repaid may not be re-borrowed.

(b) Loan Advances. Borrower shall give written notice (each such written notice, a
“Notice of Borrowing™) substantially in the form of Exhibit A or telephonic notice (followed
immediately by a Notice of Borrowing) to Lender of each Loan Advance not later than five (5)
Business Days prior to the proposed Loan Advance date. Each such notice shall be effective upon
receipt by Lender, shall be irrevocable, and shall specify the date and the amount therecof. Each
borrowing shall be on a Business Day. There shall me no more than four (4) Loan Advances
hereunder.







(c) Voluntary Prepayments. Subject to Section 3.7 hereof, Borrower may from time to
time prepay the Loan in advance in whole or in part; provided that Borrower shall give Lender notice
thereof, not later than 11:00 am New York time, on the date of such prepayment, specifying the date
and amount of such prepayment.

(d) Mandatory Prepayments. Unless sooner paid in full, the outstanding principal
balance of the Loan shall be paid in full on the Maturity Date. Notwithstanding the foregoing,
Borrower shall be required to prepay the outstanding principal balance, together with any accrued
interest and fees, of the Loan upon the sale of transfer of any Collateral (each a “Mandatory
Prepayment™). All repayments of principal shall be subject to Section 3.7 and Section 3.8 hereof.

3.2 Loan Advances Evidenced by the Note. All Loan Advances hereunder shall be evidenced
by a Loan Note, substantially in the form of Exhibit B-1 or Exhibit B-2, as applicable, which shall be
executed and delivered by Borrower simultaneously with the execution of this Agreement and amended in
accordance with any additional Loan Advances made hereunder.

33 Calculation of Interest. Borrower promises to pay interest on the unpaid principal amount
of the Loan for the period commencing on the date of the Loan Advance until such Loan is paid in full at
the Loan Rate; provided, if at any time an uncured Event of Default exists, the interest rate applicable to the
Loan shall be increased to the Default Rate, In no event shall interest payable by Borrower to Lender
hereunder exceed the maximum rate permitted under Applicable Law, and if any such provision of this
Agreement is in contravention of any such law, such provision shall be deemed modified to limit such
interest to the maximum rate permitted under such law.

34 Payments of Interest. Unless sooner paid in full, the outstanding principal balance of the
Loan shall be paid in full on the Maturity Date. Beginning on July 1, 2023, and continuing on the first day
of each month until all amounts under the Loan are paid in full, Borrower shall make monthly payments of
accrued interest at the Loan Rate.

3.5 Default Rate. Upon the occurrence of an uncured Event of Default under this Agreement
or any of the other Loan Documents, after the Maturity Date or following the acceleration of the maturity of
the Loan, Lender may, if permitted under Applicable Law, do one or both of the following: (a) increase the
rate of interest on the outstanding principal balance of the Loan and any other amounts then owing by
Borrower to Lender to the Default Rate until paid in full and (b) add any unpaid accrued interest to principal
and such sum shall bear interest therefrom until paid in full at the Default Rate. Neither the Loan Rate nor
the Default Rate shall exceed the maximum rate permitted by Applicable Law under any circumstance.
Interest accruing at the Default Rate shall be payable upon demand.

3.6 Late Charge. If any payment under this Agreement or any other Loan Document remains
unpaid on the tenth (10™) day after the date said amount was due and payable, then, in addition to the payment
of the amount so due, Borrower shall pay to Lender a “late charge™ equal to five percent (5.0%) of the
amount of that payment, provided that no late charge shall apply to the final payment of principal on the
Maturity Date or upon acceleration. This late charge may be assessed without notice, shall be immediately
due and payable and shall be in addition to all other rights and remedies available to Lender.

3.7 Fees.
(a) Borrower shall pay to Lender, for Lender’s sole account in immediately available funds:
(1) upon the first repayment of principal of the Loan, on such date of repayment an exit

fee in amount equal to 2.0% of the Maximum Amount; and







(i1) on the Closing Date and the date of each subsequent Loan Advance, any Loan
Expenses then due and owing.

(b) In addition to the foregoing, commencing on September 30, 2023 and thereafter on the last
Business Day of each successive calendar quarter, Borrower shall pay to Lender on such date, for Lender’s
sole account in immediately available funds, a fee in the amount equal to 3.0% of the aggregate principal
amount of the Loan outstanding on such date.

3.8 Pavments to Lender; Application of Payments.

(a) Subject to paragraph (b) below, payments of interest (whether at the Default Rate or
otherwise), principal, late charges under Section 3.6, fees under Section 3.7 and any other Obligations owing
to a Lender shall be paid by Borrower to such Lender based on such Lender’s Pro Rata Share of such
payment. Lender agrees that any payment it receives is subject to paragraph (b) below, and Lender shall
apply payments received in the order set forth below. Any payment made by Borrower to Lender that is
subsequently turned over by Lender for allocation in accordance with paragraph (b) below shall not
constitute a payment of the Obligations owing to such Lender unless such payment is in fact actually applied
to the Obligations of Lender under paragraph (b) below.

(b) Notwithstanding anything to the contrary set forth herein, Collateral Agent and Lender agree
to apply all or any part of any payment in respect of the Obligations and proceeds of Collateral, in each case
as received by Lender or Collateral Agent, in the following order:

(1) first, to the payment of all fees, costs, expenses and indemnities due and owing to
the Collateral Agent under this Agreement or any other Loan Document and any other Obligations
owing to Collateral Agent in respect of sums advanced by Collateral Agent to preserve or protect
the Collateral or to preserve or protect its security interest in the Collateral, until paid in full;

(i1) second, to the payment of all fees, costs, expenses and indemnities due and owing
to Lender in respect of outstanding Loans and Loan Commitments, pro rata based on each Lender’s
Pro Rata Share thereof, until paid in full;

(1ii)  third, to the payment of all accrued and unpaid interest due and owing to Lender in
respect of the outstanding Loans, pro rata based on each Lender’s Pro Rata Share thereof, until paid
in full;

(iv)  fourth, to the payment of principal on the Loan due and owing, pro rata based on
each Lender’s Pro Rata Share thereof, until paid in full;

(v) fifth, to the payment of all other Obligations owing to each Lender, pro rata based
on each Lender’s Pro Rata Share thereof, until paid in full; and

(vi) sixth, to the Borrower or as any applicable Governmental Authority may direct.

4. CLOSING DOCUMENTS, CONDITIONS PRECEDENT AND SECURITY
INTEREST. Prior to the making of any Loan Advance, Borrower and Guarantor shall execute and/or
deliver to Lender those of the following documents and other items reasonably required to be executed and/or
delivered by Borrower or Guarantor, and shall cause to be executed and/or delivered to Lender those of the
following documents and other items reasonably required to be executed and/or delivered by others, all of
which documents and other items shall contain such provisions as shall be reasonably required to conform
to this Agreement and otherwise shall be satisfactory in form and substance to Lender:
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4.1 Loan Documents. This Agreement, each Loan Note, _ and each other Loan
Document.

4.2 Searches. Current Uniform Commercial Code, federal and state tax lien and judgment
searches, pending suit and litigation searches and bankruptcy court filings searches covering Borrower and
Guarantor and disclosing no matters objectionable to Lender. Borrower agrees that Lender shall file, on the
Closing Date, UCC-1 financing statements suitable for the perfection of the security interests granted by
Borrower in the Collateral hereunder.

43 Opinion of Counsel. Opinion letter from legal counsel for Borrower and Guarantor (which
counsel must be approved by Lender with respect to the issuance of such opinion) opining to the authority
of said parties to execute, deliver and perform their respective obligations under the Loan Documents, to the
validity and binding effect and enforceability of the Loan Documents, to the perfection of the security
interests provided to Collateral Agent, on behalf of Lender, in the Collateral, and to such other matters as
Lender and its counsel shall reasonably require.

4.4 Organizational Documents. A certified copy (certified, where applicable, by the state office
in which such documents were filed, and in all other cases by an appropriate representative of the entity) of:

(a) (i) The Certificate of Formation of Borrower; (ii) the Limited Liability Company
Agreement of Borrower; (iii) a Good Standing Certificate for Borrower from the Secretaries of State
of each of Delaware and Texas, reflecting that Borrower is in good standing in such States; (iv)
resolutions of Borrower authorizing the execution and delivery of the documents evidencing and
securing the Loan, certified by an appropriate representative of Borrower; and (v) an incumbency
certificate, including specimen signatures for all individuals executing any of the Loan Documents
of Borrower, certified by the appropriate representative of Borrower.

(b) (i) The Certificate of Incorporation of Guarantor; (ii) the Bylaws of Guarantor; (iii)
a Good Standing Certificate for Guarantor from the Secretary of State of Nevada reflecting that
Guarantor is in good standing in such State; (iv) resolutions of Guarantor authorizing the execution
and delivery of this Agreement and the other Loan Documents to which Guarantor is a party,
certified by an appropriate representative of Guarantor; and (v) an incumbency certificate, including
specimen signatures for all individuals executing any of the Loan Documents of Guarantor, certified
by the appropriate representative of Guarantor.

4.5 Conditions Precedent in General. In addition to the other conditions set forth herein, the
obligation of Lender to make any Loan Advance shall be conditioned upon and subject to the payment to
Lender of all loan fees then owing from Borrower to Lender, including without limitation the Loan Expenses,
and to satisfaction of all of the following conditions:

(a) All representations and warranties contained in this Agreement and in the other
Loan Documents shall be true in all material respects on and as of the date of such disbursement;

(b) Borrower and Guarantor each shall have performed, or Lender shall have waived,
all of its obligations under all Loan Documents which are required to be performed on or prior to
the date of such disbursement;

(c) Borrower shall have provided to Lender evidence of insurance on the Collateral,
with the Lender named as additional insured, in form and substance satisfactory to Lender;







(d) There shall be no material adverse change in the business prospects or financial
condition of Borrower or Guarantor as reasonably determined by Lender;

(e) No Event of Default shall have ocecurred that has not been waived in writing by
Lender, and no Unmatured Default shall then exist;

(H No litigation or proceedings are pending (including proceedings under Title 11 of
the United States Code) against Borrower or Guarantor, which litigation or proceedings, in the
reasonable judgment of Lender, would adversely affect Borrower’s or Guarantor’s ability to perform
its respective obligations under the Loan Documents.

4.6 Additional Documents. Such other agreements, certificates and documents regarding
Borrower as Lender or Collateral Agent may reasonably require.

4.7 Security Interest. As security for the full and timely payment of the Obligations in
accordance with the terms of this Agreement, the Loan Note and the other Loan Documents and the full and
timely payment and performance of all of the obligations of Borrower under this Agreement, the Loan Note
and the other Loan Documents, including the Obligations, Borrower hereby grants to Collateral Agent, for
the benefit of Lender and the Collateral Agent, a continued enforceable perfected, first priority security
interest in the Collateral as is now owned or acquired after the date of this Agreement by Borrower, and
agrees that, upon filing of all applicable UCC-1 financing statements with the appropriate offices, Collateral
Agent, for the benefit of Lender and the Collateral Agent, shall have a perfected security interest in and to
such Collateral. Borrower hereby ratifies any and all financing statements and amendments to financing
statements evidencing Collateral Agent’s security interest in the Collateral filed prior to the date hereof.

4.8 Rights and Remedies of a Secured Party. In addition to all rights and remedies given to
Collateral Agent and Lender pursuant to this Agreement, the Loan Note, and the other Loan Documents,
Collateral Agent and Lender shall have all of the rights and remedies of a secured party under the UCC.
Borrower, Collateral Agent and Lender each agree that this Agreement shall constitute a Security Agreement
within the meaning of the UCC, Borrower being the debtor and Collateral Agent being the secured party.
Upon the occurrence of any Event of Default, and promptly following demand by Collateral Agent,
Borrower shall assemble the Collateral and make it available to Collateral Agent or a Lender, as directed by
Collateral Agent. The right of Collateral Agent under this paragraph to have the Collateral assembled and
made available to it may, at Collateral Agent’s ¢lection and at Borrower’s expense, be enforced by an action
in equity for injunctive relief or specific performance. [t is understood and agreed by Borrower that neither
Collateral Agent nor Lender shall have any liability whatsoever under this Agreement except for its own
gross negligence or willful misconduct as determined by a court of competent authority in a final, non-
appealable order.

4.9 Further Actions. Borrower shall at any time and from time to time, take such commercially
reasonable steps as Collateral Agent may request (i) to cause any bailee having possession of any of the
Collateral to provide to Collateral Agent a written acknowledgement of Collateral Agent’s security interest
in such Collateral, in form and substance satisfactory to Collateral Agent and (ii) otherwise to ensure the
continued perfection and first priority security interest and Lien of Collateral Agent in any of the Collateral
and of the preservation of its rights therein.

4.10  Preservation of Rights Apgainst Third Parties: Preservation of Collateral in Lender's
Possession. Borrower assumes full responsibility for taking any and all steps to preserve rights in respect of
the Collateral against third parties. Collateral Agent’s duty of care with respect to Collateral in its possession
(as imposed by law) will be deemed fulfilled if it exercises reasonable care in physically keeping such
Collateral, or in the case of Collateral in the custody or possession of a bailee or other third person, exercises







reasonable care in the selection of the bailee or third person, and Collateral Agent need not otherwise
preserve, protect, insure or care for such Collateral. Collateral Agent shall not be obligated to preserve rights
that Borrower may have against prior parties, to liquidate the Collateral at all or in any particular manner or
order or apply the Proceeds of the Collateral in any particular order of application. Collateral Agent has no
obligation to clean up or prepare Collateral for sale. If notice to Borrower of any intended disposition of
Collateral or any other intended action is required by applicable law in a particular situation, such notice will
be deemed commercially reasonable if given in the manner specified in this Agreement at least ten (10)
calendar days before the date of intended disposition or other action.

4.11  Appointment of Collateral Agent. Lender hereby appoints BRCC, and BRCC hereby
accepts such appointment, as Collateral Agent hereunder and under the Loan Documents subject to the terms
and conditions set forth on Exhibit C hereto. Borrower and Guarantor acknowledges and agrees to the terms
and conditions set forth on Exhibit C hereto.

4,12 Post-Closing Covenant. On or before the date that is the earlier of (a) the date that the
Equipment is delivered to its colocation site and (b) twenty (20) days following the Closing Date (or such
later date agreed to in writing by Lender), the Borrower shall deliver to Collateral Agent a duly executed
acknowledgement and waiver with respect to such colocation site, in form and substance satisfactory to
Collateral Agent.

5. REPRESENTATIONS AND WARRANTIES. In order to induce Lender and Collateral
Agent to execute this Agreement and to induce Lender to make the Loan, Borrower and Guarantor each
represents and warrants to Lender and Collateral Agent as of the date of the first Loan Advance and as of
the date of each subsequent Loan Advance as follows:

5.1 Formation, Qualification and Compliance. Borrower is a limited liability company duly
incorporated, validly existing and in good standing under the laws of the State of Delaware and is qualified
to conduct business in each of the jurisdictions in which it conducts business except to the extent that failure
to do so would not result in a material adverse effect to the Borrower’s business. Guarantor is a corporation
duly incorporated, validly existing and in good standing under the laws of the State of Nevada and is qualified
to conduct business in each of the jurisdictions in which it conducts business except to the extent that failure
to do so would not result in a material adverse effect to the Guarantor’s business. Borrower and Guarantor
has full power and authority to conduct its business as presently conducted, to enter into this Agreement, the
other Loan Documents to which it is a party and to perform all of its duties and obligations under this
Agreement and such other Loan Documents. Such execution and performance have been duly authorized
pursuant to the Certificate of Incorporation and Bylaws of Guarantor and by the Certificate of Formation
and Limited Liability Company Agreement of Borrower.

5.2 Execution and Performance of Loan Documents.,

(a) Borrower and Guarantor has all requisite authority to execute, deliver, and perform
their respective obligations under the Loan Documents.

(b) The execution and delivery by Borrower and Guarantor and the performance by
Borrower and Guarantor of their respective obligations under each Loan Document to which it is a
party have been authorized by all necessary action and do not and will not:

(i) require any consent or approval not heretofore obtained of any Person;

(i) violate any provision of, or require any consent or approval not heretofore
obtained under, any governing document applicable to Borrower or Guarantor;







(iii)  result in or require the creation of any lien, claim, charge or other right of
others of any kind (other than under or as provided for in the Loan Documents) on or with
respect to any property now or hereafter owned or leased by Borrower or Guarantor;

(iv) violate any provision of any Applicable Law presently in effect; or

(v) constitute a breach or default under, or permit the acceleration of
obligations owed under, any contract, loan agreement, lease or other agreement or document
to which Borrower or the Guarantor is a party or by which Borrower or the Guarantor or
any of their respective property is bound.

(c) Borrower is not in default under any material contract, lease or other agreement or
document to which it is a party.

(d) No approval, license, exemption or other authorization from, or filing, registration
or qualification with, any Governmental Agency is required in connection with:

(i) the execution by Borrower or Guarantor of, and the performance by
Borrower or Guarantor of their respective obligations under, the Loan Documents; and

(i1) the creation of the liens described in the Loan Documents other than the
recording of recordable documents and filing the financing statements.

5.3 Title; Priority. Upon delivery to Borrower, the Equipment will be owned by Borrower free
and clear of all liens, claims and encumbrances (other than the Lien of Collateral Agent), and Collateral
Agent shall have a first-priority, perfected Lien in such Equipment and the other Collateral.

5.4 Validity and Enforceability of Documents. Upon the execution and delivery of the Loan
Documents, the Loan Documents shall be valid and binding upon the parties that have executed the same in
accordance with the respective provisions thereof, and shall be enforceable in accordance with the respective
provisions thereof, subject only to applicable bankruptcy, reorganization, insolvency, moratorium and other
similar laws affecting the enforcement of creditor’s rights.

5.5 Solvency. Each of Borrower and Guarantor is solvent and able to pay its debts as such debts
become due, and has capital sufficient to carry on Borrower’s or Guarantor’s respective present business
transactions. Each of Borrower and Guarantor is not bankrupt or insolvent, nor has Borrower or Guarantor
made an assignment for the benefit of its creditors, nor has there been a trustee or receiver appointed for the
benefit of Borrower’s or Guarantor’s creditors, nor has there been any bankruptcy, reorganization or
insolvency proceedings instituted by or against Borrower or Guarantor, nor will Borrower or Guarantor be
rendered insolvent by Borrower’s or Guarantor’s execution, delivery or performance of the Loan Documents
to which it is a party or by the transactions contemplated thereunder.

5.6 Financial Statements. Complete copies of Guarantor’s audited financial statements
consisting of the balance sheet of the Borrower as of the end of, and the related statements of income and
retained earnings, stockholders’ equity and cash flow for, each of the fiscal years ended as at May 31, 2022
and May 31, 2021, and the unaudited financial statements for the quarter ended February 28, 2023 (the
“Financial Statements™) have been filed with the Securities and Exchange Commission (the “SEC”). The
Financial Statements (i) have been prepared in accordance with GAAP applied on a consistent basis as at
the dates and throughout the periods involved, except as otherwise expressly noted therein, including the
notes thereto and (ii) fairly present in all material respects the financial condition of the Guarantor as of the
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respective dates with respect to which they were prepared and the results of the operations, stockholders’
equity and cash flow of the Guarantor for the periods indicated, except as otherwise expressly noted therein.

5.7 No Material Adverse Change. There has been no material adverse change in the condition,
financial or otherwise, or the properties or businesses of Guarantor since the date of the latest Financial
Statements. Since such date, neither Borrower or Guarantor has entered into any material transaction which
would have a material adverse effect whether or not disclosed in the Financial Statements or otherwise
disclosed to Lender in writing, and there do not exist any circumstances or conditions that with the passage
of time or giving of notice or both would result in an Event of Default under any of the Loan Documents.

5.8 Litigation. There is not any condition, event or circumstance existing, or any litigation,
arbitration, governmental or administrative proceeding, action, investigation, claims or demand pending or,
to the best of Guarantor’s knowledge, after due inquiry, threatened, affecting Borrower or the Collateral, or
involving the validity or enforceability, or the performance by, of the Loan Documents or involving any risk
of a judgment or liability which, if satisfied, would have an adverse effect on the financial condition, business
or properties of Borrower or Guarantor.

59 Name and Principal Place of Business. Borrower presently uses no trade name other than
its actual name. Borrower’s principal place of business is 3811 Turtle Creek Blvd, Ste. 2100, Dallas, Texas,
75219.

5.10  Financing Statements. There are no UCC financing statements in effect with respect to the
Collateral other than those to be filed and/or recorded by Collateral Agent which name Borrower as debtor.
The security interests in the Collateral granted to Collateral Agent, for the benefit of Lender and Collateral
Agent, herein (i) constitute and will continue to constitute perfected security interests under the UCC (or
other applicable law) entitled to all the rights, benefits and priorities provided by the UCC (or other
applicable law) and (ii) are and will continue to be superior and prior to the rights of all third parties, to the
full extent provided by law. All filing fees and other expenses in connection with filing of financing
statements or continuations thercof shall be paid by Borrower, and Collateral Agent shall be reimbursed by
Borrower for any such fees and expenses incurred by Collateral Agent.

5.11  Use of Loan Proceeds. The proceeds of the Loan disbursed to Borrower shall be used by
Borrower solely for the purposes set forth in Section 1.1 hereof.

6. COVENANTS.

6.1 Incurrence of Additional Debt. Neither Borrower nor Guarantor shall create, incur, assume
or suffer to exist any additional Debt, direct or indirect, without the prior written consent of Lender,

6.2 Liens. Neither Borrower nor Guarantor shall create or permit to exist any Lien on any of its
real or personal properties (whether now owned or hereafter acquired), including without limitation, any of
the Collateral, except the Permitted Liens described in clauses (a) and (c¢) of the definition thereof.

6.3 Transactions with Affiliates. Neither Borrower nor Guarantor shall enter into or be a party
to any transaction including any purchase, sale, lease, or exchange of property, the rendering of any service,
or the payment of any management, advisory, or similar fees, with any Affiliate other than (i) any transaction
contemplated by this Agreement or otherwise not prohibited by the terms hereof; (ii) any transaction on fair
and reasonable terms no less favorable to the Borrower and its subsidiaries or Guarantor and its subsidiaries,
as applicable, than those that would have been obtained in a comparable transaction on an arm’s length basis
from an unrelated Person; (ii1) any transactions already in effect as of the Closing Date for which Lender has
received written notice thereof; (iv) any transactions disclosed in the Guarantor’s filings with the SEC; (v)
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any customary payments made by the Borrower or Guarantor for any financial advisory, consulting,
financing, underwriting or placement services or in respect of other investment banking activities (including
in connection with acquisitions, divestitures or financings) and any subsequent transaction or exit fee; (vi)
any reasonable and customary compensation arrangement and benefit plan for its officers and other
employees entered into or maintained in the ordinary course of business; and (vii) any reasonable and
customary fee paid to independent members of its board of directors (or other governing body) in the
ordinary course of business.

6.4 Financial Statements; Reports. Borrower and Guarantor will from time to time furnish to
Lender such information and reports, financial and otherwise, concerning Borrower and Guarantor, as
Lender reasonably requires.

6.5 Affirmation of Representations and Warranties. Borrower and Guarantor each agrees that
all representations and warranties of Borrower or Guarantor contained in Section 5 hereof shall remain true
in all material respects at all times until the Loan is repaid in full.

6.6 Title; Authorization to File Financing Statements. Borrower shall keep its title to the
Collateral, free and clear of all liens, claims and encumbrances, other than the Lien in favor of Collateral
Agent. Borrower shall faithfully preserve and protect Collateral Agent’s security interest and Lien in the
Collateral and shall, at its own cost and expense, cause or assist Collateral Agent to cause that security
interest to be perfected and continue perfected so long as the Obligations or any portion of the Obligations
is outstanding, unpaid or executory. For purposes of the perfection of Collateral Agent’s security interest in
the Collateral in accordance with the requirements of this Agreement, Borrower authorizes Collateral Agent,
at any time and from time to time, to file financing statements, continuation statements and amendments
thereto that describe the Collateral, and which contain any other information required by the UCC for the
sufficiency or filing office acceptance of any financing statement, continuation statement or amendment.

6.7 Performance of Obligations; Notice of Default. Borrower and Guarantor each shall
promptly and fully perform and comply in all respects with the obligations, terms, agreements, provisions
and requirements of this Agreement and the other Loan Documents and all other documents and instruments
relating thereto and will not permit to occur any default or breach hereunder or thereunder. Borrower shall
promptly give to Lender and Collateral Agent notice of the occurrence of any Unmatured Default or of any
event that could have a material adverse effect on any security for the Loan or on Borrower’s ability to
perform its obligations under this Agreement or any of the other Loan Documents.

6.8 OFAC. Borrower and Guarantor shall (a) ensure that no Person that controls Borrower or
Guarantor, as applicable, is or shall be listed on the Specially Designated Nationals and Blocked Person List
or other similar lists maintained by the Office of Foreign Assets Control (“OFAC”), the Department of the
Treasury or included in any Executive Orders, (b) not use or permit the use of any proceeds of the Loan to
violate any of the foreign asset control regulations of OFAC or any enabling statute or Executive Order
relating thereto, and (¢) comply with all applicable Bank Secrecy Act laws and regulations, as amended.

6.9 Loan Expenses. Borrower agrees to pay all of the Loan Expenses. Any Loan Expenses
paid by Lender or Collateral Agent shall bear interest commencing on the date demand for repayment thereof
is made by Lender or Collateral Agent until repaid to Lender or Collateral Agent at the Default Rate and
shall be paid by Borrower upon demand, or may be paid by Lender at any time by disbursement of proceeds
of the Loan. Any Loan Expenses paid by Lender or Collateral Agent shall be reimbursed to Lender or
Collateral Agent by Borrower regardless of whether there shall be any disbursements of the Loan.
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6.10  Notice of Certain Matters. Borrower and Guarantor shall give notice to Lender and
Collateral Agent, within fifteen (15) days after Borrower obtains actual knowledge thereof, of each of the
following:

(a) any litigation or claim affecting or relating to Borrower or Guarantor involving an
amount in excess of One Hundred Thousand and No/100 Dollars ($100,000.00); whether covered
by insurance or not;

(b) any dispute between Borrower or Guarantor and any Governmental Agency the
adverse determination of which might reasonably be expected to materially affect Borrower or
Guarantor;

(c) any trade name hereafter used by Borrower and any change in Borrower’s principal

place of business;
(d) any Unmatured Default or Event of Default; and/or

(e) any material adverse change in the financial condition of Borrower or in the
Collateral.

6.11  Additional Reports and Information. Borrower and Guarantor each shall deliver to Lender
or Collateral Agent, concurrently with delivery to the third parties noted hereafter, copies of all reports which
are available for public inspection or which Borrower is required to file with any Governmental Agency.

6.12  Further Assurances. Borrower and Guarantor shall execute and acknowledge (or cause to
be executed and acknowledged) and deliver to Lender or Collateral Agent all documents, and take all actions,
reasonably required by Lender or Collateral Agent from time to time to confirm the rights created or now or
hereafter intended to be created under the Loan Documents, to protect and further the validity, priority and
enforceability of the Loan Documents, to subject to the Loan Documents any property intended by the terms
of any Loan Document to be covered by the Loan Documents, including the Collateral, or otherwise to carry
out the purposes of the Loan Documents and the transactions contemplated thereunder.

6.13  Amendment of Organizational Documents.

(a) Neither the Certificate of Formation nor the Limited Liability Company Agreement of
Borrower shall be amended, supplemented or restated, in whole or in part, without the prior, written consent
of Lender (which consent shall not be unreasonably withheld, conditioned or delayed). Borrower shall
deliver to Lender a copy of any such amendment, supplementation or restatement to the Certificate of
Formation or the Limited Liability Company Agreement within ten (10) calendar days after the execution
of any such amendment.

(b) Neither the Certificate of Incorporation nor the Bylaws of Guarantor shall be amended,
supplemented or restated, in whole or in part, without the prior, written consent of Lender (which consent
shall not be unreasonably withheld, conditioned or delayed). Guarantor shall deliver to Lender a copy of
any such amendment, supplementation or restatement to the Certificate of Incorporation or the Bylaws
within ten (10) calendar days after the execution of any such amendment.
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6.14  Limitations on Additional Debt: Other Prohibited Transactions.

(a) Except as expressly permitted herein, neither Borrower nor Guarantor shall, without
the prior written consent of Lender granted in its sole discretion, incur any Debt of any kind after
the Closing Date.

(b) Neither Borrower nor Guarantor shall, without the prior written consent of Lender,
engage directly or indirectly in any off balance sheet, hedge or derivative transactions, including
without limitation, interest rate swaps and interest rate caps except with Lender and its affiliates and
subsidiaries.

7 EVENTS OF DEFAULT. The occurrence of any one or more of the following, shall
constitute an “Event of Default™:

(a) Failure by Borrower to make: (i) any payment of principal or interest under the this
Agreement or the Loan Note when due and such failure shall continue unremedied for a period of
five (5) days after such due date; (ii) any payment of fees or other amounts due under this Agreement
or any other Loan Document when due and such failure shall continue unremedied for a period of
five (5) days after such due date;

(b) Failure by Borrower to perform or cause to be performed any other obligation or
observe any other condition, covenant, term, agreement or provision required to be performed or
observed by Borrower contained in this Agreement or any other Loan Document and not specifically
referred to elsewhere in this Section 7; provided, however, that if such failure by its nature can be
cured, then so long as the priority, validity and enforceability of the liens created by this Agreement,
or any of the other Loan Documents is not impaired, threatened or jeopardized, then Borrower shall
have a period (“Cure Period™) of thirty (30) days after Borrower obtains actual knowledge of such
failure or receives written notice of such failure to cure the same and an Event of Default shall not
be deemed to exist during the Cure Period (provided, however, such period shall be limited to ten
(10) days if such failure can be cured by the payment of money).

(c) Failure of Guarantor to perform its obligations under Section 9.22 hereof.

(d) The existence of any material inaccuracy or untruth in any representation or
warranty contained in this Agreement or any other Loan Documents, or of any statement or
certification as to facts delivered to Lender by or on behalf of Borrower or Guarantor.

(e) Borrower or Guarantor or any of their respective successors or permitted assigns,
shall:

(i) file a voluntary petition in bankruptcy or an arrangement or reorganization
under any federal or state bankruptey, insolvency or debtor relief law or statute (hereinafter
referred to as a “Bankruptcy Proceeding™);

(ii) file any answer in any Bankruptcy Proceeding or any other action or
proceeding admitting insolvency or inability to pay his, her or its debts;

(iii) fail to oppose, or fail to obtain a vacation or stay of, any involuntary
Bankruptcy Proceeding within sixty (60) days after the filing thereof;







(iv)  solicit or cause to be solicited petitioning creditors for any involuntary
Bankruptcy Proceeding against Borrower or Guarantor;

(v) be granted a decree or order for relief, or be adjudicated a bankrupt or
declared insolvent in any Bankruptcy Proceeding, whether voluntary or involuntary;

(vi) have a trustee or receiver appointed for or have any court take jurisdiction
of its property, or the major part thereof, in any voluntary or involuntary proceeding for the
purpose of reorganization, arrangement, dissolution or liquidation, and, with respect to an
involuntary proceeding only, such trustee or receiver is not discharged or such jurisdiction
is not relinquished, vacated or stayed on appeal or otherwise, within sixty (60) days after
the commencement thereof;

(vii)  make an assignment for the benefit of creditors;

(viii)  consent to any appointment of a receiver or trustee or liquidator of all of its
property, or the major part thereof; or

(ix)  have an attachment or execution levied with respect to, or other judicial
seizure be effected for, all or substantially all of its assets.

() (i) Any Loan Document ceases for any reason to be valid, binding, and in full force
and effect or any Lien created by such Loan Document ceases to be enforceable and of the same
effect and priority purported to be created thereby; (ii) any material provision of any Loan Document
ceases for any reason to be valid, binding, and in full force and effect, other than as expressly
permitted hereunder or thereunder; (iii) Borrower, Guarantor or any of their respective affiliates (or
any Person by, through or on behalf of Borrower or Guarantor) contests in any manner the validity
or enforceability of any provision of any Loan Document; or (iv) Borrower or Guarantor denies that
it has any or further liability or obligation under any provision of any Loan Document or purports
to revoke, terminate, or rescind any provision of any Loan Document,

(g) The assignment or attempted assignment of this Agreement by Borrower or
Guarantor without Lender’s prior written consent,

(h) The occurrence of a material adverse change in the financial condition of Borrower
or Guarantor.

(1) The occurrence of an Event of Default under any of the other Loan Documents.

() The Collateral shall be materially damaged or destroyed or otherwise not owned
and in use by Borrower.

(k) The existence of any fraud, dishonesty or bad faith by or with the acquiescence of
Borrower or Guarantor which in any way relates to or affects the Loan.

)] One or more judgments or decrees shall be entered against the Borrower or
Guarantor in an amount exceeding One Million and No/100 Dollars ($1,000,000.00).

(m) The occurrence of a default under any other loan in excess One Million and No/100
Dollars ($1,000,000.00) under which Borrower or Guarantor is obligated.







8. REMEDIES.

8.1 Remedies. Upon the occurrence of any Event of Default (subject to all required cure periods
hereunder), Lender, in addition to availing itself of any remedies conferred upon it at law or in equity and
by the terms of this Agreement, the Loan Note or the other Loan Documents, may declare the outstanding
principal balance of the Loan, together with all accrued interest thereon and other amounts owing in
connection therewith, to be immediately due and payable in full, regardless of any other specified due date,
and in the event of the occurrence of an Event of Default under Section 7(e) such principal and interest shall
become immediately due automatically.

8.2 Cumulative Remedies, No Waiver. Lender’s and Collateral Agent’s rights and remedies
under the Loan Documents are cumulative and in addition to all rights and remedies provided by Applicable
Law from time to time. The exercise or direction to exercise by Lender or Collateral Agent of any right or
remedy shall not constitute a cure or waiver of any default, nor invalidate any notice of default or any act
done pursuant to any such notice, nor prejudice Lender or Collateral Agent in the exercise of any other right
or remedy. No waiver of any default shall be implied from any omission by Lender to take action on account
of such default if such default persists or is repeated. No waiver of any default shall affect any default other
than the default expressly waived, and any such waiver shall be operative only for the time and to the extent
stated. No waiver of any provision of any Loan Document shall be construed as a waiver of any subsequent
breach of the same provision. The consent by Lender to any act by Borrower requiring further consent or
approval shall not be deemed to waive or render unnecessary Lender’s consent to or approval of any
subsequent act. Lender’s acceptance of the late performance of any obligation shall not constitute a waiver
by Lender of the right to require prompt performance of all further obligations; Lender’s acceptance of any
performance following the sending or filing of any notice of default shall not constitute a waiver of Lender’s
right to proceed with the exercise of remedies for any unfulfilled obligations; and Lender’s acceptance of
any partial performance shall not constitute a waiver by Lender of any rights relating to the unfulfilled
portion of the applicable obligation.

9: MISCELLANEOUS.

9.1 Additional Indebtedness. If any advances or payments made by Lender or Collateral Agent
pursuant to this Agreement or any other Loan Document, together with disbursements of the Loan, shall
exceed the aggregate face amount of the Loan Note, all such advances and payments shall constitute
additional Obligations secured by the security for the Loan, and shall bear interest at the Default Rate from
the date advanced until paid.

9.2 Additional Acts. Borrower and Guarantor shall, upon request, execute and deliver such
further instruments and documents and do such further acts and things as may be reasonably required to
provide to Lender or Collateral Agent the evidence of and security for the Loan contemplated by this
Agreement.

93 Loan Agreement Governs. In the event of any inconsistency between any provision of this
Agreement and any provision of any other Loan Document, the provision of this Agreement shall govern;
provided, however, that the provisions of all of the Loan Documents shall be construed as an integrated set
of provisions governing the Loan and, accordingly, shall be interpreted and construed liberally to give the
maximum validity, enforceability and effect to all of such provisions.

9.4 Additional Advances. If an Event of Default shall occur, Lender may, but shall not be
obligated to, take any and all actions to cure such default, and all amounts expended in so doing, all Loan
Expenses and all other amounts paid or advanced by Lender pursuant to the Loan Documents, and all other
amounts advanced by Lender in connection with preserving any security for the Loan, shall constitute

16







additional advances of the Loan, shall be secured by the security for the Loan, and shall bear interest at the
Default Rate from the date advanced until paid.

9.5 Amendment; Waiver; Approval. This Agreement shall not be amended, modified or
supplemented without the written agreement of Borrower, Lender and Collateral Agent at the time of such
amendment, modification or supplement. No waiver of any provision of this Agreement or any of the other
Loan Documents shall be effective unless set forth in writing signed by the party making such waiver, and
any such waiver shall be effective only to the extent therein set forth. Failure by Lender or Collateral Agent
to insist upon full and prompt performance of any provisions of this Agreement or any of the other Loan
Documents, or to take action in the event of any breach of any such provision or upon the occurrence of any
Event of Default, shall not constitute a waiver of any rights of Lender or Collateral Agent, and Lender or
Collateral Agent may at any time thereafter exercise all available rights and remedies with respect to such
breach or Event of Default. Receipt by Lender or Collateral Agent of any instrument or document shall not
constitute or be deemed to be an approval thereof. Any approvals required under any of the other Loan
Documents must be in writing, signed by Lender and Collateral Agent and directed to Borrower.

9.6 Notice. All notices or other written communications hereunder shall be deemed to have
been properly given (a) upon delivery, if delivered in person, (b) one (1) Business Day after having been
deposited for overnight delivery with any reputable overnight courier service, or (c) immediately upon
transmission of electronic mail (e-mail)(return receipt requested). Either party by notice to the other in the
manner provided herein may designate additional or different addresses for subsequent notices or
communications:

To Lender: B. Riley Commercial Capital, LLC
11100 Santa Monica Blvd., Ste 800
Los Angeles, CA 90025
Attn: General Counsel
Telephone: (310) 966-1444
Email: legal@@brileyfin.com

B. Riley Securities, Inc.

299 Park Avenue, 7th Floor
New York, NY 10171
Attention: General Counsel
Telephone:  (212) 457-9947

With copy to (which copy shall not constitute notice):
Duane Morris LLP
1540 Broadway
New York, NY 10036
Attn: James T. Seery
Telephone: 973-424-2088
Email: jtseery@duanemorris.com

To Collateral Agent: B. Riley Commercial Capital, LLC
11100 Santa Monica Blvd., Ste 800
Los Angeles, CA 90025
Attn: General Counsel
Telephone: (310) 966-1444
Email: legal(@brileyfin.com
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With copy to (which copy shall not constitute notice):
Duane Morris LLP
1540 Broadway
New York, NY 10036
Attn: James T. Seery
Telephone: 973-424-2088
Email: jtseery(@duanemorris.com

To Borrower and/or Sai Computing LLC/Applied Digital Corporation
Guarantor: 3811 Turtle Creek Blvd

Suite 2100

Dallas, TX 75219

Attn: Chief Financial Officer

Telephone: (214) 427 1738

Email: davidi@applieddigital.com

With copy to (which copy shall not constitute notice):
Wick Phillips Gould & Martin, LLP
3131 McKinney Ave,
Suite 500
Dallas, TX 75204
Attn: Rhys Brewer
Telephone: (214) 420 4663
Email: rhys.brewer@wickphillips.com

9.7 Benefit; Assignment, The rights, powers and remedies of Lender and Collateral Agent
under this Agreement shall inure to the benefit of Lender, Collateral Agent and their respective successors
and assigns. The rights and obligations of Borrower and Guarantor under this Agreement may not be
assigned and any purported assignment by Borrower or Guarantor shall be null and void. Lender shall have
the right to sell, assign or transfer portions of its right, title and/or interest in and to this Agreement and the
other Loan Documents (including the sale of participation interests therein), to other financial institutions
without the consent or approval of Borrower, and Borrower agrees to cooperate in all respects with Lender
in connection therewith, including, without limitation, the execution of all documents and instruments
reasonably requested by Lender or such transferee.

9.8 Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Delaware.

9.9 Expenses and Indemnity.

(a) The Borrower and the Guarantor shall, jointly and severally, reimburse the Lender and
Collateral Agent on demand for all documented out-of-pocket costs, expenses, and fees (including expenses
and fees of Duane Morris LLP and such other special or local counsel) incurred by the Lender or Collateral
Agent in connection with the transactions contemplated hereby including the negotiation, documentation,
and execution of this Agreement and the Loan Documents and the enforcement of the Lender’s and
Collateral Agent’s rights hereunder and thereunder.

(b) The Borrower and the Guarantor, jointly and severally agree to indemnify and hold harmless

the Lender, Collateral Agent and each of their respective Related Parties (each, an “Indemnified Party™)
from and against, any and all claims, damages, losses, liabilities, and related expenses (including the fees
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