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Item 1.01.                      Entry into a Material Definitive Agreement.

On February 24, 2011, Harris & Harris Group, Inc. (the “Company”) announced that it has established a new $10 million three-year
revolving credit facility with TD Bank, N.A. (“Lender”) to be used in conjunction with its investments in venture debt.  In connection with this
revolving credit facility, the Company, as borrower, entered into a Revolving Loan Agreement (the “Loan Agreement”) and various
supporting documentation, the “Credit Facility”).

The Credit Facility, among other things, matures on February 24, 2014 and generally bears interest, at the Company’s option, based
on (i) LIBOR plus 1.25% or (2) the higher of the federal funds rate plus fifty basis points (0.50%) or the U.S. prime rate as published in the
Wall Street Journal.  The Credit Facility generally requires payment of interest on a monthly basis and requires the payment of a non-use fee
of 0.15% annually.  All outstanding principal is due upon maturity.  The Credit Facility is secured by cash collateral to be held in a non-
interest bearing account at Lender.  Under the Credit Facility, the Company has made certain customary representations and warranties, and is
required to comply with various covenants, reporting requirements and other customary requirements for similar credit facilities.  The Credit
Facility includes usual and customary events of default for credit facilities of this nature.  Borrowing under the Credit Facility is subject to the
leverage restrictions contained in the Investment Company Act of 1940, as amended.  The Company does not plan to use this credit facility in
conjunction with any private venture capital equity investments.

In connection with the Credit Facility, the Company entered into a cash custody agreement with Lender pursuant to Section 17(f) of
the Investment Company Act of 1940, as amended.   The custody agreement contains certain customary representations and warranties and
other customary requirements for such agreements.

The description above is only a summary of the material provisions of the Credit Facility and the custody agreement and is qualified
in its entirety by reference to copies of the form of Revolving Loan Agreement and the custody agreement, which are filed as Exhibits 10.1
and 10.2, respectively, to this current report on Form 8-K and by this reference incorporated herein.

On February 24, 2011, the Company issued a press release announcing its entry into the Credit Facility, a copy of which is attached
hereto as Exhibit 99.1.

Item 2.03.                      Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a
Registrant.

The disclosure set forth above under Item 1.01 is incorporated by reference herein.

Item 9.01.                      Financial Statements and Exhibits.
 

(a)  Not applicable.

(b)  Not applicable.

(c)  Not applicable.

(d)  Exhibits.

 
 



 

Exhibit No. Description
  
10.1 Revolving Loan Agreement, dated as of February 24, 2011 by and between Harris & Harris Group, Inc. and

TD Bank, N.A.
  
10.2 Custody Agreement, dated as of February 24, 2011, by and between Harris & Harris Group, Inc. and TD

Bank, N.A.
  
99.1 Press Release, dated February 24, 2011
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned hereunto duly authorized.

Date: February 24, 2011 HARRIS & HARRIS GROUP, INC.
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REVOLVING LOAN AGREEMENT

 
This REVOLVING LOAN AGREEMENT (“Agreement”) is dated this 24th day of February, 2011, by and between HARRIS & HARRIS
GROUP, INC., a New York business corporation with an address of 1450 Broadway, 24th Floor, New York, New York 10018 (“Borrower”)
and TD BANK, N.A., a national banking association with an address at 324 South Service Road, Melville, New York 11747 (“Lender”).
 

BACKGROUND
 
A.           Borrower desires to establish financing arrangements with Lender and Lender is willing to make loans and extensions of credit to
Borrower under the terms and provisions hereinafter set forth.
 
B.           The parties desire to define the terms and conditions of their relationship in writing.
 
NOW, THEREFORE, the parties hereto, intending to be legally bound, hereby agree as follows:
 

SECTION  I.  DEFINITIONS AND INTERPRETATION
 

1.1.           Terms Defined :  As used in this Agreement, the following terms have the following respective meanings:
 

Act – The Investment Company Act of 1940, as amended from time to time.
 

Adjusted LIBOR Rate – For the LIBOR Interest Period for each LIBOR Rate Loan comprising part of the same borrowing
(including conversions, extensions and renewals), a per annum interest rate determined pursuant to the following formula:

 
Adjusted LIBOR Rate =                      London Interbank Offered Rate
1 – LIBOR Reserve Percentage

 
Advance(s) – Any monies advanced or credit extended to Borrower by Lender under the Revolving Credit, including without
limitation, cash advances.

 
Advance Request – Shall have the meaning set forth in Section 2.2(b)(ii).

 
Affiliate – Any corporation, partnership, joint venture, trust or unincorporated organization which, directly or indirectly,
controls or is controlled by or is under common control with the Borrower.  Notwithstanding the foregoing, any Person that is
accounted for under GAAP as a portfolio investment of either Borrower or a Subsidiary of Borrower shall not, for purposes of
this Agreement or any other Loan Document be deemed an “Affiliate” of the Borrower or such Subsidiary.

 
Anti-Terrorism Laws – Any statute, treaty, law (including common law), ordinance, regulation, rule, order, opinion, release,
injunction, writ, decree or award of any Governmental Authority relating to terrorism or money laundering, including
Executive Order No. 13224 and the USA Patriot Act.

 
Authorized Officer – Any officer (or comparable equivalent) of Borrower authorized by specific resolution of Borrower.
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Bank Affiliate  – With respect to Lender, any Person which, directly or indirectly, is in control of, is controlled by, or is
under common control with Lender.  For purposes of this definition, control of a Person shall mean the power, direct or
indirect, (x) to vote 25% or more of any class of Capital Stock having  ordinary voting power for the election of directors of
such Person or other Persons performing similar functions for any such Person, or (y) to direct or cause the direction of the
management and policies of such Person whether by ownership of Capital Stock, contract or otherwise.

 
Bankruptcy Code – Title 11 of the United States Code entitled “Bankruptcy”, as now or hereinafter in effect, or any
successor statute.

 
Base Rate – The higher of (i) the Federal Funds Rate plus fifty basis points (0.50%) and (ii) the Prime Rate.  The Base Rate
is not necessarily the lowest or best rate of interest offered by Lender to any borrower or class of borrowers.

 
Base Rate Loans – That portion of the Loans accruing interest based on a rate determined by reference to the Base Rate.

 
Blocked Person – Shall have the meaning set forth in Section 5.17.

 
Business Day – A day other than Saturday or Sunday when Lender is open for business in New York, New York.

 
Capitalized Lease Obligations – Any Indebtedness represented by obligations under a lease that is required to be capitalized
for financial reporting purposes in accordance with GAAP, consistently applied.

 
Capital Stock – Any and all shares, interests, participations or other equivalents (however designated) of capital stock of a
corporation, any and all other ownership interests in a Person (other than a corporation) and any and all warrants or options
to purchase any of the foregoing.

 
Change of Control – With respect to Borrower, (a) the acquisition of ownership, directly or indirectly, beneficially or of
record, by any Person or group (within the meaning of the Securities Exchange Act of 1934 and the rules of the Securities
and Exchange Commission thereunder as in effect on the date hereof) of Capital Stock of Borrower representing more than
45% of the aggregate ordinary voting power represented by the issued and outstanding Capital Stock of Borrower or (b) the
acquisition of direct or indirect control of Borrower by any Person or group.

 
Closing – Shall have the meaning set forth in Section 4.6.

 
Closing Date – Shall have the meaning set forth in Section 4.6.

 
Code – Internal Revenue Code of 1986, as amended from time to time.

 
Collateral – Shall have the meaning set forth in Section 3.1.

 
Commonly Controlled Entity – An entity, whether or not incorporated, which is under common control with Borrower
within the meaning of Section 4001 of ERISA or is part of a group which includes Borrower and which is treated as a single
employer under Section 414 of the Code.

Compliance Certificate – Shall have the meaning set forth in Section 6.9.
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Default – Any event, act, condition or occurrence which with notice, or lapse of time or both, would constitute an Event of
Default hereunder.

 
Dollar, Dollars and U.S. Dollars and the Symbol $ – Lawful money of the United States of America.

 
Environmental Laws – Any and all Federal, foreign, state, local or municipal laws, rules, orders, regulations, statutes,
ordinances, codes, decrees and any and all common law requirements, rules and bases of liability regulating, relating to or
imposing liability or standards of conduct concerning pollution, protection of the environment, or the impact of pollutants,
contaminants or toxic or hazardous substances on human health or the environment, as now or may at any time hereafter be
in effect from time to time.

 
ERISA – The Employee Retirement Income Security Act of 1974, as the same may be in effect, from time to time.

 
Event of Default – Shall have the meaning set forth in Section 8.1.

 
Executive Order No. 13224 – The Executive Order No. 13224 on Terrorist Financing, effective September 24, 2001, as the
same may be in effect from time to time.

 
Expenses – Shall have the meaning set forth in Section 9.6.

 
Federal Funds Rate – For any day, the rate of interest per annum as determined by Lender at which overnight Federal Funds
are offered to Lender for such day by major banks in the interbank market, with each change in the Federal Funds Rate to be
automatically and immediately effective on the date of any change in such rate. Each determination of the Federal Funds
Rate by Lender shall be deemed conclusive and binding on Borrower absent manifest error.

 
GAAP – Generally accepted accounting principles as in effect on the Closing Date applied in a manner consistent with the
most recent reviewed financial statements of Borrower furnished to Lender and described in Section 5.6 herein.

 
Governmental Authority  – Any United States federal, state or local government or political subdivision, or any agency,
authority, bureau, central bank, commission, department or instrumentality thereof, or any court, tribunal, grand jury, or
arbitration.

 
Guarantor – Shall have the meaning set forth in Section 6.18.

 
Guaranty – Shall have the meaning set forth in Section 6.18.

 
Hazardous Substances – Any substances defined or designated as hazardous or toxic waste, hazardous or toxic material,
hazardous or toxic substance or similar term, under any Environmental Law.

 
Hedging Agreements – Any Interest Hedging Instrument or any other interest rate protection agreement, foreign currency
exchange agreement, commodity purchase or option agreement, or any other interest rate hedging device or swap agreement
(as defined in 11 U.S.C. § 101 et. seq.).
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Indebtedness – All of the following with respect to any Person without duplication:  (i) indebtedness for money borrowed,
(ii) purchase money obligations, (iii) Capitalized Lease Obligations, (iv) reimbursement obligations with regard to letters of
credit and acceptances; provided, however, that reimbursement obligations supporting credit or liquidity facilities shall not
constitute Indebtedness until such time as a reimbursement payment becomes due and payable under the agreement entered
into in connection with such reimbursement obligations, (v) guarantees of the foregoing types of indebtedness and (vi) all
liabilities for borrowed money secured by any Lien with respect to any property owned by such Person.

 
Interest Hedging Instrument – Any documentation evidencing any interest rate swap, interest “cap” or “collar” or any other
interest rate hedging device or swap agreement (as defined in 11 U.S.C. § 101 et. seq.) between Borrower and Lender (or
any Bank Affiliate).

 
IRS – Internal Revenue Service.

 
LIBOR Interest Period – As to any LIBOR Rate Loan, a period of one month, two months or three months commencing on
the date such LIBOR Rate Loan is made, as selected by Borrower pursuant to the terms of this Agreement (including
continuations and conversions thereof); provided however, (i) if any LIBOR Interest Period commencing on a given day of a
calendar month would otherwise end on a day for which there is no numerically corresponding day in the relevant calendar
month, such LIBOR Interest Period shall end on the last Business Day of the relevant calendar month and (ii) no LIBOR
Interest Period shall extend beyond the Revolving Credit Maturity Date.

 
LIBOR Rate Loans – That portion(s) of the Loans accruing interest based on a rate determined by reference to the Adjusted
LIBOR Rate.

 
LIBOR Reserve Percentage – For any day, that percentage (expressed as a decimal) which is in effect from time to time
under Regulation D, as such regulation may be amended from time to time or any successor regulation, as the maximum
reserve requirement (including, without limitation, any basic, supplemental, emergency, special, or marginal reserves)
applicable with respect to Eurocurrency liabilities as that term is defined in Regulation D (or against any other category of
liabilities that includes deposits by reference to which the interest rate of LIBOR Rate Loans is determined), whether or not
Lender has any Eurocurrency liabilities subject to such reserve requirement at that time.  LIBOR Rate Loans shall be
deemed to constitute Eurocurrency liabilities and as such shall be deemed subject to reserve requirements without benefits of
credits for proration, exceptions or offsets that may be available from time to time to Lender.  The Adjusted LIBOR Rate
shall be adjusted automatically on and as of the effective date of any change in the LIBOR Reserve Percentage.

 
Lien – Any interest of any kind or nature in property securing an obligation owed to, or a claim of any kind or nature in
property by, a Person other than the owner of the Property, whether such interest is based on the common law, statute,
regulation or contract, and including, but not limited to, a security interest or lien arising from a mortgage, encumbrance,
pledge, conditional sale or trust receipt, a lease, consignment or bailment for security purposes, a trust, or an
assignment.  For the purposes of this Agreement, Borrower shall be deemed to be the owner of any Property which it has
acquired or holds subject to a conditional sale agreement or other arrangement pursuant to which title to the Property has
been retained by or vested in some other Person for security purposes.
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Loans – the unpaid balance of cash Advances under the Revolving Credit which may be Base Rate Loans or LIBOR Rate
Loans.

 
Loan Documents – Collectively, this Agreement, the Revolving Credit Note, the Guaranty and all agreements, instruments
and documents executed and/or delivered in connection therewith, all as may be supplemented, restated, superseded,
amended or replaced from time to time.

 
London Banking Days – Any day on which commercial banks are open for general business (including dealings in foreign
exchange and foreign currency deposits) in London, England.

 
London Interbank Offered Rate – With respect to any LIBOR Rate Loan, the rate of interest per annum in Dollars (rounded
upwards, if necessary, at Lender’s option, to the next 100 th of one percent) equal to the British Bankers Association LIBOR
Rate (“BBA LIBOR”), for the applicable LIBOR Interest Period as published by Bloomberg (or such other commercially
available source providing quotations of BBA LIBOR as designated by Lender from time to time) at approximately 11:00
A.M. (London time) 2 London Banking Days prior to the first day of such LIBOR Interest Period for a term comparable to
such LIBOR Interest Period; provided however, if more than one BBA LIBOR Rate is specified, the applicable rate shall be
the arithmetic mean of all such rates.  If, for any reason, such rate is not available, the term London Interbank Offered Rate
shall mean, with respect to any LIBOR Rate Loan for the LIBOR Interest Period applicable thereto, the rate of interest per
annum (rounded upwards, at Lender’s option, to the next 100 th of one percent) determined by Lender to be the average rate
of interest per annum at which deposits in Dollars are offered for such LIBOR Interest Period to major banks in London,
England at approximately 11:00 A.M. (London time) 2 London Banking Days prior to the first day of such LIBOR Interest
Period for a term comparable to such LIBOR Interest Period.

 
Material Adverse Effect  – A material adverse effect with respect to (a) the business, assets, properties, financial condition,
stockholders’ equity, contingent liabilities, prospects, material agreements or results of operations of Borrower, or (b)
Borrower’s ability to pay the Obligations in accordance with the terms hereof, or (c) the validity or enforceability of this
Agreement or any of the other Loan Documents or the rights and remedies of Lender hereunder or thereunder.

 
Material Subsidiary – Any Subsidiary that has at least $500,000 in assets, as reflected on the most recent financial
statements delivered pursuant to Section 6.8(a) hereof.

 
Maximum Revolving Credit Amount – The sum of Ten Million and 00/100 Dollars ($10,000,000).

 
Notice of Conversion/Extension – A written notice of conversion of a LIBOR Rate Loan to a Base Rate Loan, or of a Base
Rate Loan to a LIBOR Rate Loan or extension of a LIBOR Rate Loan, in each case substantially in the form of Exhibit “C”
attached hereto.
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Obligations – All existing and future debts, liabilities and obligations of every kind or nature at any time owing by Borrower
to Lender or any other subsidiary of Lender or Bank Affiliate, under this Agreement, or any Interest Hedging Instrument
between Borrower or Lender or any other subsidiary of Lender or Bank Affiliate, whether joint or several, related or
unrelated, primary or secondary, due or to become due (including debts, liabilities and obligations obtained by assignment),
and whether principal, interest, fees, indemnification obligations hereunder or Expenses (specifically including interest
accruing after the commencement of any bankruptcy, insolvency or similar proceeding with respect to Borrower, whether or
not a claim for such post-commencement interest is allowed), including, without limitation, debts, liabilities and obligations
in respect of the Revolving Credit and any extensions, modifications, substitutions, increases and renewals thereof; the
payment of all amounts advanced by Lender or any other subsidiary of Lender or Bank Affiliate to preserve, protect and
enforce rights hereunder and in the Collateral; and all Expenses incurred by Lender or any other subsidiary of Lender or
Bank Affiliate.  Without limiting the generality of the foregoing, Obligations shall include any other debts, liabilities or
obligations owing to Lender or any other subsidiary of Lender or Bank Affiliate in connection with any lockbox, cash
management, or other services (including electronic funds transfers or automated clearing house transactions) provided by
Lender or any other subsidiary of Lender or Bank Affiliate to Borrower, as well as any other loan, advances or extension of
credit, under any existing or future loan agreement, promissory note, or other instrument, document or agreement between
Borrower and Lender or any other subsidiary of Lender or Bank Affiliate.

 
Organizational Documents – The certificate of incorporation and by-laws of Borrower, together with any and all other
consents or resolutions, and such other agreements related to the corporate governance of Borrower; in each case including
any and all modifications thereof as of the date of the document referring to such Organizational Document and any and all
future modifications thereof.

 
Overadvance – Shall have the meaning set forth in Section 2.1(a).

 
PBGC – The Pension Benefit Guaranty Corporation.

 
Permitted Encumbrances – (a) Liens securing taxes, assessments, and other charges or levies imposed by any Governmental
Authority (excluding any Lien imposed pursuant to any of the provisions of ERISA) or the claims of materialmen,
mechanics, carriers, warehousemen, or landlords for labor, materials, supplies, or rentals incurred in the ordinary course of
business, which are not at the time required to be paid or discharged under Section 6.1; (b) Liens consisting of deposits or
pledges made, in the ordinary course of business, in connection with, or to secure payment of, obligations under workmen’s
compensation, unemployment insurance, or similar applicable laws; (c) Liens in favor of Lender; (d) covenants, restrictions,
rights of way, easements, and other matters of public record, and other matters to which like properties are commonly
subject, that singly or in the aggregate do not materially and adversely affect the value or marketability of, or materially
interfere with the use or enjoyment of any asset of Borrower; and (e) judgment Liens not constituting an Event of Default.
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Permitted Indebtedness – (a) Indebtedness to Lender in connection with the Revolving Credit or otherwise pursuant to the
Loan Documents; (b) Indebtedness under Hedging Agreements, provided such Hedging Agreements are entered into in the
ordinary course of business and not for speculative purposes; (c) purchase money Indebtedness (including Capitalized Lease
Obligations) hereafter incurred by Borrower to finance the purchase of fixed assets; provided that, (i) such Indebtedness
incurred in any fiscal year shall not exceed $1,000,000, (ii) such Indebtedness shall not exceed the purchase price of the
assets funded and (iii) no such Indebtedness may be refinanced for a principal amount in excess of the principal amount
outstanding at the time of such refinancing; and (d) Indebtedness existing on the Closing Date that is identified and
described on Schedule “1.1(a)” attached hereto and made part hereof.

 
Permitted Investments – Investments permitted under the Act.

 
Person – An individual, partnership, corporation, trust, limited liability company, limited liability partnership,
unincorporated association or organization, joint venture or any other entity.

 
Plan – At any particular time, any defined benefit plan (as that term is defined in Section 3(5) of ERISA) which is subject to
Title IV of ERISA and in respect of which the Borrower or a Commonly Controlled Entity is (or, if such plan were
terminated at such time, would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of
ERISA.

 
Prime Rate – The rate published from time to time in The Wall Street Journal as the “U.S. Prime Rate” or, in the event The
Wall Street Journal ceases to be published, goes on strike, is otherwise not published or ceases publication of “Prime Rates”,
the base, reference or other rate then designated by Lender, in its sole discretion, for general commercial loan reference.  The
Prime Rate is not necessarily the lowest or best rate of interest offered by Lender to any borrower or class of borrowers.

 
Property – Any interest of Borrower in any kind of property or asset, whether real, personal or mixed, or tangible or
intangible.

 
Regulation D – Regulation D of the Board of Governors of the Federal Reserve System comprising Part 204 of Title 12,
Code of Federal Regulations, as amended, and any successor thereto.

 
Requirement of Law – Collectively, all federal, state and local laws, statutes, treaties, rules, guidelines, regulations,
ordinances, codes and administrative or judicial precedents or authorities, including the interpretation or administration
thereof by any Governmental Authority charged with the enforcement, interpretation or administration thereof, and all
applicable administrative orders, directed duties, requests, licenses, authorizations and permits of, and agreements with, any
Governmental Authority, in each case whether or not having the force of law.

 
Revolving Credit – Shall have the meaning set forth in Section 2.1(a).

Revolving Credit Closing Fee – Shall have the meaning set forth in Section 2.6.
 

Revolving Credit Maturity Date – February 24, 2014, or such later date as Lender may, in its sole and absolute discretion,
designate in writing to Borrower.
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Revolving Credit Note – Shall have the meaning set forth in Section 2.1(b).
 

Subsidiary – With respect to any Person at any time, (i) any corporation more than fifty percent (50%) of whose voting stock
is legally and beneficially owned by such Person or owned by a corporation more than fifty percent (50%) of whose voting
stock is legally and beneficially owned by such Person; (ii) any trust of which a majority of the beneficial interest is at such
time owned directly or indirectly, beneficially or of record, by such Person or one or more Subsidiaries of such Person; and
(iii) any partnership, joint venture, limited liability company or other entity of which ownership interests having ordinary
voting power to elect a majority of the board of directors or other Persons performing similar functions are at such time
owned directly or indirectly, beneficially or of record, by, or which is otherwise controlled directly, indirectly or through
one or more intermediaries by, such Person or one or more Subsidiaries of such Person.  Notwithstanding the foregoing, any
Person that is accounted for under GAAP as a portfolio investment of either Borrower or a Subsidiary of Borrower shall not,
for purposes of this Agreement or any other Loan Document be deemed a “Subsidiary” of the Borrower or such Subsidiary.

 
UCC – The Uniform Commercial Code in effect from time to time in the State of New York.

 
Unrestricted, Unencumbered Liquid Assets – Unrestricted, unencumbered marketable securities, cash and cash
equivalents.  Moneys deposited in the Collateral Account to satisfy the Collateral Account Requirement shall not constitute
Unrestricted, Unencumbered Liquid Assets.

 
Other Capitalized Terms  – Any other capitalized terms used without further definition herein shall have the respective
meaning set forth in the UCC.

 
1.2.           Accounting Principles:  Where the character or amount of any asset or liability or item of revenue or expense is required

to be determined or any consolidation or other accounting computation is required to be made for the purposes of this Agreement, this shall
be done in accordance with GAAP as in effect on the Closing Date, to the extent applicable, except as otherwise expressly provided in this
Agreement.  If there are any changes in GAAP after the Closing Date that would affect the computation of any financial covenants, such
changes shall only be followed, with respect to such financial covenants, from and after the date this Agreement shall have been amended to
take into account any such changes.
 

1 .3 .           Construction:  No doctrine of construction of ambiguities in agreements or instruments against the interests of the party
controlling the drafting shall apply to any Loan Documents.
 

SECTION  II.  THE LOANS
 

2.1.           Revolving Credit - Description:

a.           Subject to the terms and conditions of this Agreement, Lender hereby establishes for the benefit of Borrower a
revolving credit facility (collectively, the “Revolving Credit”) which shall include cash Advances extended by Lender to or for the benefit of
Borrower from time to time hereunder.  The aggregate principal amount of unpaid cash Advances shall not at any time exceed the Maximum
Revolving Credit Amount.  Subject to such limitation, the outstanding balance of Advances under the Revolving Credit may fluctuate from
time to time, to be reduced by repayments made by Borrower, to be increased by future Advances which may be made by Lender, to or for
the benefit of Borrower, and, subject to the provisions of Section 8 below, shall be due and payable on the Revolving Credit Maturity
Date.  If the aggregate principal amount of unpaid cash Advances at any time exceeds the Maximum Revolving Credit Amount (such excess
referred to as “Overadvance”), Borrower shall immediately repay the Overadvance in full.
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b.           At Closing, Borrower shall execute and deliver a promissory note to Lender for the Maximum Revolving Credit
Amount (“Revolving Credit Note”).  The Revolving Credit Note shall evidence Borrower’s unconditional obligation to repay Lender for all
Advances made under the Revolving Credit with interest as herein provided.  Each Advance under the Revolving Credit shall be deemed
evidenced by the Revolving Credit Note, which is deemed incorporated herein by reference and made part hereof.  The Revolving Credit
Note shall be in form and substance satisfactory to Lender.
 

c.           The term of the Revolving Credit shall expire on the Revolving Credit Maturity Date.  On such date, unless
having been sooner accelerated by Lender pursuant to the terms hereof, all sums owing under the Revolving Credit shall be due and payable
in full, and as of and after such date Borrower shall not request and Lender shall not make any further Advances under the Revolving Credit.
 

2.2.           Advances and Payments:
 

a.           Except to the extent otherwise set forth in this Agreement, all payments of principal and of interest on the
Revolving Credit and all Expenses, fees, indemnification obligations and all other charges payable by Borrower under this Agreement and
any other Loan Document and any other Obligations of Borrower, shall be made to Lender at its banking office at 324 South Service Road,
Melville, New York 11747 or such other office as Lender may designate in writing, in United States Dollars, in immediately available
funds.  Borrower hereby authorizes Lender to charge account number 4250727240 maintained at Lender (the “Direct Debit Account”) for all
of Borrower’s Obligations as they become due from time to time under this Agreement including, without limitation, interest, principal and
fees.  Borrower acknowledges that Borrower’s failure to maintain sufficient funds in the Direct Debit Account for payment of any of the
Obligations, or Lender’s failure to charge any such account shall not relieve Borrower of any payment obligation under this Agreement or
any other Loan Document.  Any payments received prior to 2:00 p.m. Eastern time on any Business Day shall be deemed received on such
Business Day. Any payments (including any payment in full of the Obligations) received after 2:00 p.m. Eastern time on any Business Day
shall be deemed received on the immediately following Business Day.
 

b.           i.           All cash Advances requested by Borrower under the Revolving Credit that are (a) LIBOR Rate Loans
must be in the minimum amount of Five Hundred Thousand Dollars ($500,000) and integral multiples of Fifty Thousand Dollars ($50,000) in
excess thereof and (b) Base Rate Loans must be in the minimum amount of One Hundred Thousand Dollars ($100,000) and integrated
multiples of Ten Thousand Dollars ($10,000) in excess thereof.
 

ii.           All cash Advances requested by Borrower under the Revolving Credit are to be in writing pursuant to a
written request (“Advance Request”) executed by an Authorized Officer in the form of Exhibit ”A” attached hereto.  Such Requests must be
requested by 10:00 A.M., Eastern time, on the date such Advance is to be made. Requests for LIBOR Rate Loans must be requested three (3)
Business Days in advance and must specify the amount of the LIBOR Rate Loan and the LIBOR Interest Period.  If no LIBOR Interest
Period is specified, the LIBOR Interest Period shall be deemed to be a one month period.
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iii.          Upon receiving a request for an Advance in accordance with subparagraph (ii) above, and subject to
the conditions set forth in this Agreement, Lender shall make the requested Advance available to Borrower.
 

2.3.           Interest:
 

a.           The unpaid principal balance of cash Advances under the Revolving Credit shall bear interest, subject to the terms
hereof at a per annum rate equal to, at the Borrower’s option, (i) the Adjusted LIBOR Rate plus one hundred twenty five basis points
(1.25%) or (ii) the Base Rate.
 

b.           Changes in the interest rate applicable to the Base Rate Loans shall become effective on the same day there is a
change in the Base Rate.
 

c.           Interest on Base Rate Loans shall be payable monthly, in arrears, on the first day of each month, beginning on the
first day of the first full calendar month after the Closing Date, and on the Revolving Credit Maturity Date.  Interest on LIBOR Rate Loans
shall be payable on the last day of the applicable LIBOR Interest Period and on the Revolving Credit Maturity Date.
 

d.           Borrower may elect from time to time to convert Base Rate Loans to LIBOR Rate Loans, by delivering a Notice of
Conversion/Extension to Lender at least three (3) Business Days prior to the proposed date of conversion.  In addition, Borrower may elect
from time to time to convert all or any portion of a LIBOR Rate Loan to a Base Rate Loan by giving Lender irrevocable written notice
thereof by 12:00 noon one (1) Business Day prior to the proposed date of conversion.  LIBOR Rate Loans may only be converted to Base
Rate Loans on the last day of the applicable LIBOR Interest Period.  If the date upon which a LIBOR Rate Loan is to be converted to a Base
Rate Loan is not a Business Day, then such conversion shall be made on the next succeeding Business Day and during the period from such
last day of a LIBOR Interest Period to such succeeding Business Day such Loan shall bear interest as if it were a Base Rate Loan.  All or any
part of outstanding Base Rate Loans may be converted as provided herein; provided that no Loan may be converted into a LIBOR Rate Loan
when any Event of Default has occurred and is continuing.
 

e.           Borrower may continue any LIBOR Rate Loans upon the expiration of a LIBOR Interest Period with respect
thereto by delivering a Notice of Conversion/Extension to Lender at least three (3) Business Days prior to the proposed date of extension;
provided that no LIBOR Rate Loan may be continued as such when any Event of Default has occurred and is continuing, in which case such
Loan shall be automatically converted to a Base Rate Loan at the end of the applicable LIBOR Interest Period with respect thereto.  If
Borrower shall fail to give timely notice of an election to continue a LIBOR Rate Loan, or the continuation of LIBOR Rate Loans is not
permitted hereunder, each such LIBOR Rate Loan shall be automatically converted to a Base Rate Loan at the end of the applicable LIBOR
Interest Period with respect thereto.
 

f.           Borrower shall not request and Lender shall not make or continue, or convert any Loan to a LIBOR Rate Loan
while an Event of Default exists.
 

g.           Borrower may not have more than six (6) LIBOR Rate Loans outstanding at any time.
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2.4.           Additional Interest Provisions:

 
a.           Interest on the Advances shall be calculated on the basis of a year of three hundred sixty (360) days but charged

for the actual number of days elapsed.
 

b.           After the occurrence and during the continuance of an Event of Default hereunder, the per annum effective rate of
interest on all outstanding principal under the Loans shall be increased by four hundred (400) basis points.  Borrower agrees that the default
rate payable to Lender is a reasonable estimate of Lender’s damages and is not a penalty.
 

c.           All contractual rates of interest chargeable on outstanding principal under the Loans shall continue to accrue and
be paid even after Default, an Event of Default, maturity, acceleration, judgment, bankruptcy, insolvency proceedings of any kind or the
happening of any event or occurrence similar or dissimilar.
 

d.           In no contingency or event whatsoever shall the aggregate of all amounts deemed interest hereunder and charged
or collected pursuant to the terms of this Agreement exceed the highest rate permissible under any law which a court of competent
jurisdiction shall, in a final determination, deem applicable hereto.  In the event that such court determines Lender has charged or received
interest hereunder in excess of the highest applicable rate, Lender shall apply, in its sole discretion, and set off such excess interest received
by Lender against other Obligations due or to become due and such rate shall automatically be reduced to the maximum rate permitted by
such law.
 

2.5.           Late Fee:  Borrower shall unconditionally pay to Lender a late charge equal to six percent (6%) of any and all payments of
principal or interest on the Loans that are not paid within fifteen (15) days of the due date.  Such late charge shall be due and payable
regardless of whether Lender has accelerated the Obligations.  Borrower agrees that any late fee payable to Lender is a reasonable estimate
of Lender’s damages and is not a penalty.
 

2 . 6 .           Revolving Credit Closing Fee:  At Closing, Lender shall have fully earned and Borrower shall unconditionally pay to
Lender, a non-refundable fee with respect to the Revolving Credit (“Revolving Credit Closing Fee”) of Twenty Five Thousand Dollars
($25,000), less amounts previously paid thereon.
 

2 .7 .           Non-Utilization Fee:  Borrower agrees to pay to Lender a non-utilization fee of fifteen basis points (0.15%) per annum,
payable quarterly in arrears on the first day of April, July, October, and January of each year, commencing on April 1, 2011, on the
difference between the Maximum Revolving Credit Amount and the Loans calculated daily for each day the Revolving Credit is available
under this Agreement.
 

2 .8 .           Prepayments:  Borrower may prepay the Revolving Credit in whole or in part at any time or from time to time, without
penalty or premium except as provided in Section 2.11.  Any prepayment shall be accompanied by all accrued and unpaid interest.
 

2.9.           Use of Proceeds:  The extensions of credit under and proceeds of the Revolving Credit shall be used for general corporate
purposes.
 

2 . 1 0 .           Capital Adequacy:  If after the date hereof the adoption of or any change in any law, governmental rule, regulation,
policy, guideline, directive or similar requirement (whether or not having the force of law) imposes, modifies, or deems applicable any
capital adequacy, capital maintenance or similar requirement which affects the manner in which Lender allocates capital resources to its
commitments (including any commitments hereunder), and as a result thereof, in the opinion of Lender, the rate of return on Lender’s capital
with regard to the Loans is reduced to a level below that which Lender could have achieved but for such circumstances, then in such case and
upon notice from Lender to Borrower, from time to time, Borrower shall pay Lender such additional amount or amounts as shall compensate
Lender for such reduction in Lender’s rate of return.  Such notice shall contain the statement of Lender with regard to any such amount or
amounts which shall, in the absence of manifest error, be binding upon Borrower.  In determining such amount, Lender may use any
reasonable method of averaging and attribution that it deems applicable.  Lender agrees to use reasonable efforts to avoid or to minimize any
amounts which may otherwise be payable pursuant to this Section 2.10; provided however, that such efforts shall not cause the imposition on
Lender of any additional costs or legal or regulatory burdens deemed by Lender in its reasonable discretion to be material.
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2.11.           Funding Indemnity:  Borrower shall indemnify Lender, and hold Lender harmless from any loss, damages, liability, or
expense which Lender may sustain or incur as a consequence of the making of a prepayment of Loans on a day which is not the last day of a
LIBOR Interest Period with respect thereto.  With respect to such Loans, such indemnification shall equal the excess, if any, of (i) the amount
of interest which would have accrued on the amount so prepaid for the period from the date of such prepayment at the applicable rate of
interest for such Loans provided for herein over (ii) the amount of interest (as reasonably determined by Lender) which would have accrued
to Lender on such amount by placing such amount on deposit for a comparable period with leading banks in the London interbank Eurodollar
market. This covenant shall survive the termination of this Agreement, and the payment of the Obligations.
 

2.12.           Inability to Determine Interest Rate:  Notwithstanding any other provision of this Agreement, if Lender shall reasonably
determine (which determination shall be conclusive and binding absent manifest error) that, (i) by reason of circumstances affecting the
relevant market, reasonable and adequate means do not exist for ascertaining the Adjusted LIBOR Rate for a LIBOR Interest Period, or (ii)
the Adjusted LIBOR Rate does not adequately and fairly reflect the cost to Lender of funding LIBOR Rate Loans that Borrower has
requested be outstanding as a LIBOR Rate Loan during a LIBOR Interest Period, Lender shall forthwith give telephone notice of such
determination, confirmed in writing, to Borrower at least two (2) Business Days prior to the first day of such LIBOR Interest Period. Unless
Borrower shall have notified Lender upon receipt of such telephone notice that it wishes to rescind or modify its request regarding such
LIBOR Rate Loans, any Loans that were requested to be made as LIBOR Rate Loan shall be made as Base Rate Loans and any Loans that
were requested to be converted into or continued as LIBOR Rate Loans shall remain as or be converted into Base Rate Loans. Until any such
notice has been withdrawn by Lender, no further Loans shall be made as, continued as, or converted into, LIBOR Rate Loans for the LIBOR
Interest Periods so affected.
 

2.13.           Illegality:  Notwithstanding any other provision of this Agreement, if after the date hereof the adoption of or any change
in any Requirement of Law or in the interpretation or application thereof to Lender by the relevant Governmental Authority shall make it
unlawful for Lender to make or maintain LIBOR Rate Loans as contemplated by this Agreement, or to obtain in the interbank Eurodollar
market, the funds with which to make such Loans, (a) Lender shall promptly notify Borrower thereof, (b) the commitment of Lender
hereunder to make LIBOR Rate Loans or continue LIBOR Rate Loans as such shall forthwith be suspended until Lender shall give notice
that the condition or situation which gave rise to the suspension shall no longer exist, and (c) Lender’s Loans then outstanding as LIBOR
Rate Loans, if any, shall be converted on the last day of the LIBOR Interest Period for such Loans, or within such earlier period as required
by law, to Base Rate Loans.  Borrower hereby agrees promptly to pay Lender, upon its demand, any additional amounts necessary to
compensate Lender for actual and direct costs (but not including anticipated profits) reasonably incurred by Lender in connection with any
repayment in accordance with this Section 2.13, including but not limited to, any interest or fees payable by Lender to lenders of funds
obtained by it in order to make or maintain its LIBOR Rate Loans hereunder. A certificate as to any additional amounts payable pursuant to
this Section 2.13 submitted by Lender, to Borrower shall be presumptive evidence of such amounts owing.  Lender agrees to use reasonable
efforts to avoid or to minimize any amounts which may otherwise be payable pursuant to this Section 2.13; provided however, that such
efforts shall not cause the imposition on Lender of any additional costs or legal or regulatory burdens deemed by Lender in its reasonable
discretion to be material.
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2.14.           Requirements of Law:
 

a.           If after the date hereof the adoption of or any change in any Requirement of Law or in the interpretation or
application thereof or compliance by Lender with any request or directive (whether or not having the force of law) from any central bank or
other Governmental Authority made subsequent to the date hereof:
 

i.           shall subject Lender to any tax of any kind whatsoever with respect to any LIBOR Rate Loan made by it,
or change the basis of taxation of payments to Lender in respect thereof (except for taxes on or changes in the rate of tax on the overall net
income of Lender and franchise taxes);
 

ii.           shall impose, modify, or hold applicable, any reserve, special deposit, compulsory loan, or similar
requirement against assets held by, deposits or other liabilities in, or for the account of, advances, loans, or other extension of credit
(including participations therein) by, or any other acquisition of funds by, any office of Lender which is not otherwise included in the
determination of the LIBOR Rate hereunder; or
 

iii.           shall impose on such Lender any other condition;
 
and the result of any of the foregoing is to materially increase the cost to Lender of making or maintaining LIBOR Rate Loans, or to reduce
any amount receivable hereunder, or under the Revolving Credit Note, then, in any such case, Borrower shall promptly pay Lender, upon its
demand, any additional amounts necessary to compensate Lender for such additional costs or reduced amount receivable which Lender
reasonably deems to be material as determined by Lender, with respect to its LIBOR Rate Loans.  A certificate as to any additional amounts
payable pursuant to this Section 2.14 submitted by Lender to Borrower shall be presumptive evidence of such amounts owing.  Lender agrees
to use reasonable efforts to avoid, or to minimize, any amounts which might otherwise be payable pursuant to this Section 2.14; provided
however, that such efforts shall not cause the imposition on Lender of any additional costs or legal regulatory burdens deemed by Lender in
good faith to be material.
 

b.           The agreements in this Section 2.14 shall survive the termination of this Agreement and payment of the
Obligations.
 

SECTION  III.  SECURITY

3.1.           Collateral Account:  As collateral for all Obligations, the Borrower shall deposit with Lender funds in an amount not less
than the Loans (the “Collateral Account Requirement”), which account shall be account number 4257613236 (the “Collateral Account”), and
which Collateral Account shall not be otherwise encumbered except as permitted by this Agreement (the “Collateral”). Any amount in the
Collateral Account in excess of the Collateral Account Requirement shall be available for withdrawal from the Collateral Account by
Borrower at Borrower’s request.
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SECTION  IV.  CLOSING AND CONDITIONS PRECEDENT TO ADVANCES
 
Closing under this Agreement is subject to the following conditions precedent (all instruments, documents and agreements to be in form and
substance satisfactory to Lender and Lender’s counsel):
 

4 . 1 .           Resolutions, Opinions, and Other Documents:  Borrower shall have delivered, or caused to be delivered to Lender the
following:
 

a.           this Agreement, the Revolving Credit Note, each of the other Loan Documents, and any other documents to be
executed and/or delivered by any other Person pursuant to this Agreement, all properly executed;
 

b.           certified copies of (i) resolutions of Borrower’s board of directors (or the executive committee thereof) ratifying,
affirming and approving the execution, delivery and performance of this Agreement, the Revolving Credit Note to be issued hereunder and
each of the other Loan Documents required to be delivered by any Section hereof; and (ii) Borrower’s certificate of incorporation, by-laws
and certificate of good standing;
 

c.           an incumbency certificate for Borrower identifying Authorized Officers, with specimen signatures;
 

d.           reserved;
 

e.           evidence of any third party consent, including any consent of a Governmental Authority, needed to authorize the
Loan and the execution and delivery of the Loan Documents by Borrower;
 

f.           opinion of counsel to Borrower;
 

g.           such financial statements, reports, certifications and other operational information as Lender may reasonably
require, satisfactory in all respects to Lender;
 

h.           certification by the chief executive officer or other Authorized Officer of Borrower that there has not occurred any
material adverse change in the operations and condition (financial or otherwise) of Borrower since December 31, 2009;
 

i.           payment by Borrower of all fees, including the Revolving Credit Closing Fee, and Expenses associated with the
Loans;
 

j.           such other documents reasonably required by Lender.
 

4 . 2 .           Absence of Certain Events:  At the Closing Date, no Default or Event of Default hereunder shall have occurred and be
continuing.
 

4 . 3 .           Warranties and Representations at Closing : The warranties and representations contained in Section 5 as well as any
other Section of this Agreement shall be true and correct in all material respects on the Closing Date.
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4 . 4 .           Compliance with this Agreement:  Borrower shall have performed and complied with all agreements, covenants and
conditions contained herein which are required to be performed or complied with by Borrower before or at the Closing Date including,
without limitation, the provisions of Sections 6 and 7 hereof which are required to be performed or complied with by Borrower before or at
the Closing Date.
 

4 . 5 .           Officers’ Certificate:  Lender shall have received a certificate dated the Closing Date and signed by the chief financial
officer of Borrower certifying that all of the conditions specified in this Section have been fulfilled.
 

4 .6 .           Closing:  Subject to the conditions of this Section, the Loans shall be made available on such date (the “Closing Date”)
and at such time as may be mutually agreeable to the parties contemporaneously with the execution hereof (“Closing”) at 324 South Service
Road, Melville, New York 11747.
 

4 . 7 .           Waiver of Rights:  By completing the Closing hereunder, or by making Advances hereunder, Lender does not thereby
waive a breach of any warranty or representation made by Borrower hereunder or under any agreement, document, or instrument delivered to
Lender or otherwise referred to herein, and any claims and rights of Lender resulting from any breach or misrepresentation by Borrower are
specifically reserved by Lender.
 

4.8.           Conditions for Future Advances:  The making of Advances under the Revolving Credit in any form following the Closing
Date is subject to the following conditions precedent (all instruments, documents and agreements to be in form and substance satisfactory to
Lender and its counsel) following the Closing Date:
 

a.           This Agreement and each of the other Loan Documents shall be effective;
 

b.           No event or condition shall have occurred or become known to Borrower, or would result from the making of any
requested Advance, which would reasonably be expected to have a Material Adverse Effect;
 

c.           No Default or Event of Default then exists or after giving effect to the making of the Advance would exist;
 

d.           Each Advance is within and complies with the terms and conditions of this Agreement including, without
limitation, the notice provisions contained in Section 2.2 hereof;
 

e.           Each representation and warranty set forth in Section 5 and any other Loan Document in effect at such time (as
amended or modified from time to time) is then true and correct in all material respects as if made on and as of such date except to the extent
such representations and warranties are made only as of a specific earlier date.
 

SECTION  V.  REPRESENTATIONS AND WARRANTIES
 
To induce Lender to complete the Closing and make the initial Advances under the Revolving Credit and Loans to Borrower, Borrower
warrants and represents to Lender that:
 

5.1.           Organization and Validity:
 

a.           i.           Borrower is a duly organized, validly existing business corporation, in good standing under the laws of the
State of New York; has the power to own and hold the Property it purports to own and hold and to carry on its business as now being
conducted and proposed to be conducted.
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ii.           Borrower is a “business development company” within the meaning of the Act and is in compliance with
the provisions of the Act in all material respects.
 

b.           The making and performance of this Agreement and the other Loan Documents will not violate any Requirement
of Law, or the certificate of incorporation, resolution or bylaw provisions of Borrower, or violate or result in a default (immediately or with
the passage of time) under any contract, agreement or instrument to which Borrower is a party, or by which Borrower is bound.  Borrower is
not in violation of any term of any agreement or instrument to which it is a party or by which it may be bound which violation has or would
reasonably be expected to have a Material Adverse Effect, or of its certificate of incorporation, resolution or bylaw provisions.
 

c.           Borrower has all requisite power and authority to enter into and perform this Agreement and to incur the
obligations herein provided for, and will have taken all proper and necessary action to authorize the execution, delivery and performance of
this Agreement, and the other Loan Documents.
 

d.           This Agreement, the Revolving Credit Note to be issued hereunder, and all of the other Loan Documents, when
delivered, will be valid and binding upon Borrower, and enforceable in accordance with their respective terms except as enforceability may
be limited by applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting the enforcement of creditors’ rights
generally and by general equitable principles.
 

5 . 2 .           Pending Litigation:  There are no judgments or judicial or administrative orders or proceedings pending, or to the
knowledge of Borrower, threatened, against Borrower in any court or before any Governmental Authority which have, or are reasonably
likely to have, a Material Adverse Effect.  To the knowledge of Borrower, there are no investigations (civil or criminal) pending or
threatened against Borrower in any court or before any Governmental Authority which is reasonably likely to have a Material Adverse
Effect.  Borrower is not in default with respect to any order of any Governmental Authority, which default has had or is reasonably likely to
have a Material Adverse Effect.
 

5 . 3 .           Title to Properties:  Borrower has good title to its Property sufficient for the conduct of the business of Borrower, free
from Liens and free from the claims of any other Person, except for Permitted Encumbrances.
 

5 . 4 .           Governmental Consent:  Neither the nature of Borrower or of its business or Property, nor any relationship between
Borrower and any other Person, nor any circumstance affecting Borrower in connection with the issuance or delivery of this Agreement, the
Revolving Credit Note or any other Loan Documents is such as to require a consent, approval or authorization of, or filing, registration or
qualification with, any Governmental Authority on the part of Borrower, except for such of the foregoing as have been obtained or effected
and except for such failures to obtain or effect the foregoing as have not had and are not reasonably likely to have a Material Adverse Effect.
 

5 . 5 .           Taxes:  All tax returns required to be filed by Borrower in any jurisdiction have been filed, and all taxes, assessments,
fees and other governmental charges upon Borrower, or upon any of its Property, income or franchises, which are shown to be due and
payable on such returns have been paid, except for those taxes being contested in good faith with due diligence by appropriate proceedings
for which appropriate reserves have been maintained under GAAP and as to which no Lien has been entered. Borrower is not aware of any
proposed additional tax assessment or tax to be assessed against or applicable to Borrower.
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5 . 6 .           Financial Statements:  The annual financial statements of Borrower as of December 31, 2009, heretofore delivered to
Lender, are complete and accurate in all material respects, and fairly present the financial condition of the entities described therein as at the
dates thereof and for the periods covered thereby, all having been prepared in accordance with GAAP consistently applied throughout the
relevant periods.
 

5.7.           Full Disclosure:  The financial statements referred to in Section 5.6 of this Agreement do not, nor does any other written
statement of Borrower to Lender in connection with the negotiation of the Loans, contain any untrue statement of a material fact.  Such
financial or written statements do not omit a material fact, the omission of which would make the statements contained therein
misleading.  There is no fact known to Borrower which has not been disclosed in writing to Lender which has or would reasonably be
expected to have a Material Adverse Effect. Notwithstanding the foregoing, as to projected financial information, Borrower represents and
warrants only that such information, at the time furnished to Lender, was prepared in good faith based on reasonable assumptions under the
circumstances.
 

5.8.           Government Regulations, etc.:
 

a.           The use of the proceeds of and Borrower’s issuance of the Revolving Credit Note will not directly or indirectly
violate or result in a violation of Section 7 of the Securities Exchange Act of 1934, as amended, or any regulations issued pursuant thereto,
including, without limitation, Regulations U, T and X of the Board of Governors of the Federal Reserve System, 12 C.F.R.,
Chapter II.  Borrower does not own or intend to carry or purchase at any time any “margin stock” within the meaning of said Regulation U,
other than such margin stock that, when aggregated with all other margin stock owned by Borrower, has not more than 25% of the value
(determined by a reasonable method) of the total assets of Borrower as of such time.
 

b.           Borrower has obtained all licenses, permits, franchises or other governmental authorizations necessary for the
ownership of its Property and for the conduct of its business.
 

c.           As of the date hereof, no employee benefit plan (“Pension Plan”), as defined in Section 3(2) of ERISA,
maintained by Borrower or under which Borrower could have any liability under ERISA (i) has failed to meet the minimum funding
standards established in Section 302 of ERISA, (ii) has failed to comply with the applicable requirements of ERISA and of the Code,
including all applicable rulings and regulations thereunder, except for non-compliances that, singly or in the aggregate, have not had and are
not reasonably likely to have a Material Adverse Effect, (iii) has engaged in or been involved in a prohibited transaction under Section 406 of
ERISA or Section 4975 of the Code which would subject Borrower to any material liability, or (iv) has been terminated if such termination
would subject Borrower to any material liability.  Borrower has not assumed, or received notice of a claim asserted against Borrower for,
withdrawal liability (as defined in Section 4207 of ERISA) with respect to any multi employer pension plan and is not a member of any
Controlled Group (as defined in ERISA).  Borrower has timely made all contributions when due with respect to any multi employer pension
plan in which it participates and no event has occurred triggering a claim against Borrower for withdrawal liability with respect to any multi
employer pension plan in which Borrower participates.  All Pension Plans and multi employer pension plans in which Borrower participates
are shown on Schedule “5.8(c)” attached hereto and made part hereof.
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d.           Borrower is not in violation of or receipt of written notice that it is in violation of any Requirement of Law, a
violation of which causes or would reasonably be expected to cause a Material Adverse Effect.
 

5.9.           Reserved:
 

5.10.            Names and Intellectual Property:
 

a.           Within five (5) years prior to the Closing Date, Borrower has not conducted business under or used any other
name (whether corporate or assumed) except for the names shown on Schedule “5.10(a)” attached hereto and made part hereof.  Borrower is
the sole owner of all names listed on such Schedule “5.10(a)” and any and all business done and all invoices issued in such trade names are
Borrower’s sales, business and invoices.  Each trade name of Borrower represents a division or trading style of Borrower and not a separate
Subsidiary or Affiliate or independent entity.
 

b.           As of the Closing Date, all trademarks, service marks, patents or copyrights which Borrower uses, plans to use or
has a right to use are shown on Schedule “5.10(b)” attached hereto and made part hereof and Borrower is the sole owner of such Property
except to the extent any other Person has claims or rights in such Property, as such claims and rights are shown on Schedule
“5.10(b)”.  Borrower is not in violation of any rights of any other Person with respect to such Property.
 

5.11.           Investments, Guarantees, Contracts, etc.:
 

a.           As of the Closing Date, Borrower has not entered into any leases for real or personal Property (whether as
landlord or tenant or lessor or lessee), except as shown on Schedule “5.11(a),” attached hereto and made part hereof.
 

b.           Borrower is not a party to any contract or agreement, or subject to any charter or other corporate restriction, which
has or is reasonable likely to have a Material Adverse Effect.
 

c.           Except as otherwise specifically provided in this Agreement, Borrower has not agreed or consented to cause or
permit any of its Property whether now owned or hereafter acquired to be subject in the future (upon the happening of a contingency or
otherwise), to a Lien not permitted by this Agreement.
 

5 . 1 2 .           Subsidiaries:  As of the Closing Date, Borrower does not have any Subsidiaries or Affiliates, except as shown on
Schedule “5.12” attached hereto and made part hereof.
 

5 . 1 3 .           Other Associations:  As of the Closing Date, Borrower is not engaged and has no interest in any joint venture or
partnership with any other Person except as shown on Schedule “5.13,” attached hereto and made part hereof.
 

5.14.           Environmental Matters:  Except as shown on Schedule “5.14,” attached hereto and made part hereof and except for such
matters as, singly or in the aggregate, have not had and are not reasonably likely to have a Material Adverse Effect:
 

a.           To the best of Borrower’s knowledge after due inquiry, no Property presently owned, leased or operated by
Borrower contains, or has previously contained, any Hazardous Substances in amounts or concentrations which (i) constitute or constituted a
violation of, or (ii) could give rise to liability under, any Environmental Law.

b.           To the best of Borrower’s knowledge after due inquiry, Borrower is in compliance, and, for the duration of all
applicable statutes of limitations periods, has been in compliance with all applicable Environmental Laws, and there is no contamination at,
under or about any properties presently owned, leased, or operated by Borrower or violation of any Environmental Law with respect to such
properties which could reasonably be expected to interfere with any of their continued operations or reasonably be expected to impair the fair
saleable value thereof.
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c.           Borrower has not received any notice of violation, alleged violation, non-compliance, liability or potential liability
regarding environmental matters or compliance assessment with Environmental Laws and Borrower has no knowledge that any such notice
will be received or is being threatened.
 

d.           Hazardous Substances have not been transported or disposed of in a manner or to a location which are reasonably
likely to give rise to liability of Borrower under any Environmental Law.
 

e.           No judicial proceeding or governmental or administrative action is pending, or to the knowledge of Borrower,
threatened under any Environmental Law to which Borrower is, or to Borrower’s knowledge will be, named as a party, nor are there any
consent decrees or other decrees, consent orders, administrative orders or other orders, or other administrative or judicial requirements
outstanding.
 

5 . 1 5 .           Regulation O:  No director, executive officer or principal shareholder of Borrower is a director, executive officer or
principal shareholder of Lender.  For the purposes hereof the terms “director” “executive officer” and “principal shareholder” (when used
with reference to Lender), have the respective meanings assigned thereto in Regulation O issued by the Board of Governors of the Federal
Reserve System.
 

5 .16 .           Capital Stock:  All of the Capital Stock of Borrower has been duly and validly authorized and issued and is fully paid
and non-assessable and has been sold and delivered to the holders thereof in compliance with, or under valid exemption from, all Federal and
state laws and the rules and regulations of all Governmental Authorities governing the sale and delivery of securities.
 

5.17.           Solvency:  After giving effect to the transactions contemplated under this Agreement, Borrower is solvent, is able to pay
its debts as they become due, and has capital sufficient to carry on its business and all businesses in which it is about to engage, and now
owns Property having a value both at fair valuation and at present fair salable value greater than the amount required to pay Borrower’s
debts.  Borrower will not be rendered insolvent by the execution and delivery of this Agreement or any of the other Loan Documents
executed in connection with this Agreement or by the transactions contemplated hereunder or thereunder.
 

5.18.           Anti-Terrorism Laws:
 

a .           General.  Neither Borrower nor any Affiliate of Borrower is in violation of any Anti-Terrorism Law or engages in
or conspires to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the
prohibitions set forth in any Anti-Terrorism Law.
 

b .           Executive Order No. 13224.   Neither Borrower nor any Affiliate of Borrower, or to Borrower’s knowledge, any
of its respective agents acting or benefiting in any capacity in connection with the Loans or other transactions hereunder, is any of the
following (each a “Blocked Person”):
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i.           a Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No.
13224;
 

ii.           a Person owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or
is otherwise subject to the provisions of, Executive Order No. 13224;
 

iii.           a Person with which Lender is prohibited from dealing or otherwise engaging in any transaction by any
Anti-Terrorism Law;
 

iv.           a Person that commits, threatens or conspires to commit or supports “terrorism” as defined in Executive
Order No. 13224;
 

v.           a Person that is named as a “specially designated national” on the most current list published by the U.S.
Treasury Department Office of Foreign Asset Control at its official website or any replacement website or other replacement official
publication of such list; or
 

vi.           a Person who is affiliated with a Person listed above.
 

SECTION  VI.  BORROWER’S AFFIRMATIVE COVENANTS
 
Borrower covenants that until all of the Obligations are paid and satisfied in full, that:
 

6 . 1 .           Payment of Taxes and Claims:  Borrower shall pay, before they become delinquent, all taxes, assessments and
governmental charges, or levies imposed upon it, or upon Borrower’s Property, and all claims or demands of materialmen, mechanics,
carriers, warehousemen, landlords and other Persons, entitled to the benefit of statutory or common law Liens which, in any case, if unpaid,
would result in the imposition of a Lien upon its Property; provided however, that Borrower shall not be required to pay any such tax,
assessment, charge, levy, claim or demand if the amount, applicability or validity thereof, shall at the time, be contested in good faith and by
appropriate proceedings by Borrower, and if  Borrower shall have set aside on its books adequate reserves in respect thereof, if so required in
accordance with GAAP; which deferment of payment is permissible so long as no Lien other than a Permitted Encumbrance has been
entered and Borrower’s title to, and its right to use, its Property are not materially adversely affected thereby.
 

6.2.           Maintenance of Properties and Corporate Existence:
 

a .           Corporate Existence – Borrower shall maintain at all times its status and its good standing as a business
corporation under the state law of its incorporation.
 

b .           Licenses and Audits – Borrower shall (a) maintain all licenses, certifications and permits necessary to continue
operations; (b) provide Lender with copies of any final third party audit reports which are material to the Borrower’s operations or other
material regulatory communications; and (c) provide the Lender with copies of all reports and forms filed with respect to all pension or other
employee benefit plans under ERISA, as applicable, except as filed in the normal course of business and that would not result in an adverse
action to be taken under ERISA, and details related to information of a reportable ERISA event.
 

c .           Maintenance of Insurance – Borrower shall maintain insurance in such amounts and against such risks as are
insured against by other entities of similar size engaged in similar activities in the same geographic area.  Upon the request of the Lender, the
Borrower shall deliver copies of certificates of insurance evidencing coverage.
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d .           Financial Records – Borrower shall keep current and accurate books of records and accounts in accordance with
GAAP.  Borrower shall not change its fiscal year end date without the prior written consent of Lender, which written consent shall not be
unreasonably withheld, delayed or conditioned.
 

e .           Business Development Company – Borrower shall maintain its status as a business development company and
shall comply with the Act in all material respects.
 

f .           Compliance with Laws – Borrower shall comply with all Requirements of Law applicable to it or affecting its
Property, except for non-compliances that, singly or in the aggregate, have not had and are not reasonably likely to have a Material Adverse
Effect. Borrower shall timely satisfy all assessments, fines, costs and penalties imposed (after exhaustion of all appeals, provided a stay has
been put in effect during such appeal) by any Governmental Authority against Borrower or any Property of Borrower.
 

6 . 3 .            Other Agreements: Borrower will not enter into any agreement containing any provision which would be violated or
breached by the performance of Borrower’s obligations under the Loan Documents.
 

6 . 4 .           Business Conducted:  Borrower shall continue in the business presently operated by it using commercially reasonable
efforts to maintain its customers and goodwill.  Borrower shall not engage, directly or indirectly, in any material respect in any line of
business substantially different from the businesses conducted by Borrower immediately prior to the Closing Date.
 

6.5.           Litigation:  Borrower shall give Lender prompt written notice of any action, suit or proceeding at law or in equity or by or
before any governmental instrumentality or other agency (i) which, if adversely determined against the Borrower would be reasonably likely
to have a Material Adverse Effect or (ii) in which the amount involved is $50,000 or more and is not covered by insurance.
 

6 .6 .           Issue Taxes:  Borrower shall pay all documentary, stamp or similar taxes, if any, in connection with the issuance of the
Revolving Credit Note and the recording of any lien documents.  The obligations of Borrower hereunder shall survive the payment of
Borrower’s Obligations hereunder and the termination of this Agreement.
 

6 . 7 .           Unrestricted, Unencumbered Liquid Assets: Borrower shall at all times maintain Unrestricted, Unencumbered Liquid
Assets of not less than $7,500,000.
 

6.8.           Financial and Business Information:  Borrower shall deliver or cause to be delivered to Lender the following:
 

a.           Financial Statements and Reports:
 

i.            (A) as soon as available and in any event within ninety (90) days following the end of each respective
fiscal year, copies of the audited financial statements of the Borrower, on a consolidated basis, including balance sheets as at the end of such
fiscal year, and the related statements of income, and cash flow for such fiscal year, prepared in accordance with GAAP; and (B) as soon as
available and in any event within forty-five (45) days after the close of the first, second and third fiscal quarter, a copy of the unaudited
financial statements as of the end of such quarter for the Borrower, on a consolidated basis, and the related balance sheets, and the related
statements of income and cash flow for such fiscal year, prepared in accordance with GAAP (except for the absence of footnotes and subject
to normal year-end audit adjustments), certified by the chief financial officer of the Borrower.
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ii.           provide Lender with copies of any audit reports and regulatory communications received from any
Governmental Authority which, individually or in the aggregate, would have a Material Adverse Effect;
 

b .           Notice of Event of Default – promptly upon becoming aware of the existence of any condition or event which
constitutes a Default or an Event of Default under this Agreement, a written notice specifying the nature and period of existence thereof and
what action Borrower is taking (and proposes to take) with respect thereto;
 

c .           Notice of Claimed Default – promptly upon receipt by Borrower, notice of default, oral or written, given to
Borrower by any creditor for Indebtedness for borrowed money in excess of $50,000;
 

d .           Securities and Other Reports – if Borrower shall be required to file reports with the Securities and Exchange
Commission pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, promptly upon its becoming available,
one copy of each financial statement, report, notice or proxy statement sent by Borrower to stockholders generally, and, a copy of each
regular or periodic report, and any registration statement, or prospectus in respect thereof, filed by Borrower with any securities exchange or
with federal or state securities and exchange commissions or any successor agency; and
 

e .           Additional Reports – Borrower shall, if requested by Lender, promptly furnish Lender with copies of all reports
filed with any federal, state or local Governmental Authority or any other documents or reports requested by Lender.
 

f .           Publicly-Filed Documents Deemed Delivered – The filing by Borrower of any financial statement or other
document with the Securities and Exchange Commission shall constitute delivery thereof to Lender for all purposes of this Agreement.
 

6 . 9 .           Officers’ Certificates:  In addition to the financial statements delivered to Lender pursuant to Section 6.8(a)(i) hereof,
Borrower shall deliver to Lender a certificate (“Compliance Certificate”) (in the form of Exhibit “B,” attached hereto and made part hereof)
from the chief financial officer or chief executive officer of Borrower setting forth:
 

a .           Event of Default – that the signer has reviewed the relevant terms of this Agreement, and has made (or caused to
be made under his/her supervision) a review of the transactions and conditions of Borrower from the beginning of the accounting period
covered by the financial statements being delivered therewith to the date of the certificate, and that such review has not disclosed the
existence during such period of any condition or event which constitutes a Default or an Event of Default or, if any such condition or event
exists, specifying the nature and period of existence thereof and what action Borrower has taken or proposes to take with respect thereto.
 

b .           Covenant Compliance – the information (including detailed calculations) required in order to establish that
Borrower is in compliance with the requirements of Section 6.7 of this Agreement, as of the end of the period covered by the financial
statements delivered.
 

6.10.           Collateral Account: Borrower shall maintain the Collateral Account at the Collateral Account Requirement.
 

6.11.           Bank Accounts:  Borrower shall maintain its major depository and disbursement account(s) with Lender.

6.12.           Reserved:
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6 . 1 3 .           Information to Participant:  Lender may divulge to any participant, assignee or co-lender or prospective participant,
assignee or co-lender it may obtain in the Revolving Credit or any portion thereof, all information, and furnish to such Person copies of any
reports, financial statements, certificates, and documents obtained under any provision of this Agreement, or related agreements and
documents.
 

6 . 1 4 .            Material Adverse Developments :  Borrower agrees that immediately upon becoming aware of any development or
other information outside the ordinary course of business and excluding matters of a general economic, financial or political nature, which
would reasonably be expected to have a Material Adverse Effect, it shall give to Lender telephonic notice specifying the nature of such
development or information and such anticipated effect.  In addition, such verbal communication shall be confirmed by written notice thereof
to Lender on the same day such verbal communication is made or the next Business Day thereafter.
 

6.15.           Places of Business:  Borrower shall give thirty (30) days prior written notice to Lender of any changes in the location of
its headquarters located at 1450 Broadway, 24th Floor, New York, NY 10018.
 

6 . 1 6 .           Employee Benefit Plans:  Borrower shall (a) fund all of its Pension Plan(s) in a manner that will satisfy the minimum
funding standards of Section 302 of ERISA, (b) furnish Lender, promptly upon Lender’s request, with copies of all reports or other
statements filed with the United States Department of Labor, the PBGC or the IRS with respect to all Pension Plan(s), or which Borrower, or
any member of a Controlled Group, may receive from the United States Department of Labor, the IRS or the PBGC, with respect to all such
Pension Plan(s), and (c) promptly advise Lender of the occurrence of any reportable event (as defined in Section 4043 of ERISA, other than
a reportable event for which the thirty (30) day notice requirement has been waived by the PBGC) or prohibited transaction (under
Section 406 of ERISA or Section 4975 of the Code) with respect to any such Pension Plan(s) and the action which Borrower proposes to take
with respect thereto.  Borrower will make all contributions when due with respect to any multi employer pension plan in which it participates
and will promptly advise Lender upon (x) its receipt of notice of the assertion against Borrower of a claim for withdrawal liability, (y) the
occurrence of any event which, to the best of Borrower’s knowledge, would trigger the assertion of a claim for withdrawal liability against
Borrower, and (z) upon the occurrence of any event which, to the best of Borrower’s knowledge, would place Borrower in a Controlled
Group as a result of which any member (including Borrower) thereof may be subject to a claim for withdrawal liability, whether liquidated or
contingent.
 

6 . 1 7 .            Power of Attorney :  Borrower shall promptly, upon the reasonable request of the Lender and at the Borrower’s
expense, execute, acknowledge, and deliver, or cause the execution, acknowledgement, and delivery of, any document or instrument
supplemental to or confirmatory to the Loan Documents or otherwise necessary or desirable in the Lender’s reasonable opinion for the
creation, preservation, and/or perfection of any security interests in the Collateral that are given by Borrower to Lender. Borrower hereby
irrevocably constitutes and appoints Lender, during the continuance of an Event of Default hereunder, as its true and lawful attorney-in-fact
with full irrevocable power and authority in the place and stead of Borrower to take any appropriate action and to execute any and all
documents and instruments that may be necessary or desirable to accomplish the purposes of the Loan Documents.  The powers conferred on
Lender shall not impose any duty upon Lender to exercise any such power.
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6 . 1 8 .            Guaranty of Material Subsidiaries :  Upon the request of Lender, Borrower shall cause any Material Subsidiary to
guaranty the Loans (each a “Guarantor”) and, in connection therewith, enter into a guaranty in the form attached hereto as Exhibit D
(collectively, the “Guaranty”) and provide Lender with such organizational documents, certificates, opinions of counsel and other materials
required by Lender.
 

SECTION  VII.  BORROWER’S NEGATIVE COVENANTS:
 
Borrower covenants that until all of the Obligations are paid and satisfied in full, that:
 

7 . 1 .            Merger, Consolidation, Dissolution or Liquidation: Borrower shall not merge or consolidate with any other Person or
engage in a division, conversion, dissolution or liquidation.

 
7.2.           Reserved:

 
7.3.           Liens and Encumbrances:  Without the Lender’s prior written consent, Borrower shall not: (i) execute a negative pledge

agreement with any Person covering any of its Property or (ii) cause or permit or agree or consent to cause or permit in the future (upon the
happening of a contingency or otherwise), its Property, whether now owned or hereafter acquired, to be subject to a Lien or be subject to any
claim except for Permitted Encumbrances.
 

7 . 4 .           Transactions With Affiliates or Subsidiaries: Borrower shall not enter into any transaction with any Subsidiary or other
Affiliate, including, without limitation, the purchase, sale, or exchange of Property, or the loaning or giving of funds to any Affiliate or any
Subsidiary unless:  (i) such Subsidiary or Affiliate is engaged in a business substantially related to the business conducted by Borrower and
the transaction is in the ordinary course of and pursuant to the reasonable requirements of Borrower’s business and upon terms substantially
the same and no less favorable to Borrower as it would obtain in a comparable arm’s length transactions with any Person not an Affiliate or a
Subsidiary, and so long as such transaction is not prohibited hereunder; or (ii) such transaction is intended for incidental administrative
purposes.
 

7 . 5 .           Additional Indebtedness:  Without Lender’s prior written consent, Borrower shall not incur additional Indebtedness,
except for Permitted Indebtedness.
 

7 . 6 .           Guarantees:  Excepting the endorsement in the ordinary course of business of negotiable instruments for deposit or
collection, Borrower shall not become or be liable, directly or indirectly, primary or secondary, matured or contingent, in any manner,
whether as guarantor, surety, accommodation maker, or otherwise, for the existing or future Indebtedness of any kind of any Person.
 

7.7.           Reserved:
 

7.8.           Reserved:
 

7 . 9 .           Use of Lenders’ Name :  Borrower shall not use Lender’s name in connection with any of its business
operations.  Nothing herein contained is intended to permit or authorize Borrower to make any contract on behalf of Lender.
 

7.10.           Miscellaneous Covenants:
 

a.           Borrower shall not become or be a party to any contract or agreement which at the time of becoming a party to
such contract or agreement materially impairs Borrower’s ability to perform under this Agreement, or under any other instrument, agreement
or document to which Borrower is a party or by which it is or may be bound.
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b.           Borrower shall not carry or purchase at any time any “margin stock” within the meaning of Regulations U, T or X
of the Board of Governors of the Federal Reserve System, 12 C.F.R., Chapter II, other than such margin stock that, when aggregated with all
other margin stock owned by Borrower, has not more than 25% of the value (determined by a reasonable method) of the total assets of
Borrower at such time.
 

7.11.           Jurisdiction of Organization:  If a Registered Organization, Borrower shall not change its jurisdiction of organization.
 

SECTION  VIII.  DEFAULT
 

8.1.           Events of Default:  Each of the following events shall constitute an event of default (“Event of Default”):
 

a .           Payments – if Borrower fails to make any payment of principal or interest, including any Overadvance, under the
Obligations within five (5) days after the date such payment is due and payable; or
 

b.           Other Charges – if Borrower fails to pay any other charges, fees, Expenses or other monetary obligations owing to
Lender arising out of or incurred in connection with this Agreement within five (5) days after receipt of notice from Lender that such
payment is due and payable; or
 

c .           Particular Covenant Defaults – if Borrower fails to perform, comply with or observe any covenant or undertaking
contained in this Agreement and (other than with respect to the covenants contained in Sections 6.2(a), 6.7, 6.8(b), 6.9, 6.10 and Section 7 for
which no cure period shall exist), such failure continues for thirty (30) days after the occurrence thereof; or
 

d .           Financial Information – if any statement, report, financial statement, or certificate made or delivered by Borrower
or any of its officers, employees or agents, to Lender in connection with the Loans is not true and correct, in all material respects, when
made; or
 

e .           Warranties or Representations  – if any warranty, representation or other statement by or on behalf of Borrower
contained in or pursuant to this Agreement, the other Loan Documents or in any document, agreement or instrument furnished in compliance
with, relating to, or in reference to this Agreement, is false, erroneous, or misleading in any material respect when made; or
 

f .           Agreements with Others – (i) if Borrower shall default beyond any grace period in the payment of principal or
interest of any Indebtedness of Borrower; or (ii) if Borrower otherwise defaults beyond any grace period under the terms or covenants of any
such Indebtedness;
 

g .           Other Agreements with Lender – if Borrower breaches or violates the terms of, or if a default (after expiration of
any applicable cure period), or an Event of Default, occurs under any other existing or future agreement (related or unrelated) (including,
without limitation, the other Loan Documents) between Borrower and Lender; or
 

h .           Judgments – there shall be entered against the Borrower any final uninsured judgment which, singly or with any
other final uninsured judgment or judgments against the Borrower then remaining unpaid, exceeds $50,000 unless the Borrower contests in
good faith and by proper proceedings such judgment and sets aside and maintains reserves adequate to cover any such judgment or
establishes bond before execution on any asset of the Borrower; or
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i.           Assignment for Benefit of Creditors, etc. – if Borrower makes or proposes in writing, an assignment for the benefit
of creditors generally, offers a composition to creditors, or makes or sends notice of an intended bulk sale of any business or all or
substantially all of the assets now or hereafter owned or conducted by  Borrower; or
 

j .           Bankruptcy, Dissolution, etc. – upon the commencement of any action for the dissolution or liquidation of
Borrower, or the commencement of any proceeding to avoid any transaction entered into by Borrower, or the commencement of any case or
proceeding for reorganization or liquidation of Borrower’s debts under the Bankruptcy Code or any other state or federal law, now or
hereafter enacted for the relief of debtors, whether instituted by or against Borrower; provided however, that Borrower shall have sixty (60)
days to obtain the dismissal or discharge of involuntary proceedings filed against it, it being understood that during such sixty (60) day
period, Lender shall not be obligated to make Advances hereunder and Lender may seek adequate protection in any bankruptcy proceeding;
or
 

k .           Receiver – upon the appointment of a receiver, liquidator, custodian, trustee or similar official or fiduciary for
Borrower or for Borrower’s Property; or
 

l.           Reserved; or
 

m .           Termination of Business . – if Borrower ceases any material portion of its business operations as presently
conducted
 

n .           Pension Benefits, etc. – if Borrower fails to comply with ERISA so that proceedings are commenced to appoint a
trustee under ERISA to administer Borrower’s employee plans or the PBGC institutes proceedings to appoint a trustee to administer such
plan(s), or a Lien is entered to secure any deficiency or claim or a “reportable event” as defined under ERISA occurs, which reportable event
has had, or is reasonably likely to have, a Material Adverse Effect; or
 

o .           Investigations – Lender receives information which reasonably leads it to believe Borrower may have directly or
indirectly been engaged in any type of activity which would be reasonably likely to result in the forfeiture of any material property of
Borrower to any governmental entity, federal, state or local; or
 

p.           Liens – if any Lien in favor of Lender shall cease to be valid, enforceable and perfected and prior to all other Liens
other than Permitted Encumbrances or if Borrower or any Governmental Authority shall assert any of the foregoing; or
 

q.           Change of Control - if there shall occur a Change of Control; or
 

r .           Guaranty – if any breach or default occurs under the Guaranty, or if the Guaranty, or any obligation to perform
thereunder is terminated; or
 

s .           Material Adverse Effect – if there is any change in Borrower’s financial condition which, in Lender’s reasonable
opinion, has or would be reasonably likely to have a Material Adverse Effect.
 

8.2.           Cure:  Nothing contained in this Agreement or the Loan Documents shall be deemed to compel Lender to accept a cure of
any Event of Default hereunder.
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8.3.           Rights and Remedies on Default:
 

a.           In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the
Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time after the
occurrence and during the continuance of a Default or an Event of Default, Lender may, in its discretion, withhold or cease making Advances
under the Revolving Credit.
 

b.           In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the
Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time after the
occurrence and during the continuance of an Event of Default, Lender may, in its discretion, terminate the Revolving Credit and declare the
Obligations immediately due and payable, all without demand, notice, presentment or protest or further action of any kind (it also being
understood that the occurrence of any of the events or conditions set forth in Sections 8.1(i), (j), or (k) shall automatically cause an
acceleration of the Obligations).
 

c.           In addition to all other rights, options and remedies granted or available to Lender under this Agreement or the
Loan Documents (each of which is also then exercisable by Lender), or otherwise available at law or in equity, upon or at any time after the
acceleration of the Obligations following the occurrence of an Event of Default (other than the rights with respect to clause (i) below which
Lender may exercise at any time after an Event of Default and regardless of whether there is an acceleration), Lender may, in its discretion,
exercise all rights with respect to the collateral under the UCC and any other applicable law or in equity, and under all Loan Documents
permitted to be exercised after the occurrence of an Event of Default.
 

8 . 4 .           Nature of Remedies:  All rights and remedies granted Lender hereunder and under the Loan Documents, or otherwise
available at law or in equity, shall be deemed concurrent and cumulative, and not alternative remedies, and Lender may proceed with any
number of remedies at the same time until all Obligations are satisfied in full.  The exercise of any one right or remedy shall not be deemed a
waiver or release of any other right or remedy, and Lender, upon or at any time after the occurrence of an Event of Default, may proceed
against Borrower, at any time, under any agreement, with any available remedy and in any order.
 

8 . 5 .           Set-Off: Borrower hereby grants to Lender a continuing lien, security interest, and right of setoff as security for all of
Obligations upon and against all the deposits and credits of Borrower (other than clients’ trust and other fiduciary accounts or escrows and
donor restricted assets) now or hereafter in the possession, custody, or control of Lender and its successors and assigns or in transit to any of
them.  Upon the occurrence and continuation of an Event of Default, Lender may setoff the same or any part thereof and apply the same to
the Obligations of Borrower.  To the extent permitted by law, any and all rights to require Lender to exercise its remedies with respect to any
other collateral which secures the Obligations prior to exercising its right of set-off with respect to such deposits or credits of the Borrower,
are hereby voluntarily, intentionally, and irrevocably waived.
 

SECTION  IX.  MISCELLANEOUS
 

9 . 1 .        Governing Law:  THIS AGREEMENT, AND ALL MATTERS ARISING OUT OF OR RELATING TO THIS
AGREEMENT, AND ALL RELATED AGREEMENTS AND DOCUMENTS, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE SUBSTANTIVE LAWS OF THE STATE OF NEW YORK.  THE PROVISIONS OF THIS AGREEMENT
AND ALL OTHER AGREEMENTS AND DOCUMENTS REFERRED TO HEREIN ARE TO BE DEEMED SEVERABLE, AND THE
INVALIDITY OR UNENFORCEABILITY OF ANY PROVISION SHALL NOT AFFECT OR IMPAIR THE REMAINING
PROVISIONS WHICH SHALL CONTINUE IN FULL FORCE AND EFFECT.
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9.2.           Integrated Agreement:  The Revolving Credit Note, the other Loan Documents and this Agreement shall be construed as
integrated and complementary of each other, and as augmenting and not restricting Lender’s rights and remedies.  If, after applying the
foregoing, an inconsistency still exists, the provisions of this Agreement shall constitute an amendment thereto and shall control.
 

9 . 3 .           Waiver:  No omission or delay by Lender in exercising any right or power under this Agreement or any related
agreements and documents will impair such right or power or be construed to be a waiver of any Default, or Event of Default or an
acquiescence therein, and any single or partial exercise of any such right or power will not preclude other or further exercise thereof or the
exercise of any other right, and as to Borrower no waiver will be valid unless in writing and signed by Lender and then only to the extent
specified.
 

9.4.           Indemnity:
 

a.           Borrower releases and shall indemnify, defend and hold harmless Lender and its respective officers, employees
and agents, of and from any claims, demands, liabilities, obligations, judgments, injuries, losses, damages and costs and expenses (including,
without limitation, reasonable legal fees) resulting from (i) acts or conduct of Borrower under, pursuant or related to this Agreement and the
other Loan Documents, (ii) Borrower’s breach or violation of any representation, warranty, covenant or undertaking contained in this
Agreement or the other Loan Documents, (iii) Borrower’s failure to comply with any Requirement of Law, and (iv) any claim by any other
creditor of Borrower against Lender arising out of any transaction whether hereunder or in any way related to the Loan Documents and all
costs, expenses, fines, penalties or other damages resulting therefrom, in each case except to the extent arising or resulting from acts or
conduct of Lender constituting willful misconduct or gross negligence.
 

b.           Promptly after receipt by an indemnified party under subsection (a) above of notice of the commencement of any
action by a third party, such indemnified party shall, if a claim in respect thereof is to be made against the indemnifying party under such
subsection, notify the indemnifying party in writing of the commencement thereof. The omission so to notify the indemnifying party shall
relieve the indemnifying party from any liability which it may have to any indemnified party under such subsection to the extent the
indemnifying party is unable to defend such actions as a result of such failure to so notify.  In case any such action shall be brought against
any indemnified party and it shall notify the indemnifying party of the commencement thereof, the indemnifying party shall be entitled to
participate therein and, to the extent that it shall wish, jointly with any other indemnifying party similarly notified, to assume the defense
thereof, with counsel satisfactory to such indemnified party (who shall not, except with the consent of the indemnified party, be counsel to
the indemnified party), and, after notice from the indemnifying party to such indemnified party of its election so to assume the defense
thereof, the indemnifying party shall not be liable to such indemnified party for any legal expenses of other counsel or any other expenses, in
each case subsequently incurred by such indemnified party, in connection with the defense thereof other than reasonable costs of
investigation.
 

9.5.           Time:  Whenever Borrower shall be required to make any payment, or perform any act, on a day which is not a Business
Day, such payment may be made, or such act may be performed, on the next succeeding Business Day.
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9 . 6 .           Expenses of Lender:  At Closing and from time to time thereafter, Borrower will pay upon demand of Lender all
reasonable costs, fees and expenses of Lender in connection with (i) the analysis, negotiation, preparation, execution, administration, delivery
and termination of this Agreement, and other Loan Documents and the documents and instruments referred to herein and therein, and any
amendment, amendment and restatement, supplement, waiver or consent relating hereto or thereto, whether or not any such amendment,
amendment and restatement, supplement, waiver or consent is executed or becomes effective, search costs, the reasonable fees, expenses and
disbursements of counsel for Lender and reasonable charges of any expert consultant to Lender, (ii) the enforcement of Lender’s rights
hereunder, or the collection of any payments owing from, Borrower under this Agreement and/or the other Loan Documents or the
protection, preservation or defense of the rights of Lender hereunder and under the other Loan Documents, and (iii) any refinancing or
restructuring of the credit arrangements provided under this Agreement and other Loan Documents in the nature of a “work-out” or of any
insolvency or bankruptcy proceedings, or otherwise (including the reasonable fees and disbursements of counsel for Lender and, with respect
to clauses (ii) and (iii), reasonable allocated costs of internal counsel) (collectively, the “Expenses”);
 

9.7.           Brokerage:  This transaction was brought about and entered into by Lender and Borrower acting as principals and without
any brokers, agents or finders being the effective procuring cause hereof.  Borrower represents that it has not committed Lender to the
payment of any brokerage fee, commission or charge in connection with this transaction.  If any such claim is made on Lender by any broker,
finder or agent or other person, Borrower hereby indemnifies, defends and saves such party harmless against such claim and further will
defend, with counsel satisfactory to Lender, any action or actions to recover on such claim, at Borrower’s own cost and expense, including
such party’s reasonable counsel fees.  Borrower further agrees that until any such claim or demand is adjudicated in such party’s favor, the
amount demanded shall be deemed an Obligation of Borrower under this Agreement.
 

9.8.           Notices:
 

a.           Any notice, demand, consent request or other communication which any party hereto may be required or may
desire to give hereunder shall be in writing and shall be deemed given if delivered in person to the person listed below or if sent by telecopy
or by nationally recognized overnight courier, as follows, unless such address is changed by written notice hereunder:
 
 If to Lender to: TD Bank, N.A.
  324 South Service Road
  Melville, New York 11747
  Attention:  John Topolovec
        Vice President
  Facsimile No. (631) 962-2834
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 With copies to Lender’s Counsel: Harris Beach PLLC
  333 Earle Ovington Boulevard, Suite 901
  Uniondale, New York 11553
  Attention: Robert J. Chanis, Esq.
  Facsimile No. (516) 880-8483
   
 If to Borrower to: Harris & Harris Group, Inc.
  1450 Broadway, 24th Floor
  New York, New York 10018
  Attention:  Daniel Wolfe
        President
  Facsimile No. (212) 582-9563
   
 With copies to Borrower’s Counsel: Sutherland
  1275 Pennsylvania Avenue, NW
  Washington, District of Columbia  20004-2415
  Attention: James D. Darrow, Esq.
  Facsimile No.  (202) 637-3593
   

b.           Any notice sent by Lender, or Borrower by any of the above methods shall be deemed to be given when so
received.
 

c.           Lender shall be fully entitled to rely upon any telecopy transmission or other writing purported to be sent by any
Authorized Officer (whether requesting an Advance or otherwise) as being genuine and authorized.
 

9.9.           Headings:  The headings of any paragraph or Section of this Agreement are for convenience only and shall not be used to
interpret any provision of this Agreement.
 

9 . 1 0 .           Survival:  All warranties, representations, and covenants made by Borrower herein, or in any agreement referred to
herein or on any certificate, document or other instrument delivered by it under this Agreement, shall be considered to have been relied upon
by Lender, and shall survive the delivery to Lender of the Revolving Credit Note, regardless of any investigation made by Lender or on its
behalf. Except as otherwise expressly provided herein, all covenants made by Borrower hereunder or under any other agreement or
instrument shall be deemed continuing until all Obligations are satisfied in full.  All indemnification obligations under this Agreement,
including under Section 9.4 and 9.7, shall survive the termination of this Agreement and payment of the Obligations for a period of two (2)
years.
 

9.11.           Successors and Assigns:  This Agreement shall inure to the benefit of and be binding upon the successors and assigns of
each of the parties.  Borrower may not transfer, assign or delegate any of its duties or obligations hereunder.  Borrower acknowledges and
agrees that Lender may at any time, and from time to time, (a) sell participating interests in the Loans, and Lender’s rights hereunder to other
financial institutions, and (b) sell, transfer, or assign the Loans and Lender’s rights hereunder, to any one or more additional banks or
financial institutions, subject (as to Lender’s rights under this clause (b)) to Borrower’s written consent, which consent shall not be
unreasonably withheld; provided that, no consent under this clause (b) shall be required if an Event of Default exists at the time of such sale,
transfer or assignment.
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9.12.           Counterparts:  This Agreement may be signed in counterparts, each of which shall be an original, with the same effect as
if the signatures thereto and were upon the same instrument.
 

9 . 1 3 .           Modification:  No modification hereof or any agreement referred to herein shall be binding or enforceable unless in
writing and signed by Borrower and Lender.
 

9 . 1 4 .           Signatories:  Each individual signatory hereto represents and warrants that he is duly authorized to execute this
Agreement on behalf of his principal and that he executes the Agreement in such capacity and not as a party.
 

9 . 1 5 .           Third Parties:  No rights are intended to be created hereunder, or under any related agreements or documents for the
benefit of any third party donee, creditor or incidental beneficiary of Borrower.  Nothing contained in this Agreement shall be construed as a
delegation to Lender of Borrower’s duty of performance, including, without limitation, Borrower’s duties under any account or contract with
any other Person.
 

9 . 1 6 .           Discharge of Taxes, Borrower’s Obligations, Etc .:  Lender, in its sole discretion, shall have the right at any time, and
from time to time, with at least ten (10) days prior notice to Borrower if Borrower fails to do so, to: (a) pay for the performance of any of
Borrower’s obligations hereunder, and (b) discharge taxes or Liens, at any time levied or placed on Borrower’s Property in violation of this
Agreement unless Borrower is in good faith with due diligence by appropriate proceedings contesting such taxes or Liens and maintaining
proper reserves therefor in accordance with GAAP.  Expenses and advances shall be added to the Revolving Credit, and bear interest at the
rate applicable to the Revolving Credit, until reimbursed to Lender.  Such payments and advances made by Lender shall not be construed as a
waiver by Lender of a Default or Event of Default under this Agreement.
 

9 . 1 7 .           Withholding and Other Tax Liabilities :  In the event that any Lien, assessment or tax liability against Borrower shall
arise in favor of any taxing authority, whether or not notice thereof shall be filed or recorded as may be required by law, Lender shall have
the right (but shall not be obligated, nor shall Lender hereby assume the duty) to pay any such Lien, assessment or tax liability by virtue of
which such charge shall have arisen; provided, however, that Lender shall not pay any such tax, assessment or Lien if the amount,
applicability or validity thereof is being contested in good faith and by appropriate proceedings by Borrower.  In order to pay any such Lien,
assessment or tax liability, Lender shall not be obliged to wait until such lien, assessment or tax liability is filed before taking such action as
hereinabove set forth.  Any sum or sums which Lender shall have paid for the discharge of any such Lien shall be added to the Revolving
Credit and shall be paid by Borrower to Lender with interest thereon at the rate applicable to the Revolving Credit, upon demand, and Lender
shall be subrogated to all rights of such taxing authority against Borrower.
 

9.18.           Consent to Jurisdiction:  Borrower and Lender each hereby irrevocably consent to the non-exclusive jurisdiction of the
courts of the State of New York or the United States District Court for the Southern District of New York in any and all actions and
proceedings whether arising hereunder or under any other agreement or undertaking.  Borrower waives any objection which Borrower may
have based upon lack of personal jurisdiction, improper venue or forum non conveniens.
 

9.19.           Additional Documentation:  Borrower shall execute and/or re-execute, and cause any Guarantor or other Person party to
any Loan Document, to execute and/or re-execute and to deliver to Lender or Lender’s counsel, as may be deemed appropriate, any
document or instrument signed in connection with this Agreement which was incorrectly signed or which should have been signed at or prior
to the Closing, but which was not so signed and delivered.  Borrower agrees to comply with any written request by Lender within ten (10)
days after receipt by Borrower of such request.
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9 . 2 0 .           Waiver of Jury Trial:  BORROWER AND LENDER EACH HEREBY WAIVE ANY AND ALL RIGHTS IT MAY
HAVE TO A JURY TRIAL IN CONNECTION WITH ANY LITIGATION, PROCEEDING OR COUNTERCLAIM ARISING WITH
RESPECT TO RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO OR UNDER THE LOAN DOCUMENTS OR WITH
RESPECT TO ANY CLAIMS ARISING OUT OF ANY DISCUSSIONS, NEGOTIATIONS OR COMMUNICATIONS INVOLVING OR
RELATED TO ANY PROPOSED RENEWAL, EXTENSION, AMENDMENT, MODIFICATION, RESTRUCTURE, FORBEARANCE,
WORKOUT, OR ENFORCEMENT OF THE TRANSACTIONS CONTEMPLATED BY THE LOAN DOCUMENTS.
 

9.21.           Consequential Damages:  Neither Lender nor agent or attorney of Lender, shall be liable for any consequential damages
arising from any breach of contract, tort or other wrong relating to the establishment, administration or collection of the Obligations.
 

9 . 2 2 .            Confidentiality:  Lender agrees to maintain the confidentiality of the Information (as defined below), except that
Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees, trustees and agents, including accountants, legal
counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed of the confidential nature
of such Information and instructed to keep such Information confidential); (b) to the extent requested by any regulatory authority; (c) to the
extent  required by applicable laws or regulations or by any subpoena or similar legal process; (d) in connection with the exercise of any
remedies hereunder or any suit, action or proceeding relating to this Agreement or the enforcement of rights hereunder; (e) subject to an
agreement containing provisions substantially the same as those of this Section, to (i) any  assignee of or participant in, or any prospective
assignee of or participant in, any of its rights or obligations under this Agreement or (ii) any direct or indirect contractual counterparty or
prospective counterparty (or such contractual counterparty’s or prospective counterparty’s professional advisor) to any credit derivative
transaction relating to obligations of Borrower; (f) with the consent of Borrower; (g) to the extent such Information (i) becomes publicly
available other than as a result of a breach of this Section or (ii) becomes available to Lender on a nonconfidential basis from a source other
than Borrower; or (h) to any nationally recognized rating agency that requires access to information about Lender’s or its Affiliates’
investment portfolio in connection with ratings issued with respect to Lender or its Affiliates.
 
For the purposes of this Section, “Information” means all information received from Borrower relating to Borrower or its business, other
than any such information that is available to Lender on a nonconfidential basis prior to disclosure by Borrower; provided that, in the case of
information received from Borrower after the date hereof, such information is clearly identified in writing at the time of delivery as
confidential.  Any Person required to maintain the confidentiality of Information as provided in this Section shall be considered to have
complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of such Information
as such Person would accord to its own confidential information.  Lender acknowledges that (a) the Information may include material non-
public information concerning Borrower or a Subsidiary, as the case may be, (b) it has developed compliance procedures regarding the use
of material non-public information and (c) it will handle such material non-public information in accordance with applicable law, including
federal and state securities laws.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be delivered in New York, New York as of the day and year first
written above.
 

HARRIS & HARRIS GROUP, INC.

By:_____________________________________________
Name: Daniel Wolfe
Title:   President

 
TD BANK, N.A.
 
By:_____________________________________________
Name:  John Topolovec
Title:    Vice President

 

(Signature Page to Revolving Loan Agreement)
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EXHIBIT “A”
 

FORM OF REVOLVING CREDIT ADVANCE REQUEST

Harris & Harris Group, Inc.
1450 Broadway, 24th Floor
New York, New York 10018 (“Borrower”)

TD Bank, N.A.
324 South Service Road
Melville, New York 11747 (“Lender”)

Borrower hereby requests an Advance in the amount of $___________ pursuant to Section 2.2 of that certain Revolving Loan Agreement by
and among Borrower and Lender dated as of February 24, 2011 (as amended, restated or otherwise modified from time to time, the “Loan
Agreement”). Borrower hereby requests that such Advance be a (select one) [Base Rate Loan or LIBOR Rate Loan].  [If a LIBOR Rate
Loan, the LIBOR Interest Period for such Advance is ____].   The proposed date of the Advance is ____.

Borrowers hereby represent and warrant to Lender as follows:
 

a.      There exists no Default or Event of Default under the Loan Agreement.
 
 b. All representations and warranties made by Borrower in the Loan Agreement are true and correct, and all covenants

of the Borrower made in the Loan Agreement have been performed, in each case as of the date hereof.
 
 c. Prior to this request, the aggregate principal amount of all Advances outstanding under the Revolving Credit are

$_____________.
 
 

        HARRIS & HARRIS GROUP, INC.

By: __________________________________________
Name:
Title:

Date:  _____________, 201_
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EXHIBIT “B”

COMPLIANCE CERTIFICATE

TD Bank, N.A.
324 South Service Road
Melville, New York 11747
Attention: John Topolovec

The undersigned, the _____________ of Harris & Harris Group, Inc. (“Borrower”), gives this certificate to TD Bank, N.A. (“Lender”), in
accordance with the requirements of Section 6.9 of that certain Revolving Loan Agreement, dated as of February 24, 2011, by and between
Borrower and Lender (“Loan Agreement”).  Capitalized terms used in this Certificate, unless otherwise defined herein, shall have the
meanings ascribed to them in the Loan Agreement.

1.           Based upon my review of the consolidated balance sheets and statements of income of Borrower for the fiscal period
ending __________________, 201_, copies of which are attached hereto, I hereby certify that:

(a)           The Borrower has Unrestricted, Unencumbered Liquid Assets of _________________; and

2.           No Default exists on the date hereof, other than: ____________________  [if none, so state]; and

3.           No Event of Default exists on the date hereof, other than: __________________ [if none, so state].

Very truly yours,

By: __________________________
Name: _______________________
Title:_________________________
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EXHIBIT “C”

FORM OF NOTICE OF EXTENSION/CONVERSION

Dated as of: ______________

TD Bank, N.A.
324 South Service Road
Melville, New York 11747
Attention: John Topolovec

Ladies and Gentlemen:

This irrevocable Notice of Conversion/Continuation (the “Notice”) is delivered to you under Section 2.3 of the Revolving Loan
Agreement dated as of February 24, 2011 (as amended, restated or otherwise modified from time to time, the “Loan Agreement”), by and
among Harris & Harris Group, Inc. (“Borrower”) and TD Bank, N.A., as lender (“Lender”).
 
 1. This Notice is submitted for the purpose of:
 
(Check one and complete applicable information in accordance with the Loan Agreement.)

o           Converting all or a portion of a Base Rate Loan into a LIBOR Rate Loan
 
 (a) The aggregate outstanding principal balance of such Loan is $__________.
 
 (b) The principal amount of such Loan to be converted is $___________.
 
 (c) The requested effective date of the conversion of such Loan is _________.
 
 (d) The requested LIBOR Interest Period applicable to the converted Loan is ______.
 
 o Converting a portion of LIBOR Rate Loan into a Base Rate Loan
 
 (a) The aggregate outstanding principal balance of such Loan is $__________.
 
 (b) The last day of the current LIBOR Interest Period for such Loan is ___________.
 
 (c) The principal amount of such Loan to be converted is $____________.
 
 (d) The requested effective date of the conversion of such Loan is _________.
 

 o Continuing all or a portion of a LIBOR Rate Loan as a LIBOR Rate Loan
 
 (a) The aggregate outstanding principal balance of such LIBOR Rate Loan is $__________.
 
 (b) The last day of the current LIBOR Interest Period for such Loan is ____________.
 
 (c) The principal amount of such LIBOR Rate Loan to be continued is $_____________.
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 (d) The requested effective date of the continuation of such LIBOR Rate Loan is ________.
 
 (e) The requested LIBOR Interest Period applicable to the continued LIBOR Rate Loan is ______.
 
 

2.            All of the conditions applicable to the conversion or continuation of the Loan requested herein as set forth in the Loan
Agreement have been satisfied or waived as of the date hereof and will remain satisfied or waived to the date of such Loan.
 

3.            No Event of Default exists.
 

4.            Capitalized terms used herein and not defined herein shall have the meanings assigned thereto in the Loan Agreement.
 

IN WITNESS WHEREOF, the undersigned, on behalf of Borrower, has executed this Notice of Conversion/Continuation this ____ day of
__________, 201__.

 
 HARRIS & HARRIS GROUP, INC.  
    
 By:   
  Name  
  Title  
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EXHIBIT “D”

FORM OF GUARANTY
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Schedule 1.1(a)

Permitted Indebtedness

None.

 
 



 

Schedule 5.08(c)

Employee Benefit Plans

Harris & Harris Group 401(k) Plan

 

 
 



 

Schedule 5.10(a)

Prior Business Names

None.

 
 



 

Schedule 5.10(b)

Trademarks, Copyrights, etc.

Harris & Harris Group, Inc.®

Nanotech for Cleantech™

Nanotech for Healthcare™

Nanotech for Electronics™

 

 
 



 

Schedule 5.11(a)

Leases

Lease dated July 1, 2008 by and between Jack Rominger, Tommie Plemons and Dale Denson as Lessor and Harris & Harris Enterprises, Inc.,
a Delaware Corporation, as Lessee.

Lease Agreement, dated September 24, 2009, between Rosh 1450 Properties LLC and Harris & Harris Group, Inc.

Sublease dated October 19, 2010 by and between Harris & Harris Enterprises, Inc. and Vector Economics, Inc.

Sublease dated June 5, 2009 by and between Harris & Harris Enterprises, Inc., a Delaware Corporation and SoftTech VC Inc., a California S
Corporation.

 
 



 

Schedule 5.12

Subsidiaries and Affiliates

Harris & Harris Enterprises, Inc.

Harris Partners I, L.P.

 

 
 



 

Schedule 5.13

Other Associations

None.

 

 
 



 

Schedule 5.14

Environmental Matters

None.
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THIS CUSTODY AGREEMENT (this “Agreement”) is dated as of February 24, 2011 and is by and between Harris & Harris Group, Inc. (and
any successor or permitted assign), a corporation organized under the laws of New York, having its principal place of business at 1450
Broadway, 24th Floor, New York, N.Y. 10018, and TD Bank, N.A. (or any successor or permitted assign acting as custodian hereunder, the
“Custodian”), a national banking association having a place of business at 324 South Service Road, Melville, New York 11747.

RECITALS
 

WHEREAS, Harris & Harris Group, Inc. is a closed-end management investment company, which has elected to do business as a
business development company under the Investment Company Act of 1940, as amended (the “1940 Act”), and is authorized to issue shares of
common stock;
 

WHEREAS, the Company (as defined below) desires to retain the Custodian to act as custodian for the Company in compliance with
Section 17(f) of the 1940 Act;
 

WHEREAS, the Company desires that the Company’s cash assets be held by the Custodian pursuant to this Agreement; and
 

WHEREAS, for the avoidance of doubt, it is understood by the Custodian and the Company that this Agreement does not apply to
the custody of any other assets of the Company other than cash, and thus, cash equivalents and similar investments, including but not limited
to, repurchase agreements and similar short-term securities, cannot be held in custody pursuant to this Agreement,
 

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:
 
1. DEFINITIONS
 

1.1          Defined Terms.  In addition to terms expressly defined elsewhere herein, the following words shall have the following
meanings as used in this Agreement:

 
“Account” means the account(s) to be established at the Custodian to which the Custodian shall deposit and hold any cash received by
it from time to time, which shall be subject to the terms of this Agreement.

 
“Agreement” means this Custody Agreement (as the same may be amended from time to time in accordance with the terms hereof).

 
“Authorized Person” has the meaning set forth in Section 7.4.

 
“Bank Account Agreement” means, collectively, the Business Deposit Account Agreement attached hereto as Exhibit A and the Cash
Management Master Agreement attached hereto as Exhibit B, each of which is incorporated herein by reference.
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“Business Day” means a day on which the Custodian is open for business in the market or country in which a transaction is to take
place.

 
“Company” means Harris & Harris Group, Inc., its successors or permitted assigns.

 
“Confidential Information” means any databases, computer programs, screen formats, screen designs, report formats, interactive
design techniques, and other similar or related information that may be furnished to the Company by the Custodian from time to time
pursuant to this Agreement.

 
“Custodian” has the meaning set forth in the first paragraph of this Agreement.

 
“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint stock company,
trust (including any beneficiary thereof) unincorporated organization, or any government or agency or political subdivision thereof.

 
“Proper Instructions” means instructions received by the Custodian in form acceptable to it, from the Company, or any Person duly
authorized by the Company in any of the following forms acceptable to the Custodian:

 
(a)           in writing signed by the Authorized Person (and delivered by hand, by mail, by overnight courier or by telecopier);

 
(b)           by electronic mail from an Authorized Person;

 
(c)           such other means as may be agreed upon in writing from time to time by the Custodian and the party giving such

instructions.
 

“Revolving Loan” means the revolving loan from the Custodian to the Company in the aggregate principal amount of $10,000,000.
 
“Revolving Loan Agreement” means the Revolving Loan Agreement, dated as of February 24, 2011, between the Company and the
Custodian, as such Revolving Loan Agreement may be amended, modified or supplemented from time to time in accordance with its
terms.

 
“Shares” means the shares of common stock issued by the Company.

 
“Subsidiary Account” shall have the meaning set forth in Section 3.13(b).

“Subsidiary” means, collectively, any wholly owned subsidiary of the Company, except for those wholly-owned subsidiaries whose
assets are held in custody by a custodian other than the Custodian.

1.2          Construction.  In this Agreement unless the contrary intention appears:
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 (a) any reference to this Agreement or another agreement or instrument refers to such agreement or instrument as the same

may be amended, modified or otherwise rewritten from time to time;
 
 (b) a reference to a statute, ordinance, code or other law includes regulations and other instruments under it and consolidations,

amendments, re-enactments or replacements of any of them;
 
 (c) any term defined in the singular form may be used in, and shall include, the plural with the same meaning, and vice versa;
 
 (d) a reference to a Person includes a reference to the Person’s executors, Custodian, successors and permitted assigns;
 
 (e) an agreement, representation or warranty in favor of two or more Persons is for the benefit of them jointly and severally;
 
 (f) an agreement, representation or warranty on the part of two or more Persons binds them jointly and severally;
 
 (g) a reference to the term “including” means “including, without limitation,” and
 
 (h) a reference to any accounting term is to be interpreted in accordance with generally accepted principles and practices in the

United States, consistently applied, unless otherwise instructed by the Company.
 

1.3          Headings.  Headings are inserted for convenience and do not affect the interpretation of this Agreement.
 
2. APPOINTMENT OF CUSTODIAN
 

2.1          Appointment and Acceptance.  The Company hereby appoints the Custodian as custodian of all cash owned by the
Company and the Subsidiaries (as applicable) and delivered to the Custodian by or for the Company or the Subsidiaries (as
applicable) at any time during the period of this Agreement, on the terms and conditions set forth in this Agreement (which shall
include any addendum hereto which is hereby incorporated herein and made a part of this Agreement), and the Custodian hereby
accepts such appointment and agrees to perform the services and duties set forth in this Agreement with respect to it subject to and in
accordance with the provisions hereof.

 
2.2          Instructions.  The Company agrees that it shall from time to time provide, or cause to be provided, to the Custodian all
necessary instructions and information, and shall respond promptly to all inquiries and requests of the Custodian, as may reasonably
be necessary to enable the Custodian to perform its duties hereunder.

 
2.3          Company Responsible For Directions.  The Company is solely responsible for directing the Custodian with respect to
deposits to, withdrawals from and transfers to or from the Account.  The Company shall be solely responsible for properly
instructing all applicable payors to make all appropriate payments to the Custodian for deposit to the Account, and for properly
instructing the Custodian with respect to the allocation or application of all such deposits.
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2.4          Appointment of Sub-Custodian.  With prior written notice to the Company, the Custodian may from time to time employ
one or more sub-custodians located in the United States, but only in accordance with the approval of the board of directors of the
Company.  The Custodian shall not appoint a sub-custodian unless the agreement between the Custodian and such sub-custodian
requires the sub-custodian to: (i) at a minimum, exercise due care in accordance with reasonable commercial standards in
discharging its duty as a sub-custodian to obtain and thereafter maintain such financial assets; (ii) provide, promptly upon request by
the Company, such reports as are available concerning the internal accounting controls and financial strength of the sub-custodian;
and (iii) at a minimum, exercise due care in accordance with reasonable commercial standards in discharging its duty as a sub-
custodian to obtain and thereafter maintain financial assets corresponding to the security entitlements of its entitlement holders.

 
3. DUTIES OF CUSTODIAN
 

3.1          [Reserved]
 

3.2          Cash Custody Account.  The Custodian shall open and maintain one or more segregated accounts in the name of the
Company, subject only to order of the Custodian, in which the Custodian shall enter and carry the cash of the Company which is
delivered to it in accordance with this Agreement.

 
3.3          Delivery of Cash to Custodian.

 
 (a) The Company shall from time to time deliver, or cause to be delivered, to the Custodian cash to be held in the Account,

which may include (a) payments of income, payments of principal and capital distributions received by the Company, cash
owned by the Company at any time during the period of this Agreement, or (b) cash received by the Company for the
issuance, at any time during such period, of Shares or other securities or in connection with a borrowing by the
Company.  The Custodian shall not be responsible for such cash until actually delivered to, and received by it.

 
(b)           [Reserved]

3.4          [Reserved]
 

3.5          [Reserved]
 

3.6          Bank Accounts, and Management of Cash
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 (a) Proceeds received by the Custodian from time to time shall be credited to the Account.
 
 (b) [Reserved]
 
 (c) [Reserved]
 
 (d) The Company acknowledges that cash deposited or invested with any bank (including the bank acting as Custodian) may

make a margin or generate banking income for which such bank shall not be required to account to the Company.
 

3.7          [Reserved]
 

3.8          [Reserved]
 

3.9          [Reserved]
 

3.10        [Reserved]
 

3.11        [Reserved]
 

3.12          Records.  The Custodian shall create and maintain complete and accurate records relating to its activities under this
Agreement with respect to the cash held for the Company under this Agreement, with particular attention to Section 31 of the 1940
Act, and Rules 31a-1 and 32a-2 thereunder. To the extent that the Custodian, in its sole opinion, is able to do so, the Custodian shall
provide assistance to the Company (at the Company’s reasonable request made from time to time) by providing sub-certifications
regarding certain of its services performed hereunder to the Company in connection with the Company’s certification requirements
pursuant to the Sarbanes-Oxley Act of 2002, as amended.  All such records shall be the property of the Company and shall at all
times during the regular business hours of the Custodian be open for inspection by duly authorized officers, employees or agents of
the Company or its affiliates and employees and agents of the Securities and Exchange Commission, upon reasonable request and
prior notice and at the Company’s expense.

 
3.13          Custody of Subsidiary Cash.

 
 (a) [Reserved]
 
 (b) With respect to each Subsidiary identified to the Custodian by the Company, there shall be established at the Custodian a

segregated account to which the Custodian shall deposit and hold any cash proceeds received by it from time to time, which
account shall be designated the  “[INSERT NAME OF SUBSIDIARY] Cash Proceeds Account” (the “Subsidiary
Account”).

 
 (c) To the maximum extent possible, the provisions of this Agreement regarding the Account shall be applicable to any

Subsidiary Account.  The parties hereto agree that the Company shall notify the Custodian in writing as to the
establishment of any Subsidiary as to which the Custodian is to serve as custodian pursuant to the terms of this Agreement;
and identify in writing any accounts the Custodian shall be required to establish for such Subsidiary as herein provided.
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4. REPORTING
 
 (a) [Reserved]
 
 (b) For each Business Day, the Custodian shall render to the Company a daily report of all deposits to and withdrawals from

the Account for such Business Day and the outstanding balance as of the end of such Business Day.  The Company and the
Custodian hereby agree that the Company’s ability to access account information electronically in accordance with the
Bank Account Agreement shall satisfy the daily reporting requirement.

 
 (c) [Reserved]
 
 (d) [Reserved]
 
5. RESERVED.
 
6. RESERVED.
 
7. CERTAIN GENERAL TERMS
 

7.1          [Reserved]
 

7.2          Resolution of Discrepancies.  In the event of any discrepancy between the information set forth in any report provided by
the Custodian to the Company and any information contained in the books or records of the Company, the Company shall promptly
notify the Custodian thereof and the parties shall cooperate to diligently resolve the discrepancy.

 
7.3          Improper Instructions.  Notwithstanding anything herein to the contrary, the Custodian shall not be obligated to take any
action (or forebear from taking any action), which it reasonably determines (at its sole option) to be contrary to the terms of this
Agreement or applicable law.  In no instance shall the Custodian be obligated to provide services on any day that is not a Business
Day.

 
7.4          Proper Instructions.

 
 (a) The Company will give a notice to the Custodian, in form acceptable to the Custodian, specifying the names and specimen

signatures of persons authorized to give Proper Instructions (collectively, “Authorized Persons” and each is an “Authorized
Person”) which notice shall be signed by any two Authorized Persons previously certified to the Custodian.  The Custodian
shall be entitled to rely upon the identity and authority of such persons until it receives written notice from an Authorized
Person of the Company to the contrary.  The initial Authorized Persons are set forth on Schedule A attached hereto and
made a part hereof (as such Schedule A may be modified from time to time by wr itten notice from the Company to the
Custodian).
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 (b) The Custodian shall not have an obligation to act in accordance with purported instructions to the extent that they conflict

with applicable law or regulations, local market practice or the Custodian’s operating policies and practices. The Custodian
shall not be liable for any loss resulting from a delay while it obtains clarification of any Proper Instructions.

 
7.5          Actions Permitted Without Express Authority.  The Custodian may, at its discretion, without express authority from the
Company:

 
 (a) [reserved];
 
 (b) endorse for collection cheques, drafts and other negotiable instruments; and
 
 (c) [reserved].
 

7.6          Evidence of Authority.  The Custodian shall be protected in acting upon any instructions, notice, request, consent,
certificate instrument or paper reasonably believed by it to be genuine and to have been properly executed or otherwise given by or
on behalf of the Company by an Authorized Officer.  The Custodian may receive and accept a certificate signed by any Authorized
Officer as conclusive evidence of:

 
 (a) the authority of any person to act in accordance with such certificate; or
 
 (b) any determination or of any action by the Company as described in such certificate,
 

and such certificate may be considered as in full force and effect until receipt by the Custodian of written notice to the contrary from
an Authorized Officer of the Company.

 
7.7          Receipt of Communications.  Any communication received by the Custodian on a day which is not a Business Day or after
3:30 p.m., Eastern time (or such other time as is agreed by the Company and the Custodian from time to time), on a Business Day
will be deemed to have been received on the next Business Day (but in the case of communications so received after 3:30 p.m.,
Eastern time, on a Business Day the Custodian will use its best efforts to process such communications as soon as possible after
receipt).
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8. RESERVED
 
9. RESPONSIBILITY OF CUSTODIAN
 

9.1          General Duties.  The Custodian shall have no duties, obligations or responsibilities under this Agreement or with respect to
cash except for such duties as are expressly and specifically set forth in this Agreement, and the duties and obligations of the
Custodian shall be determined solely by the express provisions of this Agreement.  No implied duties, obligations or responsibilities
shall be read into this Agreement against, or on the part of, the Custodian.

 
9.2          Instructions.

 
 (a) The Custodian shall be entitled to refrain from taking any action unless it has such instruction (in the form of Proper

Instructions) from the Company as it reasonably deems necessary, and shall be entitled to require, upon notice to the
Company, that Proper Instructions to it be in writing.  The Custodian shall have no liability for any action (or forbearance
from action) taken pursuant to the Proper Instruction of the Company.

 
 (b) Whenever the Custodian is entitled or required to receive or obtain any communications or information pursuant to or as

contemplated by this Agreement, it shall be entitled to receive the same in writing, in form, content and medium reasonably
acceptable to it and otherwise in accordance with any applicable terms of this Agreement; and whenever any report or other
information is required to be produced or distributed by the Custodian it shall be in form, content and medium reasonably
acceptable to it and the Company, and otherwise in accordance with any applicable terms of this Agreement.

 
9.3          General Standards of Care.  Notwithstanding any terms herein contained to the contrary, the acceptance by the Custodian
of its appointment hereunder is expressly subject to the following terms, which shall govern and apply to each of the terms and
provisions of this Agreement (whether or not so stated therein):

 
 (a) The Custodian may rely on and shall be protected in acting or refraining from acting upon any written notice, instruction,

statement, certificate, request, waiver, consent, opinion, report, receipt or other paper or document furnished to it
(including any of the foregoing provided to it by telecopier or electronic means), not only as to its due execution and
validity, but also as to the truth and accuracy of any information therein contained, which it in good faith believes to be
genuine and signed or presented by the proper person (which in the case of any instruction from or on behalf of the
Company shall be an Authorized Person); and the Custodian shall be entitled to presume the genuineness and due authority
of any signature appearing thereon.  The Custodian shall not be bound to make any independent investigation into the facts
or matters stated in any such notice, instruction, statement, certificate , request, waiver, consent, opinion, report, receipt or
other paper or document, provided, however, that if the form thereof is specifically prescribed by the terms of this
Agreement, the Custodian shall examine the same to determine whether it substantially conforms on its face to such
requirements hereof.
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 (b) Neither the Custodian nor any of its directors, officers or employees shall be liable to anyone for any error of judgment, or

for any act done or step taken or omitted to be taken by it (or any of its directors, officers of employees), or for any mistake
of fact or law, or for anything which it may do or refrain from doing in connection herewith, unless such action constitutes
gross negligence, willful misconduct or bad faith on its part and in breach of the terms of this Agreement.  The Custodian
shall not be liable for any action taken by it in good faith and reasonably believed by it to be within powers conferred upon
it, or taken by it pursuant to any direction or instruction by which it is governed hereunder, or omitted to be taken by it by
reason of the lack of direction or instruction required hereby for such action.  The Custodian shall not be under any
obligation at any time to ascertai n whether the Company is in compliance with the 1940 Act, the regulations thereunder, or
the Company’s investment objectives and policies then in effect.

 
 (c) In no event shall the Custodian be liable for any indirect, special or consequential damages (including lost profits) whether

or not it has been advised of the likelihood of such damages.
 
 (d) The Custodian may consult with, and obtain advice from, legal counsel selected in good faith with respect to any question

as to any of the provisions hereof or its duties hereunder, or any matter relating hereto, and the advice of such counsel shall
be full and complete authorization and protection in respect of any action taken, suffered or omitted by the Custodian in
good faith in accordance with the advice of such counsel.

 
 (e) The Custodian shall not be deemed to have notice of any fact, claim or demand with respect hereto unless actually known

by an officer working in its banking group and charged with responsibility for administering this Agreement or unless (and
then only to the extent received) in writing by the Custodian at the applicable address(es) as set forth in Section 15 and
specifically referencing this Agreement.

 
 (f) No provision of this Agreement shall require the Custodian to expend or risk its own funds, or to take any action (or

forbear from action) hereunder which might in its judgment involve any expense or any financial or other liability unless it
shall be furnished with acceptable indemnification.  Nothing herein shall obligate the Custodian to commence, prosecute or
defend legal proceedings in any instance, whether on behalf of the Company or on its own behalf or otherwise, with respect
to any matter arising hereunder, or relating to this Agreement or the services contemplated hereby.
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 (g) The permissive right of the Custodian to take any action hereunder shall not be construed as duty.
 
 (h) All indemnifications contained in this Agreement in favor of the Custodian shall survive the termination of this Agreement.
 

9.4          Indemnification; Custodian’s Lien.
 
 (a) The Company shall and does hereby indemnify and hold harmless the Custodian for and from any and all costs and

expenses (including reasonable attorney’s fees and expenses), and any and all losses, damages, claims and liabilities, that
may arise, be brought against or incurred by the Custodian, and any advances or disbursements made by the Custodian
(including in respect of any Account overdraft, returned deposit item, chargeback, provisional credit, settlement or assumed
settlement, reclaimed payment, claw-back or the like), as a result of, relating to, or arising out of this Agreement, or the
administration or performance of the Custodian’s duties hereunder, or the relationship between the Company (including,
for the avoidance of doubt, any Subsidiary) and the Custodian created hereby, other than such liabilities, losses, damages,
claims, costs and expenses as are directly caused by the Custodian’ ;s own actions constituting gross negligence or willful
misconduct.

 
 (b) If the Company requires the Custodian, its affiliates, subsidiaries or agents, to advance cash for any purpose, or in the event

that the Custodian or its nominee shall incur or be assessed any taxes, charges, expenses, assessments, claims or liabilities
in connection with the performance of this Agreement, except such as may arise from its or its nominee’s own negligent
action, negligent failure to act or willful misconduct, or if the Company fails to compensate the Custodian pursuant to
Section 8 hereof, any cash at any time held for the account of the Company shall be security therefor and should the
Company fail to repay the Custodian promptly, the Custodian shall be entitled to utilize available cash to the extent
necessary to obtain reimbursement.

 
 (c) The foregoing notwithstanding, if the Custodian advances cash under the Revolving Loan, the cash held in the Collateral

Account (as defined in the Revolving Loan Agreement) shall be security therefor and should the Company fail to repay the
Custodian in accordance with the terms of the Revolving Loan Agreement, the Custodian shall be entitled to utilize cash
available in the Collateral Account to the extent necessary to obtain reimbursement.

 
9.5          Force Majeure.  Without prejudice to the generality of the foregoing, the Custodian shall be without liability to the
Company for any damage or loss resulting from or caused by events or circumstances beyond the Custodian’s reasonable control
including (a) nationalization, expropriation, currency restrictions, the interruption, disruption or suspension of the normal procedures
and practices of any securities market, power, mechanical, communications or other technological failures or interruptions, computer
viruses or the like, fires, floods, earthquakes or other natural disasters, civil and military disturbance, acts of war or terrorism, riots,
revolution, acts of God, work stoppages, strikes, national disasters of any kind, or other similar events or acts; ( b) errors by the
Company (including any Authorized Person) in its instructions to the Custodian; or (c) changes in applicable law, regulation or
orders.
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10. SECURITY CODES
 
If the Custodian issues to the Company, security codes, passwords or test keys in order that it may verify that certain transmissions of
information, including Proper Instructions, have been originated by the Company, the Company shall safeguard any security codes,
passwords, test keys or other security devices which the Custodian shall make available.
 
11. TAX LAW
 

11.1          Domestic Tax Law.  The Custodian shall have no responsibility or liability for any obligations now or hereafter imposed
on the Company or the Custodian as custodian of the Account, by the tax law of the United States or any state or political
subdivision thereof.  The Custodian shall be kept indemnified by and be without liability to the Company for such obligations
including taxes (but excluding any income taxes assessable in respect of compensation paid to the Custodian pursuant to this
agreement), withholding, certification and reporting requirements, claims for exemption or refund, additions for late payment
interest, penalties and other expenses (including legal expenses) that may be assessed against the Company, or the Custodian as
custodian of the Account.

 
11.2          [Reserved]

 
12. EFFECTIVE PERIOD, TERMINATION AND AMENDMENT
 

12.1          Effective Date.  This Agreement shall become effective as of its due execution and delivery by each of the parties.  This
Agreement shall continue in full force and effect until terminated as hereinafter provided.  This Agreement may only be amended by
mutual written agreement of the parties hereto.  This Agreement may be terminated by the Custodian or the Company pursuant to
Section 12.2.

 
12.2          Termination.  This Agreement shall terminate upon the earliest of (a) the effective date of termination specified in any
written notice of termination given by either party to the other which effective date shall be not less than ninety (90) days from the
date that such notice is given in accordance with Section 15, and (b) such other date of termination as may be mutually agreed upon
by the parties in writing.

 
12.3          Resignation.  The Custodian may at any time resign under this Agreement by giving not less than ninety (90) days
advance written notice thereof to the Company.

 
12.4          Successor.  Prior to the effective date of termination of this Agreement, or the effective date of the resignation of the
Custodian, as the case may be, the Company shall give Proper Instruction to the Custodian designating a successor Custodian, if
applicable.

 

 
11



 

 
12.5          [Reserved]

 
12.6          Final Report.  In the event of any resignation or removal of the Custodian, the Custodian shall provide to the Company a
complete final written report or data file transfer of any Confidential Information as of the date of such resignation or removal.

 
13. REPRESENTATIONS AND WARRANTIES
 

13.1          Representations of the Company.  The Company represents and warrants to the Custodian that:
 
 (a) it has the power and authority to enter into and perform its obligations under this Agreement, and it has duly authorized and

executed this Agreement so as to constitute its valid and binding obligation; and
 
 (b) in giving any instructions which purport to be “Proper Instructions” under this Agreement, the Company will act in

accordance with the provisions of its certificate of incorporation and bylaws and any applicable laws and regulations.
 

13.2          Representations of the Custodian.  The Custodian hereby represents and warrants to the Company that:
 
 (a) it is qualified to act as a custodian pursuant to Section 26(a)(1) of the 1940 Act;
 
 (b) it has the power and authority to enter into and perform its obligations under this Agreement;
 
 (c) it has duly authorized and executed this Agreement so as to constitute its valid and binding obligation; and
 
 (d) that it maintains business continuity policies and standards that include data file backup and recovery procedures that

comply with all applicable regulatory requirements.
 
14. PARTIES IN INTEREST; NO THIRD PARTY BENEFIT
 
This Agreement is not intended for, and shall not be construed to be intended for, the benefit of any third parties and may not be relied upon or
enforced by any third parties (other than successors and permitted assigns pursuant to Section 19).
 
15. NOTICES
 
Any Proper Instructions shall be given to the following address (or such other address as either party may designate by written notice to the
other party), and otherwise any notices, approvals and other communications hereunder shall be sufficient if made in writing and given to the
parties at the following address (or such other address as either of them may subsequently designate by notice to the other), given by (i)
certified or registered mail, postage prepaid, (ii) recognized courier or delivery service, or (iii) confirmed telecopier or telex, with a duplicate
sent on the same day by first class mail, postage prepaid:
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 (a) if to the Company, to
 

Harris & Harris Group, Inc.
1450 Broadway, 24th Floor
New York, N.Y. 10018

 (b) if to the Custodian, to
 

TD Bank, N.A.
324 South Service Road
Melville, New York 11747
Attention:  John Topolovec
                  Vice President

16. CHOICE OF LAW AND JURISDICTION
 
This Agreement shall be construed, and the provisions thereof interpreted under and in accordance with and governed by the laws of New
York for all purposes (without regard to its choice of law provisions); except to the extent such laws are inconsistent with federal securities
laws, including the 1940 Act.
 
17. ENTIRE AGREEMENT; COUNTERPARTS
 

17.1          Complete Agreement.  This Agreement constitutes the complete and exclusive agreement of the parties with regard to the
matters addressed herein and supersedes and terminates as of the date hereof, all prior agreements, agreements or understandings,
oral or written between the parties to this Agreement relating to such matters.

 
17.2          Counterparts.  This Agreement may be executed in any number of counterparts and all counterparts taken together shall
constitute one and the same instrument.

 
17.3          Facsimile Signatures.  The exchange of copies of this Agreement and of signature pages by facsimile transmission shall
constitute effective execution and delivery of this Agreement as to the parties and may be used in lieu of the original Agreement for
all purposes.  Signatures of the parties transmitted by facsimile shall be deemed to be their original signatures for all purposes.

 
18. AMENDMENT; WAIVER
 

18.1          Amendment.  This Agreement may not be amended except by an express written instrument duly executed by each of the
Company and the Custodian.
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18.2          Waiver.  In no instance shall any delay or failure to act be deemed to be or effective as a waiver of any right, power or
term hereunder, unless and except to the extent such waiver is set forth in an expressly written instrument signed by the party against
whom it is to be charged.

 
19. SUCCESSOR AND ASSIGNS
 

19.1          Successors Bound.  The covenants and agreements set forth herein shall be binding upon and inure to the benefit of each
of the parties and their respective successors and permitted assigns.  Neither party shall be permitted to assign their rights under this
Agreement without the written consent of the other party; provided, however, that the foregoing shall not limit the ability of the
Custodian to delegate certain duties or services to or perform them through agents or attorneys appointed with due care as expressly
provided in this Agreement.

 
19.2          Merger and Consolidation.  Any corporation or association into which the Custodian may be merged or converted or with
which it may be consolidated, or any corporation or association resulting from any merger, conversion or consolidation to which the
Custodian shall be a party, or any corporation or association to which the Custodian transfers all or substantially all of its business,
shall be the successor of the Custodian hereunder, and shall succeed to all of the rights, powers and duties of the Custodian
hereunder, without the execution or filing of any paper or any further act on the part of any of the parties hereto.

 
20. SEVERABILITY
 
The terms of this Agreement are hereby declared to be severable, such that if any term hereof is determined to be invalid or unenforceable,
such determination shall not affect the remaining terms.
 
21. INSTRUMENT UNDER SEAL; HEADINGS
 
This Agreement is intended to take effect as, and shall be deemed to be, an instrument under seal.
 
22. REQUEST FOR INSTRUCTIONS
 
If, in performing its duties under this Agreement, the Custodian is required to decide between alternative courses of action, the Custodian may
(but shall not be obliged to) request written instructions from the Company as to the course of action desired by it.  If the Custodian does not
receive such instructions within two (2) days after it has requested them, the Custodian may, but shall be under no duty to, take or refrain from
taking any such courses of action.  The Custodian shall act in accordance with instructions received from the Company in response to such
request after such two-day period except to the extent it has already taken, or committed itself to take, action inconsistent with such
instructions.
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23. OTHER BUSINESS
 
Nothing herein shall prevent the Custodian or any of its affiliates from engaging in other business, or from entering into any other transaction
or financial or other relationship with, or receiving fees from or from rendering services of any kind to the Company or any other
Person.  Nothing contained in this Agreement shall constitute the Company and/or the Custodian (and/or any other Person) as members of any
partnership, joint venture, association, syndicate, unincorporated business or similar assignment as a result of or by virtue of the engagement
or relationship established by this Agreement.
 
24. REPRODUCTION OF DOCUMENTS
 
This Agreement and all schedules, exhibits, attachments and amendment hereto may be reproduced by any photographic, photostatic,
microfilm, micro-card, miniature photographic or other similar process.  The parties hereto each agree that any such reproduction shall be
admissible in evidence as the original itself in any judicial or administrative proceeding, whether or not the original is in existence and whether
or not such reproduction was made by a party in the regular course of business, and that any enlargement, facsimile or further production shall
likewise be admissible in evidence.

[PAGE INTENTIONALLY ENDS HERE. SIGNATURES APPEAR ON NEXT PAGE.]
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IN WITNESS WHEREOF, each of the parties has caused this Agreement to be executed and delivered by a duly authorized officer,
intending the same to take effect as of the 24th day of February, 2011.
 
Witness:  Harris & Harris Group, Inc.
     
     
  By:  
Name:   Name:  
Title:   Title:  
     
     
     
Witness:  TD Bank, N.A.
     
     
  By:  
Name:   Name:  
Title:   Title:  
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SCHEDULE A

Any of the following persons (each acting singly) shall be an Authorized Person (as this list may subsequently be modified by the Company
from time to time by written notice to the Custodian):
 

NAME TITLE
Douglas W. Jamison Chief Executive Officer
Daniel B. Wolfe President, Chief Financial Officer
Patricia N. Egan Vice President and Chief Accounting

Officer
Mary P. Brady Vice President and Controller
Sandra M. Forman General Counsel, Chief Compliance

Officer and Corporate Secretary

 

 
 



 

 
EXHIBIT A

 
Business Deposit Account Agreement

 

 

 
 



 

EXHIBIT B
 

Cash Management Master Agreement
 

 

 
 

 



PRESS RELEASE FOR IMMEDIATE RELEASE
  
HARRIS & HARRIS GROUP, INC. FEBRUARY 24, 2011
1450 BROADWAY, 24TH FLOOR  
NEW YORK, NEW YORK 10018  
 CONTACT: DOUGLAS W. JAMISON
  
 TEL. NO. (212) 582-0900

HARRIS & HARRIS GROUP CLOSES NEW
$10 MILLION REVOLVING CREDIT FACILITY

Harris & Harris Group, Inc., (NASDAQ: TINY) today announced the closing of a new $10 million revolving credit facility with TD Bank,
N.A. to be used in conjunction with its investments in venture debt.  The facility, which matures on February 24, 2014, generally bears interest,
at Harris & Harris Group’s option, based on (i) LIBOR plus 1.25% or (2) the higher of the federal funds rate plus fifty basis points (0.50%) or
the U.S. prime rate as published in the Wall Street Journal.  Harris & Harris Group does not plan to use this credit facility in conjunction with
any private venture capital equity investments.

Harris & Harris Group is a publicly traded venture capital company that invests in nanotechnology and microsystems. Detailed information
about Harris & Harris Group and its holdings can be found on its website at www.HHVC.com.

This press release may contain statements of a forward-looking nature relating to future events. These forward-looking statements are subject
to the inherent uncertainties in predicting future results and conditions. These statements reflect the Company's current beliefs, and a number
of important factors could cause actual results to differ materially from those expressed in this press release. Please see the Company's Annual
Report on Form 10-K for the fiscal year ended December 31, 2009, as well as subsequent filings, filed with the Securities and Exchange
Commission for a more detailed discussion of the risks and uncertainties associated with the Company's business, including but not limited to
the risks and uncertainties associated with venture capital investing and other significant factors that could affect the Company's actual results.
Except as otherwise required by Federal securities laws, the Company undertakes no obligation to update or revise these forward-looking
statements to reflect new events or uncertainties. The reference to the website www.HHVC.com has been provided as a convenience, and the
information contained on such website is not incorporated by reference into this press release.
 
 

 

 


