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Item 1.01 Entry into a Material Definitive Agreement.
On December 3, 2021, Remark Holdings, Inc. (“we”, “Remark”, “us” or “our”) entered into senior secured loan agreements (the “Loan Agreements”)
with certain of our subsidiaries as guarantors (the “Guarantors”) and certain institutional lenders affiliated with Mudrick Capital Management, LP (the
“Lenders”), pursuant to which the Lenders extended credit to us consisting of term loans in the aggregate principal amount of $30.0 million (the “Loans”).
The Loans bear interest at 16.5% per annum, which shall be payable on the last business day of each month commencing on December 31, 2021. All
amounts outstanding under the Loans, including all accrued and unpaid interest, will be due and payable in full on July 31, 2022. To secure the payment
and performance of the obligations under the Loan Agreements, we, together with the Guarantors, have granted to TMI Trust Company, as the collateral
agent for the benefit of the Lenders, a first priority lien on, and security interest in, all assets of Remark and the Guarantors, subject to certain customary
exceptions. The Loan Agreements contain representations, warranties, events of default, indemnifications and other provisions customary for financings of
this type. The occurrence of any event of default under the Loan Agreements may result in the principal amount outstanding and unpaid interest thereon
becoming immediately due and payable. In connection with our entry into the Loan Agreement, we paid to the Lenders an upfront fee equal 5.0% of the
amount of the Loans, which was netted against the drawdown of the Loans.
The foregoing description of the Loan Agreements does not purport to be complete and is qualified in its entirety to the full text of the form of the
Loan Agreement, which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.

Item 1.02 Termination of a Material Definitive Agreement.
On December 6, 2021, we used the proceeds of the Loans to repay in full all outstanding obligations under, and terminated, the senior secured
promissory note dated February 10, 2021, among us, certain of our subsidiaries as guarantors and Jefferson Remark Funding LLC.

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

Item 8.01 Other Events.
On December 6, 2021, we issued a press release regarding the Loans. A copy of the press release is furnished as Exhibit 99.1 and is incorporated
herein by reference.

Item 9.01

Financial Statements and Exhibits.

(d) Exhibits
Exhibit Number
Description
10.1
Form of Senior Secured Loan Agreement dated December 3, 2021.
99.1
Press release dated December 6, 2021.
104
Cover Page Interactive Data File (embedded within the Inline XBRL document).

Signature
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.

Remark Holdings, Inc.
Date:

December 7, 2021

By: /s/ Kai-Shing Tao
Name: Kai-Shing Tao
Title: Chief Executive Officer

EXECUTION VERSION

SENIOR SECURED LOAN AGREEMENT
$30,000,000 December 3, 2021
FOR VALUE RECEIVED, on July 31, 2022 (the “Maturity Date”), Remark Holdings, Inc., a Delaware corporation having its principal office at 800 S.
Commerce Street, Las Vegas, NV 89106 (“Borrower”), and each subsidiary of Borrower listed on the signature pages hereto or that after the date hereof
delivers such a signature page (each a “Guarantor”, collectively, the “Guarantors” and, together with Borrower, the “Loan Parties” and each a “Loan
Party”) hereby promises to pay to the order of MUDRICK CAPITAL MANAGEMENT, LP. and/or one or more managed funds or accounts (the “Lender”),
the principal sum of Thirty Million Dollars ($30,000,000) (the “Loan Agreement”), together with interest on the unpaid principal balance of the Loan
payable at a rate equal to sixteen and a half percent (16.5%) per annum (the “Interest Rate”), computed on the basis of a 360-day year for the actual number
of days elapsed, commencing on the Effective Date (as defined below) (the “Loan”).
1.
Draw Down; Interest; Repayment. Borrower shall draw down the entire principal amount of the Loan on the Effective Date . Subject to
Section 8, Borrower shall pay interest on the unpaid principal amount of the Loan for the period commencing on the date on which such Loan is made by
the Payee (or its successors and assigns) to the Maker until such Loan is paid in full at the Interest Rate. Accrued interest on the Loan shall be payable in
arrears on the last business day of each month commencing on December 31, 2021, upon any prepayment of the Loan and on the Maturity Date. All
amounts outstanding under this Loan Agreement, including all accrued and unpaid, shall be due and payable in full on the Maturity Date.
2.
Fees. Borrower shall pay to Lender on the Effective Date, for its own account, an upfront fee equal to 5.0% of the amount of the Loan,
which shall be netted against the drawdown of the Loan. At the option of Lender, any or all of the Closing Payment may be structured in the form of a
commitment fee or original issue discount.
3.
Application of Payments. All payments by Borrower under this Loan Agreement shall be applied first to any fees and expenses due and
payable hereunder, then to the accrued interest due and payable hereunder and the remainder, if any, to the outstanding principal. Borrower and every
endorser or guarantor of the Loan, regardless of the time, order or place of signing, hereby waives presentment, demand, protest and notices of every kind
and assents to any permitted extension of the time of payment and to the addition or release of any other party primarily or secondarily liable hereunder.
4.
Method and Place of Payment. All payments of principal and interest (including prepayments), shall be payable in lawful money of the
United States of America to Lender on or before 5:00 p.m. (Eastern Standard Time) on the applicable payment date thereof by wire transfer to the account
Lender designates in writing. All payments by Borrower under this Loan Agreement shall be made without set-off or counterclaim and be free and clear
and without any deduction or withholding for any taxes or fees of any nature whatever, unless the obligation to make such deduction or withholding is
imposed by law.
5.
Representations and Warranties. Borrower and each of its subsidiaries has good and marketable title to the assets purported to be owned
by it, including, without limitation, the Collateral and the shares owned by Remark Holdings SPV, Inc. (the “Remark SPV”) in Sharecare, Inc., a Delaware
corporation (the “Sharecare Shares”), in each case free and clear of any Lien, security interest, pledge, assignment, encumbrance or other interest of any
third party, other than Permitted Liens. Each Loan Party has all requisite power and authority to execute and deliver this Loan Agreement and to perform its
obligations hereunder, including without limitation, to pledge and grant a security interest in the applicable Collateral as contemplated hereby. This Loan
Agreement has been duly and validly executed and is the legal, valid and binding obligation of each Loan Party and is enforceable against such Loan Party
in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy or insolvency or similar laws affecting enforcement of
creditors’ rights generally and by general principle of equity. Borrower’s disclosures filed with the Securities and Exchange Commission since January 1,
2021 on Form 10-K, Form 10-Q, or Form 8-K (the “Exchange Act Reports”) complied in all material respects with the Securities and Exchange Act of
1934, as amended, and the rules and regulations thereunder at the respective time so filed, on/at such times did not contain an untrue statement of a material
fact or omit to state a material fact in order to make the statements not misleading. No representation, warranty or other statement of any Loan Party in any
certificate or written statement given or made to Lender, as of the date such representation, warranty, or other statement was made, contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statements contained in the certificates or statements not misleading in
light of the circumstances under which they were made. Borrower is not left with unreasonably small capital after the transactions in this Loan Agreement.
Borrower is able to pay its debts (including trade debts) as they mature. Borrower has no domestic subsidiaries other than the Guarantors. Except as set
forth in the Exchange Act Reports, the Collateral is not the subject of any present or threatened suit, action, arbitration, administrative or other proceeding,
and no Loan Party is aware of the
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institution of any such proceedings. Except as set forth on Schedule II hereto, there are no actions or proceedings pending or threatened in writing by or
against Borrower or any of its subsidiaries involving more than, individually or in the aggregate, One Hundred Thousand Dollars ($100,000). No consent,
authorization, approval or other action by, and no notice to or filing (other than filings and registrations necessary to perfect the Liens on the Collateral
granted by the Loan Parties in favor of Lender) with, any person, entity, governmental authority or regulatory body is required to be obtained by any Loan
Party either (i) for the pledge by any Loan Party of the Collateral pursuant hereto, (ii) for the execution, delivery or performance of this Loan Agreement by
any Loan Party or (iii) for the exercise by Lender of any remedies with respect to the Collateral. Neither the execution, delivery or performance of this
Loan Agreement, including the incurrence of indebtedness and pledge of Collateral hereunder will, (a) violate any applicable law, (b) violate the
organizational documents of any Loan Party, or (c) breach, violate or result in a default, or give rise to a termination, cancellation or acceleration right,
under any material agreement, instrument or other contractual obligation of any Loan Party. Borrower and each of its subsidiaries own or licenses or
otherwise have the right to use all intellectual property rights that are necessary for the operation of its business, without infringement upon or conflict with
the rights of any other Person with respect thereto. “Lien” means any interest in property securing an obligation, whether such interest is based on common
law, statute or contract, and including any security interest or lien arising from a mortgage, encumbrance, pledge, claim, charge, easement, servitude,
security agreement, conditional sale or trust receipt or lease, consignment or bailment for security purposes.
6.

Collateral Agent; Collateral and Security Interest.

(a)
Pursuant to that Collateral Agency Agreement, dated as of the date hereof, each Loan Party and the Lender appoint TMI Trust
Company (and its successors) as Collateral Agent. Each Loan Party hereby pledges, grants and assigns to the Collateral Agent, on behalf of the Lender, to
secure the payment and performance in full of all of such Loan Party’s obligations under this Loan Agreement (whether for principal, interest or otherwise),
a continuing security interest in all assets, properties and rights of any kind owned by such Loan Party including, without limitation, all personal and fixture
property of every kind and nature, including, without limitation, all goods, inventory, equipment, instruments, promissory notes, documents, accounts,
including health care insurance receivables, chattel paper (whether tangible or electronic), deposit accounts, letter-of-credit rights (whether or not the letter
of credit is evidenced by a writing), commercial tort claims, investment property, financial assets, supporting obligations, any other contract rights or rights
to the payment of money, insurance claims and proceeds, and all general intangibles, including, without limitation, all payment intangibles, patents, patent
applications, trademarks, trademark applications, trade names, copyrights, copyright applications, software (including any copyrights, trademarks and trade
secrets of the software), customer lists, goodwill, and all licenses, leases, permits, agreements of any kind or nature, wherever located, whether now owned
or hereafter acquired or arising and all accessions and improvements to, substitutions and replacements for and rents, profits and products and proceeds
thereof (together, the “Collateral”). For the avoidance of doubt, the Collateral shall include the ShareCare Shares held by the Borrower and its Subsidiaries
(the “ShareCare Collateral”). Notwithstanding the foregoing, the Collateral shall not include (i) any property where the granting of a security interest in
such property would be prohibited by agreement, applicable law or regulation or, with respect to any pledge of equity interests owned by any Loan Party in
any entity that is not wholly-owned by the Loan Parties, the organizational documents of such entity (in each case, only to the extent that such contractual
provisions are not rendered ineffective by applicable law or otherwise unenforceable), in each case, to the extent that a grant of a security interest therein
would violate or invalidate such agreement or create a right of termination in favor of any other party thereto (other than any Loan Party) after giving effect
to the applicable anti-assignment provisions of the Uniform Commercial Code, other than proceeds and receivables thereof, the assignment of which is
expressly deemed effective under the Uniform Commercial Code notwithstanding such prohibition, (ii) the issued and outstanding voting capital stock of
any first-tier foreign subsidiary in excess of 65% of such voting capital stock and 100% of the non-voting stock of any such first-tier foreign subsidiary, and
(iii) those assets as to which Lender and Borrower agree in writing shall be excluded where the costs and burdens of obtaining a security interest therein or
perfection thereof outweigh the benefit to Lender of the security to be afforded thereby (collectively, the “Excluded Assets”); provided, however,
“Excluded Assets” shall not include any proceeds, substitutions or replacements of Excluded Assets (unless such proceeds, substitutions or replacements
would in and of themselves constitute Excluded Assets). For the avoidance of doubt, any ShareCare Collateral shall not consist of Excluded Assets once
any contractual restriction with respect to the granting of a lien with respect to such ShareCare Collateral has ceased to be in effect. Terms used but not
otherwise defined in this Section 6(a) have the meanings specified in the Uniform Commercial Code as in effect in the State of New York.
(b)
Each Loan Party hereby irrevocably authorizes Lender at any time and from time to time to file in any Uniform Commercial
Code jurisdiction any initial financing statements, amendments or modifications thereto or continuations thereof that (a) indicate the Collateral (i) as all
assets of such Loan Party or words of similar effect, regardless of whether any particular asset comprised in the Collateral falls within the scope of Article 9
of the Uniform Commercial Code, or (ii) as being of an equal or lesser scope or with greater detail, and (b) contain any other information required by part 5
of Article 9 of the Uniform Commercial Code for the sufficiency or filing office acceptance of any financing statement or amendment. Each Loan Party
hereby further irrevocably authorizes the
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Lender to file intellectual property security agreements with respect to the Collateral with the United States Patent and Trademark Office or United States
Copyright Office (or any successor office), as applicable.
(c)
At any time and from time to time, each Loan Party will duly execute, deliver and file with appropriate agencies such further
instruments and documents, provide such further information and take such further actions as Lender may reasonably request for the purpose of obtaining
or preserving the full benefits of this Loan Agreement and of the rights and powers granted herein. Further to insure the attachment, perfection and first
priority of (subject to Permitted Liens), and the ability of Lender to enforce, the security interest in the Collateral, each Loan Party agrees, in each case at
such Loan Party’s own expense, that if any Loan Party shall at any time hold or acquire any promissory notes or tangible chattel paper, deposit accounts,
securities or investment property, electronic chattel paper, letter of credit rights, or commercial tort claims, or any Collateral shall come into possession of a
bailee, such Loan Party shall immediately notify Lender thereof and take any action reasonably requested by Lender to insure the attachment, perfection
and first priority of, and the ability of Lender to enforce, the security interest granted to Lender in any and all of the Collateral.
(d)
In addition to the rights and remedies hereunder, upon the occurrence of an Event of Default, Lender shall have the right to enter
and remain upon the premises of any Loan Party without cost or charge to Lender, and use the same, together with materials, supplies, books and records of
such Loan Party for the purpose of collecting and liquidating the Collateral, or for preparing for sale and conducting the sale of the Collateral, whether by
foreclosure, auction or otherwise. In addition, Lender may remove Collateral, or any part thereof, from such premises and/or any records with respect
thereto, in order to effectively collect or liquidate such Collateral.
(e)
Failure by Lender to exercise any right, remedy or option under this Loan or applicable law, or any delay by Lender in
exercising the same, shall not operate as a waiver of any such right, remedy or option. The rights and remedies of Lender under this Loan Agreement shall
be cumulative and not exclusive of any other right or remedy which Lender has.
(f)
In the event that the proceeds of any sale, collection or realization are insufficient to pay all amounts to which Lender is legally
entitled, the Loan Parties shall be liable for the deficiency, together with interest thereon, together with the costs of collection and the reasonable fees,
charges and disbursements of counsel.
(g)
Upon request of Lender, each Loan Party shall promptly obtain fully executed and delivered control agreements with respect to
any deposit, securities and investment accounts of such Loan Party in form and substance reasonably acceptable to Lender.
(h)
Subject to Section 20, upon the repayment in full in cash of the Loan, including pursuant to Section 10, Lender will be forever
released from all of its obligations and liabilities under or in respect of the Loan including without limitation, pursuant to this Section 6, and the security
interest granted hereunder will thereafter terminate and be of no further force or effect.
7.
Default; Acceleration. At the option of Lender, this Loan Agreement and the indebtedness evidenced hereby shall become due and
payable without further notice or demand, and notwithstanding any prior waiver of any breach or default or other indulgence, upon the occurrence any of
the following (each, an “Event of Default”):
(a)
days past the due date;

the failure by any Loan Party to pay when due any amount due under the Loan and such failure continues for more than five (5)

(b)
any breach or failure to perform any of the other terms of this Loan Agreement after the earlier of (i) knowledge thereof by the
Borrower or (ii) notice thereof to Borrower and such breach or failure continues unremedied for five (5) days; provided that such five (5) day cure period
shall not apply with respect to the other clauses of this Section 7, the provisions of Section 14, or with respect to any breach having and adverse impact in
the sole discretion of the Lender on the ShareCare Shares, Remark SPV or the pledge of the equity interests of Remark SPV Holdco LLC (“Holdco SPV”);
(c)
any representation, warranty or other statement made or deemed made by or on behalf of any Loan Party pursuant to or in
connection with this Loan Agreement shall be incorrect in any material respect as of the date made or deemed made (except that such materiality qualifier
shall not be applicable to any representations or warranties that already are qualified or modified as to materiality or “material adverse effect” in the text
thereof, which representations and warranties shall be true and correct in all respects subject to such qualification);
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(d)
any act by, against, or relating to any Loan Party, or its property or assets, which act constitutes the application for, consent to, or
sufferance of the appointment of a receiver, trustee or other Person, pursuant to court action or otherwise, over all, or any part of any Loan Party’s property;
(e)
any assignment for the benefit of the creditors of any Loan Party, or the occurrence of any other involuntary liquidation of any
Loan Party; the failure by any Loan Party to generally pay the debts of such Loan Party as they mature; adjudication of bankruptcy or insolvency relative to
such Loan Party; filing by any Loan Party under, or the entry of an order for relief or similar order with respect to any Loan Party in any proceeding
pursuant to, Title 11 of the United States Code entitled “bankruptcy” (the “Bankruptcy Code”) or any other federal bankruptcy law;
(f)
the default of any Loan Party for failure to pay amounts due and payable under any indebtedness of such Loan Party in an
amount in excess of $100,000, whether individually or in the aggregate (subject to any applicable cure periods, forbearance or forgiveness), if the effect of
such default is to accelerate the maturity of any such indebtedness or to permit the holder or holders of any such indebtedness, or any trustee or agent for
such holders, to cause such indebtedness to become due and payable prior to its expressed maturity or, if such indebtedness is a guaranty, to call upon such
guaranty in advance of nonpayment of the guaranteed indebtedness;
(g)
a final judgment or judgments shall be entered against any Loan Party in an aggregate amount in excess of $100,000, whether
individually or in the aggregate (net of insurance proceeds, if any), and such judgment or judgments shall remain unstayed, unvacated, undischarged or
unsatisfied for 30 calendar days;
Permitted Liens;

(h)

Lender shall for any reason cease to hold a valid and enforceable, perfected, first priority Lien the Collateral, subject only to

(i)
the termination of existence, dissolution, or liquidation of any Loan Party or the ceasing to carry on actively any substantial part
of such Loan Party’s current business; or
(j)
the occurrence of any of the following: (i) a sale of all or substantially all of the Borrower’s assets other than to a Loan Party, (ii)
a merger, consolidation or business combination transaction of Borrower with or into another corporation, limited liability company or other entity, in each
case pursuant to which stockholders of the Borrower prior to such merger, consolidation or business combination transaction own less than fifty percent
(50%) of the voting interests in the surviving or resulting entity, (iii) the consummation of a transaction, or series of related transactions, in which any
“person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) becomes the
“beneficial owner” (as defined in Rule 13d-3 of the Exchange Act), directly or indirectly, of 50% or more of Borrower’s then outstanding voting securities,
(iv) individuals who on the Effective Date constituted the Board of Directors of the Borrower (together with any new directors whose election by such
Board of Directors or whose nomination for election by the shareholders of the Borrower was approved by a vote of at least a majority of the directors of
the Borrower then still in office who were either directors on the Effective Date, or whose election or nomination for election was previously approved)
cease for any reason to constitute a majority of the Board of Directors of the Borrower or (v) Kai-Shing Tao shall cease to be involved in the day to day
operations and management of the business of the Loan Parties.
Failure to exercise this option shall not constitute a waiver of the right to exercise the same at any other time. Notwithstanding the foregoing, if an Event of
Default specified in Section 7(d), (e) or (f) shall occur, then the Loan, all accrued interest in respect thereof and all accrued and unpaid fees and other
indebtedness or obligations owing to Lender hereunder shall immediately become due and payable, as aforesaid shall automatically become effective, in
each case without the giving of any notice or other action by Lender, which notice or other action is expressly waived by the Loan Parties.
8.
Default Rate. Upon the occurrence and during the continuance of an Event of Default, the rate of interest otherwise applicable hereunder
will be increased by two percent (2% or 200 basis points) (the “Default Rate”) for so long as the Event of Default remains uncured.
9.
Remedies Upon Default. Upon any Event of Default by any Loan Party, Lender may pursue any and all remedies provided at law or in
equity. If an Event of Default shall occur, the Lender shall have the right, upon reasonable written notice (such reasonable notice to be determined by the
Lender in its sole and absolute discretion, which shall not be less than five (5) business days), with respect to the Collateral (whether or not the same shall
then be or shall thereafter come into the possession, custody or control of the Lender), to sell, lease, license, assign or otherwise dispose of all or any part of
the Collateral, at such place or places as the Lender deems best, and for cash or for credit or for future delivery (without thereby assuming any credit risk),
at public or private
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sale, without demand of performance or notice of intention to effect any such disposition or of the time or place thereof (except such notice as is required
above or by applicable statute and cannot be waived), and the Lender or anyone else may be the purchaser, lessee, licensee, assignee or recipient of any or
all of the Collateral so disposed of at any public sale (or, to the extent permitted by law, at any private sale) and thereafter hold the same absolutely, free
from any claim or right of whatsoever kind, including any right or equity of redemption (statutory or otherwise), of the Grantor, any such demand, notice
and right or equity being hereby expressly waived and released. The Lender may, to the fullest extent permitted by applicable law, without notice or
publication, adjourn any public or private sale or cause the same to be adjourned from time to time by announcement at the time and place fixed for the
sale, and such sale may be made at any time or place to which the sale may be so adjourned. Lender’s remedies set forth above are not exclusive of any
other available remedy or remedies, but each remedy shall be cumulative and shall be in addition to any other remedy given in this Loan Agreement, at law,
in equity, or by statute, whether now existing or hereafter arising. The exercise of any remedy or remedies shall not be an election of remedies. The
remedies and rights of Lender may be exercised concurrently, alone, in any combination, or in any order that Lender deems appropriate. Any waiver or
consent to waiver of any of the foregoing provisions shall not be construed as a bar to a waiver of any such right on any future occasion. Each Loan Party
hereby irrevocably constitutes and appoints Lender and any officer or agent thereof, with full power of substitution, as its true and lawful attorneys-in-fact,
with full irrevocable power and authority in the place and stead of such Loan Party or in Lender’s own name, for the purpose of carrying out the terms of
this Loan, to take any and all appropriate action and to execute any and all documents and instruments that may be necessary or desirable to accomplish the
purposes of this Loan Agreement and, without limiting the generality of the foregoing, hereby gives said attorneys the power and right, on behalf of such
Loan Party, without notice to or assent by such Loan Party, to do the following upon the occurrence of an Event of Default: generally, to sell, transfer,
pledge, make any agreement with respect to or otherwise deal with any of the Collateral in such manner as is consistent with the Uniform Commercial
Code and as fully and completely as though Lender was the absolute owner thereof for all purposes, and to do at the expense of the Loan Parties, at any
time, or from time to time, all acts and things which Lender deems necessary or desirable to protect, preserve or realize upon the Collateral and Lender’s
security interest therein, in order to effect the intent of this Loan Agreement, all as fully and effectively as any Loan Party might do.

10.

Prepayment.

The Loan may be prepaid at any time and from time to time, in whole or in part. Additionally, Borrower shall prepay the Loan on a dollar
for dollar basis immediately following the receipt by Borrower or any subsidiary of Borrower of any Net Cash Proceeds from any sale, dividend, transfer or
other liquidity event with respect to the Sharecare Shares. Any principal amount prepaid (other than pursuant to Section 10(b) hereof) shall be accompanied
by all accrued and unpaid interest on such amount, together with all interest that would have accrued at the Interest Rate on such amount from the date of
such prepayment to the Maturity Date (the “Prepayment Fee”). Notwithstanding the foregoing, the Prepayment Fee shall not be payable in the event of any
prepayment of the Loan with the proceeds of any subsequent financing provided by Lender or any affiliate of Lender to Borrower. For purposes of this
Section 10, “Net Cash Proceeds” means (x) the gross amount of all cash proceeds actually paid to or actually received by Borrower or any subsidiary of
Borrower in respect of such sale, dividend, transfer or other liquidity event (including any cash proceeds received as proceeds of any disposition of noncash proceeds or the fair market value of the ShareCare Collateral that is pledged as collateral for any margin loan borrowing), less (y) the sum of (1) the
amount, if any, of all customary fees, legal fees, accounting fees, brokerage fees, commissions, costs and other expenses that are incurred in connection
with such sale, dividend, transfer or other liquidity event and are payable by Borrower or any subsidiary of Borrower, and (2) appropriate amounts that
must be set aside as a reserve as required by GAAP against any indemnities or liabilities (contingent or otherwise) directly attributable to such sale,
dividend, transfer or other liquidity event. It is expressly understood and agreed that the Prepayment Fee constitutes liquidated damages for the loss by the
Lenders of their anticipated yield on the Loan in connection with any applicable repayment of the Loan. Upon the date (such date, the “Trigger Date”) on
which both (a) any portion of the ShareCare Shares has become re-sellable under any applicable lock-ups and other restrictions (such ShareCare Shares, the
“Unrestricted ShareCare Shares”) and (b) the trading price of the ShareCare Shares is below a price per share equal to $5.50, the Borrower shall prepay a
portion of the Loans (together with accrued and unpaid interest on the portion so prepaid, but without any Make-Whole Payment) within five (5) business
days of the Trigger Date through the Cash Prepayment (as defined herein) or the Shares Prepayment (as defined herein), at the option of the Lender in its
sole discretion. In the event the Lender elects a Cash Prepayment, the Borrower may elect to either (a) sell the Unrestricted ShareCare Shares through
normal market trades within one trading day of such election and prepay the Loans with 100% of the proceeds of such sale, or (b) obtain a margin loan
secured by the Unrestricted ShareCare Shares (without recourse to the remaining ShareCare Shares) and prepay the Loan with the proceeds of such margin
loan plus other available cash or cash equivalents equal to the Fair Market Amount (as defined herein). In the event the Lender elects a Shares
Prepapayment, the Borrower will cause the Unrestricted ShareCare Shares to be transferred to the Lenders as prepayment of the Loans in an amount equal
to the Fair Market Amount. For purposes hereof, “Fair Market Amount” shall mean an amount equal to the number of Unrestricted ShareCare
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Shares multiplied by the trailing three day volume-weighted average price for ShareCare Shares determined as of the Trigger Date.
11.

Covenants.

(a)
The Borrower shall use the proceeds from borrowings under this Loan Agreement for general corporate purposes of the
Borrower and its subsidiaries, in each case, in a manner consistent with the identified use of proceeds previously disclosed by Borrower to Lender. The
Borrower shall deliver to the Lender on the last business day of each month commencing on December 31, 2021 a statement showing the current share
count and the per share value of the ShareCare Shares. None of Borrower nor any subsidiary of Borrower shall (i) change its name or corporate form or
jurisdiction of organization, merge with another entity (other than an affiliate of Lender), consolidate, or sell or dispose of any material portion of its assets
other than a Permitted Disposition, without Lender’s prior written consent or (ii) sell, lease, license, convey, assign (by operation of law or otherwise),
exchange or otherwise voluntarily or involuntarily transfer or dispose of any interest in any of its assets (including the Sharecare Shares) (other than a
Permitted Disposition) or any portion thereof or encumber, or hypothecate, or create, incur or permit to exist any pledge, mortgage, lien, security interest,
charge, encumbrance or adverse claim upon or other interest in or with respect to any of its assets (including the Sharecare Shares) (other than Permitted
Liens) without Lender’s prior written consent. Borrower and each of its subsidiaries will maintain books and records with respect to the Collateral, and
upon Lender’s reasonable request, promptly furnish to Lender such books and records relating to the Collateral. Borrower shall comply with all filing,
reporting and other disclosure requirements under the Securities Exchange Act of 1934, as amended, and the rules of the Securities and Exchange
Commission in effect from time to time. None of Borrower nor any subsidiary of Borrower shall directly or indirectly enter into or permit to exist any
transaction with any affiliate (other than a wholly-owned subsidiary) of Borrower other than Permitted Affiliate Transactions. Borrower will advise Lender
promptly and in reasonable detail upon any officer or director of Borrower or any of its subsidiaries obtaining knowledge (i) of any Lien or claim made or
asserted against any assets of Borrower or any of its subsidiaries that is not a Permitted Lien, and (ii) of the occurrence of any other event that would have a
material adverse effect on the Collateral or the Lien granted hereby, or on the ability of any Loan Party or Lender to dispose of any of the Collateral,
including the levy of any legal process against any of the Collateral. None of Borrower nor any subsidiary of Borrower shall prepay or refinance any
Subordinated Indebtedness of Borrower or any subsidiary of Borrower (other than with the proceeds of equity interests or Permitted Refinancing
Indebtedness) without the prior written consent of Lender. None of Borrower nor any subsidiary of Borrower shall create, incur or permit to exist any
indebtedness other than Permitted Indebtedness, without the prior written consent of Lender. None of Borrower nor any subsidiary of Borrower shall pay
any dividend or other distribution, or make any other payment on account of any redemption, repurchase, acquisition or other return of capital, direct or
indirect (whether in cash, securities or other property), with respect to any equity interests in Borrower or such subsidiary other than Permitted Restricted
Payments. None of Borrower nor any Loan Party shall (i) enter into any transaction of merger or consolidation, or liquidate, wind up or dissolve itself (or
suffer any liquidation or dissolution) other than with a Loan Party or where all its assets are distributed to Loan Parties, or acquire by purchase or otherwise
(other than Permitted Investments) the business, property or fixed assets of, or stock or other evidence of beneficial ownership of, any Person or any
division or line of business or other business unit of any Person, (ii) make any equity or loan investment in any other person (other than Permitted
Investments), (ii) create any subsidiary that does not become a Guarantor, in each case without the prior written consent of Lender. Each of Borrower and
its subsidiaries shall remain the sole owners of all of their respective intellectual property, except for Permitted Dispositions (iv) amend, waive, modify,
restate, supplement or replace, or suffer or permit any waiver, amendments, modifications, restatements, supplements or replacements to, or any
organizational documents of either Holdco SPV or Remark SPV. Borrower and each Loan Party will, consistent with commercially reasonable practice,
defend at their sole expense, the right, title and security interest granted hereunder against the claims of any person, firm, corporation or other entity.
Lender shall have the right, upon reasonable advance notice and at such times as may be reasonably requested, to enter into and upon any premises where
any of the Collateral or records with respect thereto are located for the purpose of inspecting the same, performing an audit, making copies of records,
observing the use of any part of the Collateral, protecting Lender’s security interest in the Collateral (including discussing the Loan Parties’ affairs with the
officers of Borrower and the other Loan Parties and their independent auditors) or otherwise determining whether Borrower or any other Loan Party is in
compliance with the terms of this Loan Agreement.
(b)
So long as any Loans are outstanding the Lender shall not sell short any equity, security of ShareCare, Inc. or establish a net
short derivative position in such equity securities prior to the Maturity Date.
12.

Guarantee.

(a)
Each Guarantor unconditionally and irrevocably guarantees, jointly with the other Guarantors, and severally, as a primary
obligor and not merely as a surety, irrespective of the validity and enforceability of this Loan Agreement or the obligations of Borrower hereunder: (x) the
due and punctual payment
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of all obligations of Borrower under this Loan Agreement, whether now or hereafter due, owing or incurred in any manner, whether actual or contingent,
whether incurred solely or jointly with any other person and whether as principal or surety, whether at scheduled maturity or on any date of a required
prepayment or by acceleration, demand or otherwise, together in each case with all renewals, modifications, consolidations or extensions hereof and (y) the
due and punctual performance of all covenants, agreements, obligations and liabilities of Borrower under or pursuant to this Loan Agreement (all such
monetary and other obligations being herein collectively referred to as the “Guaranteed Obligations”). Anything contained in this Loan Agreement to the
contrary notwithstanding, the obligations of each Guarantor hereunder shall be limited to a maximum aggregate amount equal to the greatest amount that
would not render such Guarantor’s obligations hereunder subject to avoidance as a fraudulent transfer or conveyance under Section 548 of Title 11 of the
United States Code or any provisions of applicable state law (collectively, the “Fraudulent Transfer Laws”), in each case after giving effect to all other
liabilities of such Guarantor, contingent or otherwise, that are relevant under the Fraudulent Transfer Laws and after giving effect as assets of such
Guarantor to the value (as determined under the applicable provisions of the Fraudulent Transfer Laws) of any rights to subrogation, contribution,
reimbursement, indemnity or similar rights of such Guarantor pursuant to (i) applicable Law or (ii) any agreement providing for an equitable allocation
among such Guarantor and other affiliates of Borrower of obligations arising under guaranties by such parties. If any Guarantor’s liability hereunder is
limited pursuant to this paragraph to an amount that is less than the total amount of the Guaranteed Obligations, then it is understood and agreed that the
portion of the Guaranteed Obligations for which such Guarantor is liable hereunder shall be the last portion of the Guaranteed Obligations to be repaid.
(b)
Each Guarantor guarantees that the Guaranteed Obligations will be paid in accordance with the terms of the Loan, regardless of
any law or regulation now or hereafter in effect in any jurisdiction affecting any of such terms or the rights of Lender with respect hereto. The obligations
of each Guarantor under this Loan Agreement are independent of the Guaranteed Obligations of each other Guarantor or the obligations of Borrower, and a
separate action or actions may be brought and prosecuted against each Guarantor to enforce this Loan Agreement, irrespective of whether any action is
brought against Borrower or any other Guarantor or whether Borrower or any other Guarantor is joined in any such action or actions. This Loan Agreement
is an absolute and unconditional guaranty of payment when due, and not of collection, by each Guarantor, jointly and severally with each other Guarantor
of the Guaranteed Obligations.
(c)
The obligations of each Guarantor hereunder shall not be subject to any reduction, limitation, impairment or termination for any
reason, including the existence of any claim, set-off or other right which any Guarantor may have at any time against any other person, whether in
connection herewith or any unrelated transactions. Without limiting the generality of the foregoing, each Guarantor’s liability shall extend to all amounts
that constitute part of the Guaranteed Obligations and would be owed by any other party under this Loan Agreement but for the fact that they are
unenforceable or not allowable due to the existence of a bankruptcy, reorganization or similar proceeding involving Borrower or such party.
(d)
Without limiting the generality of the foregoing, the obligations of each Guarantor hereunder shall not be released, discharged or
otherwise affected or impaired by, and each Guarantor hereby waives:
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(i)

any change in the manner, place, time or terms of payment of any Guaranteed Obligation or any other amendment,
supplement or modification to this Loan Agreement;

(ii)

any release, non-perfection or invalidity of any direct or indirect security for any Guaranteed Obligation, any sale,
exchange, surrender, realization upon, offset against or other action in respect of any direct or indirect security for any
Guaranteed Obligation;

(iii)

any change in the existence, structure or ownership of any party or any insolvency, examinership, bankruptcy,
reorganization, arrangement, readjustment, composition, liquidation or other similar proceeding affecting any party or
its assets or any resulting disallowance, release or discharge of all or any portion of any Guaranteed Obligation;

(iv)

the existence of any claim, set-off or other right which any Guarantor may have at any time against any other Person,
whether in connection herewith or any unrelated transaction; provided that nothing herein shall prevent the assertion of
any such claim by separate suit or compulsory counterclaim;

(v)

any invalidity or unenforceability relating to or against any other party for any reason of the Loan or any other
agreement or instrument evidencing or securing
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any Guaranteed Obligation or any provision of applicable Law purporting to prohibit the payment by any party of any
Guaranteed Obligation;
(vi)

any failure by Lender: (A) to file or enforce a claim against Borrower or its estate (in a bankruptcy, examinership or
other proceeding); (B) to give notice of the existence, creation or incurrence by Borrower of any new or additional
indebtedness or obligation under or with respect to the Guaranteed Obligations; (C) to commence any action against
Borrower; (D) to disclose to any Guarantor any facts which Lender may now or hereafter know with regard to
Borrower; or (E) to proceed with due diligence in the collection, protection or realization upon any collateral securing
the Guaranteed Obligations;

(vii)

any direction as to application of payment by any other Person

(viii)

any act or failure to act by Lender or Borrower which may deprive any Guarantor of any right to subrogation,
contribution or reimbursement against any other Loan Party or any right to recover full indemnity for any payments
made by such Guarantor in respect of the Guaranteed Obligations; or

(ix)

any other act or omission to act or delay of any kind by any other entity, person or circumstance whatsoever which
might, but for the provisions of this clause, constitute a legal or equitable discharge of any Guarantor’s obligations
hereunder (except that a Guarantor may assert the defense of payment in full of the Guaranteed Obligations).

(e)
Each Guarantor agrees that it shall not be entitled to any right of subrogation in relation to Lender in respect of any obligations
guaranteed hereby until payment in full of all Guaranteed Obligations. Each Guarantor further agrees that, as between the Guarantors, on the one hand, and
Lender, on the other hand, (x) the maturity of the obligations guaranteed hereby may be accelerated as provided in Section 7 for the purposes of this
Section 12, notwithstanding any stay, injunction or other prohibition preventing such acceleration in respect of the obligations guaranteed hereby, and (y) in
the event of any declaration of acceleration of such obligations as provided in Section 7, such obligations (whether or not due and payable) shall forthwith
become due and payable by the Guarantors for the purpose of this Guarantee. The Guarantors shall have the right to seek contribution from any non-paying
Guarantor so long as the exercise of such right does not impair the rights of Lender under this Section 12.
13.
Use of Proceeds. $28.5 million of the proceeds of the Loan hereunder shall be used (a) to repay the full amounts outstanding, including
all accrued and unpaid interest, under (i) that certain Senior Secured Promissory Note dated February 10, 2021 among the Borrower, each subsidiary of
Borrower listed on the signature pages thereto and Jefferson Remark Funding LLC, and (ii) that certain Promissory Note, dated as of April 12, 2017, issued
by Borrower in favor of Urban Land of Nevada, LLC, as amended by that certain Amendment No. 1 to Promissory Note, dated as of May 12, 2017 and (b)
with the remainder to be credited to fund working capital, capital expenditures and other general corporate purposes.
14.
Bankruptcy Remote. Neither Holdco SPV or Remark SPV shall at any time fail to be organized as a bankruptcy-remote entity having
bylaws or an operating agreement, as applicable, in form and substance reasonably acceptable to the Lender (with the organization documents in effect on
the Closing Date being deemed to be reasonably acceptable), which bylaws or operating agreement, as applicable, shall contain usual and customary
provisions for (i) appointment of an independent director whose affirmative vote shall be required to commence an insolvency proceeding (the
“Independent Director”) and (ii) separateness representations and covenants. Holdco SPV shall not at any time fail to own 100% of the equity of Remark
SPV. Remark SPV shall not at any time fail to own the ShareCare Shares. Holdco SPV and Remark SPV, as applicable, shall have the following limitations
on business activity: (i) Remark SPV’s sole business shall be the ownership and maintenance of the ShareCare Shares and being a Guarantor hereunder; (ii)
Remark SPV shall grant no Liens except under this Loan Agreement and shall have no creditors except the Lender and professional service providers
(including, without limitation, attorneys, tax advisors and auditors); (iii) Holdco SPV’s sole business shall be owning 100% of the capital stock of Remark
SPV and being a Guarantor hereunder; and (iv) other than Permitted Liens and the creditors with respect thereto, Remark SPV shall grant no Liens except
under this Loan Agreement and shall have no creditors except the Lender. Remark SPV shall be a wholly owned direct Subsidiary of Holdco SPV and
Holdco SPV shall be a wholly owned direct Subsidiary of the Borrower. In addition, the Loan Parties shall cause each of Holdco SPV and Remark SPV to
comply with all of their respective obligations, including obligations to maintain its special purpose vehicle separateness and bankruptcy remote structure,
and the Loan Parties shall not amend any such provisions without the prior written consent of the Lender.
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15.
Conditions Precedent. This Loan Agreement and the Borrower’s ability to draw down the principal amount of the Loan shall become
effective as of the date on which the following conditions precedent are satisfied or waived (such date, the “Effective Date”)
(a)
The Lender (or its counsel) shall have received from the Borrower either (i) a counterpart of this Loan Agreement signed on
behalf of such party or (ii) written evidence satisfactory to the Lender (which may include facsimile or other electronic transmission of a signed counterpart
of this Incremental Amendment) that such party has signed a counterpart of this Loan Agreement.
(b)
The Lender shall have received a written opinion (addressed to the Lender and dated as of the Effective Date) of Kramer Levin
Naftalis & Frankel LLP, New York, as counsel for the Loan Parties. The opinion shall include customary third-party closing opinions with respect to,
among other customary items, due authorization and execution of this Loan Agreement, enforceability of this Loan Agreement under applicable law and
attachment and perfection of liens.
(c)
The Lender shall have received as to each Loan Party (i) a copy of each organizational document of such Loan Party certified, to
the extent applicable, as of a recent date by the applicable governmental authority, (ii) signature and incumbency certificates of the applicable officers or
directors of such Loan Party executing this Loan Agreement and any other related documents to which it is a party or (y) written certification by such Loan
Party’s secretary, assistant secretary or other responsible officer that such Loan Party’s signature and incumbency certificates most recently delivered to the
Lender prior to the Effective Date pursuant to the First Lien Loan Documents remain true and correct as of the Effective Date, (iii) copies of resolutions of
the board of directors and/or similar governing bodies of each Loan Party approving and authorizing the execution, delivery and performance of this Loan
Agreement and any other related document to which it is a party, certified as of the Effective Date by a secretary, an assistant secretary or a responsible
officer of such Loan Party as being in full force and effect without modification or amendment, and (iv) a good standing certificate (to the extent such
concept exists) from the applicable governmental authority of each Loan Party’s jurisdiction of incorporation, organization or formation as of a reasonably
recent date.
(d)
Each of the Lender, the Collateral Agent, Reynolds Gormly and the Independent Director shall have received all its respective
fees, premiums and expenses required to be paid on the Effective Date, including reimbursement or payment of all reasonable and documented out-ofpocket expenses required to be reimbursed or paid on or prior to the Effective Date (including the fees and expenses of counsel).
(e)
The Borrower shall (i)(A) have caused Remark SPV to amend and restate the governing documents and (B) shall have
successfully formed an entity owning 100% of Holdco SPV, in each case in accordance with Section 14 hereunder and to the satisfaction of the Lender and
(ii) shall have appointed Don Puglisi as the Independent Director of Holdco SPV and Remark SPV.
16.
Payment of Costs of Collection; Expenses; Indemnification. On the Effective Date, the Loan Parties promise to pay all of Lender’s costs
and expenses, including reasonable attorneys’ fees, incurred in connection with such action. In addition, the Loan Parties will pay all reasonable costs and
expenses (including reasonable attorneys’ fees) incurred by the Lender in connection with the negotiation, preparation, execution and administration of this
Loan Agreement (the “Closing Expenses”), and in connection with any amendments, waivers or consents under or in respect of this Loan Agreement
(whether or not such amendment, waiver or consent becomes effective). The Loan Parties agree, on a joint and several basis, to indemnify, defend and hold
Lender and its directors, officers, employees, agents, attorneys, or any other person affiliated with or representing Lender (each, an “Indemnified Person”)
harmless against: (i) all obligations, demands, claims, and liabilities (collectively, “Claims”) claimed or asserted by any other party in connection with the
transactions contemplated by this Loan Agreement; and (ii) all losses or expenses (including Closing Expenses) in any way suffered, incurred, or paid by
such Indemnified Person as a result of, following from, consequential to, or arising from transactions between Lender and any Loan Party, except for
Claims and/or losses and/or expenses directly caused by such Indemnified Person’s gross negligence or willful misconduct. This Section 16 shall survive
until all statutes of limitation with respect to the Claims, losses, and expenses for which indemnity is given shall have run.
17.
Assignments. The Lender shall be permitted to assign the Loan at any time, in whole or in part. Upon an assignment of the Loan by the
Lender, the Borrower shall issue a new loan agreement reflecting such assignment.
18.
Waivers. Each Loan Party, for itself, its successors and assigns, hereby waives diligence, presentment, protest and demand and notice of
protest, demand, dishonor and non-payment of the Loan and assents to any extensions or postponements of the time of payment.
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19.
Usury. In the event any interest is paid on the Loan which is deemed to be in excess of the then legal maximum rate, then that portion of
the interest payment representing an amount in excess of the then legal maximum rate shall be deemed a payment of principal and applied against the
principal of the Loan.
20.
Reinstatement. Notwithstanding anything herein to the contrary, this Loan shall remain in full force and effect and continue to be
effective should any petition be filed by or against any Loan Party for liquidation or reorganization, should any Loan Party become insolvent or make an
assignment for any benefit of creditors or should a receiver or trustee be appointed for all or any significant part of such Loan Party’s assets, and shall
continue to be effective or be reinstated, as the case may be, if at any time payment and performance of the obligations, or any part thereof, is, pursuant to
applicable law, rescinded or reduced in amount, or must otherwise be restored or returned by any obligee of the obligations, whether as a “voidable
preference,” “fraudulent conveyance” or otherwise, all as though such payment, or any part thereof, is rescinded, reduced, restored or returned.
21.
Notices. All notices, requests, consents and other communications under this Loan Agreement shall be in writing and shall be deemed
delivered (a) three business days after being sent by registered or certified mail, return receipt requested, postage prepaid or (b) one business day after being
sent via a reputable nationwide overnight courier service guaranteeing next business day delivery, in each case to the intended recipient as set forth below:
If to any Loan Party, care of Borrower at its address set forth above; or
If to Lender, such address has been furnished in writing by Lender to Borrower, with a copy to Eric Reimer, Milbank LLP, 2029 Century Park
East, 33rd Floor , Los Angeles, CA 90067-3019.
22.
General Provisions. This Loan Agreement shall be governed by and construed in accordance with the laws of the State of New York,
without regard to principles of conflicts of laws. TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, EACH LOAN PARTY AND
LENDER WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS LOAN
AGREEMENT OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF DUTY AND ALL OTHER CLAIMS.
THIS WAIVER IS A MATERIAL INDUCEMENT FOR ALL PARTIES TO ENTER INTO THIS LOAN AGREEMENT. EACH PARTY HAS
REVIEWED THIS WAIVER WITH ITS COUNSEL. This Loan Agreement constitutes the entire agreement and understanding between the Loan Parties
and Lender relating to the subject matter hereof and supersedes all prior or contemporaneous discussions, understandings and agreements, whether oral or
written between them relating to the subject matter hereof. No other Person (other than any Indemnified Person) shall be deemed to be a third-party
beneficiary of this Loan Agreement or shall have any rights hereunder. This Loan Agreement may not be amended, modified, waived, discharged or
terminated orally, but only by written agreement of Lender and each Loan Party. Each provision of this Loan Agreement shall be severable from every
other provision of this Loan Agreement for the purpose of determining the legal enforceability of any specific provision. This Loan shall be binding upon
each Loan Party and such Loan Party’s successors and assigns. No Loan Party may assign this Loan Agreement, or delegate its duties hereunder, without
the prior written consent of Lender, in its sole and absolute discretion. Lender may freely assign, pledge or otherwise transfer this Loan Agreement, in
whole or in part. If any of the provisions in this Loan Agreement shall, for any reason, be held invalid, illegal or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision of this Loan Agreement. This Loan Agreement may be executed in any number
of counterparts, each of which when so executed and delivered shall be deemed an original, and all of which together shall constitute one and the same
instrument. The words “execution,” “execute”, “signed,” “signature,” and words of like import in or related to this Loan Agreement shall be deemed to
include electronic signatures, the electronic matching of assignment terms and contract formations on electronic platforms approved by the Lender, or the
keeping of records in electronic form, each of which shall be of the same legal effect, validity or enforceability as a manually executed signature or the use
of a paper based recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic
Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based on the
Uniform Electronic Transactions Act; provided that nothing herein shall require the Lender to accept Electronic Signatures in any form or format without
its prior written consent and pursuant to procedures approved by it.
23.

Definitions. As used herein, the following terms shall have the respective meaning indicated below:

“Affiliate” means, with respect to any Person, any other Person that directly or indirectly through one or more intermediaries, controls, is
controlled by, or is under common control with, such Person. For purposes of this definition, “control” of a Person means the power, directly or indirectly,
either to direct or cause the direction of the management and policies of such Person whether by contract or otherwise.
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“GAAP” means generally accepted accounting principles, as applicable at the relevant time.
“Permitted Affiliate Transactions” means (i) transactions consummated in the ordinary course of business in a manner and to an extent consistent
with past practice and necessary or desirable for the prudent operation of its business, for fair consideration and on terms no less favorable to Borrower or
its subsidiaries than would be obtainable in a comparable arm’s length transaction with a Person that is not an Affiliate thereof, (ii) transactions among
Loan Parties, (iii) Permitted Restricted Payments and Permitted Investments, (iv) sales of common equity interests of the Borrower and the granting of
registration and other customary rights in connection therewith, and (v) reasonable and customary director and officer compensation (including bonuses
and stock option programs), benefits and indemnification arrangements, in each case approved by the Board of Directors (or a committee thereof) of such
Loan Party or such subsidiary.
“Permitted Disposition” means:
(a) sale of inventory in the ordinary course of business;
(b) licensing, on a non-exclusive basis, intellectual property rights in the ordinary course of business;
( c) leasing or subleasing assets in the ordinary course of business;
(d) (i) the lapse of intellectual property to the extent not economically desirable in the conduct of business or (ii) the abandonment of intellectual
property rights in the ordinary course of business.
(e) any involuntary loss, damage or destruction of property;
(f) any involuntary condemnation, seizure or taking, by exercise of the power of eminent domain or otherwise, or confiscation or requisition of
use of property;
(g) transfers of assets (i) from a Loan Party to another Loan Party, and (ii) from any subsidiary of Borrower that is not a Loan Party to the
Borrower or any Loan Party Parent;
(h) disposition of obsolete or worn-out equipment in the ordinary course of business;
(i) disposition of property or assets (other than the Sharecare Collateral not otherwise permitted in clauses (a) through (h) above for cash in an
aggregate amount not less than the fair market value of such property or assets; and
(j) a sale of Unrestricted ShareCare Shares pursuant to Section 10(b) hereof.
“Permitted Indebtedness” means:
(a) and indebtedness under this Loan Agreement;
(b) and indebtedness listed on Schedule III and any Permitted Refinancing Indebtedness in respect of such Indebtedness;
(c) Permitted Purchase Money Indebtedness and any Permitted Refinancing Indebtedness in respect of such indebtedness;
(d)

Permitted Intercompany Investments;

(e) indebtedness incurred in the ordinary course of business under performance, surety, statutory, and appeal bonds;
(f) indebtedness owed to any Person providing property, casualty, liability, or other insurance to the Loan Parties, so long as the amount of such
indebtedness is not in excess of the amount of the unpaid cost of, and shall be incurred only to defer the cost of, such insurance for the period in which such
indebtedness is incurred and such indebtedness is outstanding only during such period;
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(g) the incurrence by any Loan Party of indebtedness incurred for the bona fide purpose of hedging the interest rate, commodity, or foreign
currency risks associated with such Loan Party’s operations and not for speculative purposes;
(h) indebtedness incurred in respect of credit cards, credit card processing services, debit card , stored value cards, purchase cards (including socalled “procurement cards” or “P-cards”) or other similar cash management services, in e, incurred in the ordinary course of business;
(i) contingent liabilities in respect of any indemnification obligation, adjustment of purchase price, non-compete, or similar obligation of any
Loan Party incurred in connection with the consummation of an acquisitions;
(j) other Subordinated Indebtedness in an aggregate principal amount not exceeding $500,000 at any time outstanding;
(k) indebtedness outstanding under a letter of credit facility; provided that (i) such indebtedness consists entirely of reimbursement obligations in
respect of letters of credit, surety bonds and/or other similar instruments issued thereunder (and related fees and expenses); (ii) the aggregate principal
amount of such indebtedness (which shall be equal to the face amount of the letters of credit, surety bonds and/or other similar instruments issued
thereunder) does not exceed $11,000,000; and (iii) such indebtedness is unsecured, other than with respect to Liens on cash collateral to the extent
permitted by clause (p) of the definition of “Permitted Liens”; and
(l) inventory financing incurred by the Borrower in the ordinary course of the Borrower’s business and consistent with the Borrower’s past
practices; provided that the aggregate amount outstanding at any time with respect to such financing shall not exceed $1,000,000.
“Permitted Intercompany Investments” means investments made by (a) a Loan Party to or in another Loan Party, (b) a subsidiary or Borrower that
is not a Loan Party to or in another subsidiary of Borrower that is not a Loan Party, (c) subsidiary of Borrower that is not a Loan Party to or in a Loan Party
and (d) a Loan Party to or in a subsidiary of Borrower that is not a Loan Party so long as (i) the aggregate amount of all such investments outstanding at
any time made by the Loan Parties to or in subsidiaries of Borrower that are not Loan Parties does not exceed $350,000.
“Permitted Investments” means:
(a)

investments in cash and cash equivalents;

(b) investments in negotiable instruments deposited or to be deposited for collection in the ordinary course of business;
(c) advances made in connection with purchases of goods or services in the ordinary course of business;
(d) investments received in settlement of amounts due to any Loan Party or any of its subsidiaries effected in the ordinary course of business or
owing to any Loan ]arty or any of its subsidiaries as a result of insolvency proceedings involving an account debtor or upon the foreclosure or enforcement
of any Lien in favor of a Loan Party or its subsidiaries;
(e) investments existing on the date hereof, as set forth on Schedule IV hereto, but not any increase in the amount thereof as set forth in such
Schedule or any other modification of the terms thereof; and
(f) Permitted Intercompany Investments.
“Permitted Liens” means:
(a) Liens securing the obligations under this Loan Agreement and related documents;
(b) Liens for taxes, assessments and governmental charges;
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(c) Liens imposed by law, such as carriers’, warehousemen’s, mechanics’, materialmen’s and other similar Liens arising in the ordinary course of
business and securing obligations (other than indebtedness for borrowed money) that are not overdue by more than 30 days or are being contested in good
faith and by appropriate proceedings promptly initiated and diligently conducted, and a reserve or other appropriate provision, if any, as shall be required
by GAAP shall have been made therefor;
(d) Liens described on Schedule V, provided that any such Lien shall only secure the indebtedness that it secures on the date hereof and any
Permitted Refinancing Indebtedness in respect thereof;
(e) Liens on equipment acquired by any Loan Party or any of its subsidiaries in the ordinary course of its business to secure Permitted Purchase
Money Indebtedness so long as such Lien only (i) attaches to such property, (ii) secures the Indebtedness that was incurred to acquire such property or any
Permitted Refinancing Indebtedness in respect thereof and (iii) the aggregate principal amount of all obligations secured thereby shall not exceed $250,000
at any time outstanding;
(f) deposits and pledges of cash securing (i) obligations incurred in respect of workers’ compensation, unemployment insurance or other forms
of governmental insurance or benefits, (ii) the performance of bids, tenders, leases, contracts (other than for the payment of money) and statutory
obligations or (iii) obligations on surety or appeal bonds, but only to the extent such deposits or pledges are made or otherwise arise in the ordinary course
of business and secure obligations not past due;
(g) easements, zoning restrictions and similar encumbrances on real property and minor irregularities in the title thereto that do not (i) secure
obligations for the payment of money or (ii) materially impair the value of such property or its use by any Loan Party or any of its subsidiaries in the
normal conduct of such Person’s business;
(h) Liens of landlords and mortgagees of landlords (i) arising by statute or under any lease or related contractual obligation entered into in the
ordinary course of business, (ii) on fixtures and movable tangible property located on the real property leased or subleased from such landlord, or (iii) for
amounts not yet due or that are being contested in good faith by appropriate proceedings diligently conducted and for which adequate reserves or other
appropriate provisions are maintained on the books of such Person in accordance with GAAP;
(i) the title and interest of a lessor or sublessor in and to personal property leased or subleased (other than through a capitalized lease), in each
case extending only to such personal property;
(j) non-exclusive licenses of intellectual property rights in the ordinary course of business;
(k) judgment liens (other than for the payment of taxes, assessments or other governmental charges) securing judgments and other proceedings
not constituting an Event of Default;
(l) rights of set-off or bankers’ liens upon deposits of cash in favor of banks or other depository institutions, solely to the extent incurred in
connection with the maintenance of such deposit accounts in the ordinary course of business;
(m)
Liens granted in the ordinary course of business on the unearned portion of insurance premiums securing the financing of insurance
premiums to the extent the financing is permitted under the definition of Permitted Indebtedness;
(n) Liens solely on any cash earnest money deposits made by any Loan Party in connection with any letter of intent or purchase agreement with
respect to an acquisition; and
(p)
Liens on cash collateral securing Indebtedness outstanding a letter of credit facility; provided, that the aggregate amount of such cash
collateral does not exceed, 1 any time, 105% of the face amount of the letters of credit, surety bonds and/or other similar instruments outstanding under
such letter of credit facility at such time; and
(q) Liens securing inventory financing incurred by the Borrower in the ordinary course of the Borrower’s business and consistent with the
Borrower’s past practices; provided that such Liens shall be limited solely to the Inventory financed by such specific financing and the direct cash proceeds
thereof and shall not be granted or attached to any other assets of the Borrower and such financing shall be recourse solely to such Inventory and proceeds
and shall otherwise be non-recourse to the Borrower and its assets[; and provided further that the aggregate amount outstanding at any time with respect to
such financing shall not exceed $1,000,000.
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Notwithstanding anything herein to the contrary, the Borrower and the Loan Parties shall not permit to exist any Liens on (i) the equity of Remark SPV
held by Holdco SPV or (ii) the ShareCare Shares held by Remark SPV other than the Liens securing the Guaranteed Obligations and any such other Liens
shall not constitute Permitted Liens.
“Permitted Purchase Money Indebtedness” means, as of any date of determination, indebtedness incurred to finance the acquisition of any fixed
assets secured by a Lien permitted under clause (e) of the definition of “Permitted Liens”; provided that (a) such indebtedness is incurred within 20 days
after such acquisition, (b) such indebtedness when incurred shall not exceed the purchase price of the asset financed and (c) the aggregate principal amount
of all such indebtedness shall not exceed $250,000 at any time outstanding.
“Permitted Refinancing Indebtedness” means the extension of maturity, refinancing or modification of the terms of indebtedness so long as:
(a)
after giving effect to such extension, refinancing or modification, the amount of such indebtedness is not greater than the amount of
Indebtedness outstanding immediately prior to such extension, refinancing or modification (other than by the amount of premiums paid thereon and the
fees and expenses incurred in connection therewith and by the amount of unfunded commitments with respect thereto);
(b) such extension, refinancing or modification does not result in a shortening of the average weighted maturity (measured as of the extension,
refinancing or modification) of the indebtedness so extended, refinanced or modified;
(c) such extension, refinancing or modification is pursuant to terms that are materially not less favorable to the Loan Parties than the terms of the
indebtedness (including, without limitation, terms relating to the collateral (if any) and subordination (if any)) being extended, refinanced or modified; and
(d) the indebtedness that is extended, refinanced or modified is not recourse to any Loan Party or any of its subsidiaries that is liable on account
of the obligations other than those Persons which were obligated with respect to the indebtedness that was refinanced, renewed, or extended.
“Permitted Restricted Payments” means payments made by:
(a) any subsidiary of any Loan Party to such Loan Party; and
(b)

the Borrower to pay dividends in the form of common Equity Interests.

“Person” means an individual, corporation, limited liability company, partnership, association, joint-stock company, trust, unincorporated
organization, joint venture or other enterprise or entity or governmental authority.
“Subordinated Indebtedness” means unsecured indebtedness of any Loan Party the terms of which (including, without limitation, payment terms,
interest rates, covenants, remedies, defaults and other material terms) are reasonably satisfactory to the Lender; provided that such unsecured indebtedness
shall (a) be expressly subordinated in right of payment to all indebtedness of such Loan Party under the Loan, (b) require that the interest payable
thereunder be paid in kind and (c) be subject to a subordination agreement, in form and substance reasonably satisfactory to the Lender.
[Signature Page to Follow]
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IN WITNESS WHEREOF, each Loan Party has caused this Senior Secured Loan to be duly executed as of the date set forth above.
REMARK HOLDINGS, INC., as Borrower
By:
Name: Kai-Shing Tao
Title: Chief Executive Officer
BIKINI.COM, LLC, as a Guarantor
By: Remark Holdings, Inc., its Sole Member
By:
Name: Kai-Shing Tao
Title: Chief Executive Officer
REMARK HOLDINGS SPV, INC., as a Guarantor
By:
Name: Kai-Shing Tao
Title: President
REMARK AI, LLC, as a Guarantor
By: Remark Holdings, Inc., its Manager
By:
Name: Kai-Shing Tao
Title: Chief Executive Officer
RAAD PRODUCTIONS, LLC, as a Guarantor
By: Remark Holdings, Inc., its Sole Member
By:
Name: Kai-Shing Tao
Title: Chief Executive Officer
RAAD PROMOTIONS, LLC, as a Guarantor
By: RAAD Productions, LLC, its Sole Member
By:
Name: Kai-Shing Tao
Title: Authorized Person
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REMARK SPV HOLDCO LLC, as a Guarantor
By:
Name: Kai-Shing Tao
Title: President
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AGREED TO AND ACCEPTED:
MUDRICK CAPITAL MANAGEMENT, LP.
By:
Name:
Title:
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EXHIBIT 99.1

Remark Holdings Receives $30 Million of Debt Financing from Mudrick Capital
Proceeds to Grow AI Business
LAS VEGAS, NV - December 6, 2021 - Remark Holdings, Inc. (NASDAQ: MARK), a diversified global technology company with leading
artificial intelligence (“AI”) solutions and digital media properties, today announced a $30 million debt financing deal with Mudrick Capital
Management, L.P. The financing will be used to pay off certain debts and liabilities, provide working capital for existing projects, and to fund
new business initiatives, including opportunities in infrastructure, security and data analytics, as well as invest in and grow NFT and
Metaverse businesses.
“We are excited to be working with an investor that is well known for recognizing undervalued companies, and providing the strategic capital
and industry expertise to help capture and grow opportunities in the large total addressable markets we are pursuing,” noted Kai-Shing Tao,
Chairman and Chief Executive Officer of Remark Holdings. “This debt facility allows us to raise capital in a non-dilutive manner which
protects shareholder value and, more importantly, provides the funds necessary to achieve the growth plans we have outlined for 2022. We
are positioned to gain the benefits of the infrastructure bill in 2022 by working to operationally deploy in the security, transportation and
public safety markets. We look forward to providing additional information on our NFT and Metaverse businesses in the coming weeks.”
About Mudrick Capital Management, L.P.
Mudrick Capital Management, L.P. is an SEC-registered investment advisor focused on special situations and deep value event-driven
investing. Mudrick Capital manages capital for a diverse group of sophisticated institutions and individuals, including endowments,
foundations, insurance companies, private banks, fund-of-funds, pensions, family offices and high net worth individuals. As of October 2021,
Mudrick Capital manages approximately $3.5 billion. Mudrick Capital focuses on opportunities across the corporate capital structure to find
investments with attractive risk reward ratios. The goal is to provide equity-like returns with credit-like risk and volatility in an uncorrelated
fashion.
About Remark Holdings, Inc.
Remark Holdings, Inc. (NASDAQ: MARK) delivers an integrated suite of AI solutions that enable businesses and organizations to solve
problems, reduce risk and deliver positive outcomes. The company’s easy-to-install AI products are being rolled out in a wide range of
applications within the retail, financial, public safety and workplace arenas. The company also owns and operates digital media properties
that deliver relevant, dynamic content and ecommerce solutions. The company is headquartered in Las Vegas, Nevada, with additional
operations in Los Angeles, California and in Beijing, Shanghai, Chengdu and Hangzhou, China. For more information, please visit the
company's website at http://www.remarkholdings.com/.
Forward-Looking Statements
This press release may contain forward-looking statements, including information relating to future events, future financial performance,
strategies, expectations, competitive environment and regulation. Words such as “may,” “should,” “could,” “would,” “predicts,” “potential,”
“continue,” “expects,” “anticipates,” “future,” “intends,” “plans,” “believes,” “estimates,” and similar expressions, as well as statements in
future tense, identify forward-looking statements. These statements involve known and unknown risks, uncertainties and other factors,
including those discussed in Part I, Item 1A. Risk Factors in Remark Holdings’ Annual Report on Form 10-K and Remark

Holdings’ other filings with the SEC. Any forward-looking statements reflect Remark Holdings’ current views with respect to future events,
are based on assumptions and are subject to risks and uncertainties. Given such uncertainties, you should not place undue reliance on any
forward-looking statements, which represent Remark Holdings’ estimates and assumptions only as of the date hereof. Except as required by
law, Remark Holdings undertakes no obligation to update or revise publicly any forward-looking statements after the date hereof, whether as
a result of new information, future events or otherwise.
Company Contacts
E. Brian Harvey
Senior Vice President of Capital Markets and Investor Relations
Remark Holdings, Inc.
ebharvey@remarkholdings.com
702.701.9514
Fay Tian
Vice President of Investor Relations
F.Tian@remarkholdings.com
(+1) 626.623.2000
(+86) 13702108000

