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Item 1.01. Entry Into a Material Definitive Agreement. 
 
On September 19, 2024, Safe and Green Development Corporation (the “Company”) and Arena Special Opportunities Partners II, LP, Arena Special Opportunities (Offshore)
Master, LP, Arena Special Opportunities Partners III, LP, and Arena Special Opportunities Fund, LP (collectively, the “Arena Investors”) entered into a Global Amendment to
10% Original Issue Discount Secured Convertible Debentures (the “Amendment”). The Amendment amends the interest provision of the debentures issued on August 12, 2024
(the “First Closing Debentures”) to the Arena Investors. The First Closing Debentures were issued together with warrants (the “First Closing Warrants”) to purchase up to
1,299,242 shares of the Company’s common stock pursuant to a Securities Purchase Agreement, dated August 12, 2024 (the “SPA”) between the Company and the Arena
Investors. The SPA related to a private placement offering of up to five secured convertible debentures to the Arena Investors in the aggregate principal amount of $10,277,777
together with warrants to purchase a number of shares of the Company’s common stock equal to 20% of the total principal amount of the Debentures sold divided by 92.5% of
the lowest daily VWAP (as defined in the SPA) for the Company’s common stock during the ten consecutive trading day period preceding the respective closing dates.
 
Pursuant to the Amendment, the First Closing Debentures bear interest at a rate of 10% per annum paid-in-kind (“PIK Interest”) unless there is an event of default under the
applicable First Closing Debenture. The PIK Interest shall be added to the outstanding principal amount of the applicable First Closing Debenture on a monthly basis as
additional principal obligations thereunder for all purposes thereof (including the accrual of interest thereon at the rates applicable to the principal amount generally). Upon the
occurrence and during the continuance of an event of default under the applicable First Closing Debenture, interest shall accrue on the outstanding principal amount of such
First Closing Debenture at the rate of two percent (2%) per month and such default interest shall be due and payable monthly in arrears in cash on the first of each month
following the occurrence of any event of default for default interest accrued through the last day of the prior month.
 
As previously disclosed, each First Closing Debenture matures eighteen months from its date of issuance and is convertible, at the option of the holder, at any time, into such
number of shares of the Company’s common stock equal to the principal amount of such First Closing Debenture plus all accrued and unpaid interest at a conversion price
equal to the lesser of (i) $0.259, and (ii) 92.5% of lowest daily volume weighted average price (VWAP) of the Company’s common stock during the ten trading day period
ending on such conversion date, subject to adjustment for any stock splits, stock dividends, recapitalizations and similar events, as well as anti-dilution price protection
provisions, and subject to a floor price of $0.045. If an event of default occurs, the holder may accelerate the full indebtedness under the applicable First Closing Debenture, in
an amount equal to 150% of the outstanding principal amount plus 100% of accrued and unpaid interest.
 
Also as previously disclosed, the number of shares of the Company’s common stock that may be issued upon conversion of the Debentures and exercise of the Warrants, and
inclusive of commitment fee shares and any shares issuable under and in respect of the equity purchase agreement dated as of August 12, 2024 (the “ELOC Agreement”) by and
between the Company and Arena Business Solutions Global SPC II, LTD (“Arena Global”), is subject to an exchange cap (the “Exchange Cap”) of 19.99% of the outstanding
number of shares of the Company’s common stock on August 12, 2024, 3,559,961.73 shares, unless shareholder approval to exceed the Exchange Cap is approved. The First
Closing Debentures, First Closing Warrants and the Arena Global Warrant (as defined below), are subject to, and each debenture and warrant issuable in subsequent tranches
will be subject to,  a beneficial ownership limitation of 4.99% (the “Beneficial Ownership Cap”), which in each case restricts the holder from converting that portion of the
debentures or exercising that portion of the warrants that would result in the holder and its affiliates owning, after conversion or exercise, as applicable, a number of shares of
the Company’s common stock in excess of the Beneficial Ownership Cap. Similarly, the shares purchasable pursuant to an advance notice under the ELOC Agreement, are
subject to a beneficial ownership limitation of 9.99%, which will restrict Arena Global from purchasing under the ELOC Agreement if it would result in Arena Global and its
affiliates owning a number of shares of the Company’s common stock in excess of 9.9%.
 
The ELOC Agreement referenced above provides that the Company shall have the right, but not the obligation, to direct Arena Global to purchase up to $50.0 million in shares
of the Company’s common stock. Pursuant to the ELOC Agreement, the Company issued 925,000 commitment shares together with a warrant  (the “Arena Global Warrant”) to
purchase 1,075,000 shares of the Company’s common stock, at an exercise price of $0.01 per share (the “Commitment Fee Warrant Shares” and together with the 925,000
shares of Common Stock issued to Arena Global, the “Initial Commitment Fee Shares”).
 
Without giving effect to the Exchange Cap or the Beneficial Ownership Cap, assuming the Company converted all of the First Closing Debentures into Common Stock at the
floor price (assuming each of such First Closing Debentures was held to maturity), approximately 40,852,444 shares of the Company’s common stock would be issuable upon
conversion.
 
The foregoing description of the Amendment does not purport to be complete and is subject to, and qualified in its entirety by reference to, the full text of the Amendment, a
copy of which is included as Exhibit 4.1 and incorporated herein by reference.
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Item 3.02. Unregistered Sales of Equity Securities.
 
The information set forth under Item 1.01 above of this Current Report on Form 8-K is incorporated by reference in this Item 3.02. The First Closing Debentures, the First
Closing Warrants and the shares of the Company’s common stock to be issued under the First Closing Debentures and the First Closing Warrants and issued or to be issued
under the ELOC Agreement (including the Initial Commitment Fee Shares) were, and will be, sold pursuant to an exemption from the registration requirements under Section
4(a)(2) of the Securities Act and/or Rule 506 of Regulation D promulgated thereunder. The shares of Company common stock have not been registered under the Securities Act
and may not be offered or sold in the United States in the absence of an effective registration statement or exemption from the registration requirements.
 
Item 9.01 Financial Statements and Exhibits.

 
(d) Exhibits

 
The following exhibits are filed with this Current Report on Form 8-K:
 
Exhibit
Number   Exhibit Description
4.1

 

Global Amendment to 10% Original Issue Discount Secured Convertible Debentures (incorporated herein by reference to Exhibit 4.14 to the Company’s
Registration Statement on Form S-1 as filed by the Company with the Securities and Exchange Commission on September 20, 2024 (Registration Statement
No. 333-281889))

104   Cover Page Interactive Data File (the cover page XBRL tags are embedded within the inline XBRL document)
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http://www.sec.gov/Archives/edgar/data/1959023/000121390024080650/ea021506901ex4-14_safe.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
  Safe and Green Development Corporation
Dated: September 24, 2024    
  By: /s/ Nicolai Brune
  Name:  Nicolai Brune
  Title: Chief Financial Officer
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