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Item 5.02. Departures of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 31, 2022, AFC Gamma, Inc. (the “Company”) expanded the Company’s Board of Directors (the “Board”) to eight members and
appointed Marnie Sudnow to serve as a director on the Board, effective as of January 31, 2022. Ms. Sudnow will serve as a Class I director for a term
expiring at the 2024 Annual Meeting of Stockholders, at which time she will stand for re-election.

The Board has determined that Ms. Sudnow qualifies as independent under the independence standards set forth in the Nasdaq listing standards.
There are no arrangements or understandings between Ms. Sudnow and any other persons with respect to her appointment as a director. Ms. Sudnow is also
not a party to any transaction that would require disclosure under Item 404(a) of Regulation S-K.

Ms. Sudnow will participate in the standard non-employee director compensation arrangements described under the heading “Director
Compensation” in the Company’s Definitive Proxy Statement on Schedule 14A for the Company’s 2021 Annual Meeting of Shareholders filed with the
Securities and Exchange Commission on August 17, 2021. In consideration for services as a director, Ms. Sudnow will also receive 5,000 stock options
representing an initial equity grant, which will vest upon the one-year anniversary of the grant date. The Company also plans to enter into an
indemnification agreement with Ms. Sudnow, the form of which was previously filed as Exhibit 10.3 to the Company’s Registration Statement on Form S-
11 filed with the Securities and Exchange on January 22, 2021.
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