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Item 1.01

Entry into a Material Definitive Agreement.

Revolving Credit Facility Commitment Increase
On September 29, 2021, Dream Finders Homes, Inc., a Delaware corporation (the “Company”), entered into a Joinder, Commitment Increase, and
Reallocation Agreement (the “Commitment Increase”) pursuant to its Credit Agreement, dated as of January 25, 2021 (the “Base Credit Agreement”), as
amended by that certain First Amendment and Commitment Increase Agreement, dated as of September 8, 2021 (the “First Amendment”; the Base Credit
Agreement, as amended by the First Amendment and the Commitment Increase, the “Credit Agreement”). The Credit Agreement, providing for a senior
unsecured revolving credit facility, is with a syndicate of lenders identified in the Credit Agreement, and Bank of America, N.A. acts as administrative
agent.
The Company exercised its right, and the Commitment Increase provides, for a further increase in the aggregate commitments under the Credit Agreement
to $817.5 million and one lender was added as an additional lender under the Credit Agreement. Certain of the Company’s subsidiaries will guarantee the
Company’s obligations under the Credit Agreement. The Credit Agreement will mature on January 25, 2024, unless the Company requests, and the
requisite lenders agree, to extend it pursuant to its terms.
A copy of the Base Credit Agreement was filed by the Company as Exhibit 10.1 to its Current Report on Form 8-K on January 25, 2021, and a copy of the
First Amendment was filed by the Company as Exhibit 10.1 to its Current Report on Form 8-K on September 13, 2021. The foregoing description of the
Commitment Increase is only a summary, does not purport to be complete and is qualified in its entirety by reference to the full text of the Commitment
Increase which is included as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference into this Item 1.01.
Subscription Agreement and Certificate of Designations for Series A Convertible Preferred Stock
As previously reported, on September 8, 2021, the Company entered into a Subscription Agreement (the “Subscription Agreement”) with certain
funds and accounts managed and/or advised by subsidiaries of BlackRock, Inc. (collectively, the “Purchasers”). Pursuant to the Subscription Agreement, on
September 29, 2021, the Company sold to the Purchasers 150,000 shares of newly-created Series A Convertible Preferred Stock with an initial liquidation
preference of $1,000 per share and a par value $0.01 per share (the “Convertible Preferred Stock”), for an aggregate purchase price of $150 million. The
Company used the proceeds from the sale of the Convertible Preferred Stock to fund the MHI Acquisition (as defined below) and for general corporate
purposes.
Pursuant to the Certificate of Designations, effective September 29, 2021, the Convertible Preferred Stock ranks senior to the Company’s Class A
and B common stock with respect to dividends and distributions on liquidation, winding-up and dissolution. Upon a liquidation, dissolution or winding up
of the Company, each share of Convertible Preferred Stock will be entitled to receive the initial liquidation preference of $1,000 per share, subject to
adjustment, plus all accrued and unpaid dividends thereon. In addition, the Convertible Preferred Stock has the following terms:

•

Cumulative Dividends: The Convertible Preferred Stock accumulates cumulative dividends at a rate per annum equal to 9.00% payable quarterly
in arrears.

•

Duration: The Convertible Preferred Stock is perpetual with call and conversion rights. The Convertible Preferred Stock is not convertible by the
Purchasers in the first five years following issuance, with the exception of the acceleration of the Conversion Right (as defined below) upon
breach of the protective covenants (described below). The Company can call the outstanding Convertible Preferred Stock at any time for onehundred and two percent (102%) of its liquidation preference during the fourth year following its issuance and for one-hundred and one percent
(101%) of its liquidation preference during the fifth year following its issuance (in each case, for the avoidance of doubt, plus accrued but unpaid
dividends, if any). Subsequent to the fifth anniversary of its issuance, a Purchaser can convert the Convertible Preferred Stock into Class A
common stock of the Company (the “Conversion Right”). The conversion price will be based on the average of the trailing 90 days’ closing price
of Class A common stock of the Company, less 20% of the average and subject to a floor conversion price of $4.00 (the “Conversion Discount”).

•

Protective Covenants: The protective covenants of the Convertible Preferred Stock require the Company to maintain compliance with all
covenants related to (i) the Credit Agreement, as may be further amended from time to time; provided that any amendment, restatement,
modification or waiver of the Credit Agreement that would adversely and materially affect the rights of the Purchasers will require the written
consent of holders of a majority of the then-outstanding shares of Convertible Preferred Stock; and (ii) any agreement between the Company and
any Purchaser (the covenants referred to in clauses (i) and (ii), collectively, the “Protective Covenants”). Non-compliance beyond any applicable
cure period with the Protective Covenants (in the case of the Protective Covenants related to the Credit Agreement) will accelerate the Conversion
Right, and in the event of such acceleration that occurs before the fifth anniversary following the issuance of the Convertible Preferred Stock, the
“Conversion Discount” shall be increased from 20% to 25%.

•

Voting Rights. Except as may be expressly required by Delaware law, the shares of Convertible Preferred Stock have no voting rights.

•

Redemption in a Change of Control: The Convertible Preferred Stock will be redeemed, contingent upon and concurrently with the consummation
of a change of control of the Company. Shares of Convertible Preferred Stock will be redeemed in a change of control of the Company at a price,
in cash, equal to the liquidation preference, subject to adjustment, plus all accumulated and unpaid dividends, plus, if the change of control occurs
before the fourth anniversary of the date of issuance of the Convertible Preferred Stock, a premium equal to the dividends that would have
accumulated on such share of Convertible Preferred Stock from and after the change of control redemption date and through the fourth
anniversary of the issuance of the Convertible Preferred Stock.
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Pursuant to the terms of the Certificate of Designations, unless and until approval of the Company’s stockholders is obtained as contemplated by Nasdaq
listing rules, no shares of Class A common stock will be issued or delivered upon conversion of any Convertible Preferred Stock to the extent that such
issuance would (i) result in the holder beneficially owning in excess of 19.99% of the outstanding Class A common stock as of the date of the Certificate of
Designations or (ii) exceed 19.99% of the outstanding shares of Class A and Class B common stock combined as of the date of the Certificate of
Designations.
In addition, in connection with the sale of the Convertible Preferred Stock, on September 29, 2021, the Company and the Purchasers entered into a
Registration Rights Agreement (the “Registration Rights Agreement”) pursuant to which, among other things, the Company granted the Purchasers certain
registration rights. Under the Registration Rights Agreement, the Company is required to register the Convertible Preferred Stock owned by the Purchasers
and the shares of Class A common stock issuable upon conversion of such shares equal to 19.99% of the outstanding shares of Class A common stock for
resale within the earlier of (i) three business days after the filing of the Company’s Form 10-K for the fiscal year ended December 31, 2021 and (ii) six
months after September 29, 2021. If the Company fails to comply with its registration requirements under the Registration Rights Agreement, the
Purchasers, in addition to any regular dividends, will be entitled to an additional 2% per annum dividend for an additional quarter period on the Convertible
Preferred Stock if the breach is cured within 30 days and for each additional 30 day period in which the Company fails to cure such breach, each Purchaser
will be entitled to an additional 2% per annum for an additional quarter period until cured. In addition, the Purchaser has rights to demand the registration
of the Convertible Preferred Stock and the shares of Class A common stock in certain instances.
The foregoing descriptions of the terms of the Convertible Preferred Stock pursuant to the Certificate of Designations and of the Registration Rights
Agreement do not purport to be complete and are subject to, and qualified in their entirety by, the full text of such certificate and agreement, which are
included as Exhibit 3.1 and 10.2, respectively, to this Current Report on Form 8-K and incorporated by reference into this Item 1.01.
Item 2.01

Completion of Acquisition or Disposition of Assets.

On October 1, 2021 (the “Closing”), the Company, through its subsidiaries Dream Finders Holdings LLC, a Florida limited liability company, and DFH
Coventry, LLC, a Florida limited liability company, completed the acquisition of certain assets, rights and properties, and assumed certain liabilities,
comprising the following businesses of MHI Partnership, Ltd., a Texas limited partnership, MHI Models, Ltd., a Texas limited partnership, McGuyer
Homebuilders, Inc., a Texas corporation, FMR IP, LLC, a Texas limited liability company, HomeCo Purchasing Company, Ltd., a Texas limited
partnership, and 2019 Sonoma, LLC, a Texas limited liability company (the “MHI Acquisition”): (i) single-family residential home-building; (ii) owning
model homes; (iii) acquisition, ownership and licensing of intellectual property (including architectural plans); (iv) purchasing and reselling homebuilding
supplies; (v) development, construction and sale of condominium units in Austin, Texas; (vi) mortgage origination through a mortgage company; and (vii)
title insurance, escrow and closing services through a title company. The MHI Acquisition was pursuant to a Purchase and Sale Agreement, dated June 17,
2021, as amended by that certain First Amendment to Purchase and Sale Agreement, dated August 31, 2021, and that certain Second Amendment to
Purchase and Sale Agreement, dated September 7, 2021 (collectively, the “Purchase Agreement”), copies of which were attached as Exhibits 2.1, 2.2 and
2.3, respectively, to the Current Report on Form 8-K filed by the Company on September 13, 2021. The consideration given for the MHI Acquisition was
(a) cash at the Closing in the amount of $471 million, subject to customary post-closing adjustments based on the Closing date net asset value of the
purchased assets, (b) the assumption of approximately $97 million of liabilities, and (c) the future payment of additional consideration of up to 25% of pretax net income for up to five periods, the last of which ends 48 months after the Closing, subject to certain minimum pre-tax income hurdles and thresholds
and certain overhead expenses. The foregoing description of the MHI Acquisition, the Purchase Agreement and the transaction contemplated thereby is
only a summary, does not purport to be complete and is qualified in its entirety by reference to, and should be read in conjunction with, the complete text of
the Purchase Agreement, which was filed as Exhibits 2.1, 2.2 and 2.3 to the Current Report on Form 8-K filed by the Company on September 13, 2021, and
is incorporated by reference into this Item 2.01.
The Company used $20 million of cash on hand, and, as more particularly described in Item 1.01 and 2.03 of this Current Report on Form 8-K, proceeds
from the sale of the Convertible Preferred Stock and from unsecured debt incurred under the Credit Agreement, to fund the MHI Acquisition.
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Item 2.03

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

On October 1, 2021, the Company borrowed $300 million in revolving loans under the Credit Agreement and paid off vertical lines of credit at the Closing
in connection with the MHI Acquisition. The Base Credit Agreement is described under Item 2.03 in the Company’s Current Report on Form 8-K filed on
January 25, 2021, the First Amendment is described under the heading “Amendment to Credit Agreement” in the Company’s Current Report on Form 8-K
filed on September 13, 2021 and the Commitment Increase is described in Item 1.01 of this Current Report on Form 8-K under the heading “Revolving
Credit Facility Commitment Increase,” and those descriptions are incorporated by reference into this Item 2.03.
Item 3.02

Unregistered Sales of Equity Securities.

As described in Item 1.01 above, pursuant to the Subscription Agreement, the Company sold to the Purchasers 150,000 shares of Convertible Preferred
Stock. The offer and sale of the shares of Convertible Preferred Stock through the Subscription Agreement were made in reliance on an exemption from
registration under the Securities Act of 1933, as amended (the “Securities Act”), pursuant to Section 4(a)(2) thereof. The disclosure set forth in Item 1.01 of
this Current Report on Form 8-K under the heading “Subscription Agreement and Certificate of Designations for Series A Convertible Preferred Stock” is
incorporated by reference into this Item 3.02.
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Item 3.03.

Material Modification to Rights of Security Holders.

The disclosure set forth above in Item 1.01 under the heading “Subscription Agreement and Certificate of Designations for Series A Convertible Preferred
Stock” is incorporated by reference into this Item 3.03.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

The disclosure set forth above in Item 1.01 under the heading “Subscription Agreement and Certificate of Designations for Series A Convertible Preferred
Stock” is incorporated by reference into this Item 5.03.
Item 7.01

Regulation FD Disclosure.

On October 5, 2021, the Company issued a press release announcing the completion of the MHI Acquisition. A copy of the press release is furnished as
Exhibit 99.1 to this Current Report on Form 8-K and incorporated by reference into this Item 7.01.
None of the information furnished in Item 7.01 or the accompanying Exhibit 99.1 will be deemed “filed” for purposes of Section 18 of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liability of such section, nor will such information be deemed
incorporated by reference into any filing under the Securities Act or the Exchange Act, regardless of the general incorporation language of such filing,
except as shall be expressly set forth by specific reference in such filing.
Item 9.01

Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.
Financial statements, to the extent required by this Item 9.01, will be filed by amendment to this Current Report on Form 8-K no later than 71 days after the
date that this Current Report on Form 8-K is required to be filed.
(b) Pro Forma Financial Information.
Pro forma financial information, to the extent required by this Item 9.01, will be filed by amendment to this Current Report on Form 8-K no later than 71
days after the date that this Current Report on Form 8-K is required to be filed.
(d) Exhibits.
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Number
2.1*

Description
Purchase and Sale Agreement, dated as of June 17, 2021, among Dream Finders Holdings LLC, MHI Partnership, Ltd., MHI
Models, Ltd., McGuyer Homebuilders, Inc., FMR IP, LLC, HomeCo Purchasing Company, Ltd., 2019 Sonoma, LLC, Frank B.
McGuyer and McGuyer Interests, Ltd. (incorporated herein by reference to Exhibit 2.1 to the Current Report on Form 8-K (File No.
001-39916) of Dream Finders Homes, Inc. filed with the SEC on September 13, 2021).

2.2

First Amendment to Purchase and Sale Agreement, dated as of August 31, 2021, among Dream Finders Holdings LLC, MHI
Partnership, Ltd., MHI Models, Ltd., McGuyer Homebuilders, Inc., FMR IP, LLC, HomeCo Purchasing Company, Ltd., 2019
Sonoma, LLC, Frank B. McGuyer and McGuyer Interests, Ltd. (incorporated herein by reference to Exhibit 2.2 to the Current
Report on Form 8-K (File No. 001-39916) of Dream Finders Homes, Inc. filed with the SEC on September 13, 2021).

2.3*

Second Amendment to Purchase and Sale Agreement, dated as of September 7, 2021, among Dream Finders Holdings LLC, DFH
Coventry, LLC, MHI Partnership, Ltd., MHI Models, Ltd., McGuyer Homebuilders, Inc., FMR IP, LLC, HomeCo Purchasing
Company, Ltd., 2019 Sonoma, LLC, Frank B. McGuyer and McGuyer Interests, Ltd. (incorporated herein by reference to Exhibit
2.3 to the Current Report on Form 8-K (File No. 001-39916) of Dream Finders Homes, Inc. filed with the SEC on September 13,
2021).

3.1

Certificate of Designations of Dream Finders Homes, Inc., dated September 29, 2021.

10.1*

Joinder, Commitment Increase, and Reallocation Agreement, dated as of September 29, 2021, among Dream Finders Homes, Inc.,
Bank of America, N.A., as administrative agent, collateral agent and issuing bank, and the lenders named therein as parties thereto.

10.2

Registration Rights Agreement, dated September 29, 2021, by and among Dream Finders Homes, Inc. and the Purchasers listed
thereto.

99.1

Press Release of Dream Finders Homes, Inc. issued on October 5, 2021.

104

Cover Page Interactive Data File (embedded within the inline XBRL document)

* Certain schedules and similar attachments have been omitted pursuant to Item 601(a)(5) of Regulation S-K. The Company undertakes to furnish
supplemental copies of any of the omitted schedules upon request by the SEC.
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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.
DREAM FINDERS HOMES, INC.
By: /s/ Robert E. Riva
Robert E. Riva
Vice President, General Counsel and Corporate Secretary
Date: October 5, 2021
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Certificate of Designations
Series A Convertible Preferred Stock
On September 1, 2021, the Board of Directors of Dream Finders Homes, Inc., a Delaware corporation (the “Company”),
adopted the following resolution designating and creating, out of the authorized and unissued shares of preferred stock of the
Company, 150,000 authorized shares of a series of preferred stock of the Company titled the “Series A Convertible Preferred
Stock”:
RESOLVED that, pursuant to the Certificate of Incorporation, the Bylaws and applicable law, a series of preferred stock
of the Company titled the “Series A Convertible Preferred Stock,” and having an Initial Liquidation Preference of $1,000.000 per
share and an initial number of authorized shares equal to 150,000, is hereby designated and created out of the authorized and
unissued shares of preferred stock of the Company, which series has the rights, designations, preferences, voting powers and
other provisions set forth below:
Section 1.

DEFINITIONS.

“Affiliate” of any Person means any Person, directly or indirectly, Controlling, Controlled by, or under common Control
with such Person.
“Antitrust Clearance Date” means the date on which the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (or any successor act or regulation thereto), has expired or been terminated (or receipt by
the Company of written notice from the Holder that clearance under such law is not required), and any other required clearances,
approvals, or authorizations of filings and registrations with, and notifications to government authorities under other applicable
antitrust and competition laws have been received, in each case, with respect to the ownership by the Holders of voting securities
in the Company.
“Board of Directors” means the Company’s board of directors or a committee of such board duly authorized to act on
behalf of such board.
“Business Day” means any day other than a Saturday, a Sunday, or any day on which the Federal Reserve Bank of New
York is authorized or required by law or executive order to close or be closed.
“Bylaws” means the Bylaws of the Company, amended and restated, on January 20, 2021, as the same may be further
amended, supplemented, or restated.
“Capital Stock” of any Person means any and all shares of, interests in, rights to purchase, warrants or options for,
participations in, or other equivalents of, in each case, however designated, the equity of such Person, but excluding any debt
securities convertible into such equity.
“Certificate” means any Physical Certificate or Electronic Certificate.
“Certificate of Designations” means this Certificate of Designations, as amended or supplemented from time to time.
“Certificate of Incorporation” means the Company’s Amended and Restated Certificate of Incorporation, as the same
may be further amended, supplemented, or restated.
“Change of Control” means any of the following events:
(a)
a “person” or “group” (within the meaning of Section 13(d)(3) of the Exchange Act), other than the Company, its
Wholly-Owned Subsidiaries or a Holder (together with its Affiliates), has become the direct or indirect “beneficial owner” (as
defined below) of shares of the Company’s common equity representing more than 50% of the voting power of all of the
Company’s then-outstanding common equity; or
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(b)
the consummation of (i) any sale, lease, or other transfer, in one transaction or a series of transactions, of all or
substantially all of the assets of the Company and its Subsidiaries, taken as a whole, to any Person; or (ii) any transaction or
series of related transactions in connection with which (whether by means of merger, consolidation, share exchange, combination,
reclassification, recapitalization, acquisition, liquidation, or otherwise) all of the Common Stock is exchanged for, converted into,
acquired for, or constitutes solely the right to receive, other securities, cash, or other property; provided, however, that any
merger, consolidation, share exchange, or combination of the Company pursuant to which the Persons that directly or indirectly
“beneficially owned” (as defined below) all classes of the Company’s common equity immediately before such transaction
directly or indirectly “beneficially own,” immediately after such transaction, more than 50% of all classes of common equity of
the surviving, continuing, or acquiring company or other transferee, as applicable, or the parent thereof, in substantially the same
proportions vis-à-vis each other as immediately before such transaction will be deemed not to be a Change of Control pursuant to
this clause (b).
For the purposes of this definition, (x) any transaction or event described in both clause (a) and in clause (b)(i) or (ii)
above (without regard to the proviso in clause (b)) will be deemed to occur solely pursuant to clause (b) above (subject to such
proviso); and (y) whether a Person is a “beneficial owner” and whether shares are “beneficially owned” will be determined in
accordance with Rule 13d-3 under the Exchange Act.
“Change of Control Redemption” means the redemption of any Convertible Preferred Stock by the Company pursuant
to Section 7(b).
“Change of Control Redemption Date” means the date fixed, pursuant to Section 7(b)(iii), for the redemption of any
Convertible Preferred Stock by the Company pursuant to a Change of Control Redemption.
“Change of Control Redemption Notice” has the meaning set forth in Section 7(b)(v).
“Change of Control Redemption Notice Date” means the date on which the Change of Control Redemption Notice is
delivered.
“Change of Control Redemption Price” means the cash price payable by the Company to redeem any share of
Convertible Preferred Stock upon its Change of Control Redemption, calculated pursuant to Section 7(b)(iv).
“Class A Common Stock” means the Company’s Class A Common Stock, $.01 par value per share, of the Company,
subject to Section 10(i).
“Class B Common Stock” means the Company’s Class B Common Stock, $.01 par value per share, of the Company,
subject to Section 10(i).
“Close of Business” means 5:00 p.m., Eastern time.
“Code” means the U.S. Internal Revenue Code of 1986, as amended.
“Common Stock” means the Class A Common Stock and the Class B Common Stock.
“Company” has the meaning set forth in the preamble.
“Control” (including its correlative meanings “under common Control with” and “Controlled by”) means, with respect to
any Person, the possession, directly or indirectly, of the power to direct or cause the direction of the management or policies of
such Person, whether through ownership of securities or partnership or other interests, by contract or otherwise.
“Conversion Consideration” means, with respect to the conversion of any Convertible Preferred Stock, the type and
amount of consideration payable to settle such conversion, determined in accordance with Section 10.
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“Conversion Date” means, with respect to the Optional Conversion of any Convertible Preferred Stock, the first Business
Day on which the requirements set forth in Section 10(c)(i) for such conversion are satisfied.
“Conversion Price” has the meaning set forth in Section 10(e), subject to the limitations and adjustments set forth in
Section 10; provided, however, that each reference in this Certificate of Designations to the Conversion Price as of a particular
date without setting forth a particular time on such date will be deemed to be a reference to the Conversion Price immediately
before the Close of Business on such date.
“Conversion Share” means any share of Class A Common Stock issued or issuable upon conversion of any Convertible
Preferred Stock.
“Convertible Preferred Stock” has the meaning set forth in Section 3(a).
“Credit Agreement” means that certain credit agreement, dated as of January 25, 2021, by and among the Company, as
borrower; Bank of America, N.A., as administrative agent; and the lenders party thereto, as amended by that certain First
Amendment and Commitment Increase Agreement in the form substantially provided to Purchaser and as may be further
amended from time to time.
“Depositary” means The Depository Trust Company or its successor.
“Dividend Junior Stock” means any class or series of the Company’s stock whose terms do not expressly provide that
such class or series will rank senior to, or equally with, the Convertible Preferred Stock with respect to the payment of dividends
(without regard to whether or not dividends accumulate cumulatively). Dividend Junior Stock includes the Common Stock. For
the avoidance of doubt, Dividend Junior Stock will not include any securities of the Company’s Subsidiaries.
“Electronic Certificate” means any electronic book-entry maintained by the Transfer Agent that represents any share(s)
of Convertible Preferred Stock.
“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
“Holder” means a person in whose name any Convertible Preferred Stock is registered in the Register.
“Initial Issue Date” means September 29, 2021.
“Initial Liquidation Preference” means $1,000.00 per share of Convertible Preferred Stock.
“Last Reported Sale Price” of the Class A Common Stock for any Trading Day means the closing sale price per share
(or, if no closing sale price is reported, the average of the last bid price and the last ask price per share or, if more than one in
either case, the average of the average last bid prices and the average last ask prices per share) of the Class A Common Stock on
such Trading Day as reported in composite transactions for the principal U.S. national securities exchange on which the Class A
Common Stock is then listed. If the Class A Common Stock is not listed on a U.S. national securities exchange on such Trading
Day, then the Last Reported Sale Price will be the last quoted bid price per share of Class A Common Stock on such Trading Day
in the over-the-counter market as reported by OTC Markets Group Inc. or a similar organization. If the Class A Common Stock
is not so quoted on such Trading Day, then the Last Reported Sale Price will be the average of the mid-point of the last bid price
and the last ask price per share of Class A Common Stock on such Trading Day from each of at least three nationally recognized
independent investment banking firms the Company selects in good faith.
“Liquidation Preference” means, with respect to the Convertible Preferred Stock, an amount equal to the Initial
Liquidation Preference per share of Convertible Preferred Stock; provided, however, that the Liquidation Preference is subject to
adjustment pursuant to Sections 5(a)(ii)(1).
“Mandatory Redemption” has the meaning set forth in Section 7(a).
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“Mandatory Redemption Date” means the date fixed, pursuant to Section 7(a)(iii), for the settlement of the redemption
of the Convertible Preferred Stock by the Company pursuant to a Redemption.
“Mandatory Redemption Notice” has the meaning set forth in Section 7(a)(v).
“Mandatory Redemption Notice Date” means, with respect to a Mandatory Redemption of the Convertible Preferred
Stock, the date on which the Company sends the related Mandatory Redemption Notice pursuant to Section 7(a)(v).
“Mandatory Redemption Price” means the consideration payable by the Company to redeem any Convertible Preferred
Stock upon its Redemption, calculated pursuant to Section 7(a)(iv).
“Mandatory Redemption Price Premium” means (a) 102%, if the Mandatory Redemption Notice Date is after the third
year anniversary, and on or before the fourth year anniversary, of the Initial Issue Date; and (b) 101% if the Mandatory
Redemption Notice Date is after the fourth anniversary of the Initial Issue Date, but on or before the fifth anniversary, of the
Initial Issue Date with no premium payable if the Mandatory Redemption Notice Date is after the fifth anniversary of the Initial
Issue Date.
“Market Disruption Event” means, with respect to any date, the occurrence or existence, during the one-half hour period
ending at the scheduled close of trading on such date on the principal U.S. national or regional securities exchange or other
market on which the Class A Common Stock is listed for trading or trades, of any material suspension or limitation imposed on
trading (by reason of movements in price exceeding limits permitted by the relevant exchange or otherwise) in the Class A
Common Stock or in any options contracts or futures contracts relating to the Class A Common Stock.
“Officer” means the Chief Executive Officer, the President, the Chief Operating Officer, the Chief Financial Officer, the
Treasurer, any Assistant Treasurer, the Controller, the Secretary, or any Vice-President of the Company.
“Open of Business” means 9:00 a.m., Eastern time.
“Optional Conversion” means the conversion of any Convertible Preferred Stock.
“Optional Conversion Notice” means a notice substantially in the form of the “Optional Conversion Notice” set forth in
Exhibit B.
“Optional Conversion Trigger Date” has the meaning set forth in Section 10(a).
“Person” or “person” means any individual, corporation, partnership, limited liability company, joint venture,
association, joint-stock company, trust, unincorporated organization or government or other agency or political subdivision
thereof. Any division or series of a limited liability company, limited partnership or trust will constitute a separate “person”
under this Certificate of Designations.
“Physical Certificate” means any certificate (other than an Electronic Certificate) representing any share(s) of
Convertible Preferred Stock, which certificate is substantially in the form set forth in Exhibit A, registered in the name of the
Holder of such share(s) and duly executed by the Company and countersigned by the Transfer Agent.
“Proxy Statement” has the meaning set forth in Section 10(f)(ii).
“Record Date” means, with respect to any dividend or distribution on, or issuance to holders of, Convertible Preferred
Stock or Common Stock, the date fixed (whether by law, contract or the Board of Directors or otherwise) to determine the
Holders or the holders of Common Stock, as applicable, that are entitled to such dividend, distribution or issuance.
“Redemption” means a Mandatory Redemption or a Change of Control Redemption.
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“Redemption Date” means a Change of Control Redemption Date or Mandatory Redemption Date, as applicable.
“Register” has the meaning set forth in Section 3(e).
“Regular Dividend Payment Date” means, with respect to any share of Convertible Preferred Stock, each March 31st,
June 30th, September 30th, and December 31st of each year, beginning on December 31, 2021 (or beginning on such other date
specified in the Certificate representing such share).
“Regular Dividend Period” means each period from, and including, a Regular Dividend Payment Date (or, in the case of
the first Regular Dividend Period, from, and including, the Initial Issue Date) to, but excluding, the next Regular Dividend
Payment Date.
“Regular Dividend Rate” means 9% per annum.
“Regular Dividend Record Date” has the following meaning: (a) March 15th, in the case of a Regular Dividend
Payment Date occurring on March 31st; (b) June 15th, in the case of a Regular Dividend Payment Date occurring on June 30th;
(c) September 15th, in the case of a Regular Dividend Payment Date occurring on September 30th; and (d) December 15th, in the
case of a Regular Dividend Payment Date occurring on December 31st.
“Regular Dividends” has the meaning set forth in Section 5(a)(i).
“Requisite Stockholder Approval” means the stockholder approval contemplated by The Nasdaq Stock Market Listing
Rule 5635(b) and/or 5635(d) or other applicable rule of the Nasdaq Stock Market or any other national securities exchange on
which the Class A Common Stock is then listed with respect to the issuance of shares of Class A Common Stock upon
conversion of the Convertible Preferred Stock in excess of the limitations imposed by such rule(s); provided, however, that the
Requisite Stockholder Approval will be deemed to be obtained if, due to any amendment or binding change in the interpretation
of the applicable listing standards of The Nasdaq Stock Market, such stockholder approval is no longer required for the Company
to settle all conversions of the Convertible Preferred Stock in shares of Class A Common Stock; provided further, that if any
Conversion Shares are issued to holders of Convertible Preferred Stock prior to the stockholder meeting called for the purpose of
the Requisite Stockholder Approval, such shares shall not be counted in determining whether Requisite Stockholder Approval
shall have been obtained.
“Restricted Stock Legend” means a legend substantially in the form set forth in Exhibit C.
“Rule 144” means Rule 144 under the Securities Act (or any successor rule thereto), as the same may be amended from
time to time.
“Securities Act” means the U.S. Securities Act of 1933, as amended.
“Security” means any Convertible Preferred Stock or Conversion Share.
“Subscription Agreement” means the Subscription Agreement, dated as of September 8, 2021, between the Company
and BlackRock Capital Allocation Trust; BlackRock Global Long/Short Credit Fund of BlackRock Funds IV; BlackRock
Strategic Income Opportunities Portfolio of BlackRock Funds V; BlackRock Strategic Global Bond Fund, Inc.; Strategic Income
Opportunities Bond Fund; BlackRock Total Return Bond Fund; Brighthouse Funds Trust II – BlackRock Bond Income Portfolio;
Master Total Return Portfolio of Master Bond LLC; BlackRock Global Allocation Fund, Inc.; BlackRock Global Allocation
Collective Fund; BlackRock Global Allocation Portfolio of BlackRock Series Fund, Inc.; and BlackRock Global Allocation V.I.
Fund of BlackRock Variable Series Funds, Inc., as the same may be amended, supplemented or restated in accordance with its
terms.
“Subsidiary” means, with respect to any Person, (a) any corporation, association or other business entity (other than a
partnership or limited liability company) of which more than 50% of the total voting power of the Capital Stock entitled (without
regard to the occurrence of any contingency, but after giving effect to any voting agreement
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or stockholders’ agreement that effectively transfers voting power) to vote in the election of directors, managers or trustees, as
applicable, of such corporation, association or other business entity is owned or controlled, directly or indirectly, by such Person
or one or more of the other Subsidiaries of such Person; and (b) any partnership or limited liability company where (x) more than
50% of the capital accounts, distribution rights, equity and voting interests, or of the general and limited partnership interests, as
applicable, of such partnership or limited liability company are owned or controlled, directly or indirectly, by such Person or one
or more of the other Subsidiaries of such Person, whether in the form of membership, general, special or limited partnership or
limited liability company interests or otherwise; and (y) such Person or any one or more of the other Subsidiaries of such Person
is a controlling general partner of, or otherwise controls, such partnership or limited liability company.
“Trading Day” means any day on which (a) trading in the Class A Common Stock generally occurs on the principal U.S.
national securities exchange on which the Class A Common Stock is then listed or, if the Class A Common Stock is not then
listed on a U.S. national securities exchange, on the principal other market on which the Class A Common Stock is then traded;
and (b) there is no Market Disruption Event. If the Class A Common Stock is not so listed or traded, then “Trading Day” means
a Business Day.
“Transfer Agent” means the Company or its successor or, at the Company’s option, the transfer agent for the Company’s
Class A Common Stock.
“Transfer-Restricted Security” means any Security that constitutes a “restricted security” (as defined in Rule 144);
provided, however, that such Security will cease to be a Transfer-Restricted Security upon the earliest to occur of the following
events:
(a)
such Security is sold or otherwise transferred to a Person (other than the Company or an Affiliate of the Company)
pursuant to a registration statement that was effective under the Securities Act at the time of such sale or transfer;
(b)
such Security is sold or otherwise transferred to a Person (other than the Company or an Affiliate of the
Company) pursuant to an available exemption (including Rule 144) from the registration and prospectus-delivery requirements
of, or in a transaction not subject to, the Securities Act and, immediately after such sale or transfer, such Security ceases to
constitute a “restricted security” (as defined in Rule 144); and
(c)
(i) such Security is eligible for resale, by a Person that is not an Affiliate of the Company and that has not been an
Affiliate of the Company during the immediately preceding three (3) months, pursuant to Rule 144 without any limitations
thereunder as to volume, manner of sale, availability of current public information or notice; and (ii) the Company has received
such certificates or other documentation or evidence as the Company may reasonably require to determine that the security is
eligible for resale pursuant to clause (i) and the Holder, holder or beneficial owner of such Security is not, and has not been
during the immediately preceding three months, an Affiliate of the Company.
“Treasury Regulations” means the Treasury regulations promulgated under the Code, as amended.
“Wholly-Owned Subsidiary” of a Person means any Subsidiary of such Person all of the outstanding Capital Stock or
other ownership interests of which (other than directors’ qualifying shares) are owned by such Person or one or more WhollyOwned Subsidiaries of such Person.
Section 2.

RULES OF CONSTRUCTION. For purposes of this Certificate of Designations:

(a)

“or” is not exclusive;

(b)

“including” means “including without limitation”;

(c)

“will” expresses a command;

(d)

the “average” of a set of numerical values refers to the arithmetic average of such numerical values;
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(e)
a merger involving, or a transfer of assets by, a limited liability company, limited partnership, or trust will be
deemed to include any division of or by, or an allocation of assets to a series of, such limited liability company, limited
partnership, or trust, or any unwinding of any such division or allocation;
(f)
otherwise;

words in the singular include the plural and in the plural include the singular, unless the context requires

(g)
“herein,” “hereof,” and other words of similar import refer to this Certificate of Designations as a whole and not
to any particular Section or other subdivision of this Certificate of Designations, unless the context requires otherwise;
(h)
otherwise; and

references to currency mean the lawful currency of the United States of America, unless the context requires

(i)
the exhibits, schedules, and other attachments to this Certificate of Designations are deemed to form part of this
Certificate of Designations.
Section 3.

THE CONVERTIBLE PREFERRED STOCK.

(a)
Designation; Par Value. A series of stock of the Company titled the “Series A Convertible Preferred Stock” (the
“Convertible Preferred Stock”) is hereby designated and created out of the authorized and unissued shares of preferred stock,
par value $0.01 per share, of the Company. The Initial Liquidation Preference is $1,000.00 per share.
(b)
Number of Authorized Shares. The total authorized number of shares of Convertible Preferred Stock is 150,000;
provided, however that, by resolution of the Board of Directors, the total number of authorized shares of Convertible Preferred
Stock may hereafter be reduced to a number that is not less than the number of shares of Convertible Preferred Stock then
outstanding.
(c)

Form, Dating and Denominations.

(i)
Form and Date of Certificates Representing Convertible Preferred Stock. Each Certificate representing
any Convertible Preferred Stock will bear the legends required by Section 3(f) and may bear notations, legends, or
endorsements required by law, stock exchange rule, or the Depositary.
(ii)

Certificates.

(1)
Generally. The Convertible Preferred Stock will be originally issued initially in the form of one or
more Electronic Certificates. Electronic Certificates may be exchanged for Physical Certificates, and Physical
Certificates may be exchanged for Electronic Certificates upon request by the Holder thereof pursuant to
customary procedures.
(2)
Electronic Certificates; Interpretation. For purposes of this Certificate of Designations, (A) each
Electronic Certificate will be deemed to include the text of the stock certificate set forth in Exhibit A; (B) any
legend or other notation that is required to be included on a Certificate will be deemed to be included in any
Electronic Certificate notwithstanding that such Electronic Certificate may be in a form that does not permit
affixing legends thereto; (C) any reference in this Certificate of Designations to the “delivery” of any Electronic
Certificate will be deemed to be satisfied upon the registration of the electronic book-entry representing such
Electronic Certificate in the name of the applicable Holder; and (D) upon satisfaction of any applicable
requirements of the Delaware General Corporation Law, the Certificate of Incorporation, and the Bylaws of the
Company, and any related requirements of the Transfer Agent, in each case, for the issuance of Convertible
Preferred Stock in the form of one or more Electronic Certificates, such Electronic Certificates will be deemed to
be executed by the Company and countersigned by the Transfer Agent.
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(iii)
No Bearer Certificates; Denominations. The Convertible Preferred Stock will be issued only in
registered form and only in whole numbers of shares.
(iv)
Registration Numbers. Each Certificate representing any Convertible Preferred Stock will bear a unique
registration number that is not affixed to any other Certificate representing any other outstanding share of Convertible
Preferred Stock.
(d)

Method of Payment; Delay When Payment Date is Not a Business Day.

(i)
Method of Payment. The Company will pay all cash amounts due on any Convertible Preferred Stock by
check issued in the name of the Holder thereof; provided, however, that if such Holder has delivered to the Company, no
later than the time set forth in the next sentence, a written request to receive payment by wire transfer to an account of
such Holder within the United States, then the Company will pay all such cash amounts by wire transfer of immediately
available funds to such account. To be timely, such written request must be delivered no later than the Close of Business
on the following date: (x) with respect to the payment of any declared cash Regular Dividend due on a Regular Dividend
Payment Date for the Convertible Preferred Stock, the related Record Date; and (y) with respect to any other payment, the
date that is 15 calendar days immediately before the date such payment is due.
(ii)
Delay of Payment when Payment Date is Not a Business Day. If the due date for a payment on any
Convertible Preferred Stock as provided in this Certificate of Designations is not a Business Day, then, notwithstanding
anything to the contrary in this Certificate of Designations, such payment may be made on the immediately following
Business Day, and no interest, dividend, or other amount will accrue or accumulate on such payment as a result of the
related delay. Solely for purposes of the immediately preceding sentence, a day on which the applicable place of payment
is authorized or required by law or executive order to close or be closed will be deemed not to be a “Business Day.”
(e)
Transfer Agent; Register. The Company or any of its Subsidiaries may act as the Transfer Agent. The Company
will, or will retain another Person (who may be the Transfer Agent) to act as registrar who will, keep a record (the “Register”) of
the names and addresses of the Holders, the number of shares of Convertible Preferred Stock held by each Holder, and the
transfer, exchange, repurchase, Redemption, and conversion of the Convertible Preferred Stock. Absent manifest error, the
entries in the Register will be conclusive, and the Company and the Transfer Agent may treat as a Holder for all purposes each
Person whose name is recorded as a Holder in the Register. The Register will be in written form or in any form capable of being
converted into written form reasonably promptly. The Company will promptly provide a copy of the Register to any Holder upon
its request.
(f)

Legends.
(i)

Restricted Stock Legend.

(1)
Each Certificate representing any share of Convertible Preferred Stock that is a TransferRestricted Security will bear the Restricted Stock Legend.
(2)
If any share of Convertible Preferred Stock is issued in exchange for, in substitution of, or to
effect a partial conversion of, any other share(s) of Convertible Preferred Stock, including pursuant to Section 3(h)
or 3(j) (such other share(s) being referred to as the “old share(s)” for purposes of this Section 3(f)(i)(2)), then the
Certificate representing such share will bear the Restricted Stock Legend if the Certificate representing such old
share(s) bore the Restricted Stock Legend at the time of such exchange or substitution, or on the related
Conversion Date with respect to such conversion, as applicable; provided, however, that the Certificate
representing such share need not bear the Restricted Stock Legend if such share does not constitute a TransferRestricted Security immediately after such exchange or substitution, or as of such Conversion Date, as applicable.
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(ii)
Other Legends. The Certificate representing any Convertible Preferred Stock may bear such other legend
or text, not inconsistent with this Certificate of Designations, as may be required by applicable law or by any securities
exchange or automated quotation system on which such Convertible Preferred Stock is traded or quoted, or as may be
otherwise reasonably determined by the Company to be advisable or necessary.
(iii)
Acknowledgement and Agreement by the Holders. A Holder’s acceptance of any Convertible Preferred
Stock represented by a Certificate bearing any legend required by this Section 3(f) will constitute such Holder’s
acknowledgement of, and agreement to comply with, the restrictions set forth in such legend.
(iv)

Legends on Conversion Shares.

(1)
Each Conversion Share will bear a legend substantially to the same effect as the Restricted Stock
Legend if the Convertible Preferred Stock upon the conversion of which such Conversion Share was issued were
(or would have been had it not been converted) a Transfer-Restricted Security at the time such Conversion Share
was issued; provided, however, that such Conversion Share need not bear such a legend if the Company
determines, in its reasonable discretion, that such Conversion Share need not bear such a legend.
(2)
Notwithstanding anything to the contrary in Section 3(f)(iv)(1), a Conversion Share need not bear
a legend pursuant to Section 3(f)(iv)(1) if such Conversion Share is issued in an uncertificated form that does not
permit affixing legends thereto as long as the Company takes measures (including the assignment thereto of a
“restricted” CUSIP number) that it reasonably deems appropriate to enforce the transfer restrictions referred to in
such legend.
(g)

Transfers and Exchanges; Transfer Taxes; Certain Transfer Restrictions.
(i)

Provisions Applicable to All Transfers and Exchanges.

(1)
Generally. Subject to this Section 3(g) and the applicable provisions of the Subscription
Agreement, Convertible Preferred Stock represented by any Certificate, may be transferred or exchanged from
time to time, and the Company will cause each such transfer or exchange to be recorded in the Register.
(2)
No Services Charge; Transfer Taxes. The Company will not impose any service charge on any
Holder for any transfer, exchange, or conversion of any Convertible Preferred Stock, but the Company may
require payment of a sum sufficient to cover any transfer tax or similar governmental charge that may be imposed
in connection with any transfer or exchange of Convertible Preferred Stock, other than exchanges pursuant to
Section 3(h) or Section 3(p) not involving any transfer.
(3)
No Transfers or Exchanges of Fractional Shares. Notwithstanding anything to the contrary in this
Certificate of Designations, all transfers or exchanges of Convertible Preferred Stock must be in an amount
representing a whole number of shares of Convertible Preferred Stock, and no fractional share of Convertible
Preferred Stock may be transferred or exchanged.
(4)
Legends. Each Certificate representing any share of Convertible Preferred Stock that is issued
upon transfer of, or in exchange for, another share of Convertible Preferred Stock will bear each legend, if any,
required by Section 3(f).
(5)
Settlement of Transfers and Exchanges. Upon satisfaction of the requirements of this Certificate
of Designations to effect a transfer or exchange of any Convertible Preferred Stock as well as the delivery of all
documentation reasonably required by the Transfer Agent or the Company to effect any transfer or exchange, the
Company will cause such transfer or exchange to
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be effected as soon as reasonably practicable but in no event later than the second Business Day after the date of
such satisfaction.
(ii)
Transfers of Shares Subject to Redemption, Repurchase or Conversion. Notwithstanding anything to the
contrary in this Certificate of Designations, the Company will not be required to register the transfer of or exchange any
share of Convertible Preferred Stock:
(1)

that has been surrendered for conversion;

(2)
that has been called for Mandatory Redemption pursuant to a Mandatory Redemption Notice,
except to the extent that the Company fails to pay the Mandatory Redemption Price when due; or
(3)
as to which a Change of Control Redemption Notice has been duly delivered, and not withdrawn,
pursuant to Section 7(b)(v), except to the extent that the Company fails to pay the related Change of Control
Redemption Price when due.
(h)

Exchange and Cancellation of Convertible Preferred Stock to Be Converted, Repurchased, or Redeemed.

(i)
Partial Conversions, Repurchases and Redemptions of Certificates. If only a portion of a Holder’s
Convertible Preferred Stock represented by a Certificate (such Certificate being referred to as the “old Certificate” for
purposes of this Section 3(h)(i)) is to be converted pursuant to Section 10 or redeemed pursuant to Section 7, then, as
soon as reasonably practicable after such Certificate is surrendered for such conversion or redemption, as applicable, the
Company will cause such Certificate to be exchanged for (1) one or more Certificates that each represent a whole number
of shares of Convertible Preferred Stock and, in the aggregate, represent a total number of shares of Convertible Preferred
Stock equal to the number of shares of Convertible Preferred Stock represented by such old Certificate that are not to be
so converted or redeemed, as applicable, and deliver such Certificate(s) to such Holder; and (2) a Certificate representing
a whole number of shares of Convertible Preferred Stock equal to the number of shares of Convertible Preferred Stock
represented by such old Certificate that are to be so converted or redeemed, as applicable, which Certificate will be
converted or redeemed, as applicable, pursuant to the terms of this Certificate of Designations; provided, however, that the
Certificate referred to in this clause (2) need not be issued at any time after which such shares subject to such conversion
or redemption, as applicable, are deemed to cease to be outstanding pursuant to Section 3(n).
(ii)
Cancellation of Convertible Preferred Stock that Is Converted or Redeemed. If a Holder’s Convertible
Preferred Stock represented by a Certificate (or any portion thereof that has not theretofore been exchanged pursuant to
Section 3(h)(i)) (such Certificate being referred to as the “old Certificate” for purposes of this Section 3(h)(ii)) is to be
converted pursuant to Section 10 or redeemed pursuant to Section 7, then, promptly after the later of the time such
Convertible Preferred Stock is deemed to cease to be outstanding pursuant to Section 3(n) and the time such Certificate is
surrendered for such conversion or redemption, as applicable, (A) such Certificate will be cancelled pursuant to Section
3(l); and (B) in the case of a partial conversion or redemption, the Company will issue, execute, and deliver to such
Holder, and cause the Transfer Agent to countersign one or more Certificates that (x) each represent a whole number of
shares of Convertible Preferred Stock and, in the aggregate, represent a total number of shares of Convertible Preferred
Stock equal to the number of shares of Convertible Preferred Stock represented by such old Certificate that are not to be
so converted or redeemed, as applicable; (y) are registered in the name of such Holder; and (z) bear each legend, if any,
required by Section 3(f).
(i)
Status of Retired Shares. Upon any share of Convertible Preferred Stock ceasing to be outstanding, such share
will be deemed to be retired and to resume the status of an authorized and unissued share of preferred stock of the Company, and
such share cannot thereafter be reissued as Convertible Preferred Stock pursuant to this Certificate of Designations.
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(j)
Replacement Certificates. If a Holder of any Convertible Preferred Stock claims that the Certificate(s) representing
such Convertible Preferred Stock have been mutilated, lost, destroyed, or wrongfully taken, then the Company will issue,
execute, and deliver, and cause the Transfer Agent to countersign, in each case, in accordance with Section 3(c), a replacement
Certificate representing such Convertible Preferred Stock upon surrender to the Company or the Transfer Agent of such mutilated
Certificate, or upon delivery to the Company or the Transfer Agent of evidence of such loss, destruction, or wrongful taking
reasonably satisfactory to the Transfer Agent and the Company. In the case of a lost, destroyed, or wrongfully taken Certificate
representing any Convertible Preferred Stock, the Company and the Transfer Agent may require the Holder thereof to provide
such indemnity that is reasonably satisfactory to the Company and the Transfer Agent to protect the Company and the Transfer
Agent from any loss that any of them may suffer if such Certificate is replaced. Every replacement Convertible Preferred Stock
issued pursuant to this Section 3(j) will, upon such replacement, be deemed to be outstanding Convertible Preferred Stock,
entitled to all of the benefits of this Certificate of Designations equally and ratably with all other Convertible Preferred Stock then
outstanding.
(k)
Registered Holders. Only the Holder of any Convertible Preferred Stock will have rights under this Certificate of
Designations as the owner of such Convertible Preferred Stock.
(l)
Cancellation. The Company may at any time deliver Convertible Preferred Stock to the Transfer Agent for
cancellation. The Company will cause the Transfer Agent to promptly cancel all shares of Convertible Preferred Stock so
surrendered to it in accordance with its customary procedures.
(m)
Shares Held by the Company or its Affiliates. Without limiting the generality of Sections 3(o) and 3(n), in
determining whether the Holders of the required number of outstanding shares of Convertible Preferred Stock have concurred in
any direction, waiver, or consent, shares of Convertible Preferred Stock owned by the Company or any of its Subsidiaries will be
deemed not to be outstanding.
(n)

Outstanding Shares.

(i)
Generally. The shares of Convertible Preferred Stock that are outstanding at any time will be deemed to be
those shares of Convertible Preferred Stock that, at such time, have been duly executed by the Company and
countersigned by the Transfer Agent, excluding those shares of Convertible Preferred Stock that have theretofore been (1)
cancelled by the Transfer Agent or delivered to the Transfer Agent for cancellation in accordance with Section 3(l); (2)
paid in full upon their conversion or redemption in accordance with this Certificate of Designations; or (3) deemed to
cease to be outstanding to the extent provided in, and subject to, clause (ii), (iii), or (iv) of this Section 3(n).
(ii)
Replaced Shares. If any Certificate representing any share of Convertible Preferred Stock is replaced
pursuant to Section 3(j), then such share will cease to be outstanding at the time of such replacement, unless the Transfer
Agent and the Company receive proof reasonably satisfactory to them that such share is held by a “bona fide purchaser”
under applicable law.
(iii)
Shares to Be Redeemed. If, on a Redemption Date, the Company has segregated, solely for the benefit of
the applicable Holders, consideration in kind and amount that is sufficient to pay the aggregate Mandatory Redemption
Price or Change of Control Redemption Price due on such date, then (unless there occurs a default in the payment of the
Change of Control Redemption Price or Mandatory Redemption Price, as applicable) (1) the Convertible Preferred Stock
to be redeemed on such date will be deemed, as of such date, to cease to be outstanding (without limiting the Company’s
obligations pursuant to Section 5(c)); (2) Regular Dividends will cease to accumulate on such Convertible Preferred
Stock from and after such Redemption Date; and (3) the rights of the Holders of such Convertible Preferred Stock, as
such, will terminate with respect to such Convertible Preferred Stock, other than the right to receive the Change of
Control Redemption Price or Mandatory Redemption Price, as applicable, as provided in Section 7 (and, if applicable,
declared Regular Dividends as provided in Section 5(c)).
(iv)
Shares to Be Converted. If any Convertible Preferred Stock is to be converted, then, at the Close of
Business on the Conversion Date for such conversion (unless there occurs a default in the delivery of the Conversion
Consideration due pursuant to Section 10 upon such conversion): (1) such Convertible
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Preferred Stock will be deemed to cease to be outstanding (without limiting the Company’s obligations pursuant to
Section 5(c)); (2) Regular Dividends will cease to accumulate on such Convertible Preferred Stock from and after such
Conversion Date; and (3) the rights of the Holders of such Convertible Preferred Stock, as such, will terminate with
respect to such Convertible Preferred Stock, other than the right to receive such Conversion Consideration as provided in
Section 10 (and, if applicable, declared Regular Dividends as provided in Section 5(c)).
(o)
Repurchases by the Company and its Subsidiaries. Without limiting the generality Section 3(l) and the next
sentence, the Company may, from time to time, repurchase Convertible Preferred Stock in open market purchases or in
negotiated transactions without delivering prior notice to Holders. The Company will promptly deliver to the Transfer Agent for
cancellation all Convertible Preferred Stock that the Company or any of its Subsidiaries have purchased or otherwise acquired.
(p)
Notations and Exchanges. If any amendment, supplement, or waiver to the Certificate of Incorporation or this
Certificate of Designations changes the terms of any Convertible Preferred Stock, then the Company may, in its discretion,
require the Holder of the Certificate representing such Convertible Preferred Stock to deliver such Certificate to the Transfer
Agent so that the Transfer Agent may place an appropriate notation prepared by the Company on such Certificate and return such
Certificate to such Holder. Alternatively, at its discretion, the Company may, in exchange for such Convertible Preferred Stock,
issue, execute, and deliver, and cause the Transfer Agent to countersign, in each case, in accordance with Section 3(c), a new
Certificate representing such Convertible Preferred Stock that reflects the changed terms. The failure to make any appropriate
notation or issue a new Certificate representing any Convertible Preferred Stock pursuant to this Section 3(p) will not impair or
affect the validity of such amendment, supplement, or waiver.
(q)
CUSIP and ISIN Numbers. The Company may use one or more CUSIP or ISIN numbers to identify any of the
Convertible Preferred Stock, and, if so, the Company will use such CUSIP or ISIN number(s) in notices to Holders; provided,
however, that the effectiveness of any such notice will not be affected by any defect in, or omission of, any such CUSIP or ISIN
number.
Section 4.
RANKING. The Convertible Preferred Stock will rank senior to Dividend Junior Stock with respect to the
distribution of assets upon the Company’s liquidation, dissolution, or winding up.
Section 5.
(a)

DIVIDENDS.

Generally.
(i)

Regular Dividends.

(1)
Accumulation and Payment of Regular Dividends. The Convertible Preferred Stock will
accumulate cumulative dividends at a rate per annum equal to the Regular Dividend Rate on the Liquidation
Preference thereof (calculated in accordance with Section 5(a)(i)(2)), regardless of whether or not declared or
funds are legally available for their payment (such dividends that accumulate on the Convertible Preferred Stock
pursuant to this sentence, “Regular Dividends”). Subject to the other provisions of this Section 5 (including, for
the avoidance of doubt, Section 5(a)(ii)(1)), such Regular Dividends will be payable when, as and if declared by
the Board of Directors, out of funds legally available for their payment to the extent paid in cash, quarterly in
arrears on each Regular Dividend Payment Date, to the Holders as of the Close of Business on the immediately
preceding Regular Dividend Record Date. Regular Dividends on the Convertible Preferred Stock will accumulate
from, and including, the last date to which Regular Dividends have been paid (or, if no Regular Dividends have
been paid, from, and including, the Initial Issue Date) to, but excluding, the next Regular Dividend Payment Date.
(2)
Computation of Accumulated Regular Dividends. Accumulated Regular Dividends will be
computed on the basis of a 360-day year comprised of twelve 30-day months. Regular Dividends on each share of
Convertible Preferred Stock will accrue on the Liquidation
15

Preference of such share as of immediately before the Close of Business on the preceding Regular Dividend
Payment Date (or, if there is no preceding Regular Dividend Payment Date, on the Initial Liquidation Preference
of such share).
(ii)

Method of Payment; Payments in Kind.

(1)
Generally. Subject to the next sentence, each declared Regular Dividend on the Convertible
Preferred Stock will be paid in cash. Notwithstanding anything to the contrary in this Certificate of Designations,
if as of the Close of Business on any Regular Dividend Payment Date, the Company has not paid all or any portion
of the full amount of the Regular Dividends (regardless of whether or not declared) that have accumulated on the
Convertible Preferred Stock in respect of the Regular Dividend Period ending on, but excluding, such Regular
Dividend Payment Date, then, the dollar amount (expressed as an amount per share of Convertible Preferred
Stock) of such Regular Dividend (or, if applicable, portion thereof) not paid in cash will (without duplication) be
added, effective immediately before the Close of Business on the related Regular Dividend Payment Date, to the
Liquidation Preference of each share of Convertible Preferred Stock outstanding as of such time.
(2)
Construction. Any Regular Dividends the amount of which is added to the Liquidation
Preference thereof pursuant to Section 5(a)(ii)(1) will be deemed to be “declared” and “paid” on the Convertible
Preferred Stock for all purposes of this Certificate of Designations.
(b)
Non-Participating Dividends. The Convertible Preferred Stock shall not be entitled to receive any dividends or
distributions declared or paid on the Common Stock. Notwithstanding the foregoing, no dividend or other distribution on the
Common Stock (whether in cash, securities, or other property, or any combination of the foregoing) will be declared or paid on
the Common Stock unless, at the time of such declaration and payment, all Regular Dividends due and payable with respect to
any Regular Dividend Payment Date that has occurred on and prior to the date such dividend or distribution is to be paid on the
Common Stock have been paid with respect to the Convertible Preferred Stock.
(c)
Treatment of Dividends Upon Redemption or Conversion. If the Mandatory Redemption Date, Change of Control
Redemption Date or Conversion Date of any share of Convertible Preferred Stock is after a Record Date for a declared Regular
Dividend on the Convertible Preferred Stock and on or before the next Regular Dividend Payment Date, then the Holder of such
share at the Close of Business on such Record Date will be entitled, notwithstanding the related Redemption, Change of Control
Redemption or conversion, as applicable, to receive, on or, at the Company’s election, before such Regular Dividend Payment
Date, such declared Regular Dividend on such share. Solely for purposes of the preceding sentence, and not for any other
purpose, a Regular Dividend will be deemed to be declared only to the extent that it is declared for payment in cash. Except as
provided in this Section 5(c), Section 7(a)(iv), or Section 7(b)(iv), Regular Dividends on any share of Convertible Preferred
Stock will cease to accumulate from and after the Mandatory Redemption Date, Change of Control Redemption Date, or
Conversion Date, as applicable, for such share, unless the Company defaults in the payment of the related Mandatory
Redemption Price, Change of Control Redemption Price, or Conversion Consideration, as applicable.
Section 6.

RIGHTS UPON LIQUIDATION, DISSOLUTION, OR WINDING UP.

(a)
Generally. If the Company liquidates, dissolves, or winds up, whether voluntarily or involuntarily, and such
liquidation, dissolution, or winding up does not occur in connection with a Change of Control, then, subject to the rights of any of
the Company’s creditors, each share of Convertible Preferred Stock will entitle the Holder thereof to receive payment equal to the
greater of the amounts set forth in clause (i) and (ii) below out of the Company’s assets or funds legally available for distribution
to the Company’s stockholders, before any such assets or funds are distributed to, or set aside for the benefit of, any Common
Stock:
(i)

the sum of:
(1)

the Liquidation Preference per share of Convertible Preferred Stock; plus
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(2)
all unpaid Regular Dividends that will have accumulated on such share to, but excluding, the date
of such payment; and
(ii)
the amount such Holder would have received in respect of the number of shares of Class A Common
Stock that would be issuable (determined in accordance with Section 10 but without regard to Section 10(d)(ii), Section
10(d)(iii), and Section 10(f)) upon conversion of such share of Convertible Preferred Stock assuming the Conversion Date
of such conversion occurs on the date of such payment.
Upon payment of such amount in full on the outstanding Convertible Preferred Stock, Holders of the Convertible
Preferred Stock will have no rights to the Company’s remaining assets or funds, if any, and such shares of Convertible Preferred
Stock will be deemed repurchased and retired by the Company. If such assets or funds are insufficient to fully pay such amount
on all outstanding shares of Convertible Preferred Stock, then, subject to the rights of any of the Company’s creditors, such assets
or funds will be distributed ratably on the outstanding shares of Convertible Preferred Stock in proportion to the full respective
distributions to which such shares would otherwise be entitled. For the avoidance of doubt, any liquidation, dissolution, or
winding up of the Company effected in connection with a Change of Control shall be subject to the terms of Section 7(b).
(b)
Certain Business Combination Transactions Deemed Not to Be a Liquidation. For purposes of Section 6(a), the
Company’s consolidation or combination with, or merger with or into, or the sale, lease or other transfer of all or substantially all
of the Company’s assets (other than a sale, lease or other transfer in connection with the Company’s liquidation, dissolution or
winding up) to, another Person will not, in itself, constitute the Company’s liquidation, dissolution, or winding up, even if, in
connection therewith, the Convertible Preferred Stock is converted into, or is exchanged for, or represents solely the right to
receive, other securities, cash, or other property, or any combination of the foregoing.
Section 7.
(a)

RIGHT OF THE COMPANY TO REDEEM THE CONVERTIBLE PREFERRED STOCK.

Right to Redeem the Convertible Preferred Stock on or After the Third Anniversary of the Initial Issue Date.

(i)
Right to Redeem. Subject to the terms of this Section 7, the Company has the right, at its election, to
redeem, subject to the right of the Holders to convert the Convertible Preferred Stock pursuant to Section 10 prior to such
redemption, all, or any whole number of shares that is less than all, of the Convertible Preferred Stock, at any time and
from time to time on or after the third anniversary of the Initial Issue Date, on a Mandatory Redemption Date for a cash
purchase price equal to the Mandatory Redemption Price (such redemption, a “Mandatory Redemption”).
(ii)
Redemption Prohibited in Certain Circumstances. The Company will not call for Mandatory Redemption,
or otherwise send a Mandatory Redemption Notice in respect of the Mandatory Redemption of, any Convertible Preferred
Stock pursuant to this Section 7 unless the Company has sufficient funds legally available, and is permitted under the
terms of its indebtedness for borrowed money (if any), to fully pay the Mandatory Redemption Price in respect of all
shares of Convertible Preferred Stock called for Mandatory Redemption.
(iii)
Mandatory Redemption Date. The Mandatory Redemption Date for any Mandatory Redemption will be a
Business Day of the Company’s choosing that is no more than 60, nor less than 30, calendar days after the Mandatory
Redemption Notice Date for such Mandatory Redemption.
(iv)
Mandatory Redemption Price. The Mandatory Redemption Price for any share of Convertible Preferred
Stock to be repurchased pursuant to a Mandatory Redemption is an amount in cash equal to the sum of (1) the Mandatory
Redemption Price Premium multiplied by the Liquidation Preference for such share; plus (2) the accumulated and unpaid
Regular Dividends on such share to, but excluding, such Mandatory Redemption Date (to the extent such accumulated
and unpaid Regular Dividends are not included in such Liquidation Preference); provided, however, that if such
Mandatory Redemption Date is after a Regular Dividend Record Date for a Regular Dividend on the Convertible
Preferred Stock that has been
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declared for payment in cash and on or before the next Regular Dividend Payment Date, then (a) pursuant to Section 5(c),
the Holder of such share at the Close of Business on such Regular Dividend Record Date will be entitled, notwithstanding
such Mandatory Redemption, to receive, on or, at the Company’s election, before such Regular Dividend Payment Date,
such declared cash Regular Dividend on such share; and (b) the Mandatory Redemption Price will not include such
declared cash Regular Dividend on such share (and, for the avoidance of doubt, any portion of the full Regular Dividend
scheduled to be paid on such Regular Dividend Payment Date that is not declared and paid in cash and is added to the
Liquidation Preference of such share pursuant to Section 5(a)(ii)(1) will be included in the Mandatory Redemption Price).
(v)
Mandatory Redemption Notice. To call any share of Convertible Preferred Stock for Mandatory
Redemption, the Company must send to the Holder of such share a notice of such Mandatory Redemption (a “Mandatory
Redemption Notice”). Such Mandatory Redemption Notice must state:
(1)
that such share has been called for Mandatory Redemption, briefly describing the Company’s
Mandatory Redemption right under this Certificate of Designations;
(2)

the Mandatory Redemption Date for such Mandatory Redemption;

(3)

the Mandatory Redemption Price per share of Convertible Preferred Stock;

(4)
if the Redemption Date is after a Record Date for a declared Regular Dividend on the Convertible
Preferred Stock and on or before the next Regular Dividend Payment Date, that such Regular Dividend will be
paid in accordance with Section 5(c) and, if applicable, the proviso to Section 7(a)(iv) or Section 7(b)(iv);
(5)
that Convertible Preferred Stock called for Mandatory Redemption may be converted at any time
before the Close of Business on the Business Day immediately before the Mandatory Redemption Date (or, if the
Company fails to pay the Mandatory Redemption Price due on such Mandatory Redemption Date in full, at any
time until such time as the Company pays such Mandatory Redemption Price in full);
(6)
the Conversion Price in effect on the Mandatory Redemption Notice Date for such Mandatory
Redemption; and
(7)

the CUSIP and ISIN numbers, if any, of the Convertible Preferred Stock.

(vi)
Selection and Conversion of Convertible Preferred Stock Subject to Partial Redemption. If less than all
shares of Convertible Preferred Stock then outstanding are called for Mandatory Redemption, then:
(1)
the shares of Convertible Preferred Stock to be subject to such Mandatory Redemption will be
redeemed by the Company pro rata; and
(2)
if only a portion of the Convertible Preferred Stock is called for Mandatory Redemption and a
portion of such Convertible Preferred Stock is converted, then the converted portion of such Convertible Preferred
Stock will be deemed to be from the portion of such Convertible Preferred Stock that was called for Mandatory
Redemption.
(vii)
Payment of the Mandatory Redemption Price. The Company will cause the Mandatory Redemption Price
for each share of Convertible Preferred Stock subject to Mandatory Redemption to be paid to the Holder thereof on or
before the applicable Mandatory Redemption Date. For the avoidance of doubt, Regular Dividends payable pursuant to
the proviso to Section 7(a)(iv) on any share of Convertible Preferred Stock subject to Redemption will be paid pursuant
to such proviso and Section 5(c).
(b)

Redemption of Convertible Preferred Stock upon a Change of Control.
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(i)
Change of Control Redemption. Subject to the other terms of this Section 7, if a Change of Control
occurs, then the Company will redeem, contingent upon and concurrently with the consummation of the Change of
Control, but subject to the right of the Holders to convert the Convertible Preferred Stock pursuant to Section 10 prior to
such redemption, all of the Convertible Preferred Stock on the Change of Control Redemption Date for such Change of
Control for a cash purchase price equal to the Change of Control Redemption Price.
(ii)
Funds Legally Available for Payment of Change of Control Redemption Price. Notwithstanding anything
to the contrary in this Section 7, (a) the Company will not be obligated to pay the Change of Control Redemption Price of
any shares of Convertible Preferred Stock to the extent, and only to the extent, the Company does not have sufficient
funds legally available to pay the same; and (b) if the Company does not have sufficient funds legally available to pay the
Change of Control Redemption Price of all shares of Convertible Preferred Stock that are otherwise to be redeemed
pursuant to a Change of Control Redemption, then (1) the Company will pay the maximum amount of such Change of
Control Redemption Price that can be paid out of funds legally available for payment, which payment will be made pro
rata to each Holder based on the total number of shares of Convertible Preferred Stock of such Holder that were otherwise
to be redeemed pursuant to such Change of Control Redemption; and (2) the Company will cause all such shares as to
which the Change of Control Redemption Price was not paid to be returned to the Holder(s) thereof, and such shares will
be deemed to remain outstanding. The Company will not voluntarily take any action, or voluntarily engage in any
transaction, that would result in a Change of Control unless the Company has (and will have through the date of payment)
sufficient funds legally available to fully pay the maximum aggregate Change of Control Repurchase Right that would be
payable in respect of such Change of Control on all shares of Conversion Preferred Stock then outstanding.
(iii)
Change of Control Redemption Date. The Change of Control Redemption Date for any Change of
Control will be the effective date of the Change of Control.
(iv)
Change of Control Redemption Price. The Change of Control Redemption Price for any share of
Convertible Preferred Stock to be redeemed upon a Change of Control Redemption following a Change of Control is an
amount in cash equal to the sum of (x) the Liquidation Preference of such share at the Close of Business on the Change of
Control Redemption Date for such Change of Control; plus (y) all accumulated and unpaid Regular Dividends on such
share to, but excluding, such Change of Control Redemption Date (to the extent such accumulated and unpaid Regular
Dividends are not included in such Liquidation Preference); plus (z) if and only if the Change of Control occurs prior to
the fourth anniversary of the Initial Issue Date, an amount equal to the Regular Dividends that would have accumulated
on such share of Convertible Preferred Stock from and after the Change of Control Redemption Date and through such
fourth anniversary of the Initial Issue Date; provided that this clause (z) shall be of no effect if such Change of Control
occurs on or after the fourth anniversary of the Initial Issue Date; provided, however, that if such Change of Control
Redemption Date is after a Regular Dividend Record Date for a Regular Dividend on the Convertible Preferred Stock that
has been declared for payment in cash and on or before the next Regular Dividend Payment Date, then (1) pursuant to
Section 5(c), the Holder of such share at the Close of Business on such Regular Dividend Record Date will be entitled,
notwithstanding such Change of Control Redemption, to receive, on or, at the Company’s election, before such Regular
Dividend Payment Date, such declared cash Regular Dividend on such share; and (2) the Change of Control Redemption
Price will not include such declared cash Regular Dividend on such share (and, for the avoidance of doubt, any portion of
the full Regular Dividend scheduled to be paid on such Regular Dividend Payment Date that is not declared and paid in
cash and is added to the Liquidation Preference of such share pursuant to Section 5(a)(ii)(1) will be included in the
Change of Control Redemption Price).
(v)
Change of Control Redemption Notice. On or before the tenth Business Day before the effective date of
a Change of Control, the Company will send to each Holder a notice of such Change of Control (a “Change of Control
Redemption Notice”) containing the information set forth in the Change of Control Redemption Notice. Such Change of
Control Redemption Notice must state:
(1)

briefly, the events causing such Change of Control;
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(2)

the effective date of such Change of Control;

(3)

the Change of Control Redemption Date for such Change of Control;

(4)

the Change of Control Redemption Price per share of Convertible Preferred Stock;

(5)
if the Change of Control Redemption Date is after a Record Date for a declared Regular Dividend
on the Convertible Preferred Stock and on or before the next Regular Dividend Payment Date, that such Regular
Dividend will be paid in accordance with Section 5(c) and, if applicable, the proviso to Section 7(a)(iv) or
Section 7(b)(iv);
(6)
the Conversion Price in effect on the date of such Change of Control Redemption Notice and a
description and quantification of any adjustments to the Conversion Price that may result from such Change of
Control;
(7)
that shares of Convertible Preferred Stock for which a Change of Control Redemption Notice has
been duly tendered and not duly withdrawn must be delivered to the Company for the Holder thereof to be entitled
to receive the Change of Control Redemption Price;
(8)
that shares of Convertible Preferred Stock that are subject to a Change of Control Redemption
Notice that has been duly tendered may be converted only if such Change of Control Redemption Notice is
withdrawn in accordance with this Certificate of Designations; and
(9)

the CUSIP and ISIN numbers, if any, of the Convertible Preferred Stock.

(vi)
Withdrawal of Change of Control Redemption Notice. If the underlying Change of Control has been
terminated or cancelled and the Company has delivered a Change of Control Redemption Notice with respect to any
share(s) of the Convertible Preferred Stock, the Company shall withdraw such Change of Control Redemption Notice by
delivering a written notice of withdrawal to the Holders at any time before the Close of Business on Change of Control
Redemption Date. Such withdrawal notice must state:
(1)
if such share(s) are represented by one or more Physical Certificates, the certificate number(s) of
such Physical Certificates(s); and
(2)
number.

the number of shares of Convertible Preferred Stock to be withdrawn, which must be a whole

(vii)
Payment of the Change of Control Redemption Price. The Company will cause the Change of Control
Redemption Price for each share of Convertible Preferred Stock to be redeemed pursuant to a Change of Control
Redemption to be paid to the Holder thereof on or before the later of (i) the applicable Change of Control Redemption
Date; and (ii) the date such share is tendered to the Transfer Agent or the Company. For the avoidance of doubt, Regular
Dividends payable pursuant to the proviso to Section 7(b)(iv) on any share of Convertible Preferred Stock to be
repurchased pursuant to a Change of Control Redemption will be paid pursuant to such proviso and Section 5(c).
Section 8.
CREDIT AGREEMENT. Any amendment, restatement, modification, or waiver of the Credit Agreement that
would adversely and materially affect the rights of the Holders of the Convertible Preferred Stock shall require the written
consent of the Holders of a majority of the then-outstanding shares of the Convertible Preferred Stock. For the avoidance of
doubt, no such consent of the Holders shall be required for that contemplated First Amendment and Commitment Increase
Agreement to the Credit Agreement to be entered into in connection with the acquisition of McGuyer Homebuilders Inc.
Section 9.
VOTING RIGHTS. The Convertible Preferred Stock will have no voting rights except (x) as expressly
required by the Delaware General Corporation Law; and (y) with respect to amendments to this Certificate of Designations or
Certificate of Incorporation that adversely affect the terms of the Convertible Preferred Stock
20

(including amendments authorizing or effecting any issuance of Capital Stock or other equity securities of the Company that are
senior to or pari passu with the Convertible Preferred Stock with respect to dividends, liquidation preference or redemption
rights), in which event the Holders of a majority of the then-outstanding shares of Convertible Preferred Stock shall be required
to approve or consent in writing to such amendments.
Section 10.

CONVERSION.

(a)
Generally. Subject to the provisions of this Section 10, including those set forth in Section 10(f), the Convertible
Preferred Stock may be converted only pursuant to an Optional Conversion requested by the Holder or Holders of the
Convertible Preferred Stock on or after the fifth anniversary of the Initial Issue Date; provided, however, that in the event the
Company is in default of those certain covenants set forth in Section 4.9 of the Subscription Agreement, which default continues
uncured for a period of more than 90 days after the expiration of all applicable cure or grace periods as provided in the applicable
agreements (as such agreements may be amended from time to time pursuant to their terms, except as otherwise provided for in
the Subscription Agreement) (such 91st day being the “Optional Conversion Trigger Date”), then the Holder or Holders of the
Convertible Preferred Stock may request an Optional Conversion beginning on the next Business Day after the Optional
Conversion Trigger Date.
(b)

Conversion at the Option of the Holders.

(i)
Conversion Right; When Shares May Be Submitted for Optional Conversion. Holders will have the right
to submit all, or any whole number of shares that is less than all, of their shares of Convertible Preferred Stock pursuant to
an Optional Conversion at any time; provided, however, that, notwithstanding anything to the contrary in this Certificate
of Designations,
(1)
if a Change of Control Redemption Notice is validly delivered pursuant to Section 7(b)(v) with
respect to any share of Convertible Preferred Stock, then such share may not be submitted for Optional
Conversion after the effective date of such Change of Control, except to the extent (A) such share is not subject to
such notice; (B) such notice is withdrawn in accordance with Section 7(b)(vi); or (C) the Company fails to pay the
Change of Control Redemption Price for such share in accordance with this Certificate of Designations; and
(2)
shares of Convertible Preferred Stock that are called for Mandatory Redemption may not be
submitted for Optional Conversion after the Close of Business on the Mandatory Redemption Notice Date (or, if
the Company fails to pay the Mandatory Redemption Price due on such Mandatory Redemption Date in full, at
any time until such time as the Company pays such Mandatory Redemption Price in full).
(ii)
Conversions of Fractional Shares Not Permitted. Notwithstanding anything to the contrary in this
Certificate of Designations, in no event will any Holder be entitled to convert a number of shares of Convertible Preferred
Stock that is not a whole number.
(iii)
Contingent Conversion Notice. A Holder delivering an Optional Conversion Notice hereunder may
specify in such Optional Conversion Notice that its election to effect such conversion is contingent upon the
consummation of a Change of Control, in which case such Optional Conversion shall not occur until such time as such
Change of Control has been consummated, and if such Change of Control is terminated or cancelled, such Optional
Conversion Notice shall be deemed to be withdrawn. For the avoidance of doubt, any such contingent Optional
Conversion shall occur prior to the Change of Control Redemption that would have otherwise been effected in connection
with such Change of Control.
(c)

Conversion Procedures.
(i)

Requirements for Holders to Exercise Optional Conversion Right.

(1)
Generally. To convert any share of Convertible Preferred Stock pursuant to an Optional
Conversion, the Holder of such share must (w) complete, manually sign, and deliver to the
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Company an Optional Conversion Notice; (x) deliver any Physical Certificate(s) representing such Convertible
Preferred Stock to the Company (at which time such Optional Conversion will become irrevocable); (y) furnish
any endorsements and transfer documents that the Company may require; and (z) if applicable, pay any
documentary or other taxes.
(2)
Optional Conversion Permitted only During Business Hours. Convertible Preferred Stock may be
surrendered for Optional Conversion only after the Open of Business and before the Close of Business on a day
that is a Business Day.
(ii)

Treatment of Accumulated Regular Dividends upon Conversion.

(1)
No Adjustments for Accumulated Regular Dividends. Without limiting the operation of Sections
5(a)(ii)(1) and 10(d)(i), the Conversion Price will not be adjusted to account for any accumulated and unpaid
Regular Dividends on any Convertible Preferred Stock being converted.
(2)
Conversions Between A Record Date and a Regular Dividend Payment Date. If the Conversion
Date of any share of Convertible Preferred Stock to be converted is after a Record Date for a declared Regular
Dividend on the Convertible Preferred Stock and on or before the next Regular Dividend Payment Date, then such
Regular Dividend will be paid pursuant to Section 5(c) notwithstanding such conversion.
(iii)
When Holders Become Stockholders of Record of the Shares of Common Stock Issuable Upon
Conversion. The Person in whose name any share of Class A Common Stock is issuable upon conversion of any
Convertible Preferred Stock will be deemed to become the holder of record of such share as of the Close of Business on
the Conversion Date for such conversion.
(d)

Settlement upon Conversion.

(i)
Generally. Subject to Sections 10(d)(ii), 10(e)(i), 10(f), and 12(b), the consideration due upon settlement
of the conversion of each share of Convertible Preferred Stock will consist of a number of shares of Class A Common
Stock equal to the quotient obtained by dividing (I) the sum of (x) the Liquidation Preference of such share of Convertible
Preferred Stock immediately before the Close of Business on the Conversion Date for such conversion; plus (y) an
amount equal to accumulated and unpaid Regular Dividends on such share of Convertible Preferred Stock to, but
excluding, such Conversion Date (but only to the extent such accumulated and unpaid Regular Dividends are not included
in the Liquidation Preference referred to in the preceding clause (x)); by (II) the Conversion Price in effect immediately
before the Close of Business on such Conversion Date.
(ii)
Payment of Cash in Lieu of any Fractional Share of Common Stock. Subject to Section 12(b), in lieu of
delivering any fractional share of Class A Common Stock otherwise due upon conversion of any Convertible Preferred
Stock, the Company will, to the extent it is legally able to do so and permitted under the terms of its indebtedness for
borrowed money, pay cash based on the Last Reported Sale Price per share of Class A Common Stock on the Conversion
Date for such conversion (or, if such Conversion Date is not a Trading Day, the immediately preceding Trading Day).
(iii)
Company’s Right to Settle Optional Conversion in Cash. If any Convertible Preferred Stock is to be
converted pursuant to an Optional Conversion, then the Company will have the right to settle such Optional Conversion
of such Convertible Preferred Stock (or any portion thereof that represents a whole number of shares) solely in cash in an
amount equal to the product of (1) the number of shares of Class A Common Stock that would be issuable upon such
Optional Conversion of such Convertible Preferred Stock (or such portion thereof), determined in accordance with this
Section 10 (but without regard to Section 10(d)(ii) or this Section 10(d)(iii)), times (2) the Last Reported Sale Price per
share of Class A Common Stock on the Conversion Date for such Optional Conversion. Such right can be exercised by
Company solely by providing written notice to the Holder of such Convertible Preferred Stock no later than the Business
Day
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after such Conversion Date, which notice states (x) that the Company has elected to cash settle such Optional Conversion;
and (y) the number of shares of such Convertible Preferred Stock as to which such election is made. Once such written
notice is so provided exercising such right, such exercise will be irrevocable with respect to such Optional Conversion
(without affecting the Company’s right to exercise or not exercise such right with respect to any other Optional
Conversion). Notwithstanding anything to the contrary in this Section 10(d)(iii), the Company will not be entitled to
exercise its right to settle any Optional Conversion of Convertible Preferred Stock in cash pursuant to this Section 10(d)
(iii) unless the Company has sufficient funds legally available, and is permitted under the terms of its indebtedness for
borrowed money, to fully pay the cash amounts that would be payable in respect of such election.
(iv)
Delivery of Conversion Consideration. Except as provided in Sections 10(e)(i)(2) and 10(f), the
Company will pay or deliver, as applicable, the Conversion Consideration due upon conversion of any Convertible
Preferred Stock on or before the second Business Day immediately after the Conversion Date for such conversion.
(v)
Make-Whole Payment. Notwithstanding anything to the contrary contained in this Agreement, if (A) any
Convertible Preferred Stock is to be converted; and (B) the applicable Conversion Price for such conversion is less than
$4.00, then, in addition to the delivery of the applicable number of shares of Class A Common Stock pursuant to Section
10(d)(i), but subject to Section 10(e)(vi) and Section 10(e)(vii), the Company shall make a cash payment to each Holder
of Convertible Preferred Stock being converted equal to the product of (1) the sum of (x) the number of shares of Class A
Common Stock that would be issuable upon such conversion without giving effect to Sections 10(e)(vi) and 10(e)(vii);
less (y) the number of shares of Class A Common Stock that would be issuable upon such conversion with giving effect to
Sections 10(e)(vi) and 10(e)(vii); times (2) the Last Reported Sale Price per share of Class A Common Stock on the
Conversion Date for such Optional Conversion.
(e)

Conversion Price Calculations and Adjustments.

(i)
Calculation of Conversion Price. The Conversion Price will be equal to the product of (1) the average of
the Last Reported Sale Price for the Class A Common Stock for the ninety Trading Days immediately preceding but not
including the date of the Optional Conversion Notice multiplied by (2) (A) 0.80 if such Optional Conversion Notice is
given on or after the fifth anniversary of the Initial Issue Date; or (B) 0.75 if such Optional Conversion Notice is given
after an Optional Conversion Trigger Date and prior to the fifth anniversary of the Initial Issue Date, all subject to the
adjustments and limitations set forth in this Section 10. Notwithstanding anything to the contrary in this Certificate of
Designations, the Conversion Price shall be adjusted equitably for stock dividends, stock splits, stock combinations, and
similar events with respect to the Class A Common Stock.
(ii)
No Adjustments. Without limiting the operation of Sections 5(a)(ii)(1) and 10(d)(i), the Company will
not be required to adjust the Conversion Price except pursuant to Section 10(e)(i).
(iii)
Adjustment Deferral. If an adjustment to the Conversion Price otherwise required by this Certificate of
Designations would result in a change of less than 1% to the Conversion Price, then the Company may, at its election,
defer such adjustment, except that all such deferred adjustments must be given effect immediately upon the earliest of the
following: (1) when all such deferred adjustments would result in a change of at least 1% to the Conversion Price; (2) the
Conversion Date of any share of Convertible Preferred Stock; (3) the Mandatory Redemption Notice Date for any
Mandatory Redemption; and (4) the Change of Control Redemption Notice Date for any Change of Control Redemption.
(iv)
Calculations. All calculations with respect to the Conversion Price and adjustments thereto will be made
to the nearest 1/100th of a cent (with 5/1,000ths rounded upward).
(v)
Notice of Conversion Price Adjustments. Upon the effectiveness of any adjustment to the Conversion
Price pursuant to Section 10(e)(i), the Company will, as soon as reasonably practicable and no later than ten Business
Days after the date of such effectiveness, send notice to the Holders containing (1) a
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brief description of the transaction or other event on account of which such adjustment was made; (2) the Conversion
Price in effect immediately after such adjustment; and (3) the effective time of such adjustment.
(vi)
Limitation on Voluntary Conversion Price Decreases. Notwithstanding anything in this Section 10(e) to
the contrary, the Company may not decrease the Conversion Price pursuant to Section 10(e)(i) to the extent such decrease
would cause the Conversion Price to be less than $4.00 per share of Class A Common Stock (subject to proportionate
adjustments for stock dividends, stock splits, stock combinations, tender offers or exchange offers with respect to the
Class A Common Stock).
(vii)
Limitation of Adjustments for, and Prohibition of, Certain Degressive Issuances. Notwithstanding
anything to the contrary in this Certificate of Designations, no adjustment will be made to the Conversion Price pursuant
to Section 10(e)(i) to the extent, but only to the extent, such adjustment would cause the Conversion Price to be less than
$4.00 per share of Class A Common Stock (subject to proportionate adjustment for stock dividends, stock splits or stock
combinations with respect to the Class A Common Stock).
(f)

Additional Restriction on Conversions.

(i)
Limitation on Conversion Right. Notwithstanding anything to the contrary in this Certificate of
Designations, unless and until the Requisite Stockholder Approval is obtained, no shares of Class A Common Stock will
be issued or delivered upon conversion of any Convertible Preferred Stock of any Holder, and no Convertible Preferred
Stock of any Holder will be convertible, in each case, to the extent, and only to the extent, that such issuance, delivery,
conversion, or convertibility would (i) result in such Holder or a “person” or “group” (within the meaning of Section
13(d)(3) of the Exchange Act) beneficially owning in excess of 19.99% of the outstanding shares of Class A Common
Stock as of the date of this Certificate of Designation; or (ii) exceed 19.99% of the outstanding shares of Class A
Common Stock and the Class B Common Stock, combined, as of the date of this Certificate of Designations (this
restrictions set forth in this sentence, the “Ownership Limitation”). For these purposes, beneficial ownership and
calculations of percentage ownership will be determined in accordance with Rule 13d-3 under the Exchange Act. If any
Conversion Consideration otherwise due upon the conversion of any Convertible Preferred Stock is not delivered as a
result of the Ownership Limitation, then the Company’s obligation to deliver such Conversion Consideration will not be
extinguished, and the Company will deliver such Conversion Consideration as soon as reasonably practicable after the
Holder of such Convertible Preferred Stock provides written confirmation to the Company that such delivery will not
contravene the Ownership Limitation. Any purported delivery of shares of Class A Common Stock upon conversion of
any Convertible Preferred Stock will be void and have no effect to the extent, and only to the extent, that such delivery
would contravene the Ownership Limitation. The satisfaction, by a Holder of any Convertible Preferred Stock, of the
requirements set forth in Section 10(c)(ii) to convert such Convertible Preferred Stock will be deemed to be a
representation, by such Holder to the Company, that the settlement of such conversion in full and without regard to this
Section 10(f)(i) will not contravene the Ownership Limitation.
(ii)
Covenant to Seek the Requisite Stockholder Approval. Prior to the earliest of (A) the first annual meeting
of stockholders of the Company to occur following the fourth anniversary of the Initial Issue Date; or (B) ninety (90) days
after the Optional Conversion Trigger Date, the Company will provide each holder of Class A Common Stock or other
securities entitled to vote at such meeting a proxy statement meeting the requirements of Section 14 of the Exchange Act
(and the rules and regulations promulgated thereunder) (the “Proxy Statement”) soliciting each such stockholder’s
affirmative vote approving the Company’s issuance of the Conversion Shares to obtain the Requisite Stockholder
Approval, and the Company will use its commercially reasonable efforts to solicit its stockholders’ approval and to cause
the Board of Directors to recommend to the stockholders that they approve such Requisite Stockholder Approval. The
Proxy Statement will be in a form reasonably acceptable to the Holders and accordingly, the Company will provide the
Holder with reasonable opportunity to review and comment on the Proxy Statement. If, despite the Company’s
commercially reasonable efforts, the Requisite Stockholder Approval is not obtained at such stockholder meeting, the
Company will cause an additional meeting of stockholders of the Company to be held every six months thereafter until
the Requisite Shareholder Approval is obtained, and the Company
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will hire a reputable proxy solicitor for the purpose of pursuing such approval. The Company will promptly notify the
Holders when the Requisite Stockholder Approval is obtained.
(iii)
Antitrust Clearance Date. If any shares of Convertible Preferred Stock delivered an Optional Conversion
Notice to the Company and, as a result of the conversion of such shares of Convertible Preferred Stock into voting
securities of the Company, the Company is required to make a filing pursuant to the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (or any successor act or regulation thereto), the Company and the Holders shall
cooperate in preparing and making such filing, and no shares of Convertible Preferred Stock shall be converted into any
voting securities of the Company on or before the Antitrust Clearance Date.
Section 11.

CERTAIN PROVISIONS RELATING TO THE ISSUANCE OF COMMON STOCK.

(a)
Equitable Adjustments to Prices. Whenever this Certificate of Designations requires the Company to calculate the
average of the Last Reported Sale Price, or any function thereof, over a period of multiple days (including to calculate an
adjustment to the Conversion Price), the Company will make appropriate adjustments, if any, to those calculations to account for
any adjustment to the Conversion Price pursuant to Section 10(e) that becomes effective at any time during such period.
(b)
Reservation of Shares of Common Stock. The Company will reserve, out of its authorized, unreserved, and not
outstanding shares of Class A Common Stock, for delivery upon conversion of the Convertible Preferred Stock, a number of
shares of Class A Common Stock that would be sufficient to settle the conversion of all shares of Convertible Preferred Stock
then outstanding, if any. To the extent the Company delivers shares of Class A Common Stock held in the Company’s treasury in
settlement of any obligation under this Certificate of Designations to deliver shares of Class A Common Stock, each reference in
this Certificate of Designations to the issuance of shares of Class A Common Stock in connection therewith will be deemed to
include such delivery.
(c)
Status of Shares of Common Stock. Each share of Class A Common Stock delivered upon conversion of the
Convertible Preferred Stock of any Holder will be a newly issued or treasury share and will be duly and validly issued, fully paid,
non-assessable, free from preemptive rights, and free of any lien or adverse claim (except to the extent of any lien or adverse
claim created by the action or inaction of such Holder or the Person to whom such share of Class A Common Stock will be
delivered). If the Class A Common Stock is then listed on any securities exchange, or quoted on any inter-dealer quotation
system, then the Company will cause each such share of Class A Common Stock, when so delivered, to be admitted for listing on
such exchange or quotation on such system.
(d)
Taxes Upon Issuance of Common Stock. The Company will pay any documentary, stamp, or similar issue or
transfer tax or duty due on the issue of any shares of Class A Common Stock upon conversion of the Convertible Preferred Stock
of any Holder, except any tax or duty that is due because such Holder requests those shares to be registered in a name other than
such Holder’s name.
Section 12.

CALCULATIONS.

(a)
Responsibility; Schedule of Calculations. Except as otherwise provided in this Certificate of Designations, the
Company will be responsible for making all calculations called for under this Certificate of Designations or the Convertible
Preferred Stock, including determinations of the Conversion Price, the Last Reported Sale Prices, and accumulated Regular
Dividends on the Convertible Preferred Stock. The Company will make all calculations in good faith, and, absent manifest error,
its calculations will be final and binding on all Holders. The Company will provide a schedule of such calculations to any Holder
upon written request.
(b)
Calculations Aggregated for Each Holder. The composition of the Conversion Consideration due upon
conversion of the Convertible Preferred Stock of any Holder will be computed based on the total number of shares of Convertible
Preferred Stock of such Holder being converted with the same Conversion Date. For these purposes, any cash amounts due to
such Holder in respect thereof will be rounded to the nearest cent.
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Section 13.
TAX TREATMENT. Notwithstanding anything to the contrary in this Certificate of Designations, for U.S.
federal and other applicable state and local income tax purposes, it is intended that the Convertible Preferred Stock will not be
treated as “preferred stock” within the meaning of Section 305(b)(4) of Code and Treasury Regulations Section 1.305-5(a). The
Company will, and will cause its Subsidiaries and agents to, report consistently with, and take no positions or actions inconsistent
with, the foregoing treatment unless otherwise required by a determination within the meaning of Section 1313(a) of the Code.
Section 14.
NOTICES. The Company will send all notices or communications to Holders pursuant to this Certificate
of Designations in writing and delivered personally, by facsimile, or by e-mail (with confirmation of receipt from the recipient, in
the case of e-mail), or sent by nationally-recognized overnight courier service to the Holder’s respective addresses shown on the
Register. Notwithstanding anything in the Certificate of Designations to the contrary, the failure to give any such notice or
communication to all the Holders will not impair or affect the validity of such notice or communication to whom such notice is
sent.
Section 15.
NO OTHER RIGHTS. The Convertible Preferred Stock will have no rights, preferences, or voting powers,
except as provided in this Certificate of Designations or the Certificate of Incorporation or as required by applicable law.
[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this Certificate of Designations to be duly executed as of the date
first written above.
DREAM FINDERS HOMES, INC.
By:

/s/ Patrick O. Zalupski
Name: Patrick O. Zalupski
Title: President and Chief Executive Officer

[Signature Page to Certificate of Designations]
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EXHIBIT A
FORM OF CONVERTIBLE PREFERRED STOCK
[●]
Series A Convertible Preferred Stock
No. Shares* [___]]

[Certificate No.: [___]]

Dream Finders Homes, Inc., a Delaware corporation (the “Company”), certifies that [_______] is the registered owner of [___]
shares of the Company’s Series A Convertible Preferred Stock (the “Convertible Preferred Stock”) represented by this
certificate (this “Certificate”). The special rights, preferences and voting powers of the Convertible Preferred Stock are set forth
in the Certificate of Designations of the Company establishing the Convertible Preferred Stock (the “Certificate of
Designations”). Capitalized terms used in this Certificate without definition have the respective meanings ascribed to them in
the Certificate of Designations.
Additional terms of this Certificate are set forth on the other side of this Certificate.
[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
* Insert

number of shares for Physical Certificate only.
A-1

IN WITNESS WHEREOF, [●] has caused this instrument to be duly executed as of the date set forth below.
DREAM FINDERS HOMES, INC.
Date:

By:
Name:
Title:

Date:

By:
Name:
Title:
A-2

TRANSFER AGENT’S COUNTERSIGNATURE
[legal name of Transfer Agent], as Transfer Agent, certifies that this Certificate represents shares of Convertible Preferred Stock
referred to in the within-mentioned Certificate of Designations.
Date:

By:

Authorized Signatory
A-3

REVERSE OF SECURITY
THE COMPANY WILL FURNISH WITHOUT CHARGE TO EACH STOCKHOLDER WHO SO REQUESTS, A SUMMARY
OF THE POWERS, DESIGNATIONS AND PREFERENCES, OR OTHER SPECIAL RIGHTS OF EACH CLASS OF STOCK
OF THE COMPANY AND THE QUALIFICATIONS, LIMITATIONS OR RESTRICTIONS OF SUCH PREFERENCES AND
RIGHTS, AND THE VARIATIONS IN RIGHTS, PREFERENCES AND LIMITATIONS DETERMINED FOR EACH SERIES,
WHICH ARE FIXED BY THE CERTIFICATE OF INCORPORATION OF THE COMPANY, AS AMENDED, AND THE
RESOLUTIONS OF THE BOARD OF DIRECTORS OF THE COMPANY, AND THE AUTHORITY OF THE BOARD OF
DIRECTORS TO DETERMINE VARIATIONS FOR FUTURE SERIES. SUCH REQUEST MAY BE MADE TO THE
OFFICE OF THE SECRETARY OF THE COMPANY OR TO THE TRANSFER AGENT. THE BOARD OF DIRECTORS
MAY REQUIRE THE OWNER OF A LOST OR DESTROYED STOCK CERTIFICATE, OR HIS LEGAL
REPRESENTATIVES TO GIVE THE COMPANY A BOND TO INDEMNIFY IT AND ITS TRANSFER AGENTS AND
REGISTRARS AGAINST ANY CLAIM THAT MAY BE MADE AGAINST THEM ON ACCOUNT OF THE ALLEGED
LOSS OR DESTRUCTION OF AY SUCH CERTIFICATE.
[INSERT RESTRICTIVE LEGENDS IN ACCORDANCE WITH SUBSCRIPTION AGREEMENT]
FOR VALUE RECEIVED, ________________ hereby sell, assign and transfer unto
(Insert assignee’s social security or tax identification number)

(Insert address and zip code of assignee)

Shares of the Series A Convertible Preferred Stock represented by the within Certificate, and do hereby irrevocably constitute
and appoint

agent to transfer the said shares of Series A Convertible Preferred Stock evidenced hereby on the books of the within-named
Company with full power of substitution in the premises.
Date:

A-4

Signature:

(Sign exactly as your name appears on the other side of this Series A Convertible Preferred Stock)
Signature Guarantee:

†

†

Signature must be guaranteed by an “eligible guarantor institution” that is a bank, stockbroker, savings and loan association or
credit union reasonably acceptable to the Company or meeting the requirements of any transfer agent appointed by the Company
from time to time, which requirements include membership or participation in the Securities Transfer Agents Medallion Program
(“STAMP”) or such other “signature guarantee program” as may be determined by the Transfer Agent in addition to, or in
substitution for, STAMP, all in accordance with the Securities Exchange Act of 1934, as amended.
A-5

EXHIBIT B
OPTIONAL CONVERSION NOTICE
DREAM FINDERS HOMES, INC.
Series A Convertible Preferred Stock
Subject to the terms of the Certificate of Designations, by executing and delivering this Optional Conversion Notice, the
undersigned Holder of the Convertible Preferred Stock identified below directs the Company to convert (check one):
☐

all of the shares of Convertible Preferred Stock

☐

‡ shares of Convertible Preferred Stock

identified by CUSIP No. and Certificate No. .
Date:
(Legal Name of Holder)
By:
Name:
Title:
Signature Guaranteed:
Participant in a Recognized Signature
Guarantee Medallion Program
By:
Authorized Signatory
‡ Must

be a whole number.
B-1

EXHIBIT C
FORM OF RESTRICTED STOCK LEGEND
THE OFFER AND SALE OF THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUABLE UPON
CONVERSION OF THIS SECURITY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), AND THIS SECURITY AND SUCH SHARES MAY NOT BE OFFERED, SOLD
OR OTHERWISE TRANSFERRED EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT THAT IS EFFECTIVE
UNDER THE SECURITIES ACT; OR (B) PURSUANT TO AN EXEMPTION FROM, OR IN A TRANSACTION NOT
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

Exhibit 10.1
JOINDER, COMMITMENT INCREASE, AND REALLOCATION AGREEMENT
THIS JOINDER, COMMITMENT INCREASE, AND REALLOCATION AGREEMENT (this “Agreement”) is made this 29th day of September,
2021, by and among Comerica Bank (“New Lender”), Flagstar Bank, FSB (“Increasing Lender”), Bank of America, N.A., as administrative agent for the
lenders (in such capacity, “Administrative Agent”), and Dream Finders Homes, Inc., a Delaware corporation (“Borrower”). Reference is made to the Credit
Agreement, dated as of January 25, 2021, by and among Borrower, each of the Lenders defined therein (collectively, together with New Lender,
“Lenders”), Administrative Agent and the other parties thereto (as renewed, extended, modified, and amended from time to time prior to the date hereof,
the “Credit Agreement”). Terms defined in the Credit Agreement and not otherwise defined herein are used herein as therein defined.
WITNESSETH
WHEREAS, pursuant to Section 2.14 of the Credit Agreement, Borrower has requested an increase in the Aggregate Commitments; and
WHEREAS, New Lender has agreed to join the Credit Agreement as a Lender and provide a Commitment thereunder, and Increasing Lender has
agreed to increase its Commitment, in each case to accommodate Borrower’s request.
NOW, THEREFORE, the parties hereto agree as follows:
1.

Lender Joinder. Subject to the terms and conditions set forth herein:

(a)
New Lender hereby (i) agrees to become a “Lender” under the Credit Agreement; (ii) joins in, becomes a party to, and agrees to comply
with and be bound by the terms and conditions of the Credit Agreement, to the same extent as if New Lender were an original signatory thereto; and (iii)
agrees to provide a Commitment to Borrower under the Credit Agreement on the date hereof in the amount set forth opposite New Lender’s name on
Schedule 2.01 attached hereto; and
(b) New Lender hereby (i) represents and warrants that it has full power and authority, and has taken all action necessary, to execute and deliver
this Agreement and to consummate the transactions contemplated hereby; and (ii) agrees that it will (A) independently and without reliance on
Administrative Agent or any other Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own
credit decisions in taking or not taking action under the Loan Documents, and (B) perform in accordance with their terms all of the obligations which by
the terms of the Loan Documents are required to be performed by it as a Lender.
2.
Increasing Lender. Subject to the terms and conditions set forth herein, Increasing Lender hereby agrees to increase its Commitment to Borrower
under the Credit Agreement on the date hereof to equal the amount set forth opposite Increasing Lender’s name on Schedule 2.01 attached hereto.
3. Commitment Schedule; Reallocations. Subject to the terms and conditions set forth herein, upon the effectiveness of this Agreement, Schedule 2.01
of the Credit Agreement is hereby replaced with Schedule 2.01 attached hereto. Upon the effectiveness of this Agreement, Borrower, Administrative Agent
and Lenders shall make such reallocations, sales, assignments and other relevant actions in respect of each Lender’s Loans as are necessary in order that
such Lender’s Loans reflect such Lender’s Applicable Percentage of the outstanding Aggregate Commitments on the date hereof, and (unless otherwise
waived by a Lender in its sole discretion) Borrower agrees to compensate each Lender for any loss, cost or expense
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incurred by such Lender in connection with the reallocation described above, in each case on the terms and in the manner set
forth in Section 3.05 of the Credit Agreement.
4.

Representations and Warranties. Borrower hereby represents and warrants that:

(a)
Borrower has the power to execute and deliver this Agreement and to perform its obligations hereunder; and Borrower has duly authorized
such execution, delivery and performance.
(b)
This Agreement constitutes a legal, valid and binding obligation of Borrower, enforceable against Borrower in accordance with its terms,
except as limited by Debtor Relief Laws and the applicable of general principles of equity (regardless of whether such enforceability is considered in
proceedings in equity or at law).
(c)
The representations and warranties of Borrower in the representations and warranties contained in Article V of the Credit Agreement and
the other Loan Documents are true and correct on and as of this Agreement, except to the extent that such representations and warranties specifically refer
to an earlier date, in which case they are true and correct as of such earlier date and except that for purposes of this paragraph, the representations and
warranties contained in subsections (a) and (b) of Section 5.05 of the Credit Agreement shall be deemed to refer to the most recent statements furnished
pursuant to subsections (a) and (b), respectively, of Section 6.01 of the Credit Agreement.

5.

(d)

No Default has occurred and is continuing or would result from giving effect to this Agreement.

(e)

The conditions set forth in Section 2.14 of the Credit Agreement have been satisfied as of the date hereof.

Conditions Precedent. The effectiveness of this Agreement is subject to satisfaction of the following conditions precedent:

(a)
Administrative Agent shall have received this Agreement, duly executed and delivered by New Lender, Increasing Lender, Administrative
Agent, and Borrower;
(b)

a Note for New Lender (to the extent requested by New Lender);

(c)
Administrative Agent shall have received a certificate of each Loan Party dated as of the date hereof (in sufficient copies for each Lender)
signed by a Responsible Officer of such Loan Party (i) certifying and attaching the resolutions adopted by such Loan Party approving or consenting to this
Agreement, and (ii) in the case of Borrower, certifying that, before and after giving effect to this Agreement, (A) the representations and warranties
contained in Article V of the Credit Agreement and the other Loan Documents are true and correct on and as of the date hereof, except to the extent that
such representations and warranties specifically refer to an earlier date, in which case they are true and correct as of such earlier date, and except that for
purposes of this paragraph, the representations and warranties contained in subsections (a) and (b) of Section 5.05 of the Credit Agreement shall be
deemed to refer to the most recent statements furnished pursuant to subsections (a) and (b), respectively, of Section 6.01 of the Credit Agreement, and (B)
no Default exists or would result from giving effect to this Agreement;
(d)
(x) upon the reasonable request of any Lender made at least fifteen days prior to the date hereof, Borrower shall have provided to such
Lender, and such Lender shall be reasonably
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satisfied with, the documentation and other information so requested in connection with applicable “know your customer” and anti-moneylaundering rules and regulations, including the PATRIOT Act, in each case at least ten (10) days prior to the date hereof and (y) at least ten
(10) days prior to the date hereof, any Loan Party that qualifies as a “legal entity customer” under the Beneficial Ownership Regulation
shall have delivered, to each Lender that so requests, a Beneficial Ownership Certification in relation to such Loan Party;
(e)

the representations and warranties set forth herein shall be true and correct;

(f)

no Default shall have occurred and be continuing or would result from giving effect to this Agreement;

(g)
payment by Borrower of all fees and other amounts due and payable on or prior to the date hereof, including, without limitation, any
applicable fees set forth in any applicable Fee Letter or any other Loan Document, and reimbursement or payment of all costs and expenses required to be
reimbursed or paid by Borrower hereunder, including all fees, charges and disbursements of counsel to Administrative Agent (directly to such counsel if
requested by Administrative Agent); and
(h)
receipt by Administrative Agent of such other documents or instruments as Administrative Agent may reasonably require to evidence the
increase in the Commitment of any Lender and to ratify each Loan Party's continuing obligations under the Credit Agreement and under the other Loan
Documents.
6.

Miscellaneous.

(a)
The Loan Documents are hereby ratified and affirmed by Borrower and shall remain in full force and effect. Borrower represents and
warrants to Administrative Agent that the conditions set forth in Section 2.15 of the Credit Agreement have been satisfied as of the date hereof.
(b)

This Agreement shall constitute one of the Loan Documents.

(c)
This Agreement shall be binding upon, and inure to the benefit of, the parties hereto and their respective successors and assigns. This
Agreement may be executed in any number of counterparts, which together shall constitute one instrument. Delivery of an executed counterpart of a
signature page of this Agreement by telecopy shall be effective as delivery of a manually executed counterpart of this Agreement. This Agreement shall be
governed by, and construed in accordance with, the laws of the State of New York. This Agreement, together with the Credit Agreement and the other Loan
Documents, embodies the entire agreement and understanding relating to the subject matter hereof.
(d)
This Agreement may be in the form of an Electronic Record (and may be delivered by e- mail or facsimile) and may be executed using
Electronic Signatures (including, without limitation, facsimile and .pdf) and shall be considered an original, and shall have the same legal effect, validity
and enforceability as a paper record. This Agreement may be executed in as many counterparts as necessary or convenient, including both paper and
electronic counterparts, but all such counterparts are one and the same letter agreement. For the avoidance of doubt, the authorization under this paragraph
may include, without limitation, use or acceptance by Bank of America, N.A. of a manually signed paper Communication which has been converted into
electronic form (such as scanned into pdf format), or an electronically signed Communication converted into another format, for transmission, delivery
and/or retention. For purposes hereof, (i) “Electronic Record” and “Electronic Signature” shall have the meanings assigned to them, respectively, by 15
USC §7006, as it may be amended from time to time and (ii) “Communication” shall
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mean this Agreement and any document, amendment, approval, consent, information, notice, certificate, request, statement, disclosure or authorization
related to this Agreement.
[Signature Pages Follow.]

IN WITNESS WHEREOF, the undersigned has executed this Agreement as of the date first stated above.
NEW LENDER:
COMMERCIA BANK
By:

/s/ Charles Weddell
Name: Charles Weddell
Title: Senior Vice President

Signature Page to
Joinder, Commitment Increase, and Reallocation Agreement

INCREASING LENDER:
FLAGSTAR BANK, FSB
By:

/s/ Drew Szilagyi
Name: Drew Szilagyi
Title: VP

Signature Page to
Joinder, Commitment Increase, and Reallocation Agreement

Accepted and agreed as of the date first stated above:
ADMINISTRATIVE AGENT:
BANK OF AMERICA, N.A.
By:

/s/ William Campano
Name: William Campano
Title: Senior Vice President
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Accepted and agreed as of the date first stated above:
BORROWER:
DREAM FINDERS HOMES, INC.
By:

/s/ Patrick O. Zalupski
Name: Patrick O. Zalupski
Title: President
Signature Page to
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To induce Administrative Agent, Lenders, and L/C Issuers to enter into this Amendment, the undersigned hereby (a) consent and agree to its execution and
delivery and the terms and conditions thereof, (b) agree that this document in no way releases, diminishes, impairs, reduces, or otherwise adversely affects
any guaranties , assurance, or other obligations or undertakings of any of the undersigned under any Loan Documents, (c) confirms and ratifies its
continuing unconditional obligations as a Guarantor under the Guaranty, as it may be amended or otherwise modified hereby, with respect to all of the
Guaranteed Obligations (as defined herein), and (d) waive notice of acceptance of this Amendment, which Amendment binds each of the undersigned and
their respective successors and permitted assigns and inures to the benefit of Administrative Agent, the L/C Issuers and Lenders and their respective
successors and permitted assigns.
GUARANTORS:
DREAM FINDERS HOMES, LLC
H&H CONSTRUCTORS OF FAYETVILLE, LLC
VILLAGE PARK HOMES, LLC
DFH LAND, LLC
DFH WILDWOOD, LLC
DFH MANDARIN, LLC
CENTURY HOMES FLORIDA, LLC
By:

/s/ Patrick O. Zalupski
Name: Patrick O. Zalupski
Title: President

DREAM FINDERS HOLDINGS LLC
By:

/s/ Patrick O. Zalupski
Name: Patrick O. Zalupski
Title: Chief Executive Officer
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SCHEDULE 2.01A
COMMITMENTS AND APPLICABLE PERCENTAGES

Exhibit 10.2
Execution Version
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), is made as of September 29, 2021, by and among Dream Finders Homes,
Inc., a Delaware corporation (the “Company”), and each of the parties listed on Schedule A hereto, each of which is referred to in this Agreement as a
“Holder”.
RECITALS
WHEREAS, This Agreement is made pursuant to that certain Subscription Agreement, dated as of September 8, 2021 between the Company and
each Holder (the “Subscription Agreement”);
WHEREAS, the Holders and the Company hereby agree that this Agreement shall govern the rights of the Holders to cause the Company to
register Registrable Securities (as defined below) held or issuable to the Holders as set forth in this Agreement;
NOW, THEREFORE, the parties hereby agree as follows:
1.

Definitions. For purposes of this Agreement:

1.1
“Adverse Disclosure” means public disclosure of material non-public information that, in the Board of Directors’ good faith
judgment, after consultation with independent outside counsel to the Company, (a) would be required to be made in any Registration Statement or report
filed with the SEC by the Company so that such Registration Statement from and after its effective date, does not contain an untrue statement of material
fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading; (b) would not be required to be
made at such time but for the filing, effectiveness or continued use of such Registration Statement or report; and (c) would have a material adverse effect on
the Company or its business or on the Company’s ability to effect a material proposed acquisition, disposition, financing, reorganization, recapitalization or
similar transaction.
1.2
“Affiliate” means, with respect to any specified Person, any other Person who, directly or indirectly, controls, is controlled by, or
is under common control with such Person, including any general partner, managing member, manager, officer or director of such Person or any venture
capital or private equity fund now or hereafter existing that is controlled by one or more general partners or managing members of, or shares the same
management company with, such Person.
1.3

“Board of Directors” means the board of directors of the Company.

1.4
“Business Day” means any day of the year on which national banking institutions in Jacksonville, Florida are open to the public
for conducting business and are not required or authorized to close.
1.5
“Certificate of Designation” means that certain Certificate of Designations for the Company’s Series A Convertible Preferred
Stock, dated as of September 29, 2021.

1.6

“Class A Common Stock” means the Class A common stock, par value $0.01 per share, of the Company.

1.7

“Closing” has the meaning set forth in the Subscription Agreement.

1.8
“Damages” means any loss, damage, claim or liability (joint or several) to which a party hereto may become subject under the
Securities Act, the Exchange Act, or other federal or state law, insofar as such loss, damage, claim or liability (or any action in respect thereof) arises out of
or is based upon: (a) any untrue statement or alleged untrue statement of a material fact contained in any Registration Statement of the Company, including
any preliminary Prospectus or final Prospectus contained therein or any amendments or supplements thereto; (b) an omission or alleged omission to state
therein a material fact required to be stated therein, or necessary to make the statements therein not misleading; or (c) any violation or alleged violation by
the indemnifying party (or any of its agents or Affiliates) of the Securities Act, the Exchange Act, any state securities law, or any rule or regulation
promulgated under the Securities Act, the Exchange Act, or any state securities law.
1.9

“Demand Notice” has the meaning given to such term in Section 2.2(a).

1.10

“Demand Period” has the meaning given to such term in Section 2.2(e).

1.11

“Demand Suspension” has the meaning given to such term in Section 2.2(f).

1.12
“Excluded Registration” means (a) a registration relating to the sale of securities to employees of the Company or a subsidiary
pursuant to a stock option, stock purchase, or similar plan; (b) a registration relating to a transaction under Rule 145 of the Securities Act; (c) a registration
on any form that does not include substantially the same information as would be required to be included in a registration statement covering the sale of the
Registrable Securities; or (d) a registration in which the only Class A Common Stock being registered is Class A Common Stock issuable upon conversion
of debt securities that are also being registered.
1.13

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated

thereunder.
1.14
“Form S-1” means such form under the Securities Act as in effect on the date hereof, Form F-1 or any successor registration
form thereto under the Securities Act subsequently adopted by the SEC.
1.15
“Form S-3” means such form under the Securities Act as in effect on the date hereof, Form F-3 or any registration form thereto
under the Securities Act subsequently adopted by the SEC that permits incorporation of substantial information by reference to other documents filed by
the Company with the SEC.
1.16
Act.

“Free Writing Prospectus” shall mean any “free writing prospectus” as defined in Rule 405 promulgated under the Securities

1.17

“Holder” has the meaning given to such term in the preamble.

1.18
“Immediate Family Member” means a child, stepchild, grandchild, parent, stepparent, grandparent, spouse, sibling, mother-inlaw, father-in-law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law (including adoptive relationships) of a natural person referred to herein.
1.19

“Initiating Holder” means any of the Holders, after properly initiating a registration request under this Agreement.

1.20

“Notice” has the meaning given to such term in Section 3.4.

1.21

“Person” means any individual, corporation, partnership, trust, limited liability company, association or other entity.

1.22
“Prospectus” means the prospectus included in any Registration Statement, all amendments and supplements to such
prospectus, including pre- and post-effective amendments to such Registration Statement, and all other material incorporated by reference in such
prospectus.
1.23
“Registrable Securities” means (a) any Series A Convertible Preferred Stock owned by the Holders; (b) any other security held
by any Holder that may be issued or distributed or be issuable in respect of any such shares by way of conversion, dividend, stock split or other
distribution, merger, consolidation, exchange, recapitalization or reclassification or similar transaction, including those shares of Class A Common Stock
that may be issued upon conversion of Series A Convertible Preferred Stock; (c) any securities issued as a distribution with respect to, or in exchange for or
in replacement of any of such shares; and (d) any securities issued or transferred in exchange for or upon conversion of any of such shares as a result of a
merger, consolidation, reorganization or otherwise (including any securities issued upon the conversion of the Company to a successor corporation) and any
other securities issued to any Holder in connection with any such transaction; excluding in all cases, however, any Registrable Securities sold by a Person
in a transaction in which the applicable rights under this Agreement are not assigned pursuant to Section 3.1, and excluding for purposes of Section 2 any
Series A Convertible Preferred Stock or Class A Common Stock for which registration rights have terminated pursuant to Section 2.11 of this Agreement.
1.24
“Registrable Securities then outstanding” means the number of shares determined by adding the number of shares of
outstanding Series A Convertible Preferred Stock that are Registrable Securities and the number of shares of Class A Common Stock issuable (directly or
indirectly) pursuant to then exercisable and/or convertible securities that are Registrable Securities, including Series A Convertible Preferred Stock.
1.25
“Registration Statement” means any registration statement of the Company filed with, or to be filed with, the SEC under the
rules and regulations promulgated under the Securities Act, including the related Prospectus, amendments and supplements to such registration statement,
including pre- and post-effective amendments, and all exhibits and all material incorporated by reference in such registration statement.

1.26

“SEC” means the Securities and Exchange Commission.

1.27

“SEC Rule 144” means Rule 144 promulgated by the SEC under the Securities Act.

1.28

“SEC Rule 415” means Rule 415 promulgated by the SEC under the Securities Act.

1.29

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.

1.30
“Series A Convertible Preferred Stock” means the Company’s Series A Convertible Preferred Stock, par value $0.01 per
share, issued or issuable to the Holders pursuant to the Subscription Agreement.
1.31
1.32

“Subscription Agreement” has the meaning given to such term in the preamble.
“Underwritten Offering” means a sale of securities of the Company to an underwriter or underwriters for reoffering to the

public.
1.33
2.

“WKSI” means a “well known seasoned issuer” as defined in Rule 405 promulgated under the Securities Act.

Registration Rights. The Company covenants and agrees as follows:

2.1
Form S-3 Registration. Within the earlier of (a) three Business Days after the filing of the Company’s Annual Report on Form
10-K for the fiscal year ended December 31, 2021; and (b) six months after the Closing, the Company shall file a Registration Statement on Form S-3
under the Securities Act (or Form S-1, if the Company is not eligible to use Form S-3) covering the resale of Registrable Securities consisting of all of the
Series A Convertible Preferred Stock owned by the Holders and such number of shares of Class A Common Stock that may be issued upon conversion of
Series A Convertible Preferred Stock equal to 19.9% of the outstanding shares of Class A Common Stock as of the date of the Certificate of Designation
held by the Holders as of the date of the filing of such Annual Report on Form 10-K for an offering to be made on a continuous basis pursuant to SEC Rule
415. If the Company has breached such requirement pursuant to this Section 2.1, in addition to the Regular Dividends (as defined in the Certificate of
Designation) that accumulate on the Convertible Preferred Stock as set forth in the Certificate of Designations, (i) if such breach has been cured within 30
days, each Holder shall be entitled to an additional 2% per annum for one full Regular Dividend Period (as defined in the Certificate of Designation)
payable on the next Regular Dividend Payment Date (as defined in the Certificate of Designation); and (ii) for each additional 30 day period in which the
Company has failed to cure such breach, each Holder shall be entitled to an additional 2% per annum for an additional full Regular Dividend Period, until a
Registration Statement has been filed in accordance with this Section 2.1.

2.2

Demand Registration.

(a)

Form S-1 and S-3 Demand.

(i)
If at any time after the Closing but prior to the filing of the Registration Statement by the Company pursuant to Section
2.1, the Company receives a request from the Initiating Holder that the Company file a Registration Statement on Form S-1 with respect
to the resale of Registrable Securities having an anticipated aggregate offering price in excess of $20 million (but in any event limited to
all shares of Series A Convertible Preferred Stock and such number of shares of Class A Common Stock that may be issued upon
conversion of Series A Convertible Preferred Stock equal to 19.9% of the outstanding shares of Class A Common Stock as of the date of
the Certificate of Designation), then the Company shall (1) within 10 days after the date such request is given, give notice thereof (the
“Demand Notice”) to all Holders other than the Initiating Holder; and (2) as soon as practicable, and in any event within 60 days after
the date such request is given by the Initiating Holder, file a Registration Statement on Form S-1 under the Securities Act covering the
resale of such Registrable Securities that the Initiating Holder requested to be registered and any additional Registrable Securities
requested to be included in such registration by any other Holders (but subject to the limits set forth herein) for an offering to be made on
a continuous basis pursuant to SEC Rule 415, as specified by notice given by each such Holder to the Company within 10 days of the
date the Demand Notice is given, and in each case, subject to the limitations set forth in Section 2.2.
(ii)
If at any time after the effectiveness of the Registration Statement filed by the Company pursuant to Section 2.1 and the
receipt by the Company of the Requisite Stockholder Approval (as defined in the Certificate of Designations), the Company receives a
request from the Initiating Holder that the Company file a Registration Statement on Form S-3 under the Securities Act (or Form S-1, if
the Company is not eligible to use Form S-3) with respect to the resale of Registrable Securities not included in the Registration
Statement filed pursuant to Section 2.1 having an anticipated aggregate offering price in excess of $20 million (but in any event limited to
all shares of Series A Convertible Preferred Stock and such number of shares of Class A Common Stock that may be issued upon
conversion of Series A Convertible Preferred Stock equal to the product of (a) the average of the Last Reported Sale Price (as defined in
the Certificate of Designation) for the Class A Common Stock for the 90 Trading Days (as defined in the Certificate of Designation)
immediately preceding the delivery of the Demand Notice required by this section) by (b) 0.70), then the Company shall (1) within 10
days after the date such request is given, give a Demand Notice to all Holders other than the Initiating Holder; and (2) as soon as
practicable, and in any event within 60 days after the date such request is given by the Initiating Holder, file a Registration Statement on
Form S-3 under the Securities Act (or Form S-1, if the Company is not eligible to use Form S-3) covering the resale of such Registrable
Securities that the Initiating Holder requested to be registered and any additional Registrable

Securities requested to be included in such registration by any other Holders (but subject to the limits set forth herein) for an offering to
be made on a continuous basis pursuant to SEC Rule 415, as specified by notice given by each such Holder to the Company within 10
days of the date the Demand Notice is given, and in each case, subject to the limitations set forth in Section 2.2.
(b)
Form S-3 Demand. If at any time when it is eligible to use Form S-3, the Company receives a request from the Initiating Holder
that the Company file a Registration Statement, including a shelf registration statement (and if at such time the Company is a WKSI, an automatic shelf
registration statement) on Form S-3 with respect to outstanding Registrable Securities of the Initiating Holder, then the Company shall (1) within 10 days
after the date such request is given, give a Demand Notice to all Holders except the Initiating Holder; and (2) as soon as practicable, and in any event
within 30 days after the date such request is given by the Initiating Holder, file a Registration Statement on Form S-3 under the Securities Act covering all
Registrable Securities requested to be included in such registration by any other Holders, as specified by notice given by each such Holder to the Company
within 10 days of the date the Demand Notice is given, and in each case, subject to the limitations of Section 2.2 and Section 2.4.
(c)
At any time, and from time-to-time, during the period during which a shelf registration statement is effective (except during a
Demand Suspension, as defined below), the Initiating Holder may notify the Company in writing (the “Takedown Request”), of the intent to sell
Registrable Securities covered by the Registration Statement (in whole or in part) in an offering (a “Shelf Offering”). Such Takedown Request shall
specify the aggregate number of Registrable Securities requested to be registered in such Shelf Offering. Within 10 days after receipt by the Company of
such Takedown Request, the Company shall deliver a written notice (a “Takedown Notice”) to each other Holder informing each such other Holder of its
right to include Registrable Securities in such Shelf Offering. As soon as reasonably practicable and in any event no later than 5 Business Days after
receipt of a Takedown Notice (and no later than 2 Business Days after the receipt of such Demand Notice in the case of a “bought deal,” a “registered direct
offering” or an “overnight transaction” where no preliminary prospectus is used), each such other Holder shall have the right to request in writing that the
Company include all or a specific portion of the Registrable Securities held by such other Holder in such Shelf Offering and the Company shall include
such Registrable Securities in such Shelf Offering.
(d)
Notwithstanding anything to the contrary in this Agreement, (i) if the SEC or any SEC guidance sets forth a limitation on the
number of Registrable Securities permitted to be registered on a particular Registration Statement, the number of Registrable Securities to be registered on
such Registration Statement will be reduced to the extent applicable (which reduction shall be pro rata among all such selling shareholders whose securities
are included in such Registration Statement); and (ii) in no event shall the Company be permitted to name any Holder or such Holder’s Affiliate as an
underwriter without the prior written consent of such Holder.
(e)
Notwithstanding the foregoing obligations, if the Company furnishes to Holders requesting a Registration Statement or
Takedown Request pursuant to this Section 2.2 a certificate signed by the Company’s chief executive officer stating that in the good faith judgment of the
Board of Directors it would be materially detrimental to the Company and its stockholders

for such Registration Statement, including any shelf registration statement, to either become effective or remain effective for as long as such Registration
Statement otherwise would be required to remain effective, or for the prospectus supplement, related to the Registration Statement to be filed pursuant to
the Takedown Request, to be filed because such action would: (i) materially interfere with a significant acquisition, corporate reorganization, or other
similar transaction involving the Company; (ii) require the Company to make an Adverse Disclosure; (iii) render the Company unable to comply with
requirements under the Securities Act or Exchange Act; or (iv) in the good faith judgment of the Board of Directors, otherwise be materially detrimental to
the Company and its stockholders for such Registration Statement or prospectus supplement to be filed (a “Demand Suspension”), then the Company shall
have the right to defer taking action with respect to such filing or notify the Holders to suspend the use of the Registration Statement that has already been
declared effective, as applicable, and any time periods with respect to filing or effectiveness thereof shall be tolled correspondingly, for a period of not
more than 60 days (or 30 days in the case of clause (iv) after the request of the Initiating Holder is given) during any calendar year; provided, however, that
the Company may not invoke this right more than twice in any 12-month period, and at least 30 days must elapse between each Demand Suspension. If a
Demand Suspension is made because the Registration Statement or Takedown Request would require the Company to make an Adverse Disclosure, such
Demand Suspension shall terminate at such time as the public disclosure of such information is made. The Company shall immediately notify the Holders
upon the termination of any Demand Suspension, without any further request from a Holder.
(f)
The Company shall not be obligated to effect, or to take any action to effect, any registration pursuant to Section 2.2: (i) during
the period that is 60 days before the Company’s good faith estimate of the date of filing of, and ending on a date that is 90 days after the effective date of, a
Company-initiated registration; provided that the Company is actively employing in good faith commercially reasonable efforts to cause such Registration
Statement to become effective and may only exercise this right once in any 12-month period; or (ii) after the Company has effected up to one registration
requested by the Initiating Holder pursuant to Section 2.2(a)(i), up to one registration requested by the Initiating Holder pursuant to Section 2.2(a)(ii) and
up to three registrations requested by the Initiating Holder pursuant to Section 2.2(b). A registration shall not be counted as “effected” for purposes of
Section 2.2 until such time as the applicable Registration Statement has been declared effective by the SEC and, in the case of a registration pursuant to
Section 2.2(a), remains effective for not less than 180 days (or such shorter period as shall terminate when all Registrable Securities covered by such
Registration Statement have been sold or withdrawn) (the “Demand Period”). No registration pursuant to Section 2.2 shall be deemed to have been
effected if during the Demand Period such registration is interfered with by any stop order, injunction or other order or requirement of the SEC or other
governmental agency or court.
(g)
Any Holders that have requested its Registrable Securities be included in any registration pursuant to Section 2.2 may withdraw
all or any portion of its Registrable Securities from such registration at any time prior to the effectiveness of the applicable Registration Statement. The
Company shall continue all efforts to secure effectiveness of the applicable Registration Statement in respect of the Registrable Securities of any other
Holder that has requested inclusion in the demand registration pursuant to Section 2.2 so long as the Initiating

Holder has requested and not withdrawn all of his Registrable Securities to be included in such registration; provided, however, if the Initiating Holder has
requested for all of his Registrable Securities to be withdrawn from such registration, the Company shall immediately cease all efforts to secure
effectiveness of the applicable Registration Statement, even if one or more other Holders have requested for Registrable Securities to be included in such
applicable Registration Statement pursuant to Section 2.2, and such withdrawn registration shall not count towards the limitation on registrations set forth
in Section 2.2(e) so long as the applicable Registration Statement has not been filed or submitted to the SEC.
(h)
In the event any Holder requests to participate in a registration pursuant to this Section 2.2 in connection with a distribution of
Registrable Securities to its partners or members, the registration shall provide for resale by such partners or members, if requested by the Holder.
(i)
For purposes of this Section 2.2, the Company shall use commercially reasonable efforts to qualify for registration on Form S-3
for secondary sales and, during such time as the Company is so qualified, shall effect any registration of secondary sales on Form S-3 after such
qualification.
(j)
For avoidance of doubt, nothing in the Agreement provides any Holder with the right to demand a Registration Statement (or
inclusion in any Registration Statement) involving an Underwritten Offering.
2.3

Company Offering.

(a)
If the Company proposes to offer (including, for this purpose, a registration effected by the Company for its stockholders other
than the Holders) any of its securities under the Securities Act in connection with the public offering of such securities (including an “at-the market
offering,” a “bought deal” or a “registered direct offering”) solely for cash (other than in an Excluded Registration), the Company shall, at such time,
promptly give each Holder notice of such offering (a “Company Offering”). Such notice shall specify, as applicable, the amount of Class A Common
Stock to be registered, the proposed filing date of the registration statement or applicable prospectus supplement and the proposed minimum offering price
of the Class A Common Stock, in each case, to the extent then known. In the case of an offering under a shelf registration statement previously filed or to
be filed by the Company pursuant to Rule 415 under the Securities Act, including where the Company qualifies as a WKSI, such notice shall be sent as
promptly as reasonably practicable and in any event no later than 10 days prior to the expected date of filing of such registration statement or
commencement of marketing efforts for such offering (and no later than 5 days prior in the case of a “bought deal,” a “registered direct

offering” or an “overnight transaction” where no preliminary prospectus is used). In the case of a Company Offering under a registration statement to be
filed that is not a shelf registration statement, such notice shall be given as promptly as reasonably practicable and, in any event, no later than 10 days prior
to the expected date of filing of such registration statement. Upon the written request of each Holder given within 5 Business Days after such notice is
given by the Company (except that each Holder shall have 2 Business Days after the Company gives such notice to request inclusion of Registrable
Securities in the Company Offering in the case of a “bought deal,” a “registered direct offering” or an “overnight transaction” where no preliminary
prospectus is used), the Company shall, subject to the provisions of Section 2.4, as promptly as reasonably practicable cause to be registered or include in
the prospectus supplement, as applicable, all of the Registrable Securities that each such Holder has requested to be included in such registration. The
Company shall have the right to terminate or withdraw any offering initiated by it under this Section 2.3 before the effective date of such offering, whether
or not any Holder has elected to include Registrable Securities in such offering. The expenses of such withdrawn offering shall be borne by the Company
in accordance with Section 2.6.
(b)
No offering of Registrable Securities effected pursuant to a request under this Section 2.3 shall be deemed to have been effected
pursuant to Section 2.2 or shall relieve the Company of its obligations under Section 2.2.
(c)
Each Holder shall be permitted to withdraw all or part of its Registrable Securities in an offering under this Section 2.3 by giving
written notice to the Company of its request to withdraw; provided that (i) such request must be made in writing prior to the effectiveness of such
Registration Statement or, in the case of a public offering, at least 5 Business Days prior to the earlier of the anticipated filing of the “red herring”
Prospectus, if applicable, and the anticipated pricing or trade date; and (ii) such withdrawal shall be irrevocable and, after making such withdrawal, the
Holder shall no longer have any right to include Registrable Securities in such offering as to which such withdrawal was made.
2.4
Obligations of the Company. Whenever required under this Section 2 to effect the registration of any Registrable Securities, the
Company shall, as expeditiously as reasonably possible:
(a)
prepare and file a Registration Statement with respect to such Registrable Securities and use commercially reasonable efforts to
cause such Registration Statement to become effective, and, to keep such Registration Statement effective for a period of up to 180 days or, if earlier, until
the distribution contemplated in the Registration Statement has been completed, provided, however, that in the case of an automatic Registration Statement
on Form S-3, where the Company shall use commercially reasonable efforts to keep such Registration Statement effective for three years from the date of
effectiveness, which period may be extended, at the request of the Holders of a majority of the Registrable Securities registered thereunder, until the earlier
of (A) the effective date of the new Registration Statement; or (B) 180 days after the third anniversary of the initial effective date of the prior automatic
Registration Statement on Form S-3; in each case, subject to compliance with applicable SEC rules;
(b)
(i) prepare and file with the SEC such amendments, including post-effective amendments, and supplements to such Registration
Statement, and the Prospectus used in connection with such Registration Statement, as may be necessary to comply with the Securities Act in order to
enable the disposition of all securities covered by such Registration Statement through the applicable periods during which the Company is obligated to
maintain the effectiveness of such Registration Statement; (ii) cause the related Prospectus to be amended or supplemented by any required Prospectus
supplement, and as so supplemented or amended to be filed pursuant to Rule 424 promulgated by the SEC under the Securities Act; and (iii) respond to

any comments received from the SEC with respect to each Registration Statement or any amendment thereto;
(c)
that, to the extent practicable, at least 5 Business Days prior to filing any registration statement or prospectus or any
amendments or supplements thereto, the Company shall furnish to the holders of the Registrable Securities covered by such registration statement and their
counsel, copies of all such documents proposed to be filed;
(d)
furnish to the selling Holders such numbers of copies (which, for the avoidance of doubt, may be electronic copies) of the
signed Registration Statement, any post-effective amendment thereto, a Prospectus, including a preliminary Prospectus, as required by the Securities Act,
any amendments or supplements thereto, any Free Writing Prospectus, and such other documents as the Holders may reasonably request in order to
facilitate their disposition of their Registrable Securities;
(e)
use commercially reasonable efforts to register and qualify the securities covered by such Registration Statement under such
other securities or blue-sky laws of such jurisdictions as shall be reasonably requested by the selling Holders; provided that the Company shall not be
required to qualify to do business or to file a general consent to service of process in any such states or jurisdictions, unless the Company is already subject
to service in such jurisdiction and except as may be required by the Securities Act;
(f)
cooperate with each Holder participating in the disposition of such Registrable Securities and their respective counsel in
connection with any filings required to be made with FINRA;
(g)
if the Company is eligible under the relevant provisions of Rule 430B under the Securities Act, if the Company files any shelf
Registration Statement, include in such shelf Registration Statement such disclosures as may be required by Rule 430B under the Securities Act (referring
to the unnamed selling security holders in a generic manner by identifying the initial offering of the securities to the Holders) in order to ensure that the
Holders may be added to such shelf Registration Statement at a later time through the filing of a Prospectus supplement rather than a post-effective
amendment;
(h)
use commercially reasonable efforts to cause all such Registrable Securities covered by such Registration Statement to be listed
on a national securities exchange or trading system and each securities exchange and trading system (if any) on which similar securities issued by the
Company are then listed;
(i)
(1) provide a transfer agent and registrar for all Registrable Securities registered pursuant to this Agreement and provide a
CUSIP number for all such Registrable Securities, in each case not later than the effective date of such registration; and (2) cooperate with any selling
Holders to facilitate the timely preparation and delivery of book-entry interests representing Registrable Securities to be delivered to a transferee pursuant
to a Registration Statement, which book-entry interests shall be free of all restrictive legends indicating that the Registrable Securities are unregistered or
unqualified for resale under the Securities Act, Exchange

Act or other applicable securities laws, and to enable such Registrable Securities to be in such denominations and registered in such names as any such
Holder may request in writing;
(j)
notify each selling Holder, promptly after the Company receives notice thereof, of the time when such Registration Statement
has been declared effective or a supplement to any Prospectus forming a part of such Registration Statement has been filed;
(k)
after such Registration Statement becomes effective, promptly notify each selling Holder of any (i) request by the SEC that the
Company amend or supplement such Registration Statement or Prospectus; or (ii) stop order or other order suspending the effectiveness of any registration
statement, issued or threatened in writing by the SEC in connection therewith, and use commercially reasonable efforts to prevent the entry of such stop
order or to remove it or obtain withdrawal of it as soon as practicable if entered; and
(l)
promptly notify each seller of Registrable Securities covered by such registration, upon discovery by an executive officer of the
Company that the prospectus included in such registration, as then in effect, includes an untrue statement of a material fact or omits to state any material
fact required to be stated therein or necessary to make the statements therein not misleading, and promptly thereafter prepare and file with the SEC and
furnish to such seller a reasonable number of copies of a supplement to or an amendment of such prospectus as may be necessary so that, as thereafter
delivered to the purchasers or prospective purchasers of such securities, such prospectus shall not include an untrue statement of a material fact or omit to
state a material fact required to be stated therein or necessary to make the statements therein not misleading in the light of the circumstances under which
they are made.
2.5
Furnish Information. It shall be a condition precedent to the obligations of the Company to take any action pursuant to this
Section 2 with respect to the Registrable Securities of any selling Holder that such Holder shall furnish to the Company such information regarding itself,
the Registrable Securities held by it, and the intended method of disposition of such securities as is reasonably required to effect the registration of such
Holder’s Registrable Securities. All penalties set forth in Section 2 shall be tolled to the extent that the Company is unable to file a Registration Statement
because a selling Holder has not responded to such request in a commercially timely manner.
2.6
Expenses of Registration. All expenses incurred in connection with registrations pursuant to Section 2 shall be borne and paid
by the Company; provided, however, that the Company shall not be required to pay for any expenses of any registration proceeding begun pursuant to
Section 2.2 if the registration request is subsequently withdrawn at the request of the Initiating Holder (in which case all selling Holders shall bear such
expenses pro rata based upon the number of Registrable Securities that were to be included in the withdrawn registration); provided further, that if, at the
time of such withdrawal, the Holders shall have learned of a material adverse change in the condition, business, or prospects of the Company from that
known to the Holders at the time of their request and have withdrawn the request with reasonable promptness after learning of such information then the
Holders shall not be required to pay any of such expenses and shall not forfeit their right to one registration pursuant to Section 2.2(a).

2.7
Delay of Registration. No Holder shall have any right to obtain or seek an injunction restraining or otherwise delaying any
registration pursuant to this Agreement as the result of any controversy that might arise with respect to the interpretation or implementation of this Section
2.
2.8

Indemnification. If any Registrable Securities are included in a Registration Statement under this Section 2:

(a)
To the extent permitted by law, the Company will indemnify, defend, and hold harmless each selling Holder, and the partners,
members, officers, directors, and stockholders of each such Holder; one legal counsel and one accountant for the Initiating Holder, and each Person, if any,
who controls such Holder within the meaning of the Securities Act or the Exchange Act, against any Damages, and the Company will pay to each such
Holder, controlling Person, or other aforementioned Person any legal or other expenses reasonably incurred thereby in connection with investigating or
defending any claim or proceeding from which Damages may result, as such expenses are incurred; provided, however, that the indemnity agreement
contained in this Section 2.8(a) shall not apply to amounts paid in settlement of any such claim or proceeding if such settlement is effected without the
consent of the Company (which consent shall not be unreasonably withheld, conditioned, or delayed), nor shall the Company be liable for any Damages to
the extent that they arise out of or are based upon actions or omissions made in reliance upon and in conformity with written information furnished by or on
behalf of any such Holder, controlling Person, or other aforementioned Person expressly for use in connection with such registration.
(b)
To the extent permitted by law, each selling Holder, severally and not jointly, will indemnify, defend, and hold harmless the
Company, and each of its directors, each of its officers who has signed the Registration Statement, each Person (if any) who controls the Company within
the meaning of the Securities Act, and legal counsel and accountants for the Company, any other Holder selling securities in such Registration Statement,
and any controlling Person of any such Holder, against any Damages, in each case only to the extent that such Damages arise out of or are based upon
actions or omissions made in reliance upon and in conformity with written information furnished by or on behalf of such selling Holder expressly for use in
connection with such registration; and each such selling Holder will pay to the Company and each other aforementioned Person any legal or other expenses
reasonably incurred thereby in connection with investigating or defending any claim or proceeding from which Damages may result, as such expenses are
incurred; provided, however, that the indemnity agreement contained in this Section 2.8(b) shall not apply to amounts paid in settlement of any such claim
or proceeding if such settlement is effected without the consent of such Holder (which consent shall not be unreasonably withheld, conditioned, or
delayed); and provided, further, that in no event shall the aggregate amounts payable by such Holder by way of indemnity or contribution under Section
2.8(b) and Section 2.8(d) exceed the proceeds from the offering received by such Holder, except in the case of fraud or willful misconduct by such Holder.
(c)
Promptly after receipt by an indemnified party under this Section 2.8 of notice of the commencement of any action (including
any governmental action) for which a party may be entitled to indemnification hereunder, such indemnified party will, if a claim in respect

thereof is to be made against any indemnifying party under this Section 2.8, give the indemnifying party notice of the commencement thereof. The
indemnifying party shall have the right to participate in such action and, to the extent the indemnifying party so desires, participate jointly with any other
indemnifying party to which notice has been given, and to assume the defense thereof with counsel mutually satisfactory to the parties; provided, however,
that an indemnified party (together with all other indemnified parties that may be represented without conflict by one counsel) shall have the right to retain
one separate counsel, with the fees and expenses to be paid by the indemnifying party, if representation of such indemnified party by the counsel retained
by the indemnifying party would be inappropriate due to actual or potential differing interests between such indemnified party and any other party
represented by such counsel in such action. The failure to give notice to the indemnifying party within a reasonable time of the commencement of any such
action shall relieve such indemnifying party of any liability to the indemnified party under this Section 2.8, to the extent that such failure actually and
materially prejudices the indemnifying party’s ability to defend such action. The failure to give notice to the indemnifying party will not relieve it of any
liability that it may have to any indemnified party otherwise than under this Section 2.8.
(d)
To provide for just and equitable contribution to joint liability under the Securities Act in any case in which either: (i) any party
otherwise entitled to indemnification hereunder makes a claim for indemnification pursuant to this Section 2.8 but it is judicially determined (by the entry
of a final judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such
indemnification may not be enforced in such case, notwithstanding the fact that this Section 2.8 provides for indemnification in such case; or (ii)
contribution under the Securities Act may be required on the part of any party hereto for which indemnification is provided under this Section 2.8, then,
and in each such case, such parties will contribute to the aggregate losses, claims, damages, liabilities, or expenses to which they may be subject (after
contribution from others) in such proportion as is appropriate to reflect the relative fault of each of the indemnifying party and the indemnified party in
connection with the statements, omissions, or other actions that resulted in such loss, claim, damage, liability, or expense, as well as to reflect any other
relevant equitable considerations. The relative fault of the indemnifying party and of the indemnified party shall be determined by reference to, among
other things, whether the untrue or allegedly untrue statement of a material fact, or the omission or alleged omission of a material fact, relates to
information supplied by the indemnifying party or by the indemnified party and the parties’ relative intent, knowledge, access to information, and
opportunity to correct or prevent such statement or omission; provided, however, that, in any such case (x) no Holder will be required to contribute any
amount in excess of the public offering price of all such Registrable Securities offered and sold by such Holder pursuant to such Registration Statement;
and (y) no Person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) will be entitled to contribution from any
Person who was not guilty of such fraudulent misrepresentation; and provided, further, that in no event shall any Holder’s liability pursuant to this Section
2.8(d), when combined with the amounts paid or payable by such Holder pursuant to Section 2.8(b), exceed the proceeds from the offering received by
such Holder, except in the case of willful misconduct or fraud by such Holder.

(e)
The obligations of the Company and Holders under this Section 2.8 shall survive the completion of any offering of Registrable
Securities in a registration under this Section 2, and otherwise shall survive the termination of this Agreement.
2.9
Reports Under Exchange Act. With a view to making available to the Holder the benefits of SEC Rule 144 and any other rule
or regulation of the SEC that may at any time permit a Holder to sell securities of the Company to the public without registration or pursuant to a
registration on Form S-3, the Company shall:
(a)

make and keep available adequate current public information, as those terms are understood and defined in SEC Rule 144;

(b)
use commercially reasonable efforts to file with the SEC in a timely manner all reports and other documents required of the
Company under the Securities Act and the Exchange Act (at any time after the Company has become subject to such reporting requirements); and
(c)
furnish to the Holder, so long as the Holder owns any Registrable Securities, forthwith upon request (i) to the extent accurate, a
written statement by the Company that it has complied with the reporting requirements of SEC Rule 144, the Securities Act, and the Exchange Act, or that
it qualifies as a registrant whose securities may be resold pursuant to Form S-3 (at any time after the Company so qualifies); and (ii) such other information
as may be reasonably requested in availing the Holder of any rule or regulation of the SEC that permits the selling of any such securities without
registration or pursuant to Form S-3 (at any time after the Company so qualifies to use such form).
2.10
Limitations on Subsequent Registration Rights. From and after the date of this Agreement, the Company shall not, without the
prior written consent of the Holders of a majority of the Registrable Securities then outstanding, enter into any agreement with any holder or prospective
holder of any securities of the Company that would allow such holder or prospective holder to include such securities in any registration unless, under the
terms of such agreement, such holder or prospective holder may include such securities in any such registration only to the extent that the inclusion of such
securities will not reduce the number of the Registrable Securities of the Holders that are included.
2.11
Termination of Registration Rights. The right of any Holder to request registration or inclusion of Registrable Securities in any
registration shall terminate at such time as SEC Rule 144(b)(1) under the Securities Act (or any successor provision) is available for the sale of all of such
Holder’s shares without any need to comply with the public information requirements of SEC Rule 144(b)(1) (or any successor provision) or any such
shares are sold pursuant to SEC Rule 144.
3.

Miscellaneous.

3.1
Successors and Assigns. The rights under this Agreement may be assigned (but only with all related obligations) by a Holder to
a transferee of Registrable Securities that (a) is an Affiliate of such Holder; (b) is a Holder’s Immediate Family Member or trust for the benefit

of an individual Holder or one or more of such Holder’s Immediate Family Members; or (c) after such transfer, holds at least 1% of the Company’s then
outstanding Registrable Securities; provided, however, that the Company is, within a reasonable time after such transfer, furnished with written notice of
the name and address of such transferee and the Registrable Securities with respect to which such rights are being transferred. For the purposes of
determining the number of shares of Registrable Securities held by a transferee, the holdings of a transferee (1) that is an Affiliate, member or stockholder
of a Holder; (2) who is a Holder’s Immediate Family Member; or (3) that is a trust for the benefit of an individual Holder or such Holder’s Immediate
Family Member shall be aggregated together and with those of the transferring Holder; provided, further, that all transferees who would not qualify
individually for assignment of rights shall have a single attorney-in-fact for the purpose of exercising any rights, receiving notices, or taking any action
under this Agreement. The terms and conditions of this Agreement inure to the benefit of and are binding upon the respective successors and permitted
assignees of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party other than the parties hereto or their respective
successors and permitted assignees any rights, remedies, obligations or liabilities under or by reason of this Agreement, except as expressly provided
herein.
3.2
Counterparts. This Agreement may be executed in 2 or more counterparts, each of which shall be deemed an original, but all of
which together shall constitute one and the same instrument. Counterparts may be delivered via facsimile, electronic mail (including pdf or any electronic
signature complying with the U.S. federal ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered
shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
3.3
Titles and Subtitles. The titles and subtitles used in this Agreement are for convenience only and are not to be considered in
construing or interpreting this Agreement.
3.4
Notices. All notices and other communications given or made pursuant to this Agreement shall be in writing and shall be
deemed effectively given upon the earlier of actual receipt or (a) personal delivery to the party to be notified; (b) when sent, if sent by electronic mail or
facsimile during the recipient’s normal business hours, and if not sent during normal business hours, then on the recipient’s next Business Day; (c) 5 days
after having been sent by registered or certified mail, return receipt requested, postage prepaid; or (d) 1 Business Day after the Business Day of deposit
with a nationally recognized overnight courier, freight prepaid, specifying next-day delivery, with written verification of receipt. All communications shall
be sent to the respective parties at their addresses as set forth on Schedule A hereto, or to the principal office of the Company and to the attention of the
Chief Executive Officer, in the case of the Company, or to such email address, facsimile number, or address as subsequently modified by written notice
given in accordance with this Section 3.4.
3.5
Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement
may be waived (either generally or in a particular instance, and either retroactively or prospectively) only with the written consent of the Company and the
Initiating Holder; provided that any provision hereof may be waived by any waiving party on such party’s own behalf, without the consent of any other
party. The Company shall give prompt notice of any amendment or termination hereof or waiver hereunder to any party hereto

that did not consent in writing to such amendment, termination, or waiver. Any amendment, termination, or waiver effected in accordance with this Section
3.5 shall be binding on all parties hereto, regardless of whether any such party has consented thereto. No waivers of or exceptions to any term, condition,
or provision of this Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such term,
condition, or provision. Notwithstanding the foregoing, in no event may the demand registration rights granted to any Holder pursuant to Section 2.2 of
this Agreement be removed without the prior written consent of such Holder.
3.6
Severability. In case any one or more of the provisions contained in this Agreement is for any reason held to be invalid, illegal
or unenforceable in any respect, such invalidity, illegality, or unenforceability shall not affect any other provision of this Agreement, and such invalid,
illegal, or unenforceable provision shall be reformed and construed so that it will be valid, legal, and enforceable to the maximum extent permitted by law.
3.7
Entire Agreement. This Agreement (including any Schedules and Exhibits hereto) constitutes the full and entire understanding
and agreement among the parties with respect to the subject matter hereof, and any other written or oral agreement relating to the subject matter hereof
existing between the parties is expressly canceled.
3.8
Governing Law; Jurisdiction. This Agreement shall be governed by and construed in accordance with the internal laws of the
State of Delaware without regard to the conflicts of law principles of such State that may lead to the application of the laws of any other jurisdiction. The
parties (a) hereby irrevocably and unconditionally submit to the jurisdiction of the courts of the State of Delaware sitting in New Castle County and to the
jurisdiction of the United States District Court sitting in Wilmington, Delaware for the purpose of any suit, action or other proceeding arising out of or
based upon this Agreement; (b) agree not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the
courts of the State of Delaware sitting in New Castle County or the United States District Court sitting in Wilmington, Delaware; and (c) hereby waive, and
agree not to assert, by way of motion, as a defense, or otherwise, in any such suit, action or proceeding, any claim that it is not subject personally to the
jurisdiction of the above-named courts, that its property is exempt or immune from attachment or execution, that the suit, action or proceeding is brought in
an inconvenient forum, that the venue of the suit, action or proceeding is improper or that this Agreement or the subject matter hereof may not be enforced
in or by such court.
3.9
WAIVER OF JURY TRIAL. EACH PARTY HEREBY WAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT, THE OTHER TRANSACTION DOCUMENTS, THE SECURITIES
OR THE SUBJECT MATTER HEREOF OR THEREOF. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL-ENCOMPASSING OF ANY
AND ALL DISPUTES THAT MAY BE FILED IN ANY COURT AND THAT RELATE TO THE SUBJECT MATTER OF THIS TRANSACTION,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS (INCLUDING NEGLIGENCE), BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
LAW AND STATUTORY CLAIMS. THIS SECTION HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE
PROVISIONS WILL NOT BE SUBJECT TO

ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS
WAIVER WITH ITS LEGAL COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.
3.10
Delays or Omissions. No delay or omission to exercise any right, power, or remedy accruing to any party under this Agreement,
upon any breach or default of any other party under this Agreement, shall impair any such right, power, or remedy of such nonbreaching or nondefaulting
party, nor shall it be construed to be a waiver of or acquiescence to any such breach or default, or to any similar breach or default thereafter occurring, nor
shall any waiver of any single breach or default be deemed a waiver of any other breach or default theretofore or thereafter occurring. All remedies,
whether under this Agreement or by law or otherwise afforded to any party, shall be cumulative and not alternative.
3.11
Other Interpretive Matters. For purposes of this Agreement, (a) when calculating the period of time before which, within which
or following which any act is to be done or step taken pursuant to this Agreement, the date that is the reference date in calculating such period is excluded,
and if the last day of such period is a non-Business Day, the period in question ends on the next succeeding Business Day; (b) unless the context otherwise
requires, all references in this Agreement to any “Article,” “Section” or “Exhibit” are to the corresponding Article, Section or Exhibit of this Agreement;
(c) the word “including,” or any variation thereof, means “including, without limitation” and does not limit any general statement that it follows to the
specific or similar items or matters immediately following it; and (d) all references to dollar amounts are expressed in United States Dollars. As used
herein, the singular shall include the plural, the plural shall include the singular and any use of the male or female gender shall include the other gender, all
wherever the same shall be applicable and when the context shall admit or require.
3.12
No Recourse. Notwithstanding anything to the contrary that may be expressed or implied in this Agreement, and
notwithstanding the fact that any Holder or its Affiliates or any of its or their successors or permitted assignees may be a partnership or a limited liability
company, the Company, by its acceptance of the benefits hereof, covenants, agrees and acknowledges that no Person other than the Holders and their
respective successors and permitted assignees shall have any obligation hereunder, and that it has no rights of recovery against, and no recourse hereunder
against, any former, current or future director, officer, agent, advisor, attorney, representative, Affiliate, manager or employee of any Holder (or any of its
successors or assignees), against any former, current or future general or limited partner, manager, member or stockholder of any Holder or any Affiliate
thereof or against any former, current or future director, officer, agent, advisor, attorney, representative, employee, Affiliate, assignee, general or limited
partner, stockholder, manager or member of any of the foregoing, whether by or through attempted piercing of the corporate veil, by the enforcement of any
judgment or assessment or by any legal or equitable proceeding, or by virtue of any statute, regulation or other applicable law.
3.13
Specific Performance. The rights of each party to consummate the transactions contemplated hereby are agreed to be unique,
and recognizing that the remedy at law for any breach or threatened breach by a party hereto of the agreements and conditions set forth herein would be
inadequate, and further recognizing that any such breach or threatened breach

would cause immediate, irreparable and permanent damage to the parties, the extent of which would be impossible or difficult to ascertain, the parties
hereto agree that in the event of any such breach or threatened breach, and in addition to any and all remedies at law or otherwise provided herein, any
party hereto may specifically enforce the terms of this Agreement and may obtain temporary and/or permanent injunctive relief (including a mandatory
injunction) without the necessity of proving actual damage or the lack of an adequate remedy at law and, to the extent permissible under applicable rules,
provision and statutes, a temporary injunction may be granted immediately upon the commencement of any suit hereunder regardless of whether the
breaching party or parties have actually received notice thereof. Such remedy shall be cumulative and not exclusive, and shall be in addition to any other
remedy or remedies available to the parties.
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IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first written above.
COMPANY:
DREAM FINDERS HOMES, INC.
By: /s/ Patrick O. Zalupski
Name: Patrick O. Zalupski
Title: President and Chief Executive Officer

HOLDERS:
BLACKROCK CAPITAL ALLOCATION TRUST
By: BLACKROCK ADVISORS LLC, as Investment Advisor
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK GLOBAL LONG/SHORT CREDIT FUND OF
BLACKROCK FUNDS IV
By: BLACKROCK ADVISORS LLC, its Investment Advisor
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK STRATEGIC INCOME OPPORTUNITIES
PORTFOLIO OF BLACKROCK FUNDS V
By: BLACKROCK ADVISORS LLC, its Investment Advisor
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK STRATEGIC GLOBAL BOND FUND, INC.
By: BLACKROCK ADVISORS, LLC, its Adviser AND BLACKROCK
INTERNATIONAL LIMITED, its Sub-Adviser;
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
STRATEGIC INCOME OPPORTUNITIES BOND FUND
By: BLACKROCK INSTITUTIONAL TRUST COMPANY, NA, not in its
individual capacity but as Trustee of the STRATEGIC INCOME
OPPORTUNITIES BOND FUND;
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
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BLACKROCK TOTAL RETURN BOND FUND
By: BLACKROCK INSTITUTIONAL TRUST COMPANY, NA, not in its
individual capacity but as Trustee of the BLACKROCK TOTAL RETURN
BOND FUND
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BRIGHTHOUSE FUNDS TRUST II – BLACKROCK BOND INCOME
PORTFOLIO
By: BLACKROCK ADVISORS, LLC, as Investment Advisor
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
MASTER TOTAL RETURN PORTFOLIO OF MASTER BOND LLC
By: BLACKROCK FINANCIAL MANAGEMENT, INC., its Registered
Sub-Advisor
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK GLOBAL ALLOCATION FUND, INC.
By: BLACKROCK ADVISORS, LLC, as Investment Adviser
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK GLOBAL ALLOCATION COLLECTIVE FUND
By: BLACKROCK INSTITUTIONAL TRUST COMPANY, NA, not in its
individual capacity but as Trustee of the BLACKROCK GLOBAL
ALLOCATION COLLECTIVE FUND
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
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BLACKROCK GLOBAL ALLOCATION PORTFOLIO OF
BLACKROCK SERIES FUND, INC.
By: BLACKROCK ADVISORS, LLC, as Investment Adviser
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
BLACKROCK GLOBAL ALLOCATION V.I. FUND OF
BLACKROCK VARIABLE SERIES FUNDS, INC.
By: BLACKROCK ADVISORS, LLC, as Investment Adviser
By: /s/ Henry Brennan
Name: Henry Brennan
Title: Managing Director
[Signature Page to Registration Rights Agreement]

SCHEDULE A
Holders

Name

Address

BlackRock Capital Allocation Trust

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Global Long/Short Credit Fund of BlackRock Funds IV

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Strategic Income Opportunities Portfolio of BlackRock Funds
V

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Strategic Global Bond Fund, Inc.

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

Strategic Income Opportunities Bond Fund

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Total Return Bond Fund

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company, NA,
and BlackRock Financial

Brighthouse Funds Trust II – BlackRock Bond Income Portfolio

Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com
c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

Master Total Return Portfolio of Master Bond LLC

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Global Allocation Fund, Inc.

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Global Allocation Collective Fund

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Global Allocation Portfolio of BlackRock Series Fund, Inc.

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

BlackRock Global Allocation V.I. Fund of BlackRock Variable Series
Funds, Inc.

c/o BlackRock Advisors, LLC, BlackRock Institutional Trust Company,
NA, and BlackRock Financial

Management, Inc.
55 East 52nd Street
New York, New York 10055
Attention: Henry Brennan and Keith Byrne
Email: henry.brennan@blackrock.com; keith.byrne@blackrock.com

Exhibit 99.1

Dream Finders Homes Acquires the Assets of McGuyer Homebuilders, Inc. (MHI)
Jacksonville, FL, October 5, 2021 – Dream Finders Homes, Inc. (NASDAQ: DFH) announced today it has acquired the
homebuilding, mortgage banking and title insurance assets of privately held Texas homebuilder McGuyer Homebuilders, Inc. and
related affiliates (collectively “MHI”), for $471 million in cash at closing, subject to post-closing adjustments.
The acquisition will significantly increase DFH’s geographic operations in the Austin metro area, and will allow DFH to expand
into the attractive Texas markets of Houston, Dallas and San Antonio. Assets acquired include 1,850 home sites, a backlog of
1,845 homes with a value in excess of $1 billion and 5,500 lots under control. As a result of the acquisition, DFH will own or
control over 40,000 lots.
Patrick Zalupski, Dream Finders Homes, Inc. Chairman and CEO, said, “We are very excited about the future. MHI has been
consistently recognized as one of the nation’s top homebuilders and the company has earned an impeccable reputation over the
past 30 years. We believe we can provide capital and efficiencies to help the current team grow well beyond its 2,000 homes
produced annually. We also believe we structured the deal in a highly accretive way for DFH shareholders, allowing us to
maintain our asset-light business model and generate industry-leading returns on shareholder capital.”
Deal Highlights:
•
•
•
•
•

DFH acquired a backlog of 1,845 units that are expected to generate revenues in excess of $1 billion over the next 12 to 18 months.
The majority of the assets acquired are homes under construction, which are anticipated to be delivered from the period immediately after closing
and over the next 270 days.
MHI stakeholders retained approximately $100 million of finished lots previously held on balance sheet, effectively restructuring MHI as an assetlight homebuilder. This land bank structure provides DFH the option to take down the retained home sites over a 2-year period post-acquisition,
and will remain in place as a revolving facility to finance MHI’s future land acquisition activity off-balance sheet.
During a second closing in the fourth quarter of 2021, DFH expects to acquire MHI’s model home portfolio of 90 units with an estimated retail
value of $65 million. DFH plans to market this portfolio to investors in a sale and leaseback arrangement, immediately generating significant cash
flows that the Company plans to use to pay down its outstanding debt under the unsecured credit facility.
DFH issued Convertible Preferred Stock that is fully redeemable at the Company’s option in years 4 and 5, with the goal of zero shareholder
dilution at a competitive annual rate of 9%.

MHI, doing business as Coventry Homes, builds in the Texas markets of Houston, Dallas, Austin and San Antonio, has been
operating since 1988 and has closed over 55,000 homes. MHI primarily serves move-up homebuyers with price points ranging
from the mid-$300,000s to over $700,000s, and has over 100 active selling communities.
As part of the asset acquisition, MHI’s CEO and all of their employees will remain with the combined company and continue to
operate the existing and new home communities under the Coventry Homes brand.
To consummate the transaction, DFH used cash on hand of $20 million, and issued 150,000 shares of newly-designated Series A
Convertible Preferred Stock with an initial liquidation preference of $1,000 per share and a par value $0.01 per share for an
aggregate purchase price of $150 million. In addition, DFH increased the aggregate commitments under its senior unsecured
revolving credit facility to $818 million, and simultaneously with the closing of the acquisition paid off MHI’s vertical lines of
credit facilities for approximately $300 million.
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DFH is committed to its asset-light business model, and continues to hold land off-balance sheet, maintaining its discipline to
carry outstanding debt in relation to work in process inventory only, which is short-term in nature.
The acquisition of MHI is the fourth in DFH’s history since May of 2019.
Builder Advisor Group served as exclusive M&A advisor to MHI in the transaction and acted as sole placement agent in the
preferred stock issuance for DFH.
About Dream Finders Homes, Inc.
Dream Finders Homes, Inc. is based in Jacksonville, FL, and is one of the nation’s fastest growing homebuilding companies, with
industry leading returns on shareholder’s equity. Dream Finders Homes builds homes in Florida, Texas, North Carolina, South
Carolina, Georgia, Colorado, Virginia and Maryland. Dream Finders Homes achieves its industry leading growth and returns by
maintaining an asset light homebuilding model.
Forward-Looking Statements
Certain statements in this press release constitute “forward-looking statements” under the federal securities laws. These forwardlooking statements are intended to be covered by the safe harbors created by the Private Securities Litigation Reform Act of
1995. When we use words such as “anticipate,” “intend,” “plan,” “believe,” “estimate,” “expect,” or similar expressions, we do
so to identify forward-looking statements. These forward-looking statements regarding future events include, but are not limited
to: future annual home production levels of MHI; the accretive nature of the MHI acquisition; DFH’s maintenance of industryleading returns on shareholder equity; the level of shareholder dilution arising from the issuance of convertible preferred stock;
the expected timetable and ability to consummate the model home portfolio acquisition and subsequent sale and leaseback
arrangement; expectations for employees; the ability to integrate the MHI acquisition and to timely achieve the resulting expected
operational and financial benefits; and market conditions and possible or assumed future results of operations, including
statements regarding DFH’s strategies and expectations as they relate to market opportunities and growth. All forward-looking
statements are based on DFH’s beliefs as well as assumptions made by and information currently available to DFH. Actual
events and/or results may differ materially and adversely from such forward-looking statements as a result of certain risks and
uncertainties including, but not limited to, DFH’s ability to successfully integrate the assets acquired and employees transferred
in the MHI acquisition; the risk that DFH may not realize the anticipated benefits from the MHI acquisition; risks that the MHI
acquisition disrupts current plans and operations and the potential difficulties in employee retention as a result of the acquisition;
adverse effects of the COVID-19 pandemic on DFH’s business, financial conditions and results of operations and suppliers and
trade partners; adverse effects of the COVID-19 pandemic and other economic changes either nationally or in the markets in
which DFH operates, including, among other things, increases in unemployment, volatility of mortgage interest rates and
inflation and decreases in housing prices; a slowdown in the homebuilding industry or changes in population growth rates in
DFH’s markets; and other risks and uncertainties described herein, as well as those risks and uncertainties discussed from time to
time in DFH’s other reports and other public filings with the SEC, including, but not limited to, those detailed in DFH’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2020 (and/or its most recent Quarterly Report on Form 10-Q), filed
with the SEC. DFH undertakes no obligation to update or revise any forward-looking statement except as may be required by
applicable law.
SOURCE: Dream Finders Homes, Inc.
Investor and Analyst Contact – investors@dreamfindershomes.com
Anabel Fernandez – Treasurer
Jake Williamson – Director of Treasury
Media Contact – mediainquiries@dreamfindershomes.com
Anabel Fernandez – Treasurer
Robert Riva – General Counsel
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