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Item 3.02. Unregistered Sales of Equity Securities.
 
The disclosure set forth in Item 8.01 below is incorporated by reference into this Item 3.02. The Warrants (as defined below) were issued to Canada Pension Plan Investment
Board (“CPP Investments”), through its subsidiary CPPIB Credit Investments III Inc. in a private placement in reliance upon Section 4(a)(2) of the Securities Act of 1933, as
amended.
 
Item 7.01 Regulation FD Disclosure.
 
Redwood Trust, Inc. (“Redwood”) will host its Investor Day on Tuesday, March 19, 2024, from 2:00 pm Eastern Time to 5:00 pm Eastern Time. Redwood’s Investor Day will
be webcast live in listen-only mode through the Investor Day section of Redwood Trust’s Investor Relations website at https://www.redwoodtrust.com/investor-
relations/investor-day. To view the webcast, please go to Redwood's website at least 15 minutes before the beginning of the Investor Day to register and to download and install
any needed audio software.
 
A presentation related to the event will be posted to the Investor Day and Presentations section of Redwood’s website. In addition, an audio replay of the Investor Day will also
be available under the Investor Day section of Redwood's website following the event.
 
In addition to outlining the Company’s long-term vision and strategic outlook, the presentation will include: a review of the market opportunity and potential transactional
volume management sees ahead for Redwood’s Residential Consumer and Residential Investor Mortgage Banking platforms; 2024 run-rate targets management has for
Redwood’s revenue mix, capital allocation, capital deployment, operating metrics, general and administrative expense and non-GAAP earnings; and a summary of select first
quarter of 2024 to date operating metrics.
 
Item 8.01 Other Events.
 
Joint Venture and Secured Financing Facility
 
On March 19, 2024, Redwood issued a press release relating to its $750 million strategic capital partnership with CPP Investments. The partnership consists of both a newly
formed $500 million joint venture (the “Joint Venture”) and a $250 million corporate secured financing facility.
 
Joint Venture
 
Pursuant to a joint venture agreement, dated as of March 18, 2024, together, CPP Investments and Redwood will contribute up to $500 million of equity to the Joint Venture,
with an anticipated split of 80% from CPP Investments and 20% from Redwood. The Joint Venture will initially invest across the broad suite of Redwood’s residential investor
bridge and term loans. It is anticipated that the joint venture will procure third-party warehouse financing and securitize portions of its portfolio to augment purchasing power.
Redwood will earn ongoing fees to oversee the administration of the Joint Venture and is entitled to earn additional performance fees upon realization of specified return
hurdles.
 
Secured Financing Facility
 
Pursuant to a secured financing facility agreement, dated as of March 18, 2024, between Redwood and CPP Investments, CPP Investments will provide a secured financing
facility with total committed financing capacity of up to $250 million to finance Redwood assets, which could include unencumbered assets, such as retained Residential
Consumer and Residential Investor subordinate securities, as well as equity in operating subsidiaries. The facility will carry a two-year term, with a one-year extension option
to Redwood and is structured with revolving capacity to support, among other things, the continued growth and scale of Redwood’s mortgage banking platforms.
 

 



 

 
Warrant Agreement
 
Pursuant to a warrant agreement (the “Warrant Agreement”), dated as of March 18, 2024, between Redwood and CPP Investments, to further promote long-term strategic
alignment, Redwood issued CPP Investments (i) warrants exercisable for 1,974,905 shares of Redwood’s common stock, representing 1.5% of shares outstanding as of
March 14, 2024 (the “First Tranche Warrants”); and (ii) warrants exercisable for 4,608,112 shares of Redwood’s common stock, representing 3.5% of shares outstanding as of
March 14, 2024 (the “Second Tranche Warrants” and together with the First Tranche Warrants, the “Warrants”). The First Tranche Warrants are exercisable from, and including
March 18, 2025 to, and including, March 18, 2029. The Second Tranche Warrants will vest upon specified deployment thresholds of the joint venture, and, if vested, will be
exercisable from, and including the date the Second Tranche Warrants vest to, and including, March 18, 2029. The initial strike price of the Warrants is $7.76. The Warrants also
contain a mandatory exercise provision, exercisable at Redwood’s option upon satisfaction of specified conditions, including the trading price of Redwood’s common stock
exceeding a specified premium to the exercise price. Exercises of any Warrants will be settled on a net basis.
 
The above description of the Warrant Agreement is a summary and is not complete. A copy of the Warrant Agreement is filed as exhibit 4.1 to this Current Report on Form 8-K,
and the above summary is qualified by reference to the terms of the Warrant Agreement set forth in such exhibit.
 
A copy of the press release is attached as Exhibit 99.1 and is incorporated by reference into this Item 8.01.
 
Item 9.01 Financial Statements and Exhibits.
 
 (d) Exhibits.
 
 Exhibit No.  Description

 4.1
 

Warrant Agreement, dated as of March 18, 2024, between Redwood Trust. Inc. and Canada Pension Plan Investment Board (“CPP
Investments”), through its subsidiary CPPIB Credit Investments III Inc.

 99.1  Press Release dated March 19, 2024.
 104  Cover Page Interactive Data File (embedded within the inline XBRL document)
 

 

https://content.equisolve.net/redwoodtrust/sec/0001104659-24-035894/for_pdf/tm249082d1_ex4-1.htm
https://content.equisolve.net/redwoodtrust/sec/0001104659-24-035894/for_pdf/tm249082d1_ex4-1.htm
https://content.equisolve.net/redwoodtrust/sec/0001104659-24-035894/for_pdf/tm249082d1_ex99-1.htm
https://content.equisolve.net/redwoodtrust/sec/0001104659-24-035894/for_pdf/tm249082d1_ex99-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 
Date: March 19, 2024 REDWOOD TRUST, INC.
   
 By: /s/ Brooke E. Carillo
  Name: Brooke E. Carillo
  Title: Chief Financial Officer
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WARRANT AGREEMENT

 
WARRANT AGREEMENT, dated as of March 18, 2024, between Redwood Trust, Inc., a Maryland corporation, as issuer (the “Company”), and the other signatory

to this Warrant Agreement (as defined below), as the initial Holder (as defined in this Warrant Agreement).
 

In consideration of the mutual agreements herein contained, each party to this Warrant Agreement (as defined below) agrees as follows.
 

Section 1.                DEFINITIONS.
 
“Affiliate” has the meaning set forth in Rule 144.

 
“Agent” means any Registrar or Exercise Agent.

 
“Authorized Denomination” means, with respect to a Warrant, either (a) such Warrant in its entirety, representing all of the Underlying Shares thereof; or (b) any

portion of such Warrant that represents a whole number of the Underlying Shares thereof.
 

“Automatic Exercise” means the exercise of a Warrant pursuant to Section 5(c).
 

“Automatic Exercise Date” means an Exercise Date occurring with respect to any Warrant pursuant to Section 5(c).
 

“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 Company’s Amended and Restated Bylaws, 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 a Physical Certificate or an Electronic Certificate.
 

“Charter” means the Company’s Charter, as in effect on the date of this Agreement, as the same may be amended, supplemented or restated.
 

“Charter Ownership Limitation Legend” means a legend substantially in the form set forth in Exhibit B-2.
 

“Close of Business” means 5:00 p.m., New York City time.
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“Code” means the Internal Revenue Code of 1986, as amended.

 
“Common Stock” means the common stock, $0.01 par value per share, of the Company, subject to Section 5(j).

 
“Common Stock Change Event” has the meaning set forth in Section 5(j)(i).

 
“Company” means Redwood Trust, Inc., a Maryland corporation.

 
“CoreVest” means CoreVest American Finance Lender LLC.

 
“CoreVest-Originated Loans” means mortgage loans originated by CoreVest for investor borrowers.

 
“CPP JV Limited Partner” means CPPIB Credit Structured North America II, Inc.

 
“CPPIB Entity” means Canada Pension Plan Investment Board and any subsidiary thereof, including the CPP JV Limited Partner.

 
“Credit Agreement” means that certain Credit Agreement, dated as of March 18, 2024, among the Company, CPPIB Credit Investments III Inc. and the other parties

thereto.
 

“Dividend Threshold” has the meaning set forth in Section 5(g)(i)(4).
 

“Electronic Certificate” means any electronic book entry maintained by the Registrar that represents one (1) Warrant.
 

“Ex-Dividend Date” means, with respect to an issuance, dividend or distribution on the Common Stock, the first date on which shares of Common Stock trade on the
applicable exchange or in the applicable market, regular way, without the right to receive such issuance, dividend or distribution (including pursuant to due bills or similar
arrangements required by the relevant stock exchange). For the avoidance of doubt, any alternative trading convention on the applicable exchange or market in respect of the
Common Stock under a separate ticker symbol or CUSIP number will not be considered “regular way” for this purpose.
 

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.
 

“Exercise” means an Automatic Exercise, a Mandatory Exercise or an Optional Exercise. The terms “Exercised” and “Exercisable” will have a meaning correlative
to the foregoing.
 

“Exercise Agent” has the meaning set forth in Section 3(e)(i).
 

“Exercise Consideration” means, with respect to the Exercise of any Warrant, the type and amount of consideration payable to settle such Exercise, determined in
accordance with Section 5.
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“Exercise Date” means an Automatic Exercise Date, a Mandatory Exercise Date or an Optional Exercise Date.

 
“Exercise Period” means (a) with respect to any First Tranche Warrant, the First Tranche Warrants Exercise Period; and (b) with respect to any Second Tranche

Warrant, the Second Tranche Warrants Exercise Period.
 

“Exercise Period Expiration Date” means March 18, 2029 (or, if such date is not a Business Day, the immediately following Business Day).
 

“Exercise Share” means any share of Common Stock issued or issuable upon Exercise of any Warrant.
 

“First Tranche Warrants” has the meaning set forth in Section 3(a).
 

“First Tranche Warrants Exercise Period” means the period from, and including, the date that is three hundred and sixty-five (365) days following the Initial Issue
Date to, and including, the Exercise Period Expiration Date.
 

“Holder” means a person in whose name any Warrant is registered on the Registrar’s books.
 

“Initial Issue Date” means March 18, 2024.
 

“JV Agreement” means that certain limited partnership agreement dated as of March 18, 2024, among Redwood Maple Mortgage Fund GP, LLC, RWT Venture
Holdings II, LLC, and the CPP JV Limited Partner.
 

“JV Fund” means Redwood Maple Mortgage Fund, LP.
 

“Last Reported Sale Price” of the 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
Common Stock on such Trading Day as reported in composite transactions for the principal U.S. national or regional securities exchange on which the Common Stock is then
listed. If the Common Stock is not listed on a U.S. national or regional securities exchange on such Trading Day, then the Last Reported Sale Price will be the last quoted bid
price per share of 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 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 Common
Stock on such Trading Day from a nationally recognized independent investment banking firm the Company selects.
 

“Liquidity Condition” means, with respect to any Mandatory Exercise, that either (a) both of the following conditions are satisfied: (i) the Exercise Date for such
Mandatory Exercise is before the date that is one (1) year after the Initial Issue Date; and (ii) as of the Mandatory Exercise Notice Date for such Mandatory Exercise, (1) the
Company has satisfied the conditions set forth in Rule 144(c) under the Securities Act; and (2) the due date, under the Exchange Act, for the Company’s next annual report or
quarterly report under Section 13(a) or 15(d) of the Exchange Act is either (x) at least thirty (30) calendar days after such Mandatory Exercise Notice Date; or (y) after the date
that is one (1) year after the Initial Issue Date; or (b) the Exercise Date for such Mandatory Exercise is on or after the date that is one (1) year after the Initial Issue Date.
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“Loan” has the meaning set forth in the Credit Agreement.

 
“Loan Administration Agreement” has the meaning set forth in the JV Agreement.

 
“Mandatory Exercise” has the meaning set forth in Section 5(d)(i).

 
“Mandatory Exercise Condition” has the meaning set forth in Section 5(d)(i).

 
“Mandatory Exercise Date” means an Exercise Date designated with respect to any Warrant pursuant to Section 5(d)(i) and 5(d)(ii).

 
“Mandatory Exercise Notice” has the meaning set forth in Section 5(d)(iii).

 
“Mandatory Exercise Notice Date” means, with respect to a Mandatory Exercise, the date on which the Company sends the Mandatory Exercise Notice for such

Mandatory Exercise pursuant to Section 5(d)(iii).
 

“Mandatory Exercise Right” has the meaning set forth in Section 5(d)(i).
 

“Mandatory Exercise Trigger Date” means the date that is six (6) months after 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 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 Common Stock or in any options
contracts or futures contracts relating to the Common Stock.
 

“Officer” means the Chief Executive Officer, the President, the Chief Financial Officer, or the Treasurer of the Company.
 

“Open of Business” means 9:00 a.m., New York City time.
 

“Optional Exercise” means the exercise of any Warrant other than an Automatic Exercise or a Mandatory Exercise.
 

“Optional Exercise Date” means, with respect to the Optional Exercise of any Warrant, the first Business Day on which the requirements set forth in Section 5(e)(ii)
for such Optional Exercise are satisfied.
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“Optional Exercise Notice” means a notice substantially in the form of the “Optional Exercise Notice” set forth in Exhibit 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 Warrant Agreement.
 

“Physical Certificate” means any certificate (other than an Electronic Certificate) representing one (1) Warrant, which certificate is substantially in the form set forth
in Exhibit A, registered in the name of the Holder of such Warrant and duly executed by the Company.
 

“Record Date” means, with respect to any dividend or distribution on, or issuance to holders of, Common Stock, the date fixed (whether by law, contract or the Board
of Directors or otherwise) to determine the holders of Common Stock that are entitled to such dividend, distribution or issuance.
 

“Reference Property” has the meaning set forth in Section 5(j)(i).
 

“Reference Property Unit” has the meaning set forth in Section 5(j)(i).
 

“Register” has the meaning set forth in Section 3(e)(ii).
 

“Registrar” has the meaning set forth in Section 3(e)(i).
 

“Restricted Security Legend” means a legend substantially in the form set forth in Exhibit B-1.
 

“Rule 144” means Rule 144 under the Securities Act (or any successor rule thereto), as the same may be amended from time to time.
 

“Second Tranche Vesting Date” means the first date on which the sale of CoreVest-Originated Loans to the JV Fund in an aggregate principal amount equal to $1.25
billion has occurred pursuant to the JV Agreement.
 

“Second Tranche Warrants” has the meaning set forth in Section 3(a).
 

“Second Tranche Warrants Exercise Period” means the period from, and including, the Second Tranche Vesting Date to, and including, the Exercise Period
Expiration Date.
 

“Securities Act” means the U.S. Securities Act of 1933, as amended.
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“Security” means any Warrant or Exercise Share.

 
“Specified Courts” has the meaning set forth in Section 9(c).

 
“Spin-Off” has the meaning set forth in Section 5(g)(i)(3)(B).

 
“Spin-Off Valuation Period” has the meaning set forth in Section 5(g)(i)(3)(B).

 
“Strike Price” initially means $7.76 per share; provided, however, that the Strike Price is subject to adjustment pursuant to Sections 5(g) and 5(h). Each reference in

this Warrant Agreement or any Certificate to the Strike Price as of a particular date without setting forth a particular time on such date will be deemed to be a reference to the
Strike Price immediately after the Close of Business on such date.
 

“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 fifty percent (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 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 fifty percent (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.
 

“Successor Person” has the meaning set forth in Section 5(j)(iii).
 

“Tender/Exchange Offer Expiration Date” has the meaning set forth in Section 5(g)(i)(5).
 

“Tender/Exchange Offer Expiration Time” has the meaning set forth in Section 5(g)(i)(5).
 

“Tender/Exchange Offer Valuation Period” has the meaning set forth in Section 5(g)(i)(5).
 

“Trading Day” means any day on which (a) trading in the Common Stock generally occurs on the principal U.S. national or regional securities exchange on which the
Common Stock is then listed or, if the Common Stock is not then listed on a U.S. national or regional securities exchange, on the principal other market on which the Common
Stock is then traded; and (b) there is no Market Disruption Event. If the Common Stock is not so listed or traded, then “Trading Day” means a Business Day.
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“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)       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.
 

“Triggering Dividend/Distribution” has the meaning set forth in Section 5(g)(i)(4).
 

“Underlying Shares” initially means, with respect to any Warrant, that number of shares of Common Stock identified as the initial number of “Underlying Shares” in
the Certificate representing such Warrant; provided, however, that (a) the number of Underlying Shares of each Warrant will be subject to adjustment pursuant to Sections 5(g)
and 5(h), and (b) upon the Exercise of any Warrant (or any portion thereof representing less than all of the Underlying Shares thereof), the number of Underlying Shares of such
Warrant will be reduced, effective as of the time such Warrant (or such portion thereof) ceases to be outstanding pursuant to Section 3(l), by the number of Underlying Shares
so Exercised.
 

“Valuation Price” means, with respect to the Exercise of any Warrant, the Last Reported Sale Price per share of Common Stock on the Exercise Date for such
Exercise (or, if such Exercise Date is not a Trading Day, the immediately preceding Trading Day).
 

“Warrant” means each warrant issued by the Company pursuant to, and having the terms, and conferring to the Holders thereof the rights, set forth in, this Warrant
Agreement. Subject to the terms of this Warrant Agreement, each Warrant will be Exercisable for shares of Common Stock based on the number of Underlying Shares of such
Warrant and the Strike Price.
 

“Warrant Agreement” means this Warrant Agreement, as amended or supplemented from time to time.
 

A “Warrant Termination Event” will be deemed to occur (a) with respect to the First Tranche Warrants if, at any time on or before the three hundred and sixty fifth
(365th) day after the Initial Issue Date, a CPPIB Entity exercises its right to terminate the JV Fund pursuant to the JV Agreement or the Loan Administration Agreement; and
(b) with respect to the Second Tranche Warrants if, either (i) a CPPIB Entity exercises its right to terminate the JV Fund pursuant to the JV Agreement or the Loan
Administration Agreement at any time on or before the three hundred and sixty fifth (365th) day after the Initial Issue Date, or (ii) the CPP JV Limited Partner is a Defaulting
Limited Partner as defined in the JV Agreement.
 

- 7 -



 

 
Section 2.                RULES OF CONSTRUCTION. For purposes of this Warrant Agreement:
 
(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;

 
(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)       words in the singular include the plural and in the plural include the singular, unless the context requires otherwise;
 

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

(h)       references to currency mean the lawful currency of the United States of America, unless the context requires otherwise; and
 

(i)       the exhibits, schedules and other attachments to this Warrant Agreement are deemed to form part of this Warrant Agreement.
 

Section 3.                THE WARRANTS.
 
(a)               Original Issuance of Warrants. On the Initial Issue Date, there will be originally issued (i) Warrants having an initial aggregate of one million nine hundred

seventy four thousand nine hundred five (1,974,905) Underlying Shares (the “First Tranche Warrants”); and (ii) Warrants having an initial aggregate of four million six
hundred eight thousand one hundred twelve (4,608,112) Underlying Shares (the “Second Tranche Warrants”). Such Warrants will be initially registered in the name of CPPIB
Credit Investments III Inc. For the avoidance of doubt, the number of Underlying Shares of each of the First Tranche Warrants and the Second Tranche Warrants is subject to
adjustment pursuant to Section 5(g)(i)(6).
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(b)               Form, Dating and Denominations.
 

(i)                 Form and Date of Certificates Representing Warrants. Each Certificate representing any Warrant will (1) be substantially in the form set forth in
Exhibit A; (2) bear the legends required by Section 3(f) and may bear notations, legends or endorsements required by law or stock exchange rule; and (3) be dated as
of the date it is executed by the Company.

 
(ii)              Electronic Certificates; Physical Certificates. The Warrants will be originally issued initially in the form of one or more Physical 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, subject to Section 3(g).

 
(iii)            Electronic Certificates; Interpretation. For purposes of this Warrant Agreement, (1) each Electronic Certificate will be deemed to include the text

of the form of Certificate set forth in Exhibit A; (2) any legend, registration number or other notation that is required to be included on a Certificate will be deemed to
be affixed to any Electronic Certificate notwithstanding that such Electronic Certificate may be in a form that does not permit affixing legends thereto; (3) any
reference in this Warrant Agreement 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; (4) upon satisfaction of any applicable requirements of the Maryland General
Corporation Law, the Charter and the Bylaws of the Company, and any related requirements of the Registrar, in each case for the issuance of Warrants in the form of
one or more Electronic Certificates, such Electronic Certificates will be deemed to be executed by the Company.

 
(iv)             No Bearer Certificates. The Warrants will be issued only in registered form.
 
(v)               Registration and Tranche Numbers. Each Certificate representing any Warrant will bear (1) a unique registration number that is not affixed to any

other Certificate representing any other outstanding Warrant; and (2) an indication whether the Warrant(s) represented by such Certificate constitute First Tranche
Warrants or Second Tranche Warrants.

 
(c)               Execution and Delivery. A duly authorized Officer will sign each Certificate representing any Warrant on behalf of the Company by manual or facsimile

signature.
 
(d)               Method of Payment. The Company will pay all cash amounts due on any Warrant of any Holder by check mailed to the address of such Holder set forth in

the Register; provided, however, that the Company will instead pay such cash amounts by wire transfer of immediately available funds to the account of such Holder within the
United States specified in a written request of such Holder delivered to the Company no later than the Close of Business on the date that is ten (10) Business Days immediately
before the date such payment is due (or specified in the related Optional Exercise Notice, if applicable).
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(e)               Registrar and Exercise Agent.
 

(i)                 Generally. The Company designates its principal U.S. executive offices as an office or agency where Warrants may be presented for (1)
registration of transfer or for exchange (the “Registrar”); and (2) Exercise (the “Exercise Agent”). At all times when any Warrant is outstanding, the Company will
maintain an office in the continental United States constituting the Registrar and Exercise Agent.

 
(ii)              Maintenance of the Register. The Company will keep, or cause there to be kept, a record (the “Register”) of the names and addresses of the

Holders, the number of Warrants (and the respective numbers of Underlying Shares thereof) held by each Holder and the transfer, exchange and Exercise of the
Warrants. Absent manifest error, the entries in the Register will be conclusive and the Company and each Agent may treat each Person whose name is recorded as a
Holder in the Register as a Holder for all purposes. The Register will be in written form or in any form capable of being converted into written form reasonably
promptly. The Company will provide a copy of the Register to any Holder upon its request as soon as reasonably practicable.

 
(iii)            Subsequent Appointments. By notice to each Holder, the Company may, at any time, appoint any Person (including any Subsidiary of the

Company) to act as Registrar or Exercise Agent.
 

(f)                Legends.
 

(i)                 Restricted Security Legend.
 

(1)               Each Certificate representing any Warrant that is a Transfer-Restricted Security will bear the Restricted Security Legend.
 
(2)               If any Warrant (such Warrant being referred to as the “new Warrant” for purposes of this Section 3(f)(i)(2)) is issued in exchange for, or

in substitution of, other Warrant(s), or to effect the Exercise of less than all of the Underlying Shares of a Warrant represented by any Certificate (such other
Warrant(s) or Exercised Warrant, as applicable, being referred to as the “old Warrant(s)” for purposes of this Section 3(f)(i)(2)), including pursuant to Section
3(g)(ii), 3(h) or 3(i), then the Certificate representing such new Warrant will bear the Restricted Security Legend if the Certificate representing such old
Warrant(s) bore the Restricted Security Legend at the time of such exchange or substitution, or on the related Exercise Date with respect to such Exercise, as
applicable; provided, however, that the Certificate representing such new Warrant need not bear the Restricted Security Legend if such new Warrant does not
constitute a Transfer-Restricted Security immediately after such exchange or substitution, or as of such Exercise Date, as applicable.

 
(ii)              Charter Ownership Limitation Legend. Each Certificate representing any Warrant will bear the Charter Ownership Limitation Legend.
 
(iii)            Other Legends on Certificates. The Certificate representing any Warrant may bear any other legend or text, not inconsistent with this Warrant

Agreement, as may be required by applicable law, by the rules of any applicable depositary for such Warrant or by any securities exchange or automated quotation
system on which such Warrant is traded or quoted or as may be otherwise reasonably determined by the Company to be appropriate.
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(iv)             Acknowledgement and Agreement by the Holders. A Holder’s acceptance of any Warrant 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.
 
(v)               Legends on Exercise Shares.
 

(1)               Each Exercise Share will bear a legend (A) substantially to the same effect as the Restricted Security Legend if the Warrant upon the
Exercise of which such Exercise Share was issued was (or would have been had it not been Exercised) a Transfer-Restricted Security at the time such
Exercise Share was issued, provided that such Exercise Share need not bear such a legend if the Company determines, in its reasonable discretion, that such
Exercise Share need not bear such a legend; and (B) referencing the restrictions on ownership and transfer as set forth in the Charter.

 
(2)               Notwithstanding anything to the contrary in Section 3(f)(v)(1), an Exercise Share need not bear a legend pursuant to Section 3(f)(v)(1)

if such Exercise Share is issued in an uncertificated form that does not permit affixing legends thereto, provided the Company takes measures (including, if
applicable, 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) (including, for the avoidance of doubt, Section 3(g)(i)(2)), any Warrant represented by any
Certificate may be transferred or exchanged from time to time, and the Company will cause the Registrar to record each such transfer or exchange in the
Register.

 
(2)               Transfers Permitted Only If to an Affiliate. Notwithstanding anything to the contrary in this Agreement, without the consent of the

Company (which consent may be withheld or conditioned in the Company’s sole and absolute discretion), a Holder will not be entitled to transfer or exchange
any Warrant (or any beneficial interest therein) to or for the benefit of any Person that is not an Affiliate of such Holder.

 
(3)               No Services Charge; Transfer Taxes. The Company and the Agents will not impose any service charge on any Holder for any transfer,

exchange or Exercise of any Warrant, but the Company, the Registrar and the Exercise Agent 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, exchange or Exercise of any Warrant, other than exchanges pursuant
to Section 3(h) not involving any transfer.
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(4)               Transfers and Exchanges Must Be in Authorized Denominations. Notwithstanding anything to the contrary in this Warrant Agreement,

all transfers or exchanges of Warrants must be in an Authorized Denomination.
 
(5)               Legends. Each Certificate representing any Warrant that is issued upon transfer of, or in exchange for, another Warrant will bear each

legend, if any, required by Section 3(f).
 

(ii)              Transfers and Exchanges of Warrants.
 

(1)               Subject to this Section 3(g), a Holder of any Warrant represented by a Certificate may (A) transfer any Authorized Denomination of
such Warrant to one or more other Person(s); and (B) exchange any Authorized Denomination of such Warrant for Warrant(s) that (x) represent that same
aggregate number of Underlying Shares as the number of Underlying Shares being exchanged; and (y) are represented by one or more other Certificates;
provided, however, that, to effect any such transfer or exchange, such Holder must:

 
(A)             if such Certificate is a Physical Certificate, surrender such Physical Certificate to the office of the Registrar, together with any

endorsements or transfer instruments reasonably required by the Company or the Registrar; and
 
(B)              deliver such certificates, documentation or evidence as may be required pursuant to Section 3(g)(iii).
 

(2)               Upon the satisfaction of the requirements of this Warrant Agreement to effect a transfer or exchange of any Authorized Denomination of
a Holder’s Warrant represented by a Certificate (such Certificate being referred to as the “old Certificate” for purposes of this Section 3(g)(ii)(2)):

 
(A)             such old Certificate will be promptly cancelled pursuant to Section 3(k);
 
(B)              if less than all of the Underlying Shares of the Warrant represented by such old Certificate are to be so transferred or exchanged,

then the Company will issue, execute and deliver, in accordance with Section 3(c), one or more Certificates that (x) in the aggregate, represent a total
number of Underlying Shares equal to the number of Underlying Shares represented by such old Certificate not to be so transferred or exchanged;
(y) are registered in the name of such Holder; and (z) bear each legend, if any, required by Section 3(f);

 
(C)              in the case of a transfer to a transferee, the Company will issue, execute and deliver, in accordance with Section 3(c), one or

more Certificates that (x) in the aggregate, represent a total number of Underlying Shares equal to the number of Underlying Shares to be so
transferred; (y) are registered in the name of such transferee; and (z) bear each legend, if any, required by Section 3(f); and
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(D)             in the case of an exchange, the Company will issue, execute and deliver, in accordance with Section 3(c), one or more

Certificates that (x) in the aggregate, represent a total number of Underlying Shares equal to the number of Underlying Shares to be so exchanged;
(y) are registered in the name of the Person to whom such old Certificate was registered; and (z) bear each legend, if any, required by Section 3(f).

 
(iii)            Requirement to Deliver Documentation and Other Evidence. If a Holder of any Warrant that is a Transfer-Restricted Security, or that is represented

by a Certificate that bears a Restricted Security Legend, requests to register the transfer of such Warrant to the name of another Person, then the Company and the
Registrar may refuse to effect such transfer unless there is delivered to the Company and the Registrar such certificates or other documentation or evidence as the
Company and the Registrar may reasonably require to determine that such transfer complies with the Securities Act and other applicable securities laws.

 
(iv)             Transfers of Warrants Subject to Exercise. Notwithstanding anything to the contrary in this Warrant Agreement, the Company and the Registrar

will not be required to register the transfer of or exchange any Warrant that has been surrendered for Exercise.
 

(h)               Exchange and Cancellation of Exercised Warrants.
 

(i)                 Partial Exercises of Physical Certificates. If less than all of the Underlying Shares of a Holder’s Warrant represented by a Physical Certificate
(such Physical Certificate being referred to as the “old Physical Certificate” for purposes of this Section 3(h)(i)) are Exercised pursuant to Section 5, then, as soon as
reasonably practicable after such old Physical Certificate is surrendered for such Exercise, the Company will cause such old Physical Certificate to be exchanged,
pursuant and subject to Section 3(g)(ii), for (1) one or more Physical Certificates that represent one or more Warrants that, in the aggregate, have a total number of
Underlying Shares equal to the number of Underlying Shares of the Warrant represented by such old Physical Certificate that are not to be so Exercised and deliver
such Physical Certificate(s) to such Holder; and (2) a Physical Certificate representing a Warrant having a total number of Underlying Shares equal to the number of
Underlying Shares of the Warrant represented by such old Physical Certificate that are to be so Exercised, which Physical Certificate will be Exercised pursuant to the
terms of this Warrant Agreement; provided, however, that the Physical Certificate referred to in this clause (2) need not be issued at any time after which the Warrant
that would otherwise be represented by such Physical Certificate would be deemed to cease to be outstanding pursuant to Section 3(l).
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(ii)              Cancellation of Warrants That Are Exercised. If the Underlying Shares of a Holder’s Warrant 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)) are
Exercised pursuant to Section 5, then, promptly after the later of the time such Warrant (or the portion thereof representing the Underlying Shares so Exercised) is
deemed to cease to be outstanding pursuant to Section 3(l) and the time such old Certificate is surrendered for such Exercise, (1) such old Certificate will be cancelled
pursuant to Section 3(k); and (2) in the case of a partial Exercise, the Company will issue, execute and deliver to such Holder, in accordance with Section 3(c), one or
more Certificates that (x) represent one or more Warrants that, in the aggregate, have a total number of Underlying Shares equal to the number of Underlying Shares of
the Warrant represented by such old Certificate that are not to be so Exercised; (y) are registered in the name of such Holder; and (z) bear each legend, if any, required
by Section 3(f).

 
(i)                 Replacement Certificates. If a Holder of any Warrant(s) claims that the Certificate(s) representing such Warrant(s) have been mutilated, lost, destroyed or

wrongfully taken, then the Company will issue, execute and deliver, in accordance with Section 3(c), one or more replacement Certificates representing such Warrant(s) upon
surrender to the Company or the Registrar of such mutilated Certificate(s), or upon delivery to the Company or the Registrar of evidence of such loss, destruction or wrongful
taking reasonably satisfactory to the Company and the Registrar. In the case of a lost, destroyed or wrongfully taken Certificate representing any Warrant, the Company and
Registrar Agent may require the Holder thereof to provide such security or indemnity that is reasonably satisfactory to the Company and the Registrar to protect the Company
and the Registrar from any loss that any of them may suffer if such Certificate is replaced.

 
Every replacement Warrant issued pursuant to this Section 3(i) will, upon such replacement, be deemed to be an outstanding Warrant, entitled to all of the benefits of

this Warrant Agreement equally and ratably with all other Warrants then outstanding.
 

(j)                 Registered Holders. Only the Holder of any Warrant(s) will have rights under this Warrant Agreement as the owner of such Warrant(s).
 
(k)               Cancellation. In accordance with the terms and conditions of this Warrant Agreement, the Company may at any time deliver any Warrant to the Registrar

for cancellation. The Exercise Agent will forward to the Registrar each Warrant duly surrendered to them for transfer, exchange, payment or Exercise. The Company will cause
the Registrar to promptly cancel all Warrants so surrendered to it in accordance with its customary procedures.

 
(l)                 Outstanding Warrants.
 

(i)                 Generally. The Warrants that are outstanding at any time will be deemed to be those Warrants that, at such time, have been duly executed by the
Company, excluding those Warrants (or any portions of any Warrants representing less than all of the initial number of Underlying Shares thereof) that have
theretofore been (1) cancelled by the Registrar or delivered to the Registrar for cancellation in accordance with Section 3(k); (2) paid or settled in full upon their
Exercise in accordance with this Warrant Agreement; (3) terminated pursuant to Section 7; or (4) deemed to cease to be outstanding to the extent provided in, and
subject to, clause (ii), (iii) or (iv) of this Section 3(l).
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(ii)              Replaced Warrants. If any Certificate representing any Warrant is replaced pursuant to Section 3(i), then such Warrant will cease to be

outstanding at the time of such replacement, unless the Registrar and the Company receive proof reasonably satisfactory to them that such Warrant is held by a “bona
fide purchaser” under applicable law.

 
(iii)            Exercised Warrants. If any Warrant(s) (or any portions of any Warrant(s) representing less than all of the Underlying Shares thereof) are Exercised,

then, at the Close of Business on the Exercise Date for such Exercise (unless there occurs a default in the delivery of the Exercise Consideration due pursuant to
Section 5 upon such Exercise): (1) such Warrant(s) (or such portions thereof) will be deemed to cease to be outstanding; and (2) the rights of the Holder(s) of such
Warrant(s) (or such portions thereof), as such, will terminate with respect to such Warrant(s) (or such portions thereof), other than the right to receive such Exercise
Consideration as provided in Section 5.

 
(iv)             Warrants Remaining Unexercised as of the Exercise Period Expiration Date. If any Warrant(s) are otherwise outstanding as of the Close of

Business on the Exercise Period Expiration Date, then, without limiting the operation of Section 5(c), such Warrant(s) will cease to be outstanding as of immediately
after the Close of Business on the Exercise Period Expiration Date.

 
(v)               Certificates Need Not Be Amended. A reduction in the number of Underlying Shares of any Warrant as a result of a Warrant (or any portion

thereof representing less than all of the Underlying Shares thereof) ceasing to be outstanding pursuant to this Section 3(l) will be effective without the need to notate
the same on, or otherwise amend, the Certificate representing such Warrant.

 
Section 4.                NO RIGHT OF REDEMPTION BY THE COMPANY. Without limiting Section 5(d), the Company does not have the right to redeem the Warrants at its

election.
 
Section 5.                EXERCISE OF WARRANTS.
 
(a)               Generally. Subject to the provisions of this Section 5 and Section 7, the Warrants may be exercised only pursuant to an Optional Exercise, a Mandatory

Exercise or an Automatic Exercise.
 
(b)               Exercise at the Option of the Holders.
 

(i)                 Exercise Right; When Warrants May Be Submitted for Optional Exercise. Subject to Section 5(e)(ii)(3) and Section 7, each Holder of any
Warrant(s) will have the right to submit all, or any Authorized Denomination, of such Warrant(s) for Optional Exercise at any time during (1) the First Tranche
Warrants Exercise Period (if such Warrant(s) are First Tranche Warrants) or (2) the Second Tranche Warrants Exercise Period (if such Warrant(s) are Second Tranche
Warrants); provided, however, that, notwithstanding anything to the contrary in this Warrant Agreement, Warrants that are subject to Mandatory Exercise may not be
submitted for Optional Exercise after the Close of Business on the Business Day immediately before the related Mandatory Exercise Date.
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(ii)              Exercises of Warrants Not In Authorized Denominations Prohibited. Notwithstanding anything to the contrary in this Warrant Agreement, in no

event will any Holder be entitled to Exercise any Warrant other than in an Authorized Denomination thereof.
 

(c)               Automatic Exercise on Exercise Period Expiration Date or Effective Date of Cash Common Stock Change Event. Subject to the provisions of this Section
5 and Section 7, each Warrant, if any, that is outstanding and not Exercised as of immediately before the Close of Business on (i) the Exercise Period Expiration Date will be
deemed to be Exercised with an Exercise Date occurring on the Exercise Period Expiration Date (or, if such Exercise Period Expiration Date is not a Business Day, the
immediately preceding Business Day); or (ii) the effective date of a Common Stock Change Event whose reference property consists entirely of cash, will be deemed to be
Exercised with an Exercise Date occurring on such effective date (or, if such effective date is not a Business Day, the next Business Day). For the avoidance of doubt, (x) a
Warrant as to which a Warrant Termination Event has occurred will, pursuant to Section 7, not be subject to exercise pursuant to this Section 5(c); and (y) each Exercise of any
Warrant pursuant to clause (ii) of the preceding sentence will be settled in accordance with Section 5(j)(i)(B).

 
(d)               Mandatory Exercise at the Company’s Election.
 

(i)                 Mandatory Exercise Right. Subject to the provisions of this Section 5 and Section 7, the Company will have the right (the “Mandatory
Exercise Right”), exercisable at its election, to designate any Business Day on or after the Mandatory Exercise Trigger Date as an Exercise Date for the exercise (such
an exercise, a “Mandatory Exercise”) of all, or any Authorized Denomination, of (1) the outstanding First Tranche Warrants, but only if (x) the Liquidity Condition is
satisfied; and (y) the Last Reported Sale Price per share of Common Stock exceeds two hundred percent (200%) of the Strike Price then in effect on each of at least
twenty (20) Trading Days (whether or not consecutive) during the thirty (30) consecutive Trading Days ending on, and including, the Trading Day immediately before
the Mandatory Exercise Notice Date for such Mandatory Exercise (the conditions set forth in the preceding clause (x) and (y), together, the “Mandatory Exercise
Condition”); and (2) the outstanding Second Tranche Warrants, but only if (x) the Mandatory Exercise Condition has been satisfied; and (y) the Mandatory Exercise
Notice Date for such Mandatory Exercise occurs during the Second Tranche Warrants Exercise Period.

 
(ii)              Mandatory Exercise Date. The Mandatory Exercise Date for any Mandatory Exercise will be a Business Day of the Company’s choosing that is

no more than twenty (20) Business Days after the Mandatory Exercise Notice Date for such Mandatory Exercise.
 
(iii)            Mandatory Exercise Notice. To exercise its Mandatory Exercise Right with respect to any Warrants, the Company must send to each Holder of

such Warrants (with a copy to the Exercise Agent) a written notice of such exercise (a “Mandatory Exercise Notice”).
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Such Mandatory Exercise Notice must state:
 

(1)               that the Company has exercised its Mandatory Exercise Right to cause the Mandatory Exercise of the Warrants, briefly describing the
Company’s Mandatory Exercise Right under this Warrant Agreement;

 
(2)               the Mandatory Exercise Date for such Mandatory Exercise and the date scheduled for the settlement of such Mandatory Exercise;
 
(3)               the name and address of the Exercise Agent;
 
(4)               that Warrants subject to Mandatory Exercise may be Exercised earlier at the option of the Holders thereof pursuant to an Optional

Exercise at any time before the Close of Business on the Business Day immediately before the Mandatory Exercise Date; and
 
(5)               the Strike Price in effect on the Mandatory Exercise Notice Date for such Mandatory Exercise.
 

(iv)             Selection and Optional Exercise of Warrants Subject to Partial Mandatory Exercise. If less than all Warrants then outstanding are subject to
Mandatory Exercise, then:

 
(1)               the Warrants to be subject to such Mandatory Exercise will be selected by the Company pro rata, by lot or by such other method the

Company considers fair and appropriate; and
 
(2)               if only a portion of the Warrant represented by a Certificate is subject to Mandatory Exercise and a portion of such Warrant is subject to

Optional Exercise, then the Exercised portion of such Certificate will be deemed to be from the portion of such Certificate that was subject to Mandatory
Exercise.

 
(e)               Exercise Procedures.
 

(i)                 Mandatory Exercise and Automatic Exercise. If the Company duly exercises, in accordance with this Section 5(d), its Mandatory Exercise Right
with respect to any Warrant, or if any Warrant is subject to an Automatic Exercise, then (1) the Mandatory Exercise or Automatic Exercise, as applicable, of such
Warrant will occur automatically and without the need for any action on the part of the Holder(s) thereof; and (2) the shares of Common Stock due upon such
Mandatory Exercise or Automatic Exercise, as applicable, will be registered in the name of, and, if applicable, the cash due upon such Mandatory Exercise or
Automatic Exercise, as applicable, will be delivered to, the Holder(s) of such Warrant as of the Close of Business on the related Mandatory Exercise Date or Automatic
Exercise Date, as applicable.
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(ii)              Requirements for Holders to Exercise Their Optional Exercise Right.
 

(1)               Generally. To Exercise any Warrant represented by a Certificate pursuant to an Optional Exercise, the Holder of such Warrant must (v)
complete, manually sign and deliver to the Exercise Agent an Optional Exercise Notice (at which time, in the case such Certificate is an Electronic Certificate,
such Optional Exercise will become irrevocable); (w) if such Certificate is a Physical Certificate, deliver such Physical Certificate to the Exercise Agent (at
which time such Optional Exercise will become irrevocable); (x) furnish any endorsements and transfer documents that the Company or the Exercise Agent
may require; and (y) if applicable, pay any documentary or other taxes pursuant to Section 6(d).

 
(2)               Deemed Payment of Strike Price. For the avoidance of doubt, payment of the Strike Price upon exercise of any Warrant will be deemed

to be satisfied by operation of the formula set forth in Section 5(f)(i).
 
(3)               Optional Exercise Permitted only During Business Hours. Warrants may be surrendered for Optional Exercise only after the Open of

Business and before the Close of Business on a day that is a Business Day that occurs during the Exercise Period.
 

(iii)            When Holders Become Stockholders of Record of the Shares of Common Stock Issuable Upon Exercise. The Person in whose name any share of
Common Stock is issuable upon Exercise of any Warrant will be deemed to become the holder of record of such share as of the Close of Business on the Exercise Date
for such Exercise.

 
(f)                Settlement Upon Exercise.
 

(i)                 Exercise Consideration. Subject to Section 5(f)(ii), Section 5(j) and Section 8(b), the consideration due upon settlement of the Exercise of each
Warrant will consist of a number of shares of Common Stock equal to the greater of (x) zero; and (y) an amount equal to:

 

 
 

where:
 
N = the number of Underlying Shares of such Warrant that are being so Exercised;

 
VP = the Valuation Price per share of Common Stock for such Exercise; and

 
SP = the Strike Price in effect immediately after the Close of Business on such Exercise Date.
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(ii)                 Payment of Cash in Lieu of any Fractional Share of Common Stock. Subject to Section 8(b), in lieu of delivering any fractional share of

Common Stock otherwise due upon Exercise of any Warrant, the Company will pay cash based on the Valuation Price.
 
(iii)              Delivery of Exercise Consideration. Except as provided in Sections 5(g)(i)(3)(B), 5(g)(i)(5) and 5(j)(i)(B), the Company will pay or deliver, as

applicable, the Exercise Consideration due upon Exercise of any Warrant on or before the second (2nd) Business Day immediately after the Exercise Date for such
Exercise.

 
(g)               Strike Price and Number of Underlying Shares Adjustments.
 

(i)                 Events Requiring an Adjustment to the Strike Price and the Number of Underlying Shares. Each of the Strike Price and the number of
Underlying Shares of each Warrant will be adjusted from time to time as follows:

 
(1)               Stock Dividends, Splits and Combinations. If the Company issues solely shares of Common Stock as a dividend or distribution on all or

substantially all shares of the Common Stock, or if the Company effects a stock split or a stock combination of the Common Stock (in each case excluding an
issuance solely pursuant to a Common Stock Change Event, as to which Section 5(j) will apply), then the Strike Price will be adjusted based on the following
formula (with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)):

 

 
 

where:
 

 SP0 = the Strike Price in effect immediately before the Open of Business on the Ex-Dividend Date for such dividend or distribution, or
immediately before the Open of Business on the effective date of such stock split or stock combination, as applicable;

    
 SP1 = the Strike Price in effect immediately after the Open of Business on such Ex-Dividend Date or effective date, as applicable;
    
 OS0 = the number of shares of Common Stock outstanding immediately before the Open of Business on such Ex-Dividend Date or effective date,

as applicable, without giving effect to such dividend, distribution, stock split or stock combination; and
    
 OS1 = the number of shares of Common Stock outstanding immediately after giving effect to such dividend, distribution, stock split or stock

combination.
 

If any dividend, distribution, stock split or stock combination of the type described in this Section 5(g)(i)(1) is declared or announced, but not so paid or
made, then each of the Strike Price and the number of Underlying Shares of each Warrant will be readjusted, effective as of the date the Board of Directors
determines not to pay such dividend or distribution or to effect such stock split or stock combination, to the Strike Price and the number of Underlying Shares,
respectively, that would then be in effect had such dividend, distribution, stock split or stock combination not been declared or announced.
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(2)               Rights, Options and Warrants. If the Company distributes, to all or substantially all holders of Common Stock, rights, options or

warrants (other than rights issued or otherwise distributed pursuant to a stockholder rights plan, as to which Section 5(g)(i)(3)(A) and Section 5(g)(vi) will
apply) entitling such holders, for a period of not more than sixty (60) calendar days after the Record Date of such distribution, to subscribe for or purchase
shares of Common Stock at a price per share that is less than the average of the Last Reported Sale Prices per share of Common Stock for the ten (10)
consecutive Trading Days ending on, and including, the Trading Day immediately before the date such distribution is announced, then the Strike Price will be
adjusted based on the following formula (with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)
(6)):

 

 
 

where:
 
 SP0 = the Strike Price in effect immediately before the Open of Business on the Ex-Dividend Date for such distribution;
    
 SP1 = the Strike Price in effect immediately after the Open of Business on such Ex-Dividend Date;
    

OS = the number of shares of Common Stock outstanding immediately before the Open of Business on such Ex-Dividend Date;
 

Y = a number of shares of Common Stock obtained by dividing (x) the aggregate price payable to exercise such rights, options or warrants by
(y) the average of the Last Reported Sale Prices per share of Common Stock for the ten (10) consecutive Trading Days ending on, and
including, the Trading Day immediately before the date such distribution is announced; and

 
X = the total number of shares of Common Stock issuable pursuant to such rights, options or warrants.

 
To the extent such rights, options or warrants are not so distributed, each of the Strike Price and the number of Underlying Shares of each Warrant will be
readjusted to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the adjustment thereto for such distribution
been made on the basis of only the rights, options or warrants, if any, actually distributed. In addition, to the extent that shares of Common Stock are not
delivered after the expiration of such rights, options or warrants (including as a result of such rights, options or warrants not being exercised), each of the
Strike Price and the number of Underlying Shares of each Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively,
that would then be in effect had the adjustment thereto for such distribution been made on the basis of delivery of only the number of shares of Common
Stock actually delivered upon exercise of such rights, option or warrants.

 
For purposes of this Section 5(g)(i)(2), in determining whether any rights, options or warrants entitle holders of Common Stock to subscribe for or purchase
shares of Common Stock at a price per share that is less than the average of the Last Reported Sale Prices per share of Common Stock for the ten (10)
consecutive Trading Days ending on, and including, the Trading Day immediately before the date the distribution of such rights, options or warrants is
announced, and in determining the aggregate price payable to exercise such rights, options or warrants, there will be taken into account any consideration the
Company receives for such rights, options or warrants and any amount payable on exercise thereof, with the value of such consideration, if not cash, to be
determined by the Board of Directors.
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(3)               Spin-Offs and Other Distributed Property.
 

(A)             Distributions Other than Spin-Offs. If the Company distributes shares of its Capital Stock, evidences of the Company’s
indebtedness or other assets or property of the Company, or rights, options or warrants to acquire the Company’s Capital Stock or other securities, to
all or substantially all holders of the Common Stock, excluding:

 
(I)                dividends, distributions, rights, options or warrants for which an adjustment to the Strike Price is required (or would

be required without regard to Section 5(g)(iii)) pursuant to Section 5(g)(i)(1) or 5(g)(i)(2);
 
(II)              dividends or distributions paid exclusively in cash for which an adjustment to the Strike Price is required (or would be

required assuming the Dividend Threshold were zero and without regard to Section 5(g)(iii)) pursuant to Section 5(g)(i)(4);
 
(III)           rights issued or otherwise distributed pursuant to a stockholder rights plan, except to the extent provided in Section 5(g)

(vi);
 
(IV)          Spin-Offs for which an adjustment to the Strike Price is required (or would be required without regard to Section 5(g)

(iii)) pursuant to Section 5(g)(i)(3)(B);
 
(V)             a distribution solely pursuant to a tender offer or exchange offer for shares of Common Stock, as to which Section 5(g)

(i)(5) will apply; and
 
(VI)          a distribution solely pursuant to a Common Stock Change Event, as to which Section 5(j) will apply,
 

then the Strike Price will be adjusted based on the following formula (with a corresponding adjustment to the number of Underlying Shares of each
Warrant pursuant to Section 5(g)(i)(6)):

 

 
 

where:
 

 SP0 = the Strike Price in effect immediately before the Open of Business on the Ex-Dividend Date for such distribution;
    
 SP1 = the Strike Price in effect immediately after the Open of Business on such Ex-Dividend Date;
    

 
P = the average of the Last Reported Sale Prices per share of Common Stock for the ten (10) consecutive Trading Days ending on, and

including, the Trading Day immediately before such Ex-Dividend Date; and
    

 

FMV = the fair market value (as determined by Company in good faith and in a commercially reasonable manner), as of such Ex-Dividend
Date, of the shares of Capital Stock, evidences of indebtedness, assets, property, rights, options or warrants distributed per share of
Common Stock pursuant to such distribution;

 
provided, however, that, if FMV is equal to or greater than P, then, in lieu of the foregoing adjustment to the Strike Price (and the corresponding
adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)), each Holder will receive, for each Warrant held by
such Holder on the Record Date for such distribution, at the same time and on the same terms as holders of Common Stock, the amount and kind of
shares of Capital Stock, evidences of indebtedness, assets, property, rights, options or warrants that such Holder would have received in such
distribution if such Holder had owned, on such Record Date, a number of shares of Common Stock equal to the number of Underlying Shares of
such Warrant as of on such Record Date.
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To the extent such distribution is not so paid or made, each of the Strike Price and the number of Underlying Shares of each Warrant will be
readjusted to the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the adjustment thereto been made
on the basis of only the distribution, if any, actually made or paid.

 
(B)              Spin-Offs. If the Company distributes or dividends shares of Capital Stock of any class or series, or similar equity interests, of

or relating to an Affiliate or Subsidiary or other business unit of the Company to all or substantially all holders of the Common Stock (other than
solely pursuant to (x) a Common Stock Change Event, as to which Section 5(j) will apply; or (y) a tender offer or exchange offer for shares of
Common Stock, as to which Section 5(g)(i)(5) will apply), and such Capital Stock or equity interests are listed or quoted (or will be listed or quoted
upon the consummation of the transaction) on a U.S. national securities exchange (a “Spin-Off”), then the Strike Price will be adjusted based on the
following formula (with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)):

 

 
 

where:
 
 SP0 = the Strike Price in effect immediately before the Open of Business on the Ex-Dividend Date for such Spin-Off;
    
 SP1 = the Strike Price in effect immediately after the Open of Business on such Ex-Dividend Date;
    

P = the average of the Last Reported Sale Prices per share of Common Stock for each Trading Day in the Spin-Off Valuation Period;
and

    
 FMV = the product of (x) the average of the Last Reported Sale Prices per share or unit of the Capital Stock or equity interests distributed

in such Spin-Off over the ten (10) consecutive Trading Day period (the “Spin-Off Valuation Period”) beginning on, and
including, such Ex-Dividend Date (such average to be determined as if references to Common Stock in the definitions of “Last
Reported Sale Price,” “Trading Day” and “Market Disruption Event” were instead references to such Capital Stock or equity
interests); and (y) the number of shares or units of such Capital Stock or equity interests distributed per share of Common Stock in
such Spin-Off.

  
The adjustment to the Strike Price and the number of Underlying Shares of each Warrant pursuant to this Section 5(g)(i)(3)(B) and Section 5(g)(i)
(6), respectively, will be calculated as of the Close of Business on the last Trading Day of the Spin-Off Valuation Period but will be given effect
immediately after the Open of Business on the Ex-Dividend Date for the Spin-Off, with retroactive effect. If any Warrant is Exercised and the
Exercise Date for such Exercise occurs during the Spin-Off Valuation Period, then, notwithstanding anything to the contrary in this Warrant
Agreement, the Company will, if necessary, delay the settlement of such Exercise until the second (2nd) Business Day after the Last Trading Day of
the Spin-Off Valuation Period.
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To the extent any dividend or distribution of the type described in this Section 5(g)(i)(3)(B) is declared but not made or paid, each of the Strike Price
and the number of Underlying Shares of each Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively, that
would then be in effect had the adjustment thereto been made on the basis of only the dividend or distribution, if any, actually made or paid.

 
(4)               Cash Dividends or Distributions. If any cash dividend or distribution (the “Triggering Dividend/Distribution”) is made to all or

substantially all holders of Common Stock (other than cash dividends or distributions that, together with all other such cash dividends or distributions paid in
the same calendar quarter, do not exceed, in aggregate, the Dividend Threshold per share of Common Stock), then the Strike Price will be adjusted based on
the following formula (with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)):

 

 
 

where:
 

 SP0 = the Strike Price in effect immediately before the Open of Business on the Ex-Dividend Date for such Triggering Dividend/Distribution;
    
 SP1 = the Strike Price in effect immediately after the Open of Business on such Ex-Dividend Date;
    
 P = the Last Reported Sale Price per share of Common Stock on the Trading Day immediately before such Ex-Dividend Date;
    
 D = the sum of (x) the cash amount distributed per share of Common Stock in such Triggering Dividend/Distribution; and (y) the sum of the

cash amounts distributed per share of Common Stock in all prior cash dividends or distributions paid in the same calendar quarter to all or
substantially all holders of Common Stock; provided, however, that if, pursuant to clause (x) of the proviso to the definition of “T” below, T
is equal to zero dollars ($0.00) per share of Common Stock with respect to such Triggering Dividend/Distribution, then, for purposes of
such Triggering Dividend/Distribution, the amount set forth in the preceding clause (y) will be deemed to be zero dollars ($0.00); and

    
 T = an amount (subject to the proviso below, the “Dividend Threshold”) initially equal to $0.16 per share of Common Stock; provided,

however, that (x) if the sum of all cash dividends or distributions (other than the Triggering Dividend/Distribution) paid, during the calendar
quarter in which such Triggering Dividend/Distribution is paid, to all or substantially all holders of Common Stock exceeds the Dividend
Threshold per share of Common Stock, then T will be deemed to be zero dollars ($0.00) per share of Common Stock with respect to such
Triggering Dividend/Distribution; and (y) the Dividend Threshold will be adjusted in the same manner as, and at the same time and for the
same events for which, the Strike Price is adjusted pursuant to Section 5(g)(i)(1).

 
provided, however, that, if D is equal to or greater than P, or if T is equal to or greater than P, then, in lieu of the foregoing adjustment to the Strike Price (and
the corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)), each Holder will receive, for each Warrant
held by such Holder on the Record Date for such Triggering Dividend/Distribution, at the same time and on the same terms as holders of Common Stock, the
amount of cash that such Holder would have received in such Triggering Dividend/Distribution if such Holder had owned, on such Record Date, a number of
shares of Common Stock equal to the number of Underlying Shares of such Warrant as of such Record Date. To the extent such Triggering
Dividend/Distribution is declared but not made or paid, each of the Strike Price and the number of Underlying Shares of each Warrant will be readjusted to
the Strike Price and the number of Underlying Shares, respectively, that would then be in effect had the adjustment thereto been made on the basis of only the
dividend or distribution, if any, actually made or paid.
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(5)               Tender Offers or Exchange Offers. If the Company or any of its Subsidiaries makes a payment in respect of a tender offer or exchange

offer for shares of Common Stock (other than solely pursuant to an odd-lot tender offer pursuant to Rule 13e-4(h)(5) under the Exchange Act), and the value
(determined as of the Tender/Exchange Offer Expiration Time by the Company in good faith and in a commercially reasonable manner) of the cash and other
consideration paid per share of Common Stock in such tender or exchange offer exceeds the Last Reported Sale Price per share of Common Stock on the
Trading Day immediately after the last date (the “Tender/Exchange Offer Expiration Date”) on which tenders or exchanges may be made pursuant to such
tender or exchange offer (as it may be amended), then the Strike Price will be adjusted based on the following formula (with a corresponding adjustment to
the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)):

 

 
 

where:
 

 SP0 = the Strike Price in effect immediately before the time (the “Tender/Exchange Offer Expiration Time”) such tender or exchange offer
expires;

    
 SP1 = the Strike Price in effect immediately after the Tender/Exchange Offer Expiration Time;
    
 P = the average of the Last Reported Sale Prices per share of Common Stock over the ten (10) consecutive Trading Day period (the

“Tender/Exchange Offer Valuation Period”) beginning on, and including, the Trading Day immediately after the Tender/Exchange Offer
Expiration Date;

    
 OS0 = the number of shares of Common Stock outstanding immediately before the Tender/Exchange Offer Expiration Time (including all shares

of Common Stock accepted for purchase or exchange in such tender or exchange offer);
    
 AC = the aggregate value (determined as of the Tender/Exchange Offer Expiration Time by the Company in good faith and in a commercially

reasonable manner) of all cash and other consideration paid for shares of Common Stock purchased or exchanged in such tender or
exchange offer; and

    
 OS1 = the number of shares of Common Stock outstanding immediately after the Tender/Exchange Offer Expiration Time (excluding all shares of

Common Stock accepted for purchase or exchange in such tender or exchange offer);
 
provided, however, that the Strike Price will in no event be adjusted up pursuant to this Section 5(g)(i)(5), and the number of Underlying Shares of the
Warrants will in no event be adjusted down in the corresponding adjustment pursuant to Section 5(g)(i)(6), in each case except to the extent provided in the
last paragraph of this Section 5(g)(i)(5).
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The adjustment to the Strike Price and the number of Underlying Shares of each Warrant pursuant to this Section 5(g)(i)(5) and Section 5(g)(i)(6),
respectively, will be calculated as of the Close of Business on the last Trading Day of the Tender/Exchange Offer Valuation Period but will be given effect
immediately after the Tender/Exchange Offer Expiration Time, with retroactive effect. If any Warrant is Exercised and the Exercise Date for such Exercise
occurs on the Tender/Exchange Offer Expiration Date or during the Tender/Exchange Offer Valuation Period, then, notwithstanding anything to the contrary
in this Warrant Agreement, the Company will, if necessary, delay the settlement of such Exercise until the second (2nd) Business Day after the last Trading
Day of the Tender/Exchange Offer Valuation Period.

 
To the extent such tender or exchange offer is announced but not consummated (including as a result of being precluded from consummating such tender or
exchange offer under applicable law), or any purchases or exchanges of shares of Common Stock in such tender or exchange offer are rescinded, each of the
Strike Price and the number of Underlying Shares of each Warrant will be readjusted to the Strike Price and the number of Underlying Shares, respectively,
that would then be in effect had the adjustment thereto been made on the basis of only the purchases or exchanges of shares of Common Stock, if any, actually
made, and not rescinded, in such tender or exchange offer.

 
(6)               Adjustment to the Number of Underlying Shares. If the Strike Price is adjusted pursuant to the formulas set forth in any of clauses (1)

through (5) of this Section 5(g)(i) (excluding, for these purposes, a readjustment pursuant to the text following such formulas), then, effective as of the same
time at which such adjustment to the Strike Price becomes effective, the number of Underlying Shares of each Warrant will be adjusted to an amount equal to
the product of (A) the number of Underlying Shares of such Warrant in effect immediately before such adjustment to such number of Underlying Shares; and
(B) the quotient obtained by dividing (x) the Strike Price in effect immediately before such adjustment to the Strike Price by (y) the Strike Price in effect
immediately after such adjustment to the Strike Price; provided, however, that the number of Underlying Shares of each Warrant will be subject to
readjustment to the extent set forth in such clauses. For purposes of calculating the adjustment to the number of Underlying Shares of each Warrant pursuant
to the preceding sentence, the amount set forth in clause (B)(y) of the preceding sentence will calculated without giving effect to any rounding pursuant to
Section 5(g)(viii).

 
(ii)              No Adjustments in Certain Cases.
 

(1)               Where Holders Participate in the Transaction or Event Without Exercising. Notwithstanding anything to the contrary in Section 5(g)(i),
the Company is not required to adjust the Strike Price or the number of Underlying Shares of any Warrant for a transaction or other event otherwise requiring
an adjustment pursuant to Section 5(g)(i) (other than a stock split or combination of the type set forth in Section 5(g)(i)(1) or a tender or exchange offer of the
type set forth in Section 5(g)(i)(5)) if each Holder participates, at the same time and on the same terms as holders of Common Stock, and solely by virtue of
being a Holder of the Warrants, in such transaction or event without having to Exercise such Holder’s Warrants and as if such Holder had owned, on the
Record Date for such transaction or event, a number of shares of Common Stock equal to the aggregate number of Underlying Shares, as of such Record
Date, of the Warrants held by such Holder on such Record Date.
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(2)               Certain Events. The Company will not be required to adjust the Strike Price or the number of Underlying Shares of any Warrant except

pursuant to Section 5(g)(i). Without limiting the foregoing, the Company will not be required to adjust the Strike Price or the number of Underlying Shares of
any Warrant on account of:

 
(A)             except as otherwise provided in Section 5(g)(i), the sale of shares of Common Stock for a purchase price that is less than the

market price per share of Common Stock or less than the Strike Price;
 
(B)              the issuance of any shares of Common Stock pursuant to any present or future plan providing for the reinvestment of dividends

or interest payable on the Company’s securities and the investment of additional optional amounts in shares of Common Stock under any such plan;
 
(C)              the issuance of any shares of Common Stock or options or rights to purchase shares of Common Stock pursuant to any present

or future employee, director or consultant benefit plan or program of, or assumed by, the Company or any of its Subsidiaries;
 
(D)             the issuance of any shares of Common Stock pursuant to any option, warrant, right or convertible or exchangeable security of

the Company outstanding as of the Initial Issue Date; or
 
(E)              solely a change in the par value of the Common Stock.
 

(iii)            Adjustment Deferral. If an adjustment to the Strike Price and the number of Underlying Shares of the Warrants otherwise required by this Warrant
Agreement would result in a change of less than one percent (1%) to the Strike Price, then the Company may, at its election, defer and carry forward such adjustment
to the Strike Price and the number of Underlying Shares of all outstanding Warrants, except that all such deferred adjustments must be given effect immediately with
respect to all outstanding Warrants upon the earliest of the following: (1) when all such deferred adjustments would, had they not been so deferred and carried forward,
result in a change of at least one percent (1%) to the Strike Price; and (2) the Exercise Date of any Warrant.
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(iv)             Adjustments Not Yet Effective. Notwithstanding anything to the contrary in this Warrant Agreement, if:
 

(1)               a Warrant is Exercised;
 
(2)               the Record Date, effective date or Tender/Exchange Offer Expiration Time for any event that requires an adjustment to the Strike Price

pursuant to Section 5(g)(i) has occurred on or before the Exercise Date for such Exercise, but an adjustment to the Strike Price or the number of Underlying
Shares of the Warrants for such event has not yet become effective as of such Exercise Date;

 
(3)               the Exercise Consideration due upon such Exercise includes any whole shares of Common Stock; and
 
(4)               such shares are not entitled to participate in such event (because they were not held on the related Record Date or otherwise),
 

then, solely for purposes of such Exercise, the Company will, without duplication, give effect to such adjustment on such Exercise Date. In such case, if the date on
which the Company is otherwise required to deliver the Exercise Consideration due upon such Exercise is before the first date on which the amount of such adjustment
can be determined, then the Company will delay the settlement of such Exercise until the second (2nd) Business Day after such first date.

 
(v)               Adjustments Where Exercising Holders Participate in the Relevant Transaction or Event. Notwithstanding anything to the contrary in this

Warrant Agreement, if:
 

(1)               an adjustment to the Strike Price or the number of Underlying Shares of the Warrants for any dividend or distribution becomes effective
on any Ex-Dividend Date pursuant to Section 5(g)(i);

 
(2)               a Warrant is Exercised;
 
(3)               the Exercise Date for such Exercise occurs on or after such Ex-Dividend Date and on or before the related Record Date;
 
(4)               the Exercise Consideration due upon such Exercise includes any whole shares of Common Stock based on a Strike Price or number of

Underlying Shares that is adjusted for such dividend or distribution; and
 
(5)               such shares would be entitled to participate in such dividend or distribution (including pursuant to Section 5(e)(iii)),
 

then such adjustment will not be given effect for such Exercise and the shares of Common Stock issuable upon such Exercise based on such unadjusted Strike Price
and unadjusted number of Underlying Shares will not be entitled to participate in such dividend or distribution, but there will be added, to the Exercise Consideration
otherwise due upon such Exercise, the same kind and amount of consideration that would have been delivered in such dividend or distribution with respect to such
shares of Common Stock had such shares been entitled to participate in such dividend or distribution.
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(vi)             Stockholder Rights Plans. If any shares of Common Stock are to be issued upon Exercise of any Warrant and, at the time of such Exercise, the

Company has in effect any stockholder rights plan, then the Holder of such Warrant will be entitled to receive, in addition to, and concurrently with the delivery of, the
consideration otherwise due upon such Exercise, the rights set forth in such stockholder rights plan, unless such rights have separated from the Common Stock at such
time, in which case, and only in such case, the Strike Price and the number of Underlying Shares of each Warrant will be adjusted pursuant to Section 5(g)(i)(3)(A)
(with a corresponding adjustment to the number of Underlying Shares of each Warrant pursuant to Section 5(g)(i)(6)) on account of such separation as if, at the time of
such separation, the Company had made a distribution of the type referred to in such Section 5(g)(i)(3)(A) to all holders of Common Stock, subject to potential
readjustment in accordance with the last paragraph of Section 5(g)(i)(3)(A).

 
(vii)          Determination of the Number of Outstanding Shares of Common Stock. For purposes of Section 5(g)(i), the number of shares of Common Stock

outstanding at any time will (1) include shares issuable in respect of scrip certificates issued in lieu of fractions of shares of Common Stock; and (2) exclude shares of
Common Stock held in the Company’s treasury (unless the Company pays any dividend or makes any distribution on shares of Common Stock held in its treasury).

 
(viii)        Rounding of Calculations. All calculations with respect to the Strike Price and adjustments thereto will be made to the nearest cent (with half of one

cent rounded upwards), and all calculations with respect to the number of Underlying Shares of any Warrant and adjustments thereto will be made to the nearest
1/10,000th of a share of Common Stock (with 5/100,000ths rounded upward).

 
(ix)             Notice of Strike Price and Number of Underlying Shares Adjustments. Upon the effectiveness of any adjustment to the Strike Price or the number

of Underlying Shares of the Warrants pursuant to Section 5(g)(i), the Company will, no later than twenty (20) Business Days after the date of such effectiveness, send
notice to the Holders (with a copy to the Exercise Agent) containing (1) a brief description of the transaction or other event on account of which such adjustment was
made; (2) the Strike Price in effect immediately after such adjustment; (3) a brief description of any corresponding adjustment to the number of Underlying Shares of
each Warrant; and (4) the effective time of such adjustment.

 
(h)               Voluntary Adjustments. To the extent permitted by law and applicable stock exchange rules, the Company, from time to time, may (but is not required to)

decrease the Strike Price by any amount, or increase the number of Underlying Shares of each outstanding Warrant by any amount, if (1) the Board of Directors determines that
such decrease or increase, as applicable, is in the Company’s best interest or that such decrease or increase, as applicable, is advisable to avoid or diminish any income tax
imposed on holders of Common Stock or rights to purchase Common Stock as a result of any dividend or distribution of shares (or rights to acquire shares) of Common Stock
or any similar event; (2) such decrease or increase, as applicable, is in effect for a period of at least twenty (20) Business Days; and (3) such decrease or increase, as applicable,
is irrevocable during such period.
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(i)               Adjustments Effective Without Need to Amend Certificates. An adjustment to the number of Underlying Shares of any Warrant pursuant to Section 5(g) or

5(h) will be effective without the need to notate the same on, or otherwise amend, the Certificate representing such Warrant.
 
(j)               Effect of Common Stock Change Event.
 

(i)                 Generally. If there occurs any:
 

(1)               recapitalization, reclassification or change of the Common Stock, other than (x) changes solely resulting from a subdivision or
combination of the Common Stock, (y) a change only in par value or from par value to no par value or no par value to par value or (z) stock splits and stock
combinations that do not involve the issuance of any other series or class of securities;

 
(2)               consolidation, merger, combination or binding or statutory share exchange involving the Company;
 
(3)               sale, lease or other transfer of all or substantially all of the assets of the Company and its Subsidiaries, taken as a whole, to any Person;

or
 
(4)               other similar event,
 

and, as a result of which, the Common 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 (such an event, a “Common Stock Change Event,” and such other securities, cash or property, the “Reference Property,” and the
amount and kind of Reference Property that a holder of one (1) share of Common Stock would be entitled to receive on account of such Common Stock Change Event
(without giving effect to any arrangement not to issue or deliver a fractional portion of any security or other property), a “Reference Property Unit”), then,
notwithstanding anything to the contrary in this Warrant Agreement,
 

(A)       from and after the effective time of such Common Stock Change Event, (I) the consideration due upon Exercise of any Warrant will be
determined in the same manner as if each reference to any number of shares of Common Stock in this Section 5 or in Section 6, or in any related definitions,
were instead a reference to the same number of Reference Property Units; and (II) for purposes of Section 5(d), each reference to any number of shares of
Common Stock in such Section (or in any related definitions) will instead be deemed to be a reference to the same number of Reference Property Units;

 
(B)       if such Reference Property Unit consists entirely of cash, then the Company will settle each Exercise of any Warrant whose Exercise Date

occurs on or after the date of the effective time of such Common Stock Change Event by paying, on or before the tenth (10th) Business Day immediately after
such Exercise Date, cash in an amount equal to the product of (I) the number of Underlying Shares of such Warrant that are being so Exercised; and (II) the
excess, if any, of (x) the amount of cash included in such Reference Property Unit over (y) the Strike Price (it being understood, for the avoidance of doubt,
that the amount set forth in this clause (II) will be zero if the amount set forth in clause (x) is not greater than the amount set forth in clause (y)); and
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(C)       for these purposes, the Last Reported Sale Price of any Reference Property Unit or portion thereof that does not consist of a class of

securities will be the fair value of such Reference Property Unit or portion thereof, as applicable, determined in good faith by the Company (or, in the case of
cash denominated in U.S. dollars, the face amount thereof).

 
If the Reference Property consists of more than a single type of consideration to be determined based in part upon any form of stockholder election, then the
composition of the Reference Property Unit will be deemed to be the weighted average of the types and amounts of consideration actually received, per share of
Common Stock, by the holders of Common Stock. The Company will notify the Holders of such weighted average as soon as practicable after such determination is
made.

 
(ii)              Compliance Covenant. The Company will not become a party to any Common Stock Change Event unless its terms are consistent with this

Section 5(j).
 
(iii)            Execution of Supplemental Instruments. On or before the date the Common Stock Change Event becomes effective, the Company and, if

applicable, the resulting, surviving or transferee Person (if not the Company) of such Common Stock Change Event (the “Successor Person”) will execute and deliver
such supplemental instruments, if any, as the Company reasonably determines are necessary or desirable (which supplemental instruments will, for the avoidance of
doubt, not require the consent of any Holder) to (y) provide for subsequent adjustments to the Strike Price and the number of Underlying Shares of the Warrants
pursuant to Section 5(g)(i) in a manner consistent with this Section 5(j) (including giving effect, in the Company’s reasonable discretion, to the Dividend Threshold in
a manner that reflects the nature and value of the Reference Property Unit); and (z) contain such other provisions, if any, as the Company reasonably determines are
appropriate to preserve the economic interests of the Holders and to give effect to Section 5(j)(i). If the Successor Person is not the Company, or the Reference
Property includes shares of stock or other securities or assets (other than cash) of a Person other than the Successor Person, then the Company will cause such
Successor Person or Person, as applicable, to execute and deliver a joinder to this Warrant Agreement assuming the obligations of the Company under this Warrant
Agreement, or the obligation to deliver such Reference Property upon Exercise of the Warrants, as applicable.

 
(iv)             Notice of Common Stock Change Event. The Company will provide notice of each Common Stock Change Event to Holders no later than the

second (2nd) Business Day after the effective date of the Common Stock Change Event.
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Section 6.                CERTAIN PROVISIONS RELATING TO THE ISSUANCE OF COMMON STOCK.
 
(a)               Equitable Adjustments to Prices. Whenever this Warrant Agreement requires the Company to calculate the average of the Last Reported Sale Prices, or any

function thereof, over a period of multiple days (including to calculate or an adjustment to the Strike Price), the Company will make appropriate adjustments, if any, to those
calculations to account for any adjustment to the Strike Price pursuant to Section 5(g)(i) that becomes effective, or any event requiring such an adjustment to the Strike Price
where the Ex-Dividend Date, effective date or Tender/Exchange Offer Expiration Date, as applicable, of such event occurs, at any time during such period.

 
(b)               Reservation of Shares of Common Stock. At all times when any Warrant is outstanding, the Company will reserve (out of its authorized and not outstanding

shares of Common Stock that are not reserved for other purposes), for delivery upon Exercise of the Warrants, a number of shares of Common Stock that would be sufficient to
settle the Exercise of all Warrant(s) then outstanding (assuming, for these purposes, that each such Warrant is settled by the delivery of a number of shares of Common Stock
equal to the number of Underlying Shares of such Warrant). To the extent the Company delivers shares of Common Stock held in the Company’s treasury in settlement of any
obligation under this Warrant Agreement to deliver shares of Common Stock, each reference in this Warrant Agreement to the issuance of shares of Common Stock in
connection therewith will be deemed to include such delivery.

 
(c)               Status of Shares of Common Stock. Each share of Common Stock delivered upon Exercise of any Warrant of any Holder will be a newly issued or treasury

share and will be duly authorized, 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 Common Stock will be delivered).

 
(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 Common Stock upon Exercise of any Warrant 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 7.                EARLY TERMINATION OF WARRANTS. Notwithstanding anything to the contrary in this Agreement, each outstanding Warrant will automatically

terminate (and, for the avoidance of doubt, will thereupon cease to be outstanding and thereafter not be exercised (whether automatically, at the option of the Holder thereof or
otherwise) pursuant to Section 5 or otherwise) upon the occurrence of a Warrant Termination Event with respect to such Warrant.
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Section 8.                CALCULATIONS.
 
(a)               Responsibility; Schedule of Calculations. Except as otherwise provided in this Warrant Agreement, the Company will be responsible for making all

calculations called for under this Warrant Agreement or the Warrants, including determinations of the Strike Price and the Last Reported Sale Prices. 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 Exercise Consideration due upon Exercise of any Warrant of any Holder will be

computed based on the total number of Warrants of such Holder being Exercised with the same Exercise Date. Any cash amounts due to such Holder in respect thereof will,
after giving effect to the preceding sentence, be rounded to the nearest cent.

 
Section 9.                MISCELLANEOUS.
 
(a)               Notices.
 

(i)                 Notices to Holders. All notices or communications required to be made to a Holder pursuant to this Warrant Agreement must be made in writing
and will be deemed to be duly sent or given in writing if (1) mailed by first class mail, certified or registered, return receipt requested, or by overnight air courier
guaranteeing next day delivery, to its address shown on the Register; or (2) transmitted by facsimile or by electronic transmission or other similar means of unsecured
electronic communication to the facsimile or electronic address, as applicable, of such Holder shown on the Register. The failure to send a notice or communication to
a Holder, or any defect in such notice or communication, will not affect its sufficiency with respect to any other Holder.

 
(ii)              Notice Effectiveness. If a notice or communication is mailed or sent in the manner provided above in this Section 9(a) within the time prescribed,

it will be deemed to have been duly given, whether or not the addressee receives it (except to the extent, but only to the extent, acknowledgement of receipt is
expressly required by this Section 9(a)).

 
(b)               Governing Law; Waiver of Jury Trial. THIS WARRANT AGREEMENT AND THE WARRANTS, AND ANY CLAIM, CONTROVERSY OR DISPUTE

ARISING UNDER OR RELATED TO THIS WARRANT AGREEMENT OR THE WARRANTS, WILL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK. THE COMPANY AND EACH HOLDER (BY ITS ACCEPTANCE OF ANY WARRANT) IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF
OR RELATING TO THIS WARRANT AGREEMENT, THE WARRANTS OR THE TRANSACTIONS CONTEMPLATED BY THIS WARRANT AGREEMENT OR THE
WARRANTS.

 
(c)               Submission to Jurisdiction. Any legal suit, action or proceeding arising out of or based upon this Warrant Agreement or the transactions contemplated by

this Warrant Agreement may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York, in each
case located in the City of New York (collectively, the “Specified Courts”), and each party irrevocably submits to the non-exclusive jurisdiction of such courts in any such suit,
action or proceeding. Service of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address
set forth in Section 9(a) will be effective service of process for any such suit, action or proceeding brought in any such court. Each of the Company and each Holder (by its
execution and delivery of this Warrant Agreement or by its acceptance of any Warrant) irrevocably and unconditionally waives any objection to the laying of venue of any suit,
action or other proceeding in the Specified Courts and irrevocably and unconditionally waives and agrees not to plead or claim any such suit, action or other proceeding has
been brought in an inconvenient forum.
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(d)               No Adverse Interpretation of Other Agreements. Neither this Warrant Agreement nor the Warrants may be used to interpret any other agreement of the

Company or its Subsidiaries or of any other Person, and no such other agreement may be used to interpret this Warrant Agreement or the Warrants.
 
(e)               Successors; Benefits of Warrant Agreement. All agreements of the Company in this Warrant Agreement and the Warrants will bind its successors. Subject

to the preceding sentence, this Warrant Agreement is for the sole benefit of the parties hereto and for the Holders, as such, from time to time, and nothing in this Warrant
Agreement, or anything that may be implied from any provision of this Warrant Agreement, will confer on any other Person any right, claim or remedy.

 
(f)                Severability. If any provision of this Warrant Agreement or the Warrants is invalid, illegal or unenforceable, then the validity, legality and enforceability of

the remaining provisions of this Warrant Agreement or the Warrants will not in any way be affected or impaired thereby.
 
(g)               Counterparts. The parties may sign any number of copies of this Warrant Agreement. Each signed copy will be an original, and all of them together

represent the same agreement. Delivery of an executed counterpart of this Warrant Agreement by facsimile, electronically in portable document format or in any other format
will be effective as delivery of a manually executed counterpart.

 
(h)               Table of Contents, Headings, Etc.The table of contents and the headings of the Sections and sub-Sections of this Warrant Agreement have been inserted for

convenience of reference only, are not to be considered a part of this Warrant Agreement and will in no way modify or restrict any of the terms or provisions of this Warrant
Agreement.

 
(i)                 Withholding Taxes. Each Holder of a Warrant agrees, by its acquisition of such interest, is deemed to agree, that if the Company or other applicable

withholding agent pays withholding taxes or backup withholding on behalf of such Holder as a result of an adjustment or the non-occurrence of an adjustment to the Strike
Price or the number of Underlying Shares of the Warrants or otherwise, then the Company or such withholding agent, as applicable, will be held be held harmless by the Holder
and may, at its option, set off such payments against payments of cash or the delivery of other Exercise Consideration on such Warrant, any payments on the Common Stock or
sales proceeds received by, or other funds or assets of, such Holder. The Holder will provide to the Company or other applicable withholding agent any US Tax Form W-9 or
applicable W-8 (along with applicable attachments) on or prior to the date hereof, as required under law, or upon reasonable request.

 
(j)                 Entire Agreement. This Warrant Agreement, including all Exhibits hereto, together with the JV Agreement, constitute the entire agreement of the Parties

with respect to the specific subject matter covered hereby and thereby, and supersedes in their entirety all other agreements or understandings between or among the parties
with respect to such specific subject matter.

 
(k)               No Other Rights. The Warrants will confer no rights to the Holders thereof except as provided in this Warrant Agreement. For the avoidance of doubt, and

without limiting the operation of Sections 5(g)(v), 5(g)(ii)(1) and 5(e)(iii), and the provisos to Sections 5(g)(i)(3)(A) and 5(g)(i)(4), the Warrants will not confer to the Holders
thereof any rights as stockholders of the Company.
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(l)                 No Obligation to Purchase Securities of the Company. For the avoidance of doubt, except to the extent any Exercise Shares (or other Exercise

Consideration consisting of any securities of the Company) is deliverable in connection with the due Exercise of any Warrant, nothing in this Warrant Agreement will impose
on any Holder any obligation to purchase any securities of the Company.

 
(m)             Tax Treatment of Warrants. The Company and initial Holder acknowledge and agree that (i) the Warrants shall be treated as part of an “investment unit” (as

defined in Section 1273(c)(2) of the Code) with the initial borrowing of Loans on or around the Initial Issue Date, (ii) such Loans will be treated as issued with “original issue
discount” for U.S. federal income tax purposes, and (iii) the “issue price” for U.S. federal income tax purposes of such Loans shall be determined, in part, by allocating the
issue price of the investment unit between such Loans and the Warrants in accordance with Section 1273(c)(2) of the Code and the Treasury Regulations thereunder. The
Company and the initial Holder shall cooperate in good faith to agree upon the applicable relative fair market values of such Loans and the Warrants within 90 days of the
Initial Issue Date; provided, however, that if the Company and the initial Holder are unable to agree upon such amounts within such period, the Company shall reasonably
determine such amounts in good faith. The Company (and its applicable Subsidiaries) and the initial Holder shall file their respective federal income tax returns and other
applicable tax returns in a manner that is consistent with the foregoing, and shall not take any action or position (whether in preparation of tax returns, financial statements or
otherwise) that is inconsistent with the foregoing, unless otherwise required by a final determination by the Internal Revenue Service or other applicable tax authority.

 
(n)               Limitation on Ownership of Warrants, Exercise of Warrants and Shares of Common Stock Deliverable Upon Conversion. The ownership of Warrants, the

exercise of Warrants and the ownership of Common Stock issuable upon exercise of the Warrants is subject to the restrictions on ownership and transfer of the Company’s
Capital Stock and Warrants contained in the Charter. No Warrant may be exercised to the extent that it would result in the Holder of such Warrant or the Common Stock
issuable upon exercise of such Warrant or any other Person (as defined in the Charter) having ownership (either directly or constructively through the application of Section 544
of the Code, as modified by sections 856(h)(l)(B) and 856(h)(3)(A) of the Code) in excess of 9.8%, in number of shares or value, of any class of outstanding Capital Stock of
the Company.

 
[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
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IN WITNESS WHEREOF, the parties to this Warrant Agreement have caused this Warrant Agreement to be duly executed as of the date first written above.

 
 REDWOOD TRUST, INC.
  
 By: /s/ Dashiell I. Robinson
  Name: Dashiell I. Robinson
  Title: President
 

[Signature Page to Warrant Agreement]
 

 



 

 
 CPPIB CREDIT INVESTMENTS III INC.
  
 By: /s/ David Colla
  Name: David Colla
  Title: Authorized Signatory
  
 By: /s/ Umang Patel
  Name: Umang Patel
  Title: Authorized Signatory
 
Contact Information:
 
Address:   
   
   
   
Attention:   
   
Facsimile Number:   
   
Email Address:   

 
[Signature Page to Warrant Agreement]

 

 



 

 
EXHIBIT A

 
FORM OF WARRANT

 
[Insert Restricted Security Legend, if applicable]

 
[Insert Charter Ownership Limitation Legend]

 
Redwood Trust, Inc.

 
Warrants

 
Certificate No.[___]

 
Redwood Trust, Inc., a Maryland corporation (the “Company”), certifies that [___] is the registered owner of one (1) [First][Second] Tranche Warrant represented by

this certificate (this “Certificate”). The initial number of Underlying Shares of the Warrant represented by this Certificate is [__] shares of Common Stock, which number is
subject to adjustment as provided in the Warrant Agreement referred to below.
 
The terms of the Warrants are set forth in the Warrant Agreement, dated as of March 18, 2024, between the Company and the initial Holder (the “Warrant Agreement”).
Capitalized terms used in this Certificate without definition have the respective meanings ascribed to them in the Warrant Agreement.
 

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]
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IN WITNESS WHEREOF, Redwood Trust, Inc. has caused this instrument to be duly executed as of the date set forth below.

 
  REDWOOD TRUST, INC.
    
Date:   By:  

 Name:
 Title:
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REDWOOD TRUST, INC.

 
Warrant

 
This Certificate represents one (1) duly issued and outstanding Warrant having an initial number of Underlying Shares as set forth on the face of this Certificate.

Certain terms of the Warrants are summarized below. Notwithstanding anything to the contrary in this Certificate, to the extent that any provision of this Certificate conflicts
with the provisions of the Warrant Agreement, the provisions of the of the Warrant Agreement will control.
 

1.                  Method of Payment. Cash amounts due on the Warrants represented by this Certificate will be paid in the manner set forth in Section 3(d) of the Warrant
Agreement.
 

2.                  Persons Deemed Owners. The Person in whose name this Certificate is registered will be treated as the owner of the Warrant represented by this
Certificate for all purposes, subject to Section 3(j) of the Warrant Agreement.
 

3.                  Transfers and Exchanges. All Warrants will be in registered form. Subject to the terms of the Warrant Agreement, the Holder of the Warrant represented
by this Certificate may transfer or exchange such Warrant by presenting this Certificate to the Registrar and delivering any required documentation or other materials.
 

4.                  No Right of Redemption by the Company. The Company will not have the right to redeem the Warrants at its election.
 

5.                  Exercise Rights. The Warrants will be Exercisable for Exercise Consideration in the manner, and subject to the terms, set forth in Section 5 of the
Warrant Agreement.
 

6.                  Abbreviations. Customary abbreviations may be used in the name of a Holder or its assignee, such as TEN COM (tenants in common), TEN ENT
(tenants by the entireties), JT TEN (joint tenants with right of survivorship and not as tenants in common), CUST (custodian), and U/G/M/A (Uniform Gift to Minors Act).
 

* * *
 

To request a copy of the Warrant Agreement, which the Company will provide to any Holder at no charge, please send a written request to the following address:
 

Redwood Trust, Inc.
One Belvedere Place, Suite 300
Mill Valley, California 94941

Attention: Chief Financial Officer
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OPTIONAL EXERCISE NOTICE

 
REDWOOD TRUST, INC.

 
Subject to the terms of the Warrant Agreement, by executing and delivering this Optional Exercise Notice, the undersigned Holder of the Warrant identified below directs the
Company to Exercise (check one):
 
¨ all of the Underlying Shares of the Warrant
 
¨                    * Underlying Shares of the Warrant
 
identified by Certificate No.                      .
 
(Optional) Identify account within the United States to which any cash Exercise Consideration will be wired:
 
Bank Routing Number:   
   
SWIFT Code:   
   
Bank Address:   
   
   
Account Number:   
   
Account Name:   
 
Date:    
   (Legal Name of Holder)
    
   By:  
    Name: 
    Title:
 
 

* Must be a whole number.
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ASSIGNMENT FORM

 
REDWOOD TRUST, INC.

 
Subject to the terms of the Warrant Agreement, the undersigned Holder of the Warrant identified below assigns (check one):
 
o all of the Underlying Shares of the Warrant
 
o                 † Underlying Shares of the Warrant
 
identified by Certificate No.                      , and all rights thereunder, to:
 
Name:   
   
Address:   
   
   
   
Social security or tax
identification number:   
 
and irrevocably appoints:
 

  
 

 
 

as agent to transfer the within Warrant on the books of the Company. The agent may substitute another to act for him/her.
 
Date:    
   (Legal Name of Holder)
    
   By:  
    Name: 
    Title:
 
 

* Must be a whole number.
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EXHIBIT B-1

 
FORM OF RESTRICTED SECURITY LEGEND

 
THE OFFER AND SALE OF THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE 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.
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EXHIBIT B-2

 
FORM OF CHARTER OWNERSHIP LIMITATION LEGEND

 
THIS SECURITY, THE EXERCISE OF THIS SECURITY AND THE SHARES OF COMMON STOCK ISSUABLE UPON EXERCISE OF THIS SECURITY ARE
SUBJECT TO RESTRICTIONS ON OWNERSHIP AND TRANSFER AS SET FORTH IN THE COMPANY’S CHARTER, AS THE SAME MAY BE IN EFFECT FROM
TIME TO TIME.
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REDWOOD TRUST AND CPP INVESTMENTS ANNOUNCE $750 MILLION STRATEGIC CAPITAL PARTNERSHIP

 
Creates Long-Term Alignment Between Two Leading Investment Managers

 
Provides Accretive Financing Capacity to Support Growth of Redwood’s Market-Leading Operating Platforms

 
MILL VALLEY, CA/Toronto, Canada (March 19, 2024) –– Redwood Trust, Inc. (NYSE: RWT; “Redwood” or the “Company”), a leader in expanding access to housing for
homebuyers and renters, and Canada Pension Plan Investment Board (“CPP Investments”), through subsidiaries of CPPIB Credit Investments Inc., today announced a $750
million strategic capital partnership.
 
The partnership consists of a newly formed $500 million Asset Joint Venture and a $250 million corporate secured financing facility that CPP Investments is providing to
Redwood.
 
The Joint Venture will initially invest across the broad suite of Redwood’s residential investor bridge and term loans, targeting more than $4 billion in total acquisitions.
Redwood and its subsidiaries will administer the assets on behalf of the Joint Venture. Together, CPP Investments and Redwood will contribute up to $500 million of equity to
the Joint Venture, with an anticipated split of 80% from CPP Investments and 20% from Redwood. Redwood will earn ongoing fees to oversee the administration of the Joint
Venture and is entitled to earn additional performance fees upon realization of specified return hurdles.
 
The secured corporate financing will have total capacity of up to $250 million and carry a two-year term, with a one-year extension option. The facility is structured with
revolving capacity to support the continued growth and scale of Redwood’s mortgage banking platforms.
 
To further promote long-term strategic alignment, CPP Investments will also receive warrants to acquire Redwood common stock in an initial amount of approximately $15
million with the option to acquire up to an additional $36 million if certain joint venture deployment targets are achieved1. The warrants are struck at a 25% premium to the
trailing 30-day average stock price and have anti-dilution mechanics including a mandatory conversion feature.
 
“We are thrilled to announce this strategic partnership with CPP Investments, whose experienced team sees the power of Redwood’s franchise and the financial assets we
procure,” said Christopher Abate, Chief Executive Officer of Redwood. “Last year, we unveiled a key initiative to evolve our investment approach, deploying capital side-by-
side with strategic investing partners and driving organic scale within our operating platforms. Today’s announcement is a critical step forward in that evolution, one which we
believe supports the unprecedented growth opportunities in front of us to scale our mortgage banking businesses and generates attractive earnings streams for our shareholders.”
 
 

1 Represents the aggregate exercise price of the warrants.
 

 



 

 
“This investment partnership with Redwood provides an attractive opportunity to deploy capital at scale into residential mortgage assets alongside a well-established leader in
the U.S. mortgage credit sector with a 30-year proven track record,” said David Colla, Managing Director, Head of Capital Solutions, CPP Investments. “We have confidence in
Redwood’s long-term growth strategy and the strength of their origination franchise. This transaction expresses our positive thesis on U.S. housing and other asset-backed
credit opportunities.”
 
For additional information on this announcement, please see the Current Report on Form 8-K filed by Redwood with the SEC concurrently with the publication of this press
release.
 
Forward-Looking Statements
 
This press release contains forward-looking statements within the meaning of the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, including
statements related to the opportunity to scale Redwood’s mortgage banking business and generate attractive earnings streams, as well as statements related to total equity
commitment to the joint venture, the targeted amount of total loan acquisition volume by the joint venture, and Redwood’s opportunity to earn administrative fees and
performance fees upon realization of specified return hurdles in connection with the joint venture. Forward-looking statements involve numerous risks and uncertainties.
Redwood's actual results may differ from Redwood's beliefs, expectations, estimates, and projections and, consequently, you should not rely on these forward-looking
statements as predictions of future events. Forward-looking statements are not historical in nature and can be identified by words such as “anticipate,” “estimate,” “will,”
“should,” “expect,” “believe,” “intend,” “seek,” “plan” and similar expressions or their negative forms, or by references to strategy, plans, or intentions. These forward-
looking statements are subject to risks and uncertainties, including, among other things, those described in our Annual Report on Form 10-K for the year ended December 31,
2023 under the caption “Risk Factors”. Other risks, uncertainties, and factors that could cause actual results to differ materially from those projected may be described from
time to time in reports we file with the Securities and Exchange Commission, including reports on Forms 10-Q and 8-K. We undertake no obligation to update or revise any
forward-looking statements, whether as a result of new information, future events, or otherwise.
 
About Redwood
 
Redwood Trust, Inc. (NYSE: RWT) is a specialty finance company focused on several distinct areas of housing credit. Our operating platforms occupy a unique position in the
housing finance value chain, providing liquidity to growing segments of the U.S. housing market not well served by government programs. We deliver customized housing
credit investments to a diverse mix of investors, through our best-in-class securitization platforms; whole-loan distribution activities; and our publicly traded shares. Our
aggregation, origination and investment activities have evolved to incorporate a diverse mix of residential, business purpose and multifamily assets. Our goal is to provide
attractive returns to shareholders through a stable and growing stream of earnings and dividends, capital appreciation, and a commitment to technological innovation that
facilitates risk-minded scale. We operate our business in three segments: Residential Mortgage Banking, Business Purpose Mortgage Banking and Investment Portfolio.
Additionally, through RWT Horizons™, our venture investing initiative, we invest in early-stage companies strategically aligned with our business across the lending, real
estate, and financial technology sectors to drive innovations across our residential and business-purpose lending platforms. Since going public in 1994, we have managed our
business through several cycles, built a track record of innovation, and established a best-in-class reputation for service and a common-sense approach to credit investing.
Redwood Trust is internally managed and structured as a real estate investment trust ("REIT") for tax purposes. For more information about Redwood, please visit our website
at www.redwoodtrust.com or connect with us on LinkedIn.
 

 



 

 
About CPP Investments
 
Canada Pension Plan Investment Board (CPP Investments™) is a professional investment management organization that manages the Fund in the best interest of the more than
22 million contributors and beneficiaries of the Canada Pension Plan. In order to build diversified portfolios of assets, investments are made around the world in public equities,
private equities, real estate, infrastructure and fixed income. Headquartered in Toronto, with offices in Hong Kong, London, Luxembourg, Mumbai, New York City, San
Francisco, São Paulo and Sydney, CPP Investments is governed and managed independently of the Canada Pension Plan and at arm’s length from governments. At
December 31, 2023, the Fund totalled C$590.8 billion (US$448.1 billion). For more information, please visit www.cppinvestments.com or follow us on LinkedIn, Instagram or
on X @CPPInvestments.
 
CONTACTS:
 
Redwood
Kaitlyn Mauritz
Managing Director, Head of Investor Relations
Phone: 866-269-4976
Email: investorrelations@redwoodtrust.com
 
CPP Investments
Asher Levine
Managing Director, Public Affairs & Communications
Phone: 929-208-7939
Email: alevine@cppib.com
 

 

 


