UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reported): July 7, 2022

Offerpad Solutions Inc.
(Exact name of Registrant as Specified in Its Charter)
Delaware

001-39641

85-2800538

(State or Other Jurisdiction
of Incorporation)

(Commission
File Number)

(IRS Employer
Identification No.)

2150 E. Germann Road
Chandler, Arizona

85286

(Address of Principal Executive Offices)

(Zip Code)

Registrant’s Telephone Number, Including Area Code: (844) 388-4539
N/A
(Former Name or Former Address, if Changed Since Last Report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Class A common stock, $0.0001 par value per
share
Warrants to purchase Class A common stock, at
an exercise price of $11.50 per share

Trading
Symbol(s)

Name of each exchange
on which registered

OPAD

The New York Stock Exchange

OPADWS

The New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§ 240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.01

Entry into a Material Definitive Agreement.

OP SPE Borrower Parent, LLC (“SPE”), as borrower, OP SPE PHX1, LLC (“PHX1”), as borrower, and OP SPE TPA1, LLC (“TPA1”), as
borrower, each an indirect wholly owned subsidiary of Offerpad Solutions Inc., entered into Amendment No. 1 to Second Amended and Restated
Mezzanine Loan and Security Agreement, dated as of July 7, 2022 (the “Mezzanine Amendment”), which amends that certain Second Amended and
Restated Mezzanine Loan and Security Agreement, dated as of December 16, 2021, by and among SPE, PHX1, TPA1 and LL Private Lending Fund II,
L.P., as lender.
The Mezzanine Amendment, among other things, extends the maturity date for the facility from August 25, 2022 to June 7, 2024. In connection with
the Mezzanine Amendment, the borrowing capacity under the facility was increased from $65.0 million to $97.5 million.
The foregoing does not purport to be a complete description of the terms of the Mezzanine Amendment and such description is qualified in its
entirety by reference to the Mezzanine Amendment, a copy of which is filed as Exhibit 10.1 hereto and is incorporated herein by reference.
Item 2.03

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

The information included in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.
Item 9.01.

Financial Statements and Exhibits.

(d) The following exhibits are filed as part of this Report:
Exhibit

Description

10.1

Amendment No. 1 to Second Amended and Restated Mezzanine Loan and Security Agreement, dated as of July 7, 2022, by and among OP
SPE Borrower Parent, LLC, OP SPE PHX1, LLC, OP SPE TPA1, LLC and LL Private Lending Fund II, L.P.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.
Offerpad Solutions Inc.
Date: July 8, 2022

By:

/s/ Michael Burnett
Michael Burnett
Chief Financial Officer

Exhibit 10.1
EXECUTION VERSION
AMENDMENT NO. 1 TO SECOND AMENDED AND RESTATED MEZZANINE LOAN AND SECURITY AGREEMENT
THIS AMENDMENT NO. 1 TO SECOND AMENDED AND RESTATED MEZZANINE LOAN AND SECURITY AGREEMENT (this
“Amendment”), dated as of July 7, 2022, is by and among OP SPE Borrower Parent, LLC, a Delaware limited liability company (“Parent Borrower”), OP
SPE PHX1, LLC, a Delaware limited liability company (“OP SPE PHX1”), OP SPE TPA1, LLC, a Delaware limited liability company (“OP SPE TPA1”,
and together with Parent Borrower and OP SPE PHX1, each, a “Borrower” and, collectively, the “Borrowers”), and LL Private Lending Fund II, L.P., a
Delaware limited partnership, as lender (the “Lender”). Capitalized terms used herein and not otherwise defined herein shall have the meaning given to
such terms in the Loan Agreement (defined below).
WHEREAS, reference is made to that certain Amended and Restated Mezzanine Loan and Security Agreement, dated as of December 16, 2021 (as
amended, restated, supplemented or otherwise modified from time to time, the “Loan Agreement”), by and among the Borrowers and the Lender; and
WHEREAS, the Borrowers have requested, and the Lender has agreed, to amend the Loan Agreement on the terms and conditions set forth herein.
NOW, THEREFORE, in consideration of the premises set forth above, the terms and conditions contained herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
Section 1. Amendments to the Loan Agreement. Upon satisfaction of the conditions precedent set forth inSection 2 below, the Borrowers and the
Lender hereby agree that the Loan Agreement (including the exhibits and schedules thereto) is hereby amended by incorporating the changes shown on the
marked copy of the Loan Agreement attached hereto as Exhibit A (it being understood that language which appears “struck out” or “struck out”, as
applicable, has been deleted and language which appears as “double-underlined” or “double-underlined”, as applicable, has been added).
Section 2. Conditions Precedent. The effectiveness of this Amendment is subject to receipt by the Lender of the following, each in form and
substance reasonably acceptable to the Lender:
(a) (i) a duly executed counterpart of this Amendment from the parties hereto and (ii) a fully executed amendment to the Pricing Side Letter
executed by the Borrowers and the Lender; and
(b) evidence that the accrued fees and expenses of (i) the Lender due and payable under the Facility Documents (if any); and (ii) counsel to
the Lender in connection with this Amendment and the transactions contemplated hereby, in each case to the extent invoiced prior to the date hereof, have
been paid by the Borrowers in immediately available funds.

Section 3. Representations and Warranties. Each Borrower hereby represents and warrants to the Lender on and as of the date hereof that:
(a) such Borrower’s representations and warranties set forth in the Facility Documents to which such Borrower is a party are true and correct
in all material respects as of the date hereof (except to the extent such representations and warranties expressly relate to any earlier date, in which case such
representations and warranties shall be true and correct in all material respects as of such earlier date);
(b) no Default or Event of Default has occurred and is continuing under the Facility Documents, and no “Default” or “Event of Default”
under the Senior Loan Agreement has occurred and is continuing thereunder;
(c) such Borrower has all necessary power and authority to execute and deliver this Amendment and carry out the terms of this Amendment
and the Loan Agreement as amended hereby;
(d) all Governmental Authorizations and Private Authorizations required in connection with the due execution, delivery and performance by
such Borrower of this Amendment and the Loan Agreement as amended hereby have been obtained;
(e) such Borrower has duly authorized the execution, delivery and performance of this Amendment and this Amendment has been duly
executed and delivered by such Borrower; and
(f) this Amendment constitutes the legal, valid and binding obligation of such Borrower, enforceable against such Borrower, in accordance
with its respective terms, except as such enforceability may be limited by Insolvency Laws and except as such enforceability may be limited by general
principles of equity (whether considered in a suit at law or in equity).
Section 4. Reaffirmation; Effect on the Loan Agreement and the other Facility Documents.
(a) Except as expressly set forth herein, nothing contained herein shall be deemed to constitute a waiver of compliance with any term or
condition contained in the Loan Agreement or any of the other Facility Documents or constitute a course of conduct or dealing among the parties. Except
as expressly set forth herein, the Lender reserves all rights, privileges and remedies under the Facility Documents. The amendments, consents and waivers
contained herein do not and shall not create any obligation of the Lender to consider or agree to any further amendment or any waiver or consent and, in
the event the Lender subsequently agrees to consider any further amendments or any waiver or consent, neither the amendments, consents or waivers
contained herein nor any other conduct of the Lender shall be of any force or effect on the Lender’s consideration or decision with respect to any such
requested waiver, consent or amendment and the Lender shall not have any further obligation whatsoever to consider or agree to further waiver or consent
or any amendment or other agreement. Except as expressly set forth herein, the Loan Agreement and all other Facility Documents are hereby ratified and
re-affirmed by each Borrower in all respects and shall remain unmodified and in full force and effect. This Amendment shall constitute a Facility
Document.
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(b) The relationship of the Lender, on the one hand, and the Borrowers, on the other hand, has been and shall continue to be, at all times, that
of creditor and debtor and not as joint venturers or partners. Nothing contained in this Amendment, any instrument, document or agreement delivered in
connection herewith or in the Loan Agreement or any of the other Facility Documents shall be deemed or construed to create a fiduciary relationship
between or among the parties.
Section 5. No Novation. This Amendment is not intended by the parties to be, and shall not be construed to be, a novation of the Loan Agreement or
any other Facility Document or an accord and satisfaction in regard thereto.
Section 6. Headings. The captions and headings appearing herein are included solely for convenience of reference and are not intended to affect the
interpretation of any provision of this Amendment.
Section 7. Successors and Assigns. The provisions of this Amendment shall be binding upon and inure to the benefit of the parties hereto and their
respective successors and permitted assigns; provided that no Borrower may assign or transfer any of its respective rights or obligations under this
Amendment without the prior written consent of the Lender.
Section 8. Entire Agreement; Severability. The parties hereto hereby agree that this Amendment constitutes the entire agreement concerning the
subject matter hereof and supersedes any and all written and/or oral prior agreements, negotiations, correspondence, understandings and communications.
Each provision and agreement herein shall be treated as separate and independent from any other provision or agreement herein and shall be enforceable
notwithstanding the unenforceability of any such other provision or agreement.
Section 9. Incorporation of Loan Agreement. The provisions contained in Section 8.05 (Execution in Counterparts), Section 8.07 (Governing Law)
and Section 8.12 (Submission to Jurisdiction; Waivers; Etc.) of the Loan Agreement are incorporated herein by this reference, mutatis mutandis.
[Signature Pages Follow]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this Amendment as of the date first written above.
OP SPE BORROWER PARENT, LLC,
as Parent Borrower
By: /s/ Michael S. Burnett
Name: Michael S. Burnett
Title: Chief Financial Officer
By: /s/ Benjamin Aronovitch
Name: Benjamin Aronovitch
Title: Chief Legal Officer
OP SPE PHX1, LLC,
as a Borrower
By: /s/ Michael S. Burnett
Name: Michael S. Burnett
Title: Chief Financial Officer
By: /s/ Benjamin Aronovitch
Name: Benjamin Aronovitch
Title: Chief Legal Officer
OP SPE TPA1, LLC,
as a Borrower
By: /s/ Michael S. Burnett
Name: Michael S. Burnett
Title: Chief Financial Officer
By: /s/ Benjamin Aronovitch
Name: Benjamin Aronovitch
Title: Chief Legal Officer
SIGNATURE PAGE

AMENDMENT NO. 1 TO AMENDED AND RESTATED MEZZANINE LOAN AND SECURITY AGREEMENT

LL PRIVATE LENDING FUND II, L.P.,
as the Lender
By: LLPLF II GP, LLC, its General Partner
By: /s/ Paul A. Frick
Name: Paul A. Frick
Title: Vice President
SIGNATURE PAGE
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EXHIBIT A
Marked Loan Agreement
See attached.
Exhibit A-1

Exhibit A to Amendment No. 1 to Second A&R Loan Agreement
Execution Version
Conformed Copy including
Amendment No. 1 dated as of July 7, 2022
SECOND AMENDED AND RESTATED
MEZZANINE LOAN AND SECURITY AGREEMENT
AMONG
OP SPE BORROWER PARENT, LLC,
as Parent Borrower,
OP SPE PHX1, LLC,
as a Borrower,
OP SPE TPA1, LLC,
as a Borrower,
and
LL PRIVATE LENDING FUND II, L.P.,
as the Lender
Dated as of December 16, 2021
and as amended as of July 7, 2022
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Notice Information

AMENDED AND RESTATED MEZZANINE LOAN AND SECURITY AGREEMENT
This Second Amended and Restated Mezzanine Loan and Security Agreement, dated as of December 16, 2021, is by and among OP SPE Borrower
Parent, LLC, a Delaware limited liability company (“Parent Borrower”), and OP SPE PHX1, LLC, a Delaware limited liability company, and OP SPE
TPA1, LLC, a Delaware limited liability company (each, a “Borrower” and, collectively with Parent Borrower, the “Borrowers”), on the one hand, and
LL Private Lending Fund II, L.P., a Delaware limited partnership, as lender (the “Lender”), on the other hand.
RECITALS
WHEREAS, the Borrowers are in the business of, among other things, buying and selling certain Properties, as further specified herein;
WHEREAS, Borrowers and the Lender entered into an Amended and Restated Mezzanine Loan and Security Agreement, dated as of March 31,
2021 (such agreement, as amended, restated, supplemented or otherwise modified from time to time prior to the date hereof, the “Existing Loan and
Security Agreement”);
WHEREAS, the Borrowers are party to a certain Amended and Restated Master Loan and Security Agreement, dated as of February 25, 2021 (such
agreement, as amended, restated, modified and/or supplemented, the “Senior Loan Agreement”), with Citibank, N.A., as the lender (the “Senior Lender”),
and Wells Fargo Bank, N.A., as calculation agent and paying agent;
WHEREAS, the Borrowers have requested that the Senior Lender make certain loans to them from time to time, the proceeds of which will be used
to provide interim funding for the acquisition of certain Properties and for other corporate purposes on the terms and subject to the conditions set forth in
the Senior Facility Documents;
WHEREAS, pursuant to the Existing Loan and Security Agreement, the Lender has made and will make certain loans to the Borrowers from time to
time, the proceeds of which, together with the proceeds received by the Borrowers from borrowings from the Senior Lender under the Senior Loan
Agreement, are used to provide interim funding for the acquisition of certain Properties and for other corporate purposes; and
WHEREAS, Borrower and the Lender wish to amend and restate the Existing Loan and Security Agreement as provided herein.
NOW THEREFORE, in consideration of the premises and of the mutual covenants herein contained, and intending to be legally bound, the parties
hereto agree as follows:
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ARTICLE I
DEFINITIONS; RULES OF CONSTRUCTION; COMPUTATIONS
Section 1.01 Definitions. As used in this Agreement (including in the introduction and recitals above), the following terms shall have the meanings
indicated:
“Advance” has the meaning assigned to such term in Section 2.01.
“Advance Percentage” has the meaning ascribed to such term in the Pricing Side Letter.
“Affiliate” means, in respect of a referenced Person, another Person Controlling, Controlled by or under common Control with such referenced
Person.
“Agreement” means this Amended and Restated Mezzanine Loan and Security Agreement, as further amended, restated or otherwise modified from
time to time.
“Amendment and Restatement Effective Date” means December 16, 2021.
“Applicable Law” means any Law of any Governmental Authority, including all federal and state banking or securities laws, to which the Person in
question is subject or by which it or any of its assets or properties are bound.
“Asset Management Rights” means all right, title and interest of each Borrower in and to any and all of the following (if any): (a) rights to manage
and make all decisions with respect to the Eligible Properties, (b) rights to make protective advances and receive reimbursement therefor, (c) rights to
receive a management fee for managing the Eligible Properties, (d) late fees, penalties or similar payments with respect to the Eligible Properties,
(e) agreements and documents creating or evidencing any such rights to manage, documents, files and records relating to the servicing of the Eligible
Properties, and rights of any Person thereunder, (f) escrow, reserve and similar amounts with respect to the Eligible Properties, (g) rights to appoint,
designate and retain any other managers, sub-managers, agents, custodians, trustees and liquidators with respect to the Eligible Properties, and (h) accounts
and other rights to payment related to the Eligible Properties.
“Assignment and Acceptance” means an Assignment and Acceptance entered into by the Lender, a Permitted Assignee and, if applicable, the
Borrowers.
“Availability Period” means the period from and including the Closing Date to and including the earliest of: (a) the date of any voluntary
termination of this Agreement by the Borrower, (b) the termination of the Availability Period pursuant to Section 6.01, and (c) the “Maturity Date” (as
defined in the Senior Loan Agreement) pursuant to the terms of the Senior Loan Agreement. The Availability Period may be extended pursuant to
Section 2.1 12.14.
“Bankruptcy Code” means the United States Bankruptcy Code, Title 11, United States Code §§101 et seq.
“Borrowers” has the meaning assigned to such term in the introduction to this Agreement.
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“Borrowing” has the meaning assigned to such term in Section 2.01.
“Borrowing Date” means the date of a Borrowing.
“Business Day” means any day of the year except: a Saturday, Sunday or other day on which commercial banks in New York, New York and San
Francisco, California are authorized or required by law to close.
“Capital Lease Obligations” shall mean, for any Person, all obligations of such Person to pay rent or other amounts under a lease of (or other
agreement conveying the right to use) Property to the extent such obligations are required to be classified and accounted for as a capital lease on a balance
sheet of such Person under GAAP, and, for purposes of this Agreement, the amount of such obligations shall be the capitalized amount thereof, determined
in accordance with GAAP.
“Cash” means Dollars immediately available on the day in question.
“Cash Equivalents” means (a) securities with maturities of 90 days or less from the date of acquisition issued or fully guaranteed or insured by the
United States Government or any agency thereof, (b) certificates of deposit and eurodollar time deposits with maturities of 90 days or less from the date of
acquisition and overnight bank deposits of any commercial bank having capital and surplus in excess of $500,000,000, (c) repurchase obligations of any
commercial bank satisfying the requirements of clause (b) of this definition, having a term of not more than seven days with respect to securities issued or
fully guaranteed or insured by the United States Government, (d) commercial paper of a domestic issuer rated at least A-1 or the equivalent thereof by
S&P or P-1 or the equivalent thereof by Moody’s and in either case maturing within 90 days after the day of acquisition, (e) securities with maturities of 90
days or less from the date of acquisition issued or fully guaranteed by any state, commonwealth or territory of the United States, by any political
subdivision or taxing authority of any such state, commonwealth or territory or by any foreign government, the securities of which state, commonwealth,
territory, political subdivision, taxing authority or foreign government (as the case may be) are rated at least A by S&P or A by Moody’s, (f) securities
with maturities of 90 days or less from the date of acquisition backed by standby letters of credit issued by any commercial bank satisfying the
requirements of clause (b) of this definition, or (g) shares of money market mutual or similar funds which invest exclusively in assets satisfying the
requirements of clauses (a) through (f) of this definition.
“Change in Law” means (a) the adoption or taking effect of any law, rule or regulation after the Closing Date, (b) any change in any law, rule or
regulation or in the interpretation or-application thereof by any Governmental Authority after the Closing Date or (c) the making or issuance of any
request, guideline or directive (whether or not having the force of law) by any Governmental Authority made or issued after the Closing Date; provided
that, notwithstanding anything herein to the contrary, (x) the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules,
guidelines, requirements or directives thereunder or issued in connection therewith or in implementation thereof and (y) all requests, rules, guidelines,
requirements or directives promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or any successor or
similar authority) or the United States or foreign regulatory authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change in
Law” hereunder regardless of the date of effectiveness.
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“Closing Date” means March 16, 2020.
“Code” means the Internal Revenue Code of 1986, as amended.
“Collateral” has the meaning assigned to such term in Section 7.01.
“Commitment” has the meaning ascribed to such term in the Pricing Side Letter.
“Commitment Fee” has the meaning ascribed to such term in the Pricing Side Letter.
“Commitment Fee Percentage” has the meaning ascribed to such term in the Pricing Side Letter.
“Commitment Termination Date” means the last day of the Availability Period, provided that if the Commitment Termination Date would otherwise
not be a Business Day, then the Commitment Termination Date shall be the immediately succeeding Business Day.
“Committed Amount” has the meaning ascribed to such term in the Pricing Side Letter.
“Constituent Documents” means, in respect of any Person, the certificate or articles of formation or organization, the limited liability company
agreement, operating agreement, partnership agreement, joint venture agreement, trust agreement or other applicable agreement of formation or
organization (or equivalent or comparable constituent documents) and other organizational documents and by laws and any certificate of incorporation,
certificate of formation, certificate of limited partnership, certificate of trust and other agreement, similar instrument filed or made in connection with its
formation or organization, in each case, as the same may be amended, restated, replaced, supplemented or otherwise modified from time to time.
“Contractual Obligation” means, with respect to any Person, any provision of any securities issued by such Person or any indenture, mortgage,
deed of trust, contract, undertaking, agreement, instrument or other document to which such Person is a party or by which it or any of its property is bound
or is subject.
“Contributed Property” means any Property owned by a Borrower.
“Control” means the direct or indirect possession of the power to direct or cause the direction of the management or policies of a Person, whether
through ownership, by contract, arrangement or understanding, or otherwise; provided, however that “Control” does not include the contractual right to
appoint less than a majority of the directors or managers to the board of a Person or to appoint advisors to the board, board committees or management
committees of a Person. “Controlled” and “Controlling” have the meaning correlative thereto.
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“Default” means any event which, with the passage of time, the giving of notice, or both, would (if not cured or otherwise remedied during the
applicable cure period) constitute an Event of Default.
“Dollars” and “$” mean lawful money of the United States of America.
“Eligible Properties” has the meaning assigned to such term in the Senior Loan Agreement.
“ERISA” means the Employee Retirement Income Security Act of 1974, as amended, and the regulations promulgated and rulings issued
thereunder.
“ERISA Event” means (a) any “reportable event,” as defined in Section 4043 of ERISA or the regulations issued thereunder with respect to a Plan
(other than an event for which the thirty (30) day notice requirement is waived); (b) the failure with respect to any Plan to satisfy the “minimum funding
standard” (as defined in Section 412 of the Code or Section 302 of ERISA); (c) the filing pursuant to Section 412(c) of the Code or Section 302 of ERISA
of an application for a waiver of the minimum funding standard with respect to any Plan; (d) a determination that any Plan is, or is expected to be, in “at
risk” status (as defined in Section 430 of the Code or Section 303 of ERISA); (e) the incurrence by any Borrower or any member of its ERISA Group of
any material liability under Title IV of ERISA with respect to the termination of any Plan; (f) (i) the receipt by any Borrower or any member of its ERISA
Group from the PBGC of a notice of determination that the PBGC intends to seek termination of any Plan or to have a trustee appointed for any Plan under
Section 4041(c) of ERISA, or (ii) the filing by any Borrower or any member of its ERISA Group of a notice of intent to terminate any Plan; (g) the
incurrence by any Borrower or any member of its ERISA Group of any material liability (i) with respect to a Plan pursuant to Sections 4063 and 4064 of
ERISA, (ii) with respect to a facility closing pursuant to Section 4062(e) of ERISA, or (iii) with respect to the withdrawal or partial withdrawal from any
Multiemployer Plan; (h) the receipt by any Borrower or any member of its ERISA Group of any notice concerning the imposition of Withdrawal Liability
that could or a determination that a Multiemployer Plan is, or is expected to be, in endangered status or critical status, within the meaning of Section 432 of
the Code or Section 305 of ERISA or is or is expected to be insolvent, within the meaning of Title IV of ERISA; or (i) the failure of any Borrower or any
member of its ERISA Group to make any required contribution to a Multiemployer Plan.
“ERISA Group” means each controlled group of corporations or trades or businesses (whether or not incorporated) under common control that is
treated as a single employer under Section 414(b) or (c) or, for purposes of ERISA Section 302 or Code Section 412, (m) or (o) of the Code with the
Borrower.
“Event of Default” means the occurrence of any of the events, acts or circumstances set forth inSection 6.01.
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“Excluded Taxes” means any of the following Taxes imposed on or with respect to the Lender or required to be withheld or deducted from a
payment to the Lender: (a) Taxes imposed on or measured by the Lender’s net income (however denominated), franchise Taxes imposed on the Lender,
and branch profits Taxes imposed on the Lender, in each case, (i) by the jurisdiction (or any political subdivision thereof) under the laws of which the
Lender is organized or in which its principal office is located or, in which its applicable lending office is located or (ii) that are Other Connection Taxes,
(b) U.S. federal withholding Taxes imposed on amounts payable to or for the account of the Lender pursuant to a law in effect on the date on which (i) the
Lender becomes a party hereto or (ii) the Lender changes its lending office, except in each case to the extent that, pursuant to Section 8.03(a), amounts
with respect to such Taxes were payable either to the Lender’s assignor immediately before the Lender became a party hereto or to the Lender immediately
before it changed its lending office, (c) Taxes attributable to the Lender’s failure to comply with Section 8.03(f), and (d) any Taxes imposed under FATCA.
“Existing Loan and Security Agreement” has the definition set forth in the recitals to this Agreement.
“Facility Documents” means this Agreement, Promissory Note, Pricing Side Letter, Guaranty, Pledge Agreement and any other security agreements
and other instruments entered into or delivered by or on behalf of the Borrowers pursuant to Section 5.01(k) (Further Assurances) to create, perfect or
otherwise evidence the Lender’s security interest in the Collateral.
“FATCA” means Sections 1471 through 1474 of the Code, as in effect on the date of this Agreement (or any amended or successor version that is
substantively comparable and not materially more onerous to comply with), any current or future regulations or official interpretations thereof and any
agreements entered into pursuant to Section 1471(b)(1) of the Code and any fiscal or regulatory legislation, rules or practices adopted pursuant to any
intergovernmental agreement, treaty or convention among Governmental Authorities and implementing such Sections of the Code.
“FATCA Withholding Tax” means any withholding or deduction required pursuant to FATCA.
“Final Maturity Date” means the date falling six (6) months after the “Maturity Date” (as defined in the Senior Loan Agreement); provided that, in
no event shall the Final Maturity Date occur on the date that is on or after the fifth (5th) anniversary of the Closing Date.
“Final Payment Date” means the date on which the aggregate outstanding principal amount of the Advances have been repaid in full and all interest
and fees and all other Obligations (other than contingent indemnification and reimbursement obligations which are unknown, unmatured and/or for which
no claim giving rise thereto has been asserted) have been paid in full, and the Borrowers shall have no further right to request any additional Advances.
“First Amendment Effective Date” means July 7, 2022.
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“Fundamental Amendment” means any amendment, modification, waiver or supplement of or to this Agreement that would (a) increase or extend
the term of the Commitment or the Availability Period or change the Final Maturity Date, (b) extend the date fixed for the payment of principal of or
interest on any Advance or any fee hereunder, (c) reduce the amount of any such payment of principal, (d) reduce the rate at which interest is payable
thereon or any fee is payable hereunder, (e) release any material portion of the Collateral, except in connection with dispositions permitted hereunder,
(f) alter the terms of Section 8.01, or (g) modify the definition of the terms “Event of Default” or “Fundamental Amendment.”
“GAAP” means generally accepted accounting principles in effect from time to time in the United States.
“Governmental Authority” means, with respect to any Person, any nation or government, any state or other political subdivision thereof, any central
bank (or similar monetary or regulatory authority) thereof, any body or entity exercising executive, legislative, judicial, regulatory or administrative
functions of or pertaining to government and any court or arbitrator having jurisdiction over such Person.
“Governmental Authorizations” means all franchises, permits, licenses, approvals, consents and other authorizations of all Governmental
Authorities.
“Governmental Filings” means all filings, including franchise and similar tax filings, and the payment of all fees, assessments, interests and
penalties associated with such filings with all Governmental Authorities.
“Guarantee” shall mean, as to any Person, any obligation of such Person directly or indirectly guaranteeing any Indebtedness of any other Person or
in any manner providing for the payment of any Indebtedness of any other Person or otherwise protecting the holder of such Indebtedness against loss
(whether by virtue of partnership arrangements, by agreement to keep-well, to purchase assets, goods, securities or services, or to take-or-pay or
otherwise), provided that the term “Guarantee” shall not include (i) endorsements for collection or deposit in the ordinary course of business, or
(ii) obligations to make servicing advances for delinquent taxes and insurance, or other obligations in respect of a Property, to the extent required by the
Lender or the Senior Lender. The amount of any Guarantee of a Person shall be deemed to be an amount equal to the stated or determinable amount of the
primary obligation in respect of which such Guarantee is made or, if not stated or determinable, the maximum reasonably anticipated liability in respect
thereof as determined by such Person in good faith. The terms “Guarantee” and “Guaranteed” used as verbs shall have correlative meanings.
“Guarantor” means ParentOfferpad Solutions Inc., a Delaware corporation, in its capacity as guarantor under the Guaranty.
“Guaranty” means that certain Amended and Restated Limited Guaranty and Recourse Indemnity Agreement, dated as of theFirst Amendment and
Restatement Effective Date, made by the Guarantor for the benefit of the Lender, as may be amended, restated, supplemented or otherwise modified from
time to time.
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“Indebtedness” means, for any Person: (a) obligations created, issued or incurred by such Person for borrowed money (whether by loan, the
issuance and sale of debt securities or the sale of Property to another Person subject to an understanding or agreement, contingent or otherwise, to
repurchase such Property from such Person); (b) obligations of such Person to pay the deferred purchase or acquisition price of Property or services, other
than trade accounts payable (other than for borrowed money) arising, and accrued expenses incurred, in the ordinary course of business so long as such
trade accounts payable are payable within ninety (90) days of the date the respective goods are delivered or the respective services are rendered;
(c) indebtedness of others secured by a Lien on the Property of such Person, whether or not the respective indebtedness so secured has been assumed by
such Person; (d) obligations (contingent or otherwise) of such Person in respect of letters of credit or similar instruments issued or accepted by banks and
other financial institutions for the account of such Person; (e) Capital Lease Obligations of such Person; (f) obligations of such Person under repurchase
agreements or like arrangements; (g) indebtedness of others Guaranteed by such Person; (h) all obligations of such Person incurred in connection with the
acquisition or carrying of fixed assets by such Person; (i) indebtedness of general partnerships of which such Person is a general partner; and (j) any other
indebtedness of such Person by a note, bond, debenture or similar instrument.
“Indemnified Party” has the meaning assigned to such term in Section 8.04(b).
“Indemnified Taxes” means (a) Taxes, other than Excluded Taxes, imposed on or with respect to any payment made by or on account of any
obligation of the Borrowers under any Facility Document and (b) to the extent not otherwise described in clause (a), Other Taxes.
“Independent Director” or “Independent Manager” means, with respect to any Offerpad Entity, an individual who has prior experience as an
independent director, independent manager or independent member with at least three (3) years of employment experience and who is provided by
Amacar Group, CT Corporation, Corporation Service Company, Global Securitization Services, National Registered Agents, Inc., Wilmington Trust
Company, Stewart Management Company, Lord Securities Corporation or, if none of those companies is then providing professional Independent
Directors/Independent Managers, another nationally recognized company approved by the Lender in the exercise of its reasonable discretion, in each case
that is not an Affiliate of any Offerpad Entity and that provides professional Independent Director/Independent Manager and other corporate services in the
ordinary course of its business, and which individual is duly appointed as a member of the board of directors or board of managers of such corporation or
limited liability company and is not, has never been, and will not while serving as Independent Director or Independent Manager be: (a) a member,
partner, equity holder, manager, director, officer or employee of any Offerpad Entity, any of their respective equity holders or Affiliates (other than as an
Independent Director or Independent Manager of any Offerpad Entity or Affiliate thereof or any of their respective single-purpose entity equity holders
(provided that such Independent Director or Independent Manager is employed by a company that routinely provides professional Independent Directors
or Independent Managers)); (b) a creditor, supplier or service provider (including provider of professional services) to any Offerpad Entity, any singlepurpose entity equity holder, or any of their respective equity holders or Affiliates (other than a nationally-recognized company that routinely provides
professional Independent Directors or Independent Managers and other corporate services to any Offerpad Entity, any single-purpose entity equity holder,
or any of their respective equity holders or Affiliates in the ordinary course of business); (c) a family member of any such member, partner, equity holder,
manager, director, officer, employee, creditor, supplier or service provider; or (d) a Person that controls (whether directly, indirectly or
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otherwise) any of the individuals described in the preceding clauses (a), (b) or (c). An individual who otherwise satisfies the preceding definition other
than clause (a) by reason of being the Independent Director or Independent Manager of a “special purpose entity” affiliated with any Offerpad Entity shall
not be disqualified from serving as an Independent Director or Independent Manager of a Borrower or the Parent if the fees that such individual earns
from serving in such role in any given year constitute in the aggregate less than 5% of such individual’s annual income for that year.
“Independent Director Event” shall mean with respect to the Independent Director or Independent Manager (as applicable) for any Borrower or
Pledgor, (i) any act or omission by such Independent Director that constitutes willful disregard of its duties under the applicable Governing Documents,
(ii) such Independent Director engaging in or being charged with, or being convicted of, fraud or other acts constituting a crime under any law applicable
to such Independent Director, or (iii) such Independent Director no longer meeting the definition of Independent Director.
“Insolvency Action” means “Insolvency Action” (as defined in the Senior Loan Agreement).
“Insolvency Event” means, with respect to a specified Person, (a) the filing of a decree or order for relief by a court having jurisdiction in the
premises in respect of such Person or any substantial part of its property in an involuntary case under the Bankruptcy Code or any other applicable
Insolvency Law now or hereafter in effect, or appointing a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such Person
or for any substantial part of its property, or ordering the winding up or liquidation of such Person’s affairs, and such decree or order shall remain unstayed
and in effect for a period of sixty (60) days; or (b) the commencement by such Person of a voluntary case under any applicable Insolvency Law now or
hereafter in effect, or the consent by such Person to the entry of an order for relief in an involuntary case under any such law, or the consent by such
Person to the appointment of or taking possession by a receiver, liquidator, assignee, custodian, trustee, sequestrator or similar official for such Person or
for any substantial part of its property, or the making by such Person of any general assignment for the benefit of creditors, or the failure by such Person
generally to pay its debts as such debts become due, or the taking of action by such Person in furtherance of any of the foregoing.
“Insolvency Laws” means the Bankruptcy Code and all other applicable liquidation, conservatorship, bankruptcy, moratorium, rearrangement,
receivership, insolvency, reorganization, suspension of payments, or similar debtor relief laws from time to time in effect affecting the rights of creditors
generally.
“Insolvency Proceeding” means any case, action or proceeding before any court or Governmental Authority relating to an Insolvency Event.
“Interest Rate” has the meaning ascribed to such term in the Pricing Side Letter.
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“Intercreditor Agreement” means that certain Intercreditor and Standstill Agreement dated the date hereof between the Senior Lender, as senior
creditor, and the Lender, as junior creditor, as such may be amended, restated, modified and/or supplemented from time to time.
“Investment Company Act” means the Investment Company Act of 1940, as amended, and the rules and regulations promulgated thereunder.
“Knowledge” means (a) as to any natural Person, the actual awareness of the fact, event or circumstance at issue or receipt of notification by proper
delivery of such fact, event or circumstance, after due inquiry, and (b) as to any Person that is not a natural Person, the actual awareness of the fact, event
or circumstance at issue by a Responsible Officer of such Person or receipt, by a Responsible Officer of such Person, of notification by proper delivery of
such fact, event or circumstance, after due inquiry.
“Law” means any action, code, consent decree, constitution, decree, directive, enactment, finding, guideline, law, injunction, interpretation,
judgment, order, ordinance, policy statement, proclamation, promulgation, regulation, requirement, rule, rule of law, treaty, rule of public policy,
settlement agreement, statute, or writ, of any Governmental Authority, or any particular section, part or provision thereof.
“Lender” has the meaning assigned to such term in the introduction to this Agreement.
“Liabilities” means all liabilities, obligations, losses, claims, damages, penalties, actions, judgments, suits, costs, expenses (including reasonable and
documented out of pocket attorneys’ fees and expenses) and disbursements of any kind or nature whatsoever.
“Lien” means any deed of trust, mortgage, lien, pledge, charge, security interest or encumbrance of any kind (including any agreement to give any
of the foregoing, any conditional sale or other title retention agreement, and any lease in the nature thereof) and any option, trust or other preferential
arrangement having the practical effect of any of the foregoing; provided that the leasehold interests of tenants in respect of rental properties and
possessory interests of occupants pursuant to an extended stay program shall not constitute Liens for purposes of this Agreement.
“Liquidity” means, with respect to any Person, the sum of (a) its unrestricted Cash, plus (b) its unrestricted Cash Equivalents.
“Margin Stock” has the meaning assigned to such term in Regulation U.
“Material Adverse Effect” shall mean a material adverse effect on (a) the property, taken as a whole, business, operations, financial condition or
prospects of any Borrower, (b) the ability of any Borrower to perform its obligations under any of the LoanFacility Documents to which it is a party,
(c) the validity or enforceability of any of the LoanFacility Documents, (d) the rights and remedies of the Lender under any of the LoanFacility
Documents, (e) the timely repayment of the principal and interest of all Advances or payment of other amounts payable in connection therewith or (f) the
Collateral.
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“Maximum Credit” has the meaning ascribed to such term in the Pricing Side Letter.
“Minimum Liquidity Amount” has the meaning ascribed to such term in the Pricing Side Letter.
“Minimum Tangible Net Worth Amount” has the meaning ascribed to such term in the Pricing Side Letter.
“Multiemployer Plan” means an employee pension benefit plan within the meaning of Section 4001(a)(3) of ERISA that is sponsored by any
Borrower or a member of its ERISA Group or to which any Borrower or a member of its ERISA Group is obligated to make contributions or has any
liability.
“Net Worth” means, with respect to any Person, the excess of total assets of such Person, over total liabilities of such Person, determined in
accordance with GAAP.
“Non-U.S. Lender” has the meaning assigned to such term in Section 8.03(f).
“Notice of Borrowing” has the meaning assigned to such term in Section 2.02.
“Notice of Prepayment” has the meaning assigned to such term in Section 2.05.
“Obligations” means all financial indebtedness, whether absolute or fixed, at any time or from time to time owing by the Borrowers to the Lender
under or in connection with this Agreement or any other Facility Document, including all amounts payable by the Borrowers in respect of the Advances,
with interest thereon, and all other amounts payable hereunder or thereunder by the Borrower.
“OFAC” means the U.S. Office of Foreign Assets Control.
“Offerpad Entities” means the Parent and each Borrower.
“Other Connection Taxes” means, in the case of the Lender, any Taxes imposed as a result of a present or former connection between the Lender
and the jurisdiction imposing such Tax (other than a connection arising from the Lender having executed, delivered, become a party to, performed
obligations under, received payments under, received or perfected a security interest under, engaged in any other transaction pursuant to or enforced this
Agreement or any other Facility Document).
“Other Taxes” means all present or future stamp, court or documentary, intangible, recording, filing or similar Taxes that arise from any payment
made under, from the execution, delivery, performance, enforcement or registration of, from the receipt or perfection of a security interest under, or
otherwise with respect to any Facility Document, except any such Taxes that are imposed with respect to an assignment (other than an assignment made
pursuant to Section 8.03(g)).
“Parent” means Offerpad, Inc., a Delaware corporation.
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“Parent Borrower” has the meaning assigned to such term in the introduction to this Agreement.
“Participant” means any bank or other Person to whom participation is sold as permitted bySection 8.06(c).
“Participant Register” has the meaning assigned to such term in Section 8.06(c)(ii). “PATRIOT Act” has the meaning assigned to such term in
Section 8.14.
“Payment Date” means the twentieth Business Day of each calendar month (or, if such day is not a Business Day, then the following Business Day),
commencing March 20, 2020.
“PBGC” means the Pension Benefit Guaranty Corporation, or any successor agency or entity performing substantially the same functions.
“Permitted Assignee” means any financial or other institution (other than the Borrowers or any Affiliate thereof) which has been approved in
writing by the Senior Lender at all times prior to the Senior Facility Release Date.
“Permitted Liens” means (a) Liens created in favor of the Lender hereunder or under the other Facility Documents, (b) Liens created in favor of the
Senior Lender under the Senior Facility Documents, (c) Liens imposed by homeowners associations, (d) Liens imposed by any Governmental Authority,
operation of law or any homeowners association for taxes, assessments or charges not yet delinquent or which are being contested in good faith and by
appropriate proceedings if adequate reserves with respect thereto are maintained on the books of any Borrower in accordance with, and to the extent
required by, GAAP, (e) applicable zoning, building and land use laws, ordinances, rules and regulations, (f) materialmen’s, mechanic’s, carriers’,
workmen’s, repairmen’s and similar Liens, in each case, arising in the ordinary course of business securing obligations that are not yet delinquent, (g) all
non-monetary liens, encumbrances, easements and other matters of record, (h) any matters set forth in any of the owner’s title insurance policy for the
applicable Property, (i) rights of tenants under an extended stay arrangement, (j) Liens arising under any solar leases or power purchase agreements with
respect to solar panels secured solely by such solar panels or equipment, and (k) easements, restrictive covenants and other encumbrances which do not in
any case materially detract from the value of the Property subject thereto or interfere in any material respect with the business conducted on such Property.
“Person” means an individual or a corporation (including a business trust), partnership, trust, incorporated or unincorporated association, joint stock
company, limited liability company, government (or an agency or political subdivision thereof) or other entity of any kind.
“Plan” means an employee pension benefit plan (other than a Multiemployer Plan) which is covered by Title IV of ERISA or subject to the
minimum funding standards under Section 412 of the Code that is sponsored by any Borrower or a member of its ERISA Group or to which any Borrower
or a member of its ERISA Group is obligated to make contributions or has any liability.
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“Pledge Agreement” means, collectively, that certain Pledge and Security Agreement, dated as of the Closing Date, made by Pledgor for the benefit
of the Lender and that certain Pledge and Security Agreement, dated as of the Closing Date, made by Parent Borrower, as each may be amended, restated,
supplemented or otherwise modified from time to time.
“Pledged Interest Control Date” has the meaning assigned to such term in Section 4.01(m)(iv).
“Pledged Membership Interests” means the “Pledged Equity” (as defined in the Senior Loan Agreement).
“Pledgor” means OP SPE Holdco, LLC.
“Post-Default Rate” has the meaning ascribed to such term in the Pricing Side Letter.
“Pricing Side Letter” means that certain Amended and Restated Pricing Side Letter, dated as of the Amendment and Restatement Effective Date, by
and among the Borrowers and the Lender, as may be amended, restated, supplemented or otherwise modified from time to time.
“Private Authorizations” means all approvals, consents and other authorizations of all Persons (other than Governmental Authorities).
“Proceeds” has, with reference to any asset or property, the meaning assigned to it under Section 9 102(a)(64) of the UCC and, in any event, shall
include any and all amounts from time to time paid or payable under or in connection with such asset or property.
“Prohibited Transaction” means a transaction described in Section 406(a) of ERISA, that is not exempted by a statutory or administrative or
individual exemption pursuant to Section 408 of ERISA.
“Promissory Note” means that certain Second Amended and Restated Note, dated as of the ClosingFirst Amendment Effective Date, in the principal
amount of $65,000,00097,500,000, made by the Borrowers and in favor of the Lender substantially in the form attached hereto asExhibit A, as may be
amended, restated, supplemented or otherwise modified from time to time.
“Property” means residential real property, together with all buildings, fixtures and improvements thereon and all other rights, benefits and proceeds
arising from and in connection with such property, together with the related records, the related Asset Management Rights, any related takeout
commitment, and all instruments, chattel paper and general intangibles comprising or relating to any or all of the foregoing
“QIB” has the meaning assigned to such term in Section 8.06(e).
“Qualified Purchaser” has the meaning assigned to such term in Section 8.06(e).
“Regulation T,” “Regulation U” and “Regulation X” mean Regulation T, U and X, respectively, of the Board of Governors of the Federal Reserve
System, as in effect from time to time.
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“Requested Amount” has the meaning assigned to such term in Section 2.02.
“Requirement of Law” shall mean as to any Person, the certificate of incorporation and bylaws or other organizational or governing documents of
such Person, all governmental licenses and authorizations and any law, treaty, rule or regulation or interpretation thereof or determination of an arbitrator
or a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of its property or to which such Person or any
of its property is subject.
“Responsible Officer” means (a) in the case of a corporation, partnership or limited liability company (other than the Offerpad Entities) that,
pursuant to its Constituent Documents, has officers, any chief executive officer, chief financial officer, chief operating officer, chief administrative officer,
president, senior vice president, vice president, assistant vice president, treasurer, director or manager, and, in any case where two Responsible Officers are
acting on behalf of such entity, the second such Responsible Officer may be a secretary or assistant secretary, (b) in the case of a limited partnership (other
than the Offerpad Entities), the Responsible Officer of the general partner, acting on behalf of such general partner in its capacity as general partner, (c) in
the case of a limited liability company (other than the Offerpad Entities), any Responsible Officer of the sole member or managing member, acting on
behalf of the sole member or managing member in its capacity as sole member or managing member, (d) in the case of a trust, the Responsible Officer of
the trustee, acting on behalf of such trustee in its capacity as trustee, (e) in the case of the Offerpad Entities, the respective president, vice president and/or
chief executive officer, chief financial officer, director, controller or secretary of the Offerpad Entity and (f) in the case of the Lender, an officer of the
Lender responsible for the administration of this Agreement. Each Borrower may designate other and additional Responsible Officers from time to time by
notice to the Lender.
“Sanctioned Country” means, at any time, a country or territory that is, or whose government is, the subject or target of any Sanctions.
“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions related list of designated Persons maintained by OFAC, the U.S.
Department of State, the United Nations Security Council, the European Union or any EU member state, (b) any Person located, organized or resident in a
Sanctioned Country or (c) any Person controlled by any such Person.
“Sanctions” means economic or financial sanctions or trade embargoes administered or enforced from time to time by (a) the U.S. government,
including those administered by OFAC or the U.S. Department of State or (b) the United Nations Security Council, the European Union or Her Majesty’s
Treasury of the United Kingdom.
“Securities Act” means the Securities Act of 1933 and the rules and regulations promulgated thereunder, all as from time to time in effect.
“Security Entitlement” has the meaning specified in Section 8 102(a)(17) of the UCC. “Senior Advance” means a borrowing by the Borrowers under
the Senior Loan Agreement.
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“Senior Advance Amount” means, with respect to each Senior Advance, the principal amount extended by the Senior Lender pursuant to such Senior
Advance.
“Senior Advance Date” means, with respect to each Senior Advance, the “Funding Date” (as defined in the Senior Loan Agreement) for such Senior
Advance.
“Senior Facility Documents” means the Senior Loan Agreement, each other “Loan Document” (as defined in the Senior Loan Agreement) and all
other documents, instruments and agreements now or hereafter executed or delivered by or on behalf of the Borrowers or any guarantor in connection with
the Senior Loan Agreement, as any of the same may be modified, amended, restated, replaced, supplemented, extended, split, severed or consolidated
from time to time.
“Senior Facility Funding Request” means, with respect to each Senior Advance, the “Notice of Borrowing and Pledge” (as defined in the Senior
Loan Agreement) delivered by the Borrowers to the Lender and the “Diligence Agent” (as defined in the Senior Loan Agreement) in connection with such
Senior Advance pursuant to the Senior Loan Agreement.
“Senior Facility Release Date” means, with respect to the Collateral, the date on which the Senior Lender has fully and completely released all of
its right, title and interest in, to and under all of the Collateral pursuant to a written security release executed by the Senior Lender.
“Senior Lenders” has the meaning assigned to such term in the recitals to this Agreement.
“Senior Loan Agreement” has the meaning assigned to such term in the recitals to this Agreement.
“Solvent” means, as to any Person at any point in time, having a state of affairs such that all of the following conditions are met at such time: (a) the
fair value of the assets and property of such Person and its consolidated Subsidiaries is greater than the amount of such Person’s and its consolidated
Subsidiaries’ liabilities (including disputed, contingent and unliquidated liabilities) as such value is established and liabilities evaluated for purposes of
Section 91(32) of the Bankruptcy Code, (b) the present fair saleable value of the assets and property of such Person and its consolidated Subsidiaries in an
orderly liquidation of such Person is not less than the amount that will be required to pay the probable liability of such Person and its consolidated
Subsidiaries on its debts as they become absolute and matured, (c) such Person and its consolidated Subsidiaries is able to realize upon its assets and
property and pay its and their debts and other liabilities (including disputed, contingent and unliquidated liabilities) as they mature in the normal course of
business, (d) such Person and its consolidated Subsidiaries do not intend to, and does not believe that it will, incur debts or liabilities beyond such
Person’s and its consolidated Subsidiaries’ ability to pay as such debts and liabilities mature, and (e) such Person and its consolidated Subsidiaries are not
engaged in a business or a transaction, and are not about to engage in a business or a transaction, for which such Person’s and its consolidated Subsidiaries’
assets and property would constitute unreasonably small capital.
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“SPAC Transaction” means the merger, acquisition, contribution, equity purchase or similar reorganization transaction or series of transactions, in
which (i) a subsidiary of a special purpose acquisition company merges into the Parent, and (ii) the name of the Parent becomes “Offerpad Holdings LLC”,
substantially in accordance with the terms made available and presented to the public on or about the date hereof.
“Subsidiaries” means, as to any Person, a corporation, partnership, limited liability company or other entity of which shares of stock of each class or
other interests having ordinary voting power (other than stock or other interests having such power only by reason of the happening of a contingency) to
elect a majority of board of directions or other managers of such entity are at the time owned, or management of which is otherwise controlled: (a) by such
Person, (b) by one or more Subsidiaries of such Person, or (c) by such Person and one or more Subsidiaries of such Person.
“Tangible Net Worth” means, with respect to any Person as of any date of determination, the consolidated Net Worth of such Person and its
Subsidiaries, less the consolidated net book value of all assets of such Person and its Subsidiaries (to the extent reflected as an asset in the balance sheet of
such Person or any Subsidiary at such date) which will be treated as intangibles under GAAP, including, without limitation, such items as deferred
financing expenses, net leasehold improvements, good will, trademarks, trade names, service marks, copyrights, patents, licenses and unamortized debt
discount and expense; provided, that residual securities issued by such Person or its Subsidiaries shall not be treated as intangibles for purposes of this
definition.
“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings (including backup withholding), assessments, fees or
other charges imposed by any Governmental Authority, including any interest, additions to tax or penalties applicable thereto.
“UCC” means the New York Uniform Commercial Code; provided that if, by reason of any mandatory provisions of law, the perfection, the effect
of perfection or non-perfection or priority of the security interests granted to the Lender pursuant to this Agreement are governed by the Uniform
Commercial Code as in effect in a jurisdiction of the United States of America other than the State of New York, then “UCC” means the Uniform
Commercial Code as in effect from time to time in such other jurisdiction for purposes of such perfection, effect of perfection or non-perfection or priority.
“U.S. Person” means any Person that is a “United States person” as defined in Section 7701(a)(30) of the Code.
“U.S. Tax Compliance Certificate” has the meaning assigned to such term in Section 8.03(f)(iii).
“Unused Facility Fee” has the meaning ascribed to such term in the Pricing Side Letter.
“Unused Facility Fee Percentage” has the meaning ascribed to such term in the Pricing Side Letter.
“Voluntary Prepayment Amount” has the meaning assigned to such term in Section 2.13.
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“Voluntary Prepayment Fee” has the meaning ascribed to such term in the Pricing Side Letter.
“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete or partial withdrawal from such Multiemployer Plan, as
such terms are defined in Part I of Subtitle E of Title IV of ERISA.
Section 1.02 Rules of Construction. Unless otherwise defined or specified herein, all accounting terms shall be construed herein, all accounting
determinations hereunder shall be made, all financial statements required to be delivered hereunder shall be prepared and all financial records shall be
maintained in accordance with GAAP. When used in this Agreement, unless a contrary intention appears: (i) a term has the meaning assigned to it; (ii) an
accounting term not otherwise defined has the meaning assigned to it in accordance with GAAP; (iii) “or” is not exclusive; (iv) “including” means
including without limitation; (v) words in the singular include the plural and words in the plural include the singular; (vi) any agreement, instrument or
statute defined or referred to herein or in any instrument or certificate delivered in connection herewith means such agreement, instrument or statute as
from time to time amended, modified or supplemented and includes (in the case of agreements or instruments) references to all attachments thereto and
instruments incorporated therein; (vii) references to a Person are also to its successors and permitted assigns; (viii) the words “hereof’, “herein” and
“hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any particular provision hereof;
(ix) references contained herein to Section, Schedule and Exhibit, as applicable, are references to Sections, Schedules and Exhibits in this Agreement
unless otherwise specified; (x) references to “writing” include printing, typing, lithography, electronic copies of documents, electronic mail and other
means of reproducing words in a visible form; and (xi) the term “proceeds” and each other capitalized term herein utilized in defining the categories of
Collateral that is defined in Article 1, 8 or 9 of the applicable UCC shall have the meaning set forth in such UCC.
Section 1.03 Computation of Time Periods. Unless otherwise stated in the applicable Facility Document, in the computation of a period of time from
a specified date to a later specified date, the word “from” means “from and including”, the word “through” means “to and including” and the words “to”
and “until” both mean “to but excluding.” Periods of days referred to in any Facility Document shall be counted in calendar days unless Business Days are
expressly prescribed. Unless otherwise indicated herein, all references to time of day refer to Eastern standard time or Eastern daylight savings time, as in
effect in New York City on such day.

ARTICLE II
ADVANCES
Section 2.01 Revolving Credit Facility. On the terms and subject to the conditions hereinafter set forth, including Article III, the Lender agrees to
make loans to the Borrowers (each, an “Advance”) from time to time on the same date as any Senior Advance Date, in an aggregate principal amount at
any one time outstanding up to but not exceeding the then-applicable Advance Percentage of the Senior Advance Amount extended on such Senior
Advance Date. Each such borrowing of an Advance on any single day is referred to herein as a “Borrowing.” Within such limits and subject to the other
terms and conditions of this Agreement, the Borrowers may borrow (and re borrow) Advances under this Section 2.01 and prepay Advances under Section
2.05.
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Section 2.02 Making of Advances. If the Borrowers desire to make a Borrowing under this Agreement, they shall give the Lender a written notice
(each, a “Notice of Borrowing”) for such Borrowing (which notice shall be irrevocable and effective upon receipt) not later than 2:00 p.m. ET at least
twoone (21) Business DaysDay prior to the day of the requested Borrowing (or such lesser period of time as the Lender may agree). Each Notice of
Borrowing shall be substantially in the form of Exhibit B hereto, dated the date the request for the related Borrowing is being made, shall attach the
related Senior Facility Funding Request, and shall otherwise be appropriately completed. The proposed Borrowing Date specified in each Notice of
Borrowing shall be a Business Day falling on or prior to the Commitment Termination Date, and the amount of the Borrowing requested in such Notice of
Borrowing (the “Requested Amount”) shall be the then-applicable Advance Percentage of the related Senior Advance Amount (or, if less, the remaining
unfunded CommitmentMaximum Credit hereunder). The Lender shall, with respect to the Committed Amount and may, with respect to the Uncommitted
Amount, not later than 4:00 p.m. ET on each Borrowing Date in respect of an Advance, make the applicable Requested Amount available to the Borrowers
by disbursing such funds in Dollars to an account designated in writing by the Borrowers in the Notice of Borrowing. The Lender shall have the obligation,
subject to the terms and conditions of the Facility Documents, to make Advances up to the Committed Amount and shall have no obligation to make
Advances with respect to the Uncommitted Amount, which Advances may be made in the sole discretion of Lender. All Advances hereunder shall be first
deemed committed up to the Committed Amount and then the remainder, if any, shall be deemed uncommitted up to the Uncommitted Amount.
Section 2.03 Evidence of Indebtedness. The Lender shall maintain in accordance with its usual practice an account or accounts evidencing the
indebtedness of the Borrowers to it and resulting from the Advances made by the Lender to the Borrowers, from time to time, including the amounts of
principal and interest thereon and paid to it, from time to time hereunder; provided that the failure of the Lender to maintain such accounts or any error
therein shall not in any manner affect the obligation of the Borrowers to repay the Advances in accordance with the terms of this Agreement.
Section 2.04 Payment of Principal and Interest. The Borrowers shall pay principal and interest on the Advances as follows:
(a) 100% of the then outstanding principal amount of each Advance, together with all accrued and unpaid interest thereon, shall be payable
on the Final Maturity Date.
(b) Interest shall accrue at a rate equal to the Interest Rate on the unpaid principal amount of each Advance from the date of such Advance
until such principal amount is paid in full.
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(c) Accrued interest shall be payable in immediately available funds in arrears on each Payment Date. Accrued interest related to any
Advances being prepaid pursuant to Section 2.05 shall also be payable in arrears on each Payment Date in accordance with the terms of the preceding
sentence in connection with any such prepayment; provided that (x) with respect to any prepayment in full of the Advances outstanding, accrued interest on
such amount through the date of prepayment may be payable on such date or as otherwise agreed to between the Lender and the Borrowers and (y) with
respect to any partial prepayment of the Advances outstanding, accrued interest on such amount through the date of prepayment shall be payable on the
Payment Date following such prepayment (or on such date of prepayment if requested in writing by the Lender).
(d) Subject in all cases to Section 2.04(f), the obligation of the Borrowers to pay the Obligations, including the obligation of the Borrowers to
pay the Lender the outstanding principal amount of the Advances and accrued interest thereon, shall be absolute, unconditional and irrevocable, and shall
be paid strictly in accordance with the terms hereof (including Section 2.10), under any and all circumstances and irrespective of any setoff, counterclaim
or defense to payment which the Borrowers or any other Person may have or have had against the Lender or any other Person.
(e) As a condition to the payment of principal of and interest on any Advance without the imposition of withholding tax, the Borrowers or the
Lender may require certification acceptable to it to enable the Borrowers and the Lender to determine their duties and liabilities with respect to any taxes or
other charges that they may be required to deduct or withhold from payments in respect of such Advance under any present or future law or regulation of
the United States and any other applicable jurisdiction, or any present or future law or regulation of any political subdivision thereof or taxing authority
therein or to comply with any reporting or other requirements under any such law or regulation.
(f) Notwithstanding any other provision of this Agreement, the obligations of the Borrowers under this Agreement are limited recourse
obligations of the Borrowers. No recourse shall be had against any officer, director, employee, shareholder, beneficiary, Affiliate, member, manager,
agent, partner, principal or incorporator of the Borrowers or their respective successors or assigns for any amounts payable under this Agreement. It is
understood that the foregoing provisions of this clause (f) shall not (i) prevent recourse to the Borrowers or the Collateral for the sums due or to become
due under any security, instrument or agreement which is part of the Collateral or (ii) constitute a waiver, release or discharge of any indebtedness or
obligation evidenced by this Agreement. It is further understood that the foregoing provisions of this clause (f) shall not limit the right of any Person to
name any Borrower as a party defendant in any proceeding or in the exercise of any other remedy under this Agreement, so long as no judgment in the
nature of a deficiency judgment or seeking personal liability shall be asked for or (if obtained) enforced against such Borrower.
Section 2.05 Prepayment of Advances.
(a) Optional Prepayments. Subject to the terms of the Intercreditor Agreement and Section 2.13, the Borrowers may, from time to time on
any Business Day, voluntarily prepay Advances in whole or in part; provided that the Borrowers shall have delivered to the Lender written notice of such
prepayment (such notice, a “Notice of Prepayment”) not later than 2:00 p.m. ET twoone (21) Business DaysDay prior to the date of such prepayment. Each
such Notice of Prepayment shall be irrevocable and effective upon
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receipt and shall be dated the date such notice is being given, signed by a Responsible Officer of the Borrowers and otherwise appropriately completed.
Each prepayment of any Advance by the Borrowers pursuant to this Section 2.05(a) shall in each case be in a principal amount of at least $250,000 or, if
less, the entire outstanding principal amount of the Advances of the Borrowers. If a Notice of Prepayment is given by the Borrowers, the Borrowers shall
make such prepayment and the payment amount specified in such notice shall be due and payable on the date specified therein.
(b) Mandatory Prepayments. On any date on which the Borrowers are required to make a prepayment under the Senior Loan Agreement, the
Borrowers shall, on the date of such prepayment, make a prepayment of the outstanding Advances in an amount equal to the then-applicable Advance
Percentage of the amount prepaid by the Borrowers under the Senior Loan Agreement. Notwithstanding the preceding sentence to the contrary, a
mandatory prepayment pursuant to this Section 2.05(b) shall only be required to the extent there are funds available to the Borrowers and the application of
proceeds toward the prepayment of the Advances hereunder is permitted by the terms of the Intercreditor Agreement.
(c) Additional Prepayment Provisions. Each prepayment pursuant to this Section 2.05 shall be subject to Sections 2.04(c), 2.10 and 2.13.
Section 2.06 Changes of Commitment. The Commitment shall be automatically reduced to zero at 5:00 p.m. ET on the Commitment Termination
Date.
Section 2.07 Maximum Lawful Rate. It is the intention of the parties hereto that the interest on the Advances shall not exceed the maximum rate
permissible under Applicable Law. Accordingly, anything herein to the contrary notwithstanding, in the event any interest is charged to, collected from or
received from or on behalf of the Borrowers by the Lender pursuant hereto or thereto in excess of such maximum lawful rate, then the excess of such
payment over that maximum shall be applied first to the payment of amounts then due and owing by the Borrowers to the Lender under this Agreement
(other than in respect of principal of and interest on the Advances) and then to the reduction of the outstanding principal amount of the Advances of the
Borrowers.
Section 2.08 Rescission or Return of Payment. The Borrowers agree that, if at any time (including after the occurrence of the Final Maturity Date) all
or any part of any payment theretofore made by it to the Lender or any designee of the Lender is or must be rescinded or returned for any reason
whatsoever (including the insolvency, bankruptcy or reorganization of the Borrowers or any of their Affiliates), the obligation of the Borrowers to make
such payment to the Lender shall, for the purposes of this Agreement, to the extent that such payment is or must be rescinded or returned, be deemed to
have continued in existence and this Agreement and any other applicable Facility Document shall continue to be effective or be reinstated, as the case may
be, as to such obligations, all as though such payment had not been made.
Section 2.09 Post-Default Interest. The Borrowers shall pay interest on all Obligations that are not paid when due for the period from the due date
thereof until the date the same is paid in full at the Post-Default Rate. Interest payable at the Post-Default Rate shall be payable on each Payment Date and
shall be paid and discharged in cash.
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Section 2.10 Payments Generally. All amounts owing and payable to the Lender or any Indemnified Party, in respect of the Advances and other
Obligations, including the principal thereof, interest, fees, indemnities, expenses or other amounts payable under this Agreement or any other Facility
Document, shall be paid by the Borrowers to the applicable recipient in Dollars, in immediately available funds. All payments shall be without
counterclaim, setoff, deduction, defense, abatement, suspension or deferment. The Lender shall provide wire instructions to the Borrowers in respect of
payments in cash. Payments in cash must be received by the Lender on or prior to 2:00 p.m. on a Business Day, provided that payments in cash received
after 2:00 p.m. on a Business Day will be deemed to have been paid on the next following Business Day. Except as otherwise expressly provided herein,
all computations of interest, fees and other Obligations shall be made on the basis of a year of three-hundred sixty (360) days for the actual number of days
elapsed in computing interest on any Advance, the date of the making of the Advance shall be included and the date of payment shall be excluded,
provided that if an Advance is repaid on the same day on which it is made, one (1) day’s interest shall be paid on such Advance. All computations made by
the Lender under this Agreement or any other Facility Document shall be conclusive, absent manifest error.
Section 2.11 Commitment Fee. For each calendar quarter during the Availability Period beginning on January 1, 2022, the Borrowers shall pay to the
Lender a non-refundable Commitment Fee. The Commitment Fee shall be calculated as of the beginning of each calendar quarter, and fully earned as of
the beginning of each such calendar quarter, for and with respect to Advances made available hereunder during such calendar quarter. Each fully earned
Commitment Fee shall be due and payable on a quarterly basis on the first (1st) Business Day of each calendar quarter, and any unpaid portion thereof
shall be immediately due and payable upon any acceleration of the Obligations hereunder or upon the Final Maturity Date.
Section 2.12 Unused Facility Fee. For each calendar quarter during the Availability Period beginning on January 1, 2022, the Borrowers shall pay to
the Lender an Unused Facility Fee. Each Unused Facility Fee shall be payable in arrears within fifteen (15) Business Days following the end of the
applicable calendar quarter, and any unpaid portion thereof shall be immediately due and payable upon any acceleration of the Obligations hereunder or
upon the Final Maturity Date.
Section 2.13 Voluntary Prepayment Fee. If, at any time after January 1, 2022 and prior to the Final Maturity Date, the Borrowers make a voluntary
prepayment on any Advance pursuant to Section 2.05(a) (the amount of any such prepayment(s), the “Voluntary Prepayment Amount”), the Borrowers
shall pay to the Lender a Voluntary Prepayment Fee with respect to such Voluntary Prepayment Amount. Each Voluntary Prepayment Fee shall be payable
within fifteen (15) Business Days following the applicable prepayment(s), and any unpaid portion thereof shall be immediately due and payable upon any
acceleration of the Obligations hereunder or upon the Final Maturity Date.
Section 2.14 Extension of the Availability Period. The Lender and the Borrowers may agree to extend the Availability Period at any time in their
respective sole discretion. As part of any extension of the Availability Period the Final Maturity Date shall also be extended by an equal period of time
unless otherwise mutually agreed to by the Lender and the Borrowers.
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ARTICLE III
CONDITIONS PRECEDENT
Section 3.01 Conditions Precedent to Effectiveness. The effectiveness of this Agreement shall be subject to the conditions precedent that the Lender
shall have received, reviewed and approved on or before the Closing Date the following, each in form and substance reasonably satisfactory to the Lender:
(a) each of the Facility Documents required to be delivered on the Closing Date and the Intercreditor Agreement duly executed and delivered
by the parties thereto, which shall each be in full force and effect;
(b) true and complete copies of the Senior Facility Documents, as in effect on the Closing Date;
(c) true and complete copies of the Constituent Documents of each Borrower, Guarantor and Pledgor as in effect on the Closing Date;
(d) a certificate of a Responsible Officer of each Borrower, Guarantor and Pledgor certifying (i) as to such entity’s Constituent Documents,
(ii) as to such entity’s resolutions or other action of such entity’s board of directors or members approving this Agreement and the other Facility
Documents to which such entity is a party and the transactions contemplated hereby and thereby, (iii) a good standing certificate issued by the secretary of
state of such entity’s state of formation, and (iv) as to the incumbency and specimen signature of each of such entity’s Responsible Officers authorized to
execute the Facility Documents to which such entity is a party;
(e) a certificate of a Responsible Officer of such Borrower certifying (i) that such Borrower’s representations and warranties set forth in the
Facility Documents to which such Borrower is a party are true and correct in all material respects as of the Closing Date (except to the extent such
representations and warranties expressly relate to any earlier date, in which case such representations and warranties shall be true and correct in all material
respects as of such earlier date), and (ii) that no Default or Event of Default has occurred and is continuing hereunder and no “Default” or “Event of
Default” under the Senior Loan Agreement has occurred and is continuing thereunder;
(f) (i) proper financing statements (or the equivalent thereof in any applicable foreign jurisdiction, as applicable), to be duly filed
substantially concurrently with the Closing Date, under the UCC with the Delaware Secretary of State and any other applicable filing office in any
applicable jurisdiction that the Lender deems necessary or desirable in order to perfect the Lender’s interests in the Collateral contemplated by this
Agreement and (ii) all other actions as the Lender shall have requested to perfect the security interests created hereunder shall have been taken;
(g) the “Termination Date” under the Senior Loan Agreement shall not have occurred, and the Senior Loan Agreement shall be in full force
and effect;
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(h) a favorable written opinion of DLA Piper LLP (US), special counsel for the Borrowers, (A) dated the Closing Date, (B) addressed to the
Lender and (C) covering such matters relating to the Facility Documents as the Lender shall reasonably request; and
(i) completion of such know your customer, background and other checks on the Borrowers as the Lender shall have reasonably requested.
Section 3.02 Conditions Precedent to Each Borrowing. The obligation of the Lender to make each Advance to be made by it (including the initial
Advance) on each Borrowing Date shall be subject to the fulfillment of the following conditions:
(a) the Lender shall have received a Notice of Borrowing with respect to such Advance (including the related Senior Facility Funding
Request, all duly completed) delivered in accordance with Section 2.02;
(b) each of the representations and warranties of the Borrowers contained in the Facility Documents shall be true and correct in all material
respects as of such Borrowing Date (except to the extent such representations and warranties expressly relate to any earlier date, in which case such
representations and warranties shall be true and correct in all material respects as of such earlier date as if made on such date);
(c) no Default or Event of Default shall have occurred and be continuing at the time of the making of such Advance or shall result upon the
making of such Advance;
(d) the Availability Period shall not have terminated;
(e) the Borrowers shall have paid all of the Lender’s reasonable and documented out-of-pocket fees, costs and expenses, including
reasonable and documented out-of-pocket attorneys’ fees, costs and expenses of counsel (including, without limitation, those of Cogent Legal Services
LLC), if any, incurred in connection with such Borrowing; and
(f) the related Senior Advance Amount shall have been funded by the Senior Lender.
Section 3.03 Conditions Precedent to Each Borrowing on and after the Amendment and Restatement Effective Date. The obligation of the Lender to
make each Advance to be made by it on each Borrowing Date on and after the Amendment and Restatement Effective Date shall be subject to the
fulfillment of the following conditions:
(a) receipt by the Lender of duly executed copy or facsimile, whether in portable document format (pdf) or otherwise, of signatures to each
of the Facility Documents dated as of the Amendment and Restatement Effective Date; provided, however, that original signatures to such Facility
Documents shall be delivered to the Lender as soon as reasonably practicable; and
(b) duly executed copy or facsimile, whether in portable document format (pdf) or otherwise, of a certificate with respect to each Borrower
and each Guarantor evidencing that the execution and delivery of the Facility Documents dated as of the Amendment and Restatement Effective Date to
which it is a party, and all transactions related thereto have been duly authorized.
23

ARTICLE IV
REPRESENTATIONS AND WARRANTIES
Section 4.01 Representations and Warranties of the Borrowers. Each Borrower represents and warrants to the Lender on and as of the Closing Date,
the Amendment and Restatement Effective Date and each Borrowing Date, as follows:
(a) Organization and Good Standing. Such Borrower is a Delaware limited liability company, duly organized, validly existing, and in good
standing under the laws of the jurisdiction of its formation, and has full power, authority and legal right to own or lease its properties and conduct its
business as such business is presently conducted and had at all relevant times on and after the Closing Date, and now has, all necessary power, authority
and legal right to acquire, own and pledge the Collateral.
(b) Due Qualification and Good Standing. Such Borrower is qualified to do business as a Delaware limited liability company, is in good
standing, and has obtained all licenses and approvals as required under the laws of all jurisdictions in which the ownership or lease of its property and or
the conduct of its business (including the performance of its obligations under this Agreement, the other Facility Documents to which it is a party and its
Constituent Documents) requires such qualification. standing, license or approval, except to the extent that the failure to so qualify, maintain such standing
or be so licensed or approved would not have a Material Adverse Effect.
(c) Power and Authority; Due Authorization. Such Borrower (i) has all necessary power and authority and legal right to (A) execute and
deliver this Agreement and the other Facility Documents to which it is a party, (B) carry out the terms of the Facility Documents to which it is a party,
(C) grant Liens on the Collateral, and (D) receive Advances on the terms and conditions provided herein, and (ii) has duly authorized by all necessary
limited liability company action the execution, delivery and performance of this Agreement and the other Facility Documents to which it is a party and the
Lien on the Collateral on the terms and conditions herein provided. This Agreement and each other Facility Document to which such Borrower is a party
have been duly executed and delivered by such Borrower.
(d) No Violation. The execution and delivery of this Agreement and each Facility Document to which such Borrower is a party, the
Borrowings, the pledge of the Collateral hereunder, the performance by such Borrower of the transactions contemplated hereby and thereby and the
fulfillment of the terms hereof and thereof will not conflict with or result in any breach of any of the terms and provisions of, and will not constitute (with
or without notice or lapse of time or both) a default under, such Borrower’s Constituent Documents or any material Contractual Obligation of such
Borrower and will not conflict with or violate, in any material respect, any Applicable Law. Such Borrower is not party to any agreement or instrument or
subject to any corporate restriction that has resulted or could reasonably be expected to result in a Material Adverse Effect.
24

(e) No Proceedings. There are no proceedings against such Borrower or, to the knowledge of such Borrower, against the Parent or any of its
Subsidiaries, before any Governmental Authority (i) asserting the invalidity of this Agreement or any Facility Document to which such Borrower is a
party, (ii) seeking to prevent the consummation of any of the transactions contemplated by this Agreement or any Facility Document to which such
Borrower is a party or (iii) seeking any determination or ruling that could reasonably be expected to have a Material Adverse Effect.
(f) All Consents Required. All Governmental Authorizations and Private Authorizations required in connection with the due execution,
delivery and performance by such Borrower of this Agreement and any Facility Document to which such Borrower is a party, have been obtained.
(g) Agreements Enforceable. This Agreement and each Facility Document to which such Borrower is a party constitute the legal, valid and
binding obligation of such Borrower, enforceable against such Borrower in accordance with their respective terms, except as such enforceability may be
limited by Insolvency Laws and except as such enforceability may be limited by general principles of equity (whether considered in a suit at law or in
equity).
(h) Solvency. Such Borrower is not the subject of any Insolvency Proceeding or Insolvency Event. After giving effect to the transactions
contemplated under this Agreement and each Facility Document to which such Borrower is a party, such Borrower will be Solvent.
(i) Senior Facility Documents. True, correct and complete copies of the material Senior Facility Documents in effect as of the date hereof
have been delivered to the Lender.
(j) Taxes. Such Borrower has timely filed or caused to be timely filed all federal income tax returns and all other material Tax returns
required to be filed by it. Such Borrower has paid all federal and state Taxes and all assessments made against it or any of its property (other than any
amount of Tax the validity of which is being contested in good faith by appropriate proceedings and with respect to which reserves in accordance with
GAAP have been provided on the books of such Borrower).
(k) Government Regulations. Such Borrower is not engaged in the business of extending credit for the purpose of “purchasing” or “carrying”
any Margin Stock. Such Borrower owns no Margin Stock, and no portion of the proceeds of any Advance hereunder will be used, directly or indirectly, for
the purpose of purchasing or carrying any Margin Stock, for the purpose of reducing or retiring any Indebtedness that was originally incurred to purchase
or carry any Margin Stock or for any other purpose that might cause any portion of such proceeds to be considered a “purpose credit” within the meaning
of Regulation T, U or X of the Federal Reserve Board. Such Borrower will not take or permit to be taken any action that might cause any Facility
Document to violate any regulation of the Federal Reserve Board.
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(l) No Liens. The Collateral is owned by the applicable Borrower free and clear of any Lien (except for Permitted Liens as provided herein),
claim or encumbrance of any Person, and the Lender, has a valid and, upon the taking of all of the actions required hereunder for perfection, including but
not limited to the requirements under Section 4.01(m) hereof, second priority security interest at all times prior to the Senior Facility Release Date, and
first priority security interest following the Senior Facility Release Date, in each case in the Collateral then existing or thereafter arising, free and clear of
any Liens, except for Permitted Liens; provided, however, that such security interest shall be a first priority security interest at all times on and after the
Senior Facility Release Date. No effective financing statement or other instrument similar in effect covering any Collateral is on file in any recording
office except such as may be filed in favor of the Lender relating to this Agreement or the Senior Lender. Such Borrower is not aware of the filing of any
judgment, ERISA or material tax lien filings against such Borrower, except for Permitted Liens.
(m) Security Interest. This Agreement creates a valid and continuing security interest (as defined in the applicable UCC) in favor of the
Lender in the Collateral, which is enforceable in accordance with Applicable Law, and upon the taking of all actions required hereunder for perfection,
including but not limited to the requirements under this Section 4.01(m), will be prior to all other Liens except Permitted Liens and will be enforceable as
such against creditors of and purchasers from such Borrower. Substantially concurrently with the Closing Date, all filings (including, without limitation,
such UCC filings) as are necessary in any jurisdiction to perfect the interest of the Lender in the Collateral have been or will be made and are or will be
effective.
(i) This Agreement constitutes a “security agreement” within the meaning of Section 9 102(a)(73) of the UCC as in effect from time to
time in the State of New York.
(ii) The Collateral is comprised of “general intangibles,” “deposit accounts,” “investment property” and “proceeds” (each as defined in
the applicable UCC) and such other categories of collateral under the applicable UCC as to which such Borrower has complied with its obligations under
this Section 4.01(m) (Security Interest).
(iii) All Collateral is owned by such Borrower, free and clear of any adverse claim, judgment or Lien other than Permitted Liens.
(iv) At such time following the Senior Facility Release Date that any Pledged Membership Interests are no longer held by the Senior
Lender (the “Pledged Interest Control Date”), such Borrower has taken all action required on its part for control (as defined in Section 8-106 of the UCC)
to have been obtained by the Lender over the Pledged Membership Interests. As of and after the Pledged Interest Control Date, no person other than the
Lender will have control or possession of all or any part of the Pledged Membership Interests. Without limiting the foregoing, all certificates, agreements
or instruments representing or evidencing the Pledged Membership Interests in existence on the date hereof have been delivered to the Lender on the
Pledged Interest Control Date in suitable form for transfer by delivery or accompanied by duly executed instruments of transfer or assignment in blank. As
of and after the Pledged Interest Control Date, no financing statement or other similar instrument in effect covering any of the Collateral or any interest
therein is on file in any recording office except such as may be filed in connection with any Lien arising solely as the result of any action taken by the
Lender (or any assignee thereof). No consent of any other Person and no authorization, approval, or other action
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by, and no notice to or filing with, any Governmental Authority is required (x) for the pledge by such Borrower of the Collateral pursuant to this
Agreement, (y) for the perfection or maintenance of the security interest created hereby (including the second priority nature of such security interest prior
to the Senior Facility Release Date and first priority security nature thereafter subject to Permitted Liens) or (z) for the exercise by the Lender of the rights
provided for in this Agreement or the remedies in respect of the Collateral pursuant to this Agreement.
(n) Reports Accurate. All information, documents, books, records or reports furnished or to be furnished by or on behalf of such Borrower to
the Lender in connection with this Agreement or any other Facility Document are true, complete and accurate in all material respects to the best knowledge
of the Person at the time of delivery thereof
(o) Location of Offices. Such Borrower’s location (within the meaning of Article 9 of the UCC) is Delaware. Such Borrower’s principal place
of business and chief executive office and the office where such Borrower keeps all its records is located at the address of such Borrower referred to in
Schedule 1 hereof (or at such other locations as to which the notice and other requirements specified in Section 5.02(g) (Change of Name or Jurisdiction of
Borrower; Records) shall have been satisfied). Such Borrower has not changed its name, whether by amendment of its certificate of formation, by
reorganization or otherwise, or its jurisdiction of organization within the period commencing on the date of formation of such Borrower and ending on the
Closing Date.
(p) Tradenames. Such Borrower has no trade names, fictitious names, assumed names or “doing business as” names or other names under
which it has done or is doing business.
(q) Separate Entity. Such Borrower is operated as an entity with assets and liabilities distinct from those of each Offerpad Entity and any
Affiliates thereof (other than such Borrower), and such Borrower hereby acknowledges that the Lender is entering into the transactions contemplated by
this Agreement in reliance upon such Borrower’s identity as a separate legal entity from the other Offerpad Entities and from each such other Affiliate of
the other Offerpad Entities, other than for tax purposes. Such Borrower is and since the date of its formation has at all times been in compliance with
Section 5.01(g) (Separate Existence).
(r) Investment Company Act. Such Borrower is not, and after giving effect to the transactions contemplated hereby, will not be, required to
register as, an “investment company” within the meaning of the Investment Company Act.
(s) ERISA. Such Borrower is in material compliance with ERISA with respect to its Plans and has not incurred and does not expect to incur
any liabilities (except for premium payments arising in the ordinary course of business) payable to the PBGC under ERISA with respect to its Plans.
(t) Plan Assets. The assets of such Borrower are not treated as “plan assets” for purposes of Section 3(42) of ERISA, and the Collateral is not
deemed to be “plan assets” for purposes of Section 3(42) of ERISA. Such Borrower has not taken, or omitted to take, any action which would result in any
of the Collateral being treated as “plan assets” for purposes of Section 3(42) of ERISA or the occurrence of any Prohibited Transaction in connection with
the transactions contemplated hereunder.
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(u) Accuracy of Representations and Warranties. Each representation or warranty by such Borrower contained herein or in any report,
financial statement, exhibit, schedule, certificate or other document furnished by such Borrower pursuant hereto, in connection herewith or in connection
with the negotiation hereof is true and correct in all material respects (except for such representations and warranties as are qualified by materiality, a
Material Adverse Effect, knowledge or any similar qualifier, which representations shall be true and correct in all respects).
(v) USA Patriot Act. Neither such Borrower nor any of such Borrower’s Affiliates is (w) a Sanctioned Person, (x) a Person that resides or has
a place of business in a country or territory named on such lists or which is designated as a “Non-Cooperative Jurisdiction” by the Financial Action Task
Force on Money Laundering, or whose subscription funds are transferred from or through such a jurisdiction, (y) a “Foreign Shell Bank” within the
meaning of the Patriot Act, i.e., a foreign bank that does not have a physical presence in any country and that is not affiliated with a bank that has a
physical presence and an acceptable level of regulation and supervision, or (z) a person or entity that resides in or is organized under the laws of a
jurisdiction designated by the United States Secretary of the Treasury under Section 311 or 312 of the Patriot Act as warranting special measures due to
money laundering concerns.
(w) No Material Adverse Effect. No event, development or circumstance that has had or would reasonably be expected to have a Material
Adverse Effect has occurred since October 26, 2016.
(x) Compliance with Law. Such Borrower has complied in all material respects with all Applicable Laws to which it may be subject, and no
item of Collateral contravenes any Applicable Law in any material respect.
(y) Tax Status. For U.S. federal income tax purposes, such Borrower is (i) disregarded as an entity separate from its owner and (ii) has not
made an election under U.S. Treasury Regulation Section 301.7701 3 and is not otherwise treated as an association taxable as a corporation.
(z) Investments. Such Borrower does not own or hold, directly or indirectly, any capital stock or equity security of, or any equity interest in,
any Person (other than, in the case of the Parent Borrower, the other Borrowers).
(aa) Business. Since its formation, such Borrower has conducted no business other than holding equity interests in the other Borrowers (only
in the case of the Parent Borrower), the borrowing of funds under this Agreement and the Senior Loan Agreement, entering into the Facility Documents
and the Senior Loan Documents to which it is a party, performing its duties and obligations and exercising its rights and privileges thereunder, granting
Liens on Collateral under the Facility Documents and the Senior Loan Documents, and such other activities as are incidental to the foregoing.
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ARTICLE V
COVENANTS
Section 5.01 Affirmative Covenants of Each Borrower. Each Borrower hereby covenants and agrees that, until the Final Payment Date:
(a) Compliance with Laws; Authorizations. Such Borrower shall (i) comply in all material respects with all Applicable Laws and all
Contractual Obligations and (ii) obtain, maintain and keep in full force and effect all Governmental Authorizations, Private Authorizations and
Governmental Filings which are necessary to properly carry out its business and the transactions contemplated to be performed by it under the Facility
Documents to which it is a party and its Constituent Documents.
(b) Preservation of Existence. Such Borrower shall preserve and maintain its existence, rights, franchises and privileges in the jurisdiction of
its formation, and qualify and remain qualified in good standing in each jurisdiction where the failure to maintain such existence, rights, franchises,
privileges and qualification has had, or would reasonably be expected to have, a Material Adverse Effect.
(c) Performance and Compliance with Collateral. Such Borrower shall, at its expense, timely and fully perform and comply with all
provisions, covenants and other promises (if any) required to be observed by it under agreements related to the Collateral.
(d) Keeping of Records and Books of Account. Such Borrower shall keep proper books of record and account in which full, true and correct
entries in conformity with GAAP as consistently applied and all requirements of law are made of all dealings and transactions in relation to its business
and activities. Such Borrower shall permit any representatives designated by the Lender to visit, on any Business Day during normal business hours, and
inspect the financial records and the properties of such Borrower upon reasonable prior notice.
(e) Collateral. With respect to each item of Collateral acquired by such Borrower, such Borrower shall (i) take all actions necessary to
perfect, protect and more fully evidence such Borrower’s ownership of or security interest in such Collateral, including, without limitation, (A) filing and
maintaining, effective financing statements (Form UCC 1) naming such Borrower as debtor and the Lender as secured party in all necessary or appropriate
filing offices, and filing continuation statements, amendments or assignments with respect thereto in such filing offices, and (B) executing or causing to be
executed such other instruments or notices as may be necessary or appropriate, and (ii) take all additional action that the Lender may reasonably request to
perfect, protect and more fully evidence the respective interests of the parties to this Agreement in the Collateral.
(f) Separate Existence. Such Borrower shall be in compliance with the special purpose entity requirements set forth inSection 5.02(1)
(Special Purpose Entity).
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(g) Taxes. Such Borrower shall (i) timely file or cause to be timely filed all federal and material state tax returns required to be filed by it,
(ii) timely pay all federal and material state taxes that become due and payable and all assessments made against it or any of its property (other than any
amount of tax or assessment the validity of which is being contested in good faith by appropriate proceedings and with respect to which reserves in
accordance with GAAP have been provided on the books of such Borrower) and (iii) satisfy or contest any tax lien that is filed or any claim asserted
against its property due to any tax, except where the failure to do so would not, individually or in the aggregate, have a Material Adverse Effect.
(h) Use of Proceeds. Such Borrower will use the proceeds of each Advance made hereunder, together with the proceeds received by such
Borrower from borrowings from the Senior Lender under the Senior Loan Agreement, for the purpose of financing the acquisition of, holding, renovating
and maintaining the Eligible Properties identified to the Lender in writing on each “Property Schedule” delivered pursuant to the Senior Loan Agreement,
as such Property Schedule may be amended from time to time, and for other general corporate purposes not inconsistent with the terms of this Agreement.
(i) Reporting. Such Borrower will furnish to the Lender:
(i) As soon as available, but in any event no later than one hundred twenty (120) days after the end of each fiscal year, consolidated
financial statements of the ParentGuarantor as of the end of such fiscal year, audited by an independent certified public accountants reasonably acceptable
to the Lender and certified, without any qualifications (including any (x) “going concern” or like qualification or exception, (y) qualification or exception
as to the scope of such audit or (z) qualification which relates to the treatment or classification of any item and which, as a condition to the removal of such
qualification, would require an adjustment to such item) (other than, with respect to any report delivered within one year prior to the Final Maturity Date,
any explanatory paragraph or note made due to such Final Maturity Date occurring within one year after such report and other than, with respect to any
report delivered within one year prior to the Maturity Date (as defined in the Senior Loan Agreement), any explanatory paragraph or note made due to
such Maturity Date (as defined in the Senior Loan Agreement) occurring within one year after such report), by such accountants to have been prepared in
accordance with GAAP (such audited financial statements to include a balance sheet, income statement, and statement of cash flow and, if prepared, such
accountants’ letter to management, in each case, as at the end of such year and the related statements of income and retained earnings for such year, setting
forth in each case in comparative form the figures for the previous year or predecessor period, as applicable);
(ii) As soon as available, but in any event not later than sixty (60) days after the end of each fiscal quarter of each fiscal year of the
ParentGuarantor , the unaudited balance sheets of the ParentGuarantor as at the end of such quarter and the related unaudited statements of income and
retained earnings of the ParentGuarantor for such quarter and the portion of the fiscal year through the end of such quarter, setting forth in each case in
comparative form the figures for the previous year (or predecessor period, as applicable), certified by a Responsible Officer as being fairly stated in all
material respects (subject to normal year-end audit adjustments);
(iii) All such financial statements shall be complete and correct in all material respects and shall be prepared in reasonable detail and
in accordance with GAAP applied consistently throughout the periods reflected therein and with prior periods (except as approved by such accountants or
officer, as the case may be, and disclosed therein);
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(iv) Borrowing Base Certificate. Such Borrower shall deliver to the Lender a copy of each Final Report (as defined under the Senior
Loan Agreement) at the same time such Final Report is delivered to the Senior Lender;
(v) Significant Events. As soon as possible and in any event within three (3) Business Days after a Responsible Officer obtains
Knowledge of the occurrence of a Default or Event of Default, a written statement, signed by a Responsible Officer, setting forth the details of such event
and the action that such Borrower proposes to take with respect thereto;
(vi) Breaches of Representations and Warranties. Promptly upon such Borrower obtaining Knowledge that any representation or
warranty set forth in Section 4.01 was incorrect in any material respect at the time it was given or deemed to have been given and at the same time deliver
to the Lender a written notice setting forth in reasonable detail the nature of such facts and circumstances. In particular, but without limiting the foregoing,
such Borrower shall notify the Lender in the manner set forth in the preceding sentence before any Borrowing Date of any facts or circumstances within
the Knowledge of such Borrower which would render any of the said representations and warranties untrue in any material respect at the date when such
representations and warranties were made or deemed to have been made;
(vii) Other Information. Promptly upon request, such other information, documents, records or reports or the condition or operations,
financial or otherwise, of such Borrower as the Lender may from time to time reasonably request in order to protect the interests of the Lender under or as
contemplated by this Agreement. Without duplication of anything provided to the Lender hereunder, such Borrower shall provide to the Lender any
information, documents, records or reports or the condition or operations, financial or otherwise that is provided to the Senior Lender substantially
contemporaneously when such is provided to the Senior Lender;
(viii) Material Adverse Effect. Promptly upon such Borrower obtaining Knowledge of a Material Adverse Effect, including, without
limitation, the filing or commencement of any action, suit or proceeding by or before any arbitrator or Governmental Authority against or affecting such
Borrower or any portion of the Collateral that, if adversely determined, would reasonably be expected to result in a Material Adverse Effect;
(ix) Facility Document Reporting. Promptly, but in no event later than three (3) Business Days after its receipt thereof, copies of any
and all default notices or reports delivered under any Facility Document;
(x) [Reserved];
(xi) ERISA. Promptly after receiving notice of any ERISA Event, a copy of such notice and copies of any communications with all
Governmental Authorities or any Multiemployer Plan with respect to such ERISA Event;
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(xii) Corporate Changes. At least thirty (30) days prior written notice of any change in the name, jurisdiction of organization,
corporate structure, tax characterization or location of records of such Borrower, provided that such Borrower agrees not to effect or permit any such
change referred unless it has delivered to the Lender all Uniform Commercial Code financing statements and amendments thereto as the Lender shall
request and has taken all other actions deemed reasonably necessary by the Lender to continue its perfected status in the Collateral with the same or better
priority;
(xiii) Anti-money laundering. Upon request, all information reasonably available to such Borrower and reasonably required by the
Lender to carry out its obligations under applicable anti money laundering laws and the Lender’s anti-money laundering policies and procedures.
(j) Maintenance of Properties; Insurance. Such Borrower shall maintain and preserve all of its properties which are necessary or useful in the
proper conduct of its business in good working order and condition, ordinary wear and tear excepted, and comply in all material respects at all times with
the provisions of all material leases to which it is a party as lessee, so as to prevent any loss or forfeiture thereof or thereunder. Such Borrower shall cause
each Property to be covered by insurance in accordance with the Insurance Requirements set forth on Exhibit C. The Lender shall not be liable for any
Insurance Premiums thereon or subject to any assessments under any insurance policy.
(k) Further Assurances. Such Borrower shall execute any and all further documents, financing statements, agreements and instruments, and
take all further action (including filing UCC and other financing statements, agreements or instruments) that may be required under Applicable Law and
that the Lender may reasonably request in order to effectuate the transactions contemplated by the Facility Documents and in order to grant, preserve,
protect and perfect the validity and second priority at all times prior to the Senior Facility Release Date and first priority thereafter (subject to Permitted
Liens) of the security interests and Liens created or intended to be created hereby. Such Borrower shall deliver or cause to be delivered to the Lender all
such instruments and documents (including legal opinions and lien searches) as it shall reasonably request to evidence compliance with this
Section 5.01(k). Such Borrower agrees to provide such evidence as the Lender shall reasonably request as to the perfection and priority status of each such
security interest and Lien.
(l) Obligations. Such Borrower shall pay its Indebtedness and other obligations promptly and in accordance in all material respects with their
terms and pay and discharge promptly when due all lawful claims for labor, materials and supplies or otherwise that, if unpaid, might give rise to a Lien
upon the Collateral or any part thereof.
(m) Tax Matters. Such Borrower shall (and the Lender hereby agrees to) treat the Advances as debt for U.S. federal, state and local income
and franchise tax purposes and will take no contrary position, unless otherwise required pursuant to a closing agreement with the U.S. Internal Revenue
Service or other applicable Governmental Authority or a non-appealable judgment of a court of competent jurisdiction.
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(n) Financial Covenants. The ParentGuarantor shall, at all times, maintain consolidated:
(i) Tangible Net Worth in an amount not less than the Minimum Tangible Net Worth Amount; and
(ii) Liquidity in an amount not less than the Minimum Liquidity Amount.
Section 5.02 Negative Covenants of Each Borrower. Each Borrower covenants and agrees that, until the Final Payment Date:
(a) Activities of Borrower. Without the prior written consent of the Lender, such Borrower shall not engage in any business or activity of any
kind, or enter into any transaction or indenture, mortgage, instrument, agreement, contract, or other undertaking, which is not incidental to the transactions
contemplated and authorized by this Agreement, any other Facility Document or the Senior Facility Documents; provided that Borrowers shall be
permitted to acquire and hold single-family residential real estate for rental purposes, without the prior written consent of the Lender.
(b) Indebtedness. Such Borrower shall not create, incur, assume or suffer to exist any Indebtedness, except (i) obligations incurred under this
Agreement, any other Facility Document or any Senior Facility Document, (ii) liabilities incident to the maintenance of its existence in good standing and
(iii) indebtedness in respect of endorsement of instruments or other payment items for deposit or collection in the ordinary course of business.
(c) [Reserved].
(d) Security Interests. Except as contemplated by the Facility Documents, such Borrower shall not sell, pledge, assign or transfer to any other
Person, or grant, create, incur, assume or suffer to exist any Lien on any Collateral, whether now existing or hereafter transferred hereunder, or any interest
therein, other than Permitted Liens. Such Borrower will promptly notify the Lender of the existence of any Lien on any Collateral, and such Borrower shall
defend the right, title and interest of the Lender in, to and under the Collateral against all claims of third parties; provided, however, that nothing in this
Section 5.02(d) shall prevent or be deemed to prohibit such Borrower from suffering to exist Permitted Liens upon any Collateral.
(e) Merger; Sales. Other than in connection with the SPAC Transaction, such Borrower shall not enter into any transaction of merger or
consolidation, or, to the fullest extent permitted by law, liquidate or dissolve itself (or suffer any liquidation or dissolution), or acquire or be acquired by
any Person, or convey, sell, loan or otherwise dispose of all or substantially all of its property or business, except as provided for in this Agreement.
(f) Distributions. Subject to the conditions set forth in the Senior Facility Documents, Borrowers may make quarterly distributions in
amounts equal to the Tax liabilities of its direct owners (or the ultimate owner(s) of a direct owner if such direct owner is a pass-through entity) attributable
to items of income or gain incurred or realized by the applicable Borrower.
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(g) Change of Name or Jurisdiction of Borrower; Records. Such Borrower shall not change its name or jurisdiction of organization other
than in accordance with Section 5.01(i)(xii) hereof.
(h) ERISA Matters. Such Borrower shall not (a) engage or permit any member of the Borrower’s ERISA Group to engage in any prohibited
transaction for which an exemption is not available or has not previously been obtained from the United States Department of Labor, (b) permit to exist
any accumulated funding deficiency, as defined in Section 302(a) of ERISA and Section 412(a) of the Code, or funding deficiency with respect to any Plan
other than a Multiemployer Plan, (c) fail to make any payments to a Multiemployer Plan that such Borrower or any member of its ERISA Group may be
required to make under the agreement relating to such Multiemployer Plan or any law pertaining thereto could reasonably be expected to result in a
Material Adverse Effect, (d) terminate any Plan so as to result in any liability could reasonably be expected to result in a Material Adverse Effect, or
(e) permit to exist any occurrence of any reportable event described in Title IV of ERISA.
(i) Change in the Facility Documents. Such Borrower will not amend, modify, waive or terminate any terms or conditions of any of the
Facility Documents to which it is a party (or with respect to which it has consent rights) in a manner adverse to the interests of the Lender without the prior
written consent of the Lender.
(j) Senior Facility Documents. No Senior Facility Document may be amended, modified or supplemented without the prior consent of the
Lender except in accordance with the Intercreditor Agreement.
(k) No Assignments. Such Borrower will not assign or delegate, grant any interest in or permit any Lien (other than Permitted Liens) to exist
upon any of its rights, obligations or duties under this Agreement.
(l) Special Purpose Entity.
(i) Covenants Applicable to each Borrower. Each Borrower shall (a) own no assets, and shall not engage in any business, other than
the assets and transactions specifically contemplated by this Agreement and any other Facility Document, (b) not incur any Indebtedness or other
obligation, secured or unsecured, direct or indirect, absolute or contingent (including guaranteeing any obligation) without the Lender’s prior written
consent, other than (i) with respect to the Property Documents (as defined in the Senior Loan Agreement) and the Retained Interests (as defined in the
Senior Loan Agreement), and (ii) as otherwise permitted under this Agreement, (c) not make any loans or advances to any Affiliate or third party and shall
not acquire obligations or securities of its Affiliates, in each case other than in connection with the acquisition of Eligible Properties and the sale of assets
under the Facility Documents, (d) pay its debts and liabilities (including, as applicable, shared personnel and overhead expenses) only from its own assets,
provided, however, that no Person shall be required to make any direct or indirect additional capital contribution to such Borrower, (e) comply with the
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provisions of its Constituent Documents, (f) do all things necessary to observe organizational formalities and to preserve its existence, and shall not
amend, modify, waive provisions of or otherwise change its Constituent Documents except with the prior written consent of the Lender, (g) maintain all of
its books, records, financial statements and bank accounts separate from those of its Affiliates (except that Borrowers may maintain joint bank accounts
and financial records and statements with one another) and any financial statements may be consolidated with other entities to the extent consolidation is
required under GAAP or as a matter of Requirements of Law; provided, that (i) appropriate notation shall be made on such consolidated financial
statements to indicate the separateness of a Borrower from such Affiliate and to indicate that such Borrower’s assets and credit are not available to satisfy
the debts and other obligations of such Affiliate or any other Person and (ii) such assets shall also be listed on such Borrower’s own separate balance sheet,
and file its own tax returns (except to the extent consolidation is required or permitted under Requirements of Law or separate tax returns are not required
because Borrowers, as single-member limited liability companies, have chosen to be disregarded as separate entities for applicable tax purposes), (h) be,
and at all times shall hold itself out to the public as, a legal entity separate and distinct from any other entity (including any Affiliate), shall correct any
known misunderstanding regarding its status as a separate entity, shall conduct business in its own name, and shall not identify itself or any of its
Affiliates as a division of the other, (i) maintain adequate capital for the normal obligations reasonably foreseeable in a business of its size and character
and in light of its contemplated business operations and shall remain Solvent, provided, however, that no Person shall be required to make any direct or
indirect additional capital contribution to such Borrower, (j) not engage in or suffer any Change of Control (as defined in the Senior Loan Agreement) or,
to the fullest extent permitted by law, any dissolution, winding up, liquidation, consolidation or merger in whole or in part or convey or transfer all or
substantially all of its properties and assets to any Person (except as contemplated herein), (k) not commingle its funds or other assets with those of any
Affiliate or any other Person (except as contemplated herein with respect to any other Borrower) and shall maintain its properties and assets in such a
manner that it would not be costly or difficult to identify, segregate or ascertain its properties and assets from those of any Affiliate or any other Person,
(1) except as contemplated herein with respect to each other Borrower, maintain its properties, assets and accounts separate from those of any Affiliate or
any other Person, (m) except as expressly contemplated herein with respect to any other Borrower, not hold itself out to be responsible for the debts or
obligations of any other Person, (n) not, without the prior unanimous written consent of all of its board of directors including the Independent Director,
take any Insolvency Action, (o) (i) have at all times one Independent Director appointed by such Borrower and (ii) provide the Lender with up-to-date
contact information for each such Independent Director and a copy of the agreement pursuant to which such Independent Director consents to and serves
as an “Independent Director” for such Borrower, (p) the Constituent Documents for such Borrower shall provide (i) that no Independent Director of such
Borrower may be removed or replaced except as a result of an Independent Director Event or as otherwise consented to by the Lender in writing and
Borrower must provide the Lender with not less than three (3) Business Days’ prior written notice of (x) any such proposed removal of an Independent
Director, together with a statement as to the reasons for such removal, and (y) the identity of the proposed replacement Independent Director, together with
a certification that such replacement satisfies the requirements set forth in the organizational documents for an Independent Director and (ii) that (x) any
Independent Director of such Borrower shall not have any fiduciary duty to
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anyone including the holders of the equity interests in such Borrower and any Affiliates of such Borrower except such Borrower and the creditors of such
Borrower with respect to taking of, or otherwise voting on, any Insolvency Action, (y) to the fullest extent permitted by Requirements of Law, and
notwithstanding any duty otherwise existing at law or in equity, the Independent Director shall consider only the interests of such Borrower, including the
constituent members of such Borrower (the “Borrower Constituent Members”) in acting or otherwise voting on the matters provided for herein, which such
fiduciary duties to Borrower Constituent Members and such Borrower (including such Borrower’s creditors), in each case, shall be deemed to apply solely
to the extent of their respective economic interests in such Borrower exclusive of (A) all other interests (including, without limitation, all other interests of
Borrower Constituent Members), (B) the interests of other Affiliates of Borrower Constituent Members and such Borrower and (C) the interests of any
group of Affiliates of which Borrower Constituent Members or such Borrower is a part and (z) other than as provided above, the Independent Director
shall have fiduciary duties of loyalty and care similar to that of a director of a business corporation organized under the General Corporate Law of the State
of Delaware; provided, that the foregoing shall not eliminate the implied contractual covenant of good faith and fair dealing, (q) not enter into any
transaction with an Affiliate of such Borrower except those expressly contemplated under this Agreement in favor of the Lender and on commercially
reasonable terms substantially similar to those available to unaffiliated parties in an arm’s-length transaction, (r) maintain a sufficient number of
employees in light of contemplated business operations, (s) use separate stationery, invoices and checks bearing its own name, (t) allocate fairly and
reasonably any overhead for shared office space and for services performed by an employee of an affiliate, and (u) not pledge its assets to secure the
obligations of any other Person or take any action or permit any action to be taken to encumber any Contributed Property except, in each case, pursuant to
the Facility Documents.
(ii) Covenants Applicable to each Borrower and Pledgor. Borrowers shall and shall cause Pledgor to comply with the following
additional provisions:
(1) For each Person that is a multi-member limited liability company, it shall have one member or shall be managed by a
manager that is a Special Purpose Entity, which is a corporation or a single-member Delaware limited liability company, with one Independent Director;
and
(2) For each Person that is a single-member limited liability company, it (i) shall be organized in a jurisdiction acceptable to
the Lender (provided that Delaware and Nevada are deemed to be acceptable jurisdictions), (ii) shall have one Independent Director or Independent
Manager serving as manager of such company, (iii) shall not take any Insolvency Action and shall not cause or permit the members or managers of such
entity to take any Insolvency Action, either with respect to itself or any of its Subsidiaries unless all of its Independent Directors or Independent Managers
then serving as managers of the company shall have consented in writing to such action, and (iv) shall have either (A) a member which owns no economic
interest in the company, has signed the company’s limited liability company agreement and has no obligation to make capital contributions to the
company, or (B) one natural person or one entity that is not a member of the company, that has signed its limited liability company agreement and that,
under the terms of such limited liability company agreement becomes a member of the company immediately prior to the resignation or dissolution of the
last remaining member of the company.
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ARTICLE VI
EVENTS OF DEFAULT
Section 6.01 Events of Default. “Event of Default,” wherever used herein, means any one of the following events (whatever the reason for such Event
of Default and whether it shall be voluntary or involuntary or be effected by operation of law or pursuant to any judgment, decree or order of any court or
any order, rule or regulation of any administrative or governmental body):
(a) any Borrower shall fail to (i) pay any interest, fees or other amounts due under this Agreement or any other Facility Document, and such
failure shall continue for more than two (2) Business Days after the due date thereof; or (ii) repay all Advances and other Obligations to $0 on the Final
Maturity Date; or
(b) any default or termination event, after expiration of applicable notice and cure periods, if any, shall occur under any of the Senior Facility
Documents, but only to the extent such default or termination event has resulted in the obligations under the Senior Facility Documents becoming due prior
to their scheduled maturity; or
(c) if the Borrowers and/or the Senior Lender shall modify, amend or change any of the terms or conditions or any of the Senior Facility
Documents except as is permitted under the terms of the Intercreditor Agreement; or
(d) a default in any material respect in the performance, or breach in any material respect, of any covenant, obligation or agreement of any
Borrower(s) contained in Sections 5.01(b) (Preservation of Existence), 5.01(f) (Separate Existence). 5.01(h) (Use of Proceeds), or 5.02 (Negative
Covenants of the Borrower) and such default or breach remains uncured (to the extent such default or breach may be cured) for a period of five
(5) Business Days after the earlier of (x) written notice to the Borrowers (which may be by e mail) by the Lender, and (y) the acquisition of actual
knowledge thereof by a Responsible Officer of one of the Borrowers; or
(e) except as otherwise provided in this Section 6.01, (i) the default by any Borrower in any material respect in the performance, or breach in
any material respect of any of its respective covenants or agreements, under this Agreement or the other Facility Documents to which it is a party, and, in
each case, the continuation of such default, breach or failure for a period of thirty (30) days after the earlier of (x) written notice to the Borrowers (which
may be by e mail) by the Lender, and (y) the acquisition of actual knowledge thereof by a Responsible Officer of one of the Borrowers; or
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(f) any representation or warranty of any Borrower made or deemed made in this Agreement or any other Facility Document or any
amendment or modification hereof or thereof, or in any Notice of Borrowing, or any other report, certificate, financial statement or other document
furnished pursuant to or in connection with this Agreement or any other Facility Document or any amendment or modification hereof or thereof, shall
prove to be incorrect in any material respect as of the time when the same shall have been made or deemed to have been made and such breach, if
susceptible to a cure, shall continue unremedied for a period of thirty (30) days after date on which written notice of such failure requiring the same to be
remedied shall have been given to such Borrower by the Lender; or
(g) the institution by or against any Borrower or any Offerpad Entity of any proceedings under the Bankruptcy Code, or any other law in
which any Borrower or any Offerpad Entity is alleged to be insolvent or unable to pay its debts as they mature, or the making by any Borrower or any
Offerpad Entity of an assignment for the benefit of creditors or the granting by any Borrower or any Offerpad Entity of a trust mortgage for the benefit of
creditors and, in any such case, such proceeding shall continue undismissed for a period of 60 or more days or an order or decree approving or ordering any
of the foregoing shall be entered; or
(h) Parent Borrower ceases to have an ownership interest in, any material portion of the Collateral (subject to Permitted Liens) or the Lender
shall fail for any reason to have a valid security interest, subject and subordinate to the Senior Lender’s security interest, in any material portion of the
Collateral; or
(i) (1) any Facility Document shall (except in accordance with its terms), in whole or in part, terminate, cease to be effective or cease to be
the legally valid, binding and enforceable obligation of any Offerpad Entity, or (2) any Offerpad Entity shall, directly or indirectly, contest in any manner
such effectiveness, validity, binding nature or enforceability or any Lien purported to be created thereunder.
Subject to the following sentence, upon the occurrence of any Event of Default, in addition to all rights and remedies specified in this Agreement and
the other Facility Documents, including Article VII, and the rights and remedies of a secured party under Applicable Law, including the UCC, the Lender
may, by notice to the Borrowers, (1) terminate the Availability Period, (2) terminate the Commitment, and (3) declare the principal of and the accrued
interest on the Advances and all other Obligations whatsoever payable by the Borrowers hereunder immediately due and payable without presentment,
demand, protest or other formalities of any kind, all of which are hereby waived by the Borrowers, in each case, without any further action by any party.
Upon the occurrence of an Event of Default as a result of an Insolvency Event of any Offerpad Entity, the principal of and the accrued interest on the
Advances and all other Obligations whatsoever payable by the Borrowers hereunder shall automatically become immediately due and payable without
presentment, demand, protest or other formalities of any kind, all of which are hereby waived by each Borrower.
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ARTICLE VII
PLEDGE OF COLLATERAL; RIGHTS OF THE LENDER
Section 7.01 Grant of Security. Each Borrower hereby grants, pledges, transfers and collaterally assigns to the Lender as collateral security for all
Obligations, a continuing security interest in, and a Lien upon, all of such Borrower’s right, title and interest in, to and under, the following, in each case
whether tangible or intangible, wheresoever located, and whether now owned by such Borrower or hereafter acquired and whether now existing or
hereafter coming into existence (collectively, the “Collateral”): all assets of the Borrowers but only to the extent that the Senior Lender has a lien on such
assets as of the Closing Date; provided that “Collateral” shall exclude all interests in Properties, other than Permitted Second Liens, as such term is defined
in the Senior Loan Agreement. For the avoidance of doubt, with regard to any Contributed Property, the Lender will not acquire a Lien on such Contributed
Property until and unless a mortgage has been duly and validly recorded in the appropriate jurisdiction in favor of the Senior Lender to evidence and
perfect the Senior Lender’s first priority Lien on such Contributed Property.
Section 7.02 Release of Security Interest. On the Final Payment Date, the Lender, shall, at the expense of the Borrowers, promptly execute, deliver
and file or authorize for filing such instruments as the Borrowers shall reasonably request in order to reassign, release or terminate the Lender’s security
interest in and Lien on the Collateral. Any and all actions under this Article VII in respect of the Collateral shall be without any recourse to, or
representation or warranty by the Lender and shall be at the sole cost and expense of the Borrowers.
Section 7.03 Rights and Remedies. The Lender shall have all of the rights and remedies of a secured party under the UCC and other Applicable Law.
Upon the occurrence and during the continuance of an Event of Default, the Lender or its designee may, subject to the terms of the Intercreditor
Agreement, (a) instruct the Borrowers to deliver any or all of the Collateral, and any other document relating to the Collateral to the Lender or its designees
and otherwise give all instructions for the Borrowers regarding the Collateral, (b) sell or otherwise dispose of the Collateral in a commercially reasonable
manner, all without judicial process or proceedings, (c) take control of the Proceeds of any such Collateral, (d) exercise any consensual or voting rights in
respect of the Collateral, (e) release, make extensions, discharges, exchanges or substitutions for, or sun-ender all or any part of the Collateral, (f) enforce
the Borrowers’ rights and remedies with respect to the Collateral, (g) institute and prosecute legal and equitable proceedings to enforce collection of, or
realize upon, any of the Collateral, (h) require that the Borrowers immediately take all actions necessary to cause the liquidation of the Collateral,
(i) redeem any asset of the Borrowers to pay amounts due and payable in respect of the Obligations, (j) make copies of all books, records and documents
relating to the Collateral and (k) endorse the name of any of the Borrowers upon any items of payment relating to the Collateral or upon any proof of claim
in bankruptcy against an account debtor.
Each Borrower hereby agrees that, upon the occurrence and during the continuance of an Event of Default, at the request of the Lender, it shall
execute all documents and agreements which are necessary or appropriate to have the Collateral to be assigned to the Lender or its designee. For purposes
of taking the actions described in clauses (a) through (k) of this Section 7.03, each Borrower hereby irrevocably appoints the Lender as its attorney in fact
(which appointment being coupled with an interest and is irrevocable while any of the Obligations remain unpaid), with power of substitution, in the name
of the Lender or in the name of such Borrower or otherwise, for the use and benefit of the Lender, but at the cost and expense of such Borrower and, except
as expressly required by Applicable Law, without notice to such Borrower.
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The Lender agrees that unless an Event of Default shall have occurred and be continuing, each Borrower may, to the extent such Borrower has such
right as a holder of the Pledged Membership Interests, vote and give consents, ratifications and waivers with respect thereto, except to the extent that, any
such vote, consent, ratification or waiver could detract from the value thereof as Collateral or which could be inconsistent with or result in any violation of
any provision of this Agreement, and from time to time, upon request from such Borrower, the Lender shall deliver to such Borrower suitable proxies so
that such Borrower may cast such votes, consents, ratifications and waivers.
The Lender agrees that such Borrower may, unless an Event of Default shall have occurred and be continuing, receive and retain all cash dividends
and other distributions with respect to the Pledged Membership Interests.
Section 7.04 Remedies Cumulative. Each right, power, and remedy of the Lender, as provided for in this Agreement or in the other Facility
Documents or now or hereafter existing at law or in equity or by statute or otherwise shall be cumulative and concurrent and shall be in addition to every
other right, power, or remedy provided for in this Agreement or in the other Facility Documents or now or hereafter existing at law or in equity or by
statute or otherwise, and the exercise or beginning of the exercise by the Lender of any one or more of such rights, powers, or remedies shall not preclude
the simultaneous or later exercise by such Persons of any or all such other rights, powers, or remedies.
Section 7.05 Protection of Collateral. Upon the Lender’s reasonable request, the Borrowers shall from time to time execute and deliver all such
supplements and amendments hereto and file or authorize the filing of all such UCC 1 financing statements and continuation statements and the equivalent
thereof in any applicable foreign jurisdiction, if applicable, instruments of further assurance and other instruments, and shall take such other action as may
be necessary or advisable to secure the rights and remedies of the Lender hereunder (including, without limitation, following the Senior Facility Release
Date, with respect to all Collateral over which control may be obtained within the meaning of Section 8-106 and 9-104 of the UCC, the Borrowers take all
actions as may be requested from time to time by the Lender so that control of such Collateral is obtained and at all times held by the Lender) and to:
(a) grant security more effectively on all or any portion of the Collateral;
(b) maintain, preserve and perfect any grant of security made or to be made by this Agreement including the second priority nature of the
Lien granted hereunder while at all times prior to the Senior Facility Release Date and first priority security interests thereafter or carry out more
effectively the purposes hereof;
(c) perfect, publish notice of or protect the validity of any grant made or to be made by this Agreement (including any and all actions
necessary as a result of changes in Law);
(d) enforce any of the Collateral or other instruments or property included in the Collateral;
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(e) preserve and defend title to the Collateral and the rights therein of the Lender in the Collateral against the claims of all third parties other
than the Senior Lender; and
(f) pay or cause to be paid any and all taxes levied or assessed upon all or any part of the Collateral.
Each Borrower hereby authorizes the Lender to prepare and file financing statements with respect to the security interests granted hereby,
continuation statements with respect thereto, and any amendments to such financing statements that may be necessary to continue to perfect the Lender’s
interest in the Collateral. Each Borrower agrees that such Borrower shall not file a termination statement with respect to any financing statement filed by
the Lender in connection with any security interest granted under this Agreement if the Lender reasonably objects to the filing of such termination
statement, due to the continuing existence of any outstanding Obligations. Such financing statements may describe the Collateral in the same manner as
described herein or may contain an indication or description of Collateral that describes such property in any other manner as the Lender may determine in
its sole discretion is necessary, advisable or prudent to ensure the perfection of the security interest in the Collateral granted herein, including, without
limitation, describing such property as “all assets, whether now owned or hereafter acquired” or “all personal property, whether now owned or hereafter
acquired”; provided that in each case at all times prior to the Senior Facility Release Date, such description shall include language that explicitly excludes
interests in Properties, other than Permitted Second Liens, as such term is defined in the Senior Loan Agreement.

ARTICLE VIII
MISCELLANEOUS
Section 8.01 No Waiver; Modifications in Writing. No failure or delay on the part of the Lender exercising any right, power or remedy hereunder
shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof
or the exercise of any other right, power or remedy. Any waiver of any provision of this Agreement or any other Facility Document, and any consent to
any departure by any party to this Agreement or any other Facility Document from the terms of any provision of this Agreement or such other Facility
Document, shall be effective only in the specific instance and for the specific purpose for which given. No notice to or demand on the Borrowers in any
case shall entitle the Borrowers to any other or further notice or demand in similar or other circumstances. No amendment, modification, supplement or
waiver of this Agreement shall be effective unless signed by the Borrowers and the Lender; provided, however, any such amendment executed prior to the
Senior Facility Release Date shall require Borrowers to obtain the consent of the Senior Lender prior to any such amendment, which consent shall be
deemed given so long as it does not have a material effect on (i) any of the collateral of the Senior Lender, (ii) any rights of the Senior Lender or
obligations of Borrowers or (iii) any administrative, reporting or accounting requirements, in each case, under the Senior Facility Documents.
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Section 8.02 Notices, Etc. Except where telephonic instructions are authorized herein to be given, all notices, demands, instructions and other
communications required or permitted to be given to or made upon any party hereto shall be in writing and shall be personally delivered or sent by
registered, certified or express mail, postage prepaid, or by prepaid courier service, or by facsimile transmission or electronic mail with confirmation of
receipt (if the recipient has provided a fax or an email address in Schedule 1), and shall be deemed to be given for purposes of this Agreement on the day
that such writing is received by the intended recipient thereof in accordance with the provisions of this Section 8.02. Unless otherwise specified in a notice
sent or delivered in accordance with the foregoing provisions of this Section 8.02, notices, demands, instructions and other communications in writing
shall be given to or made upon the respective parties hereto at their respective addresses (or to their respective facsimile numbers or email addresses)
indicated in Schedule 1, and, in the case of telephonic instructions or notices, by calling the telephone number or numbers indicated for such party in
Schedule 1.
Section 8.03 Taxes.
(a) Any and all payments by the Borrowers to or for the account of the Lender under any Facility Document shall be made free and clear of
and without deduction or withholding for any and all present or future Taxes with respect thereto, unless required by Applicable Law. If any Applicable
Law (as determined in the good faith discretion of the Borrowers) requires the deduction or withholding of any Tax from any such payment by the
Borrowers, then the Borrowers shall be entitled to make such deduction or withholding and shall timely pay the full amount deducted or withheld to the
relevant Governmental Authority in accordance in all material respects with Applicable Law and, if such Tax is an Indemnified Tax, then the sum payable
by the Borrowers shall be increased as may be necessary so that after such deduction or withholding has been made (including such deductions and
withholdings applicable to additional sums payable under this Section 8.03) the applicable recipient receives an amount equal to the sum it would have
received had no deductions or withholding of Indemnified Taxes been made.
(b) The Borrowers agree to timely pay to the relevant Governmental Authority in accordance with Applicable Law, or at the option of the
Lender timely reimburse it for the payment of, any Other Taxes.
(c) The Borrowers agree to indemnify the Lender, within ten (10) days after demand therefor, for (i) the full amount of Indemnified Taxes
(including any Indemnified Taxes imposed or asserted on amounts payable under this Section 8.03) payable or paid by the Lender or required to be
withheld or deducted from a payment to the Lender and (ii) any reasonable expenses arising from Indemnified Taxes or with respect thereto, in each case
whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental Authority. A certificate as to the
amount of such payment or liability delivered to the Borrowers by the Lender, shall be conclusive absent manifest error.
(d) As soon as practicable after the date of any payment of Taxes by the Borrowers to a Governmental Authority pursuant to this
Section 8.03, the Borrowers will furnish to the Lender the original or a certified copy of a receipt issued by the relevant Governmental Authority
evidencing payment thereof (or other evidence of payment as may be reasonably satisfactory to the Lender).
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(e) If any party determines, in its sole discretion, exercised in good faith, that it has received a refund of any Taxes as to which it has been
indemnified pursuant to this Section 8.03 (including by the payment of additional amounts pursuant to this Section 8.03), it shall pay to the indemnifying
party an amount equal to such refund (but only to the extent of indemnity payments made under this Section with respect to the Taxes giving rise to such
refund), net of all out of pocket expenses (including Taxes) of such indemnified party and without interest (other than any interest paid by the relevant
Governmental Authority with respect to such refund). Such indemnifying party, upon the request of such indemnified party, shall repay to such
indemnified party the amount paid over pursuant to this clause (e) (plus any penalties, interest, or other charges imposed by the relevant Governmental
Authority) in the event that such indemnified party is required to repay such refund to such Governmental Authority. Notwithstanding anything to the
contrary in this clause (e), in no event will the indemnified party be required to pay any amount to an indemnifying party pursuant to this clause (e) the
payment of which would place the indemnified party in a less favorable net after-Tax position than the indemnified party would have been in if the Tax
subject to indemnification and giving rise to such refund had not been deducted, withheld, or otherwise imposed and the indemnification payments or
additional amounts with respect to such Tax had never been paid. This paragraph shall entitle the Borrowers to request certification from an indemnified
party as to whether it has received or expects to receive any such refund but shall not be construed to require any indemnified party to make available its
Tax returns (or any other information relating to its Taxes that it deems confidential) to the indemnifying party or any other Person.
(f) (i) If, at any time, the Lender is entitled to an exemption from or reduction of withholding Tax with respect to payments made under any
Facility Document, it shall deliver to the Borrowers, at the time or times reasonably requested by the Borrowers, such properly completed and executed
documentation reasonably requested by the Borrowers as will permit such payments to be made without withholding or at a reduced rate of withholding. In
addition, the Lender, if reasonably requested by the Borrowers, shall deliver such other documentation prescribed by Applicable Law or reasonably
requested by the Borrowers as will enable the Borrowers to determine whether or not the Lender is subject to backup withholding or information reporting
requirements. Notwithstanding anything to the contrary in the preceding two sentences, the completion, execution and submission of such documentation
(other than such documentation set forth in Sections 14.03(g)(ii), (iii), (v) and (vi) below) shall not be required if in the Lender’s reasonable judgment such
completion, execution or submission would subject the Lender to any material unreimbursed cost or expense or would materially prejudice the legal or
commercial position of the Lender.
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(ii) Without limiting the generality of Section 8.03(f)(i), to the extent the Lender is a U.S. Person, the Lender shall, on or prior to the
date on which it becomes a Lender under this Agreement (and from time to time thereafter upon the reasonable request of the Borrowers), deliver to the
Borrowers (in such number of copies as shall be requested by the recipient), executed originals of U.S. Internal Revenue Service Form W-9 or any
successor form, certifying that the Lender is entitled to an exemption from U.S. backup withholding tax.
(iii) Without limiting the generality of Section 8.03(f)(i), to the extent the Lender is not a U.S. Person (a “Non-U.S. Lender”), it shall,
to the extent it is legally entitled to do so, deliver to the Borrowers (in such number of copies as shall be requested by the recipient), on or prior to the date
on which such Non-U.S. Lender becomes a Lender under this Agreement (and from time-to time thereafter upon the reasonable request of the Borrowers),
whichever of the following is applicable:
(A) in the case of a Non-U.S. Lender claiming the benefits of an income tax treaty to which the United States is a party
(x) with respect to payments of interest under any Facility Document, executed originals of U.S. Internal Revenue Service Form W-8BEN-E establishing
an exemption from, or reduction of, U.S. federal withholding Tax pursuant to the “interest” article of such tax treaty and (y) with respect to any other
applicable payments under any Facility Document, U.S. Internal Revenue Service Form W-8BEN-E establishing an exemption from, or reduction of, U.S.
federal withholding Tax pursuant to the “business profits” or “other income” article of such tax treaty;
(B) executed originals of U.S. Internal Revenue Service Form W-8ECI;
(C) in the case of a Non-U.S. Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the
Code, (x) a certificate reasonably satisfactory to the Borrowers to the effect that such Non-U.S. Lender is not a “bank” within the meaning of
Section 881(c)(3)(A) of the Code, a “10 percent shareholder” of any Borrower within the meaning of Section 871(h)(3)(B) of the Code, or a “controlled
foreign corporation” described in Section 881(c)(3)(C) of the Code (a “U.S. Tax Compliance Certificate”) and (y) executed originals of U.S. Internal
Revenue Service Form W-8BEN-E; or
(D) to the extent a Non-U.S. Lender is not the beneficial owner, executed copies of U.S. Internal Revenue Service Form W8IMY, accompanied by IRS Form W-8ECI, IRS Form W-8BEN-E, a U.S. Tax Compliance Certificate reasonably satisfactory to the Borrowers, IRS Form
W-9, and/or other certification documents from each beneficial owner, as applicable; provided that if the Non-U.S. Lender is a partnership and one or
more direct or indirect partners of such Non-U.S. Lender are claiming the portfolio interest exemption, such Non-U.S. Lender may provide a U.S. Tax
Compliance Certificate reasonably satisfactory to the Borrowers, together with executed originals of U.S. Internal Revenue Service Form W-8BEN-E, on
behalf of each such direct and indirect partner.
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(iv) Each Non-U.S. Lender shall, to the extent it is legally entitled to do so, deliver to the Borrowers (in such number of copies as shall
be requested by the recipient) on or prior to the date on which such Non-U.S. Lender becomes a Lender under this Agreement (and from time to time
thereafter upon the reasonable request of the Borrowers), executed originals of any other form prescribed by Applicable Law as a basis for claiming
exemption from or a reduction in withholding Tax, duly completed, together with such supplementary documentation as may be prescribed by Applicable
Law to permit the Borrowers to determine the withholding or deduction required to be made.
(v) If a payment made to the Lender under any Facility Document would be subject to FATCA Withholding Tax if the Lender were to
fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code, as applicable),
the Lender shall deliver to the Borrowers at the time or times prescribed by law and at such time or times reasonably requested by the Borrowers such
documentation prescribed by Applicable Law and such documentation as is reasonably requested by the Borrowers as may be necessary for the Borrowers
to comply with their obligations thereunder and to determine that the Lender has complied with its obligations thereunder or to determine the amount to
deduct and withhold from such payment. Solely for purposes of this Section 8.03(f)(v), “FATCA” shall include any amendments made to FATCA after the
date of this Agreement.
(vi) The Lender agrees that, from time to time after the Closing Date, it shall deliver the forms described above, as applicable, as
promptly as practicable after (a) receipt of a reasonable written request therefor from the Borrowers or (b) when a lapse in time or change in circumstance
renders a previously provided form or certificate obsolete or inaccurate. Notwithstanding any other provision of this Section 8.03, the Lender shall not be
required to deliver any form after the Closing Date pursuant to this Section 8.03(f) that it is not legally able to deliver.
(g) If the Lender requires the Borrowers to pay any Indemnified Taxes or additional amount to the Lender or any Governmental Authority
for the account of the Lender pursuant to this Section 8.03. then the Lender shall (at the request of the Borrowers) use reasonable efforts to designate a
different lending office for funding or booking its Advances hereunder or to assign its rights and obligations hereunder to another of its offices, branches
or affiliates, if the Lender determines, in its discretion that such designation or assignment (i) would eliminate or reduce amounts payable pursuant to this
Section 8.03 in the future and (ii) would not subject the Lender to any unreimbursed cost or expense and would not otherwise be disadvantageous to the
Lender. The Borrowers hereby agree to pay all reasonable and documented out-of-pocket costs and expenses incurred by the Lender in connection with
any such designation or assignment.
(h) Nothing in this Section 8.03 shall be construed to require the Lender to make available its Tax returns (or, subject toSection 8.03(f), any
other information relating to its Taxes that it deems confidential) to the Borrowers or any other Person.
(i) Without prejudice to the survival of any other agreement of the Borrowers hereunder, the agreements and obligations of the Borrowers
and the Lender contained in this Section 8.03 shall survive any assignment of rights by, or the replacement of the Lender, and the termination of this
Agreement.
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(j) For purposes of this Section, the term “Applicable Law” includes FATCA.
Section 8.04 Costs and Expenses; Indemnification.
(a) Each Borrower agrees, on a joint and several basis, to promptly pay on demand all reasonable and documented out of pocket costs and
expenses of the Lender in connection with the preparation, review, negotiation, reproduction, execution and delivery of this Agreement and the other
Facility Documents, including the reasonable and documented fees and disbursements of counsel for the Lender (including, without limitation, those of
Cogent Legal Services LLC), reasonable and documented out-of-pocket costs and expenses of creating, perfecting, releasing or enforcing the Lender’s
security interests in the Collateral, including filing and recording fees, expenses, search fees, UCC filing fees and the equivalent thereof in any foreign
jurisdiction, if applicable, and all other related fees and expenses in connection therewith; and in connection with the administration and any modification
or amendment of this Agreement or any other Facility Document and advising the Lender as to their respective rights, remedies and responsibilities. Each
Borrower agrees, on a joint and several basis, to promptly pay on demand all reasonable and documented out-of-pocket costs and expenses of the Lender in
connection with the enforcement of this Agreement or any other Facility Document, including all reasonable and documented out-of-pocket costs and
expenses incurred by the Lender in connection with the preservation, collection, foreclosure or enforcement of the Collateral subject to the Facility
Documents or any interest, right, power or remedy of the Lender or in connection with the collection or enforcement of any of the Obligations or the proof,
protection, administration or resolution of any claim based upon the Obligations in any insolvency proceeding, including all reasonable and documented
out of pocket fees and disbursements of attorneys, accountants, auditors, consultants, appraisers and other professionals engaged by the Lender. Without
prejudice to its rights hereunder, the expenses and the compensation for the services of the Lender are intended to constitute expenses of administration
under any applicable bankruptcy law. For the avoidance of doubt, this Section 8.04(a) shall not apply to Taxes, which shall be covered by Section 8.03.
(b) Each Borrower agrees, on a joint and several basis, to indemnify and hold harmless the Lender, and each of its Affiliates and the
respective officers, directors, employees, agents, managers of, and any Person controlling any of, the foregoing (each, an “Indemnified Party”) from and
against any and all Liabilities that may be incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or in connection
with or by reason of the execution, delivery, enforcement, performance, administration of or otherwise arising out of or incurred in connection with this
Agreement, any other Facility Document or any transaction contemplated hereby or thereby (and regardless of whether or not any such transactions are
consummated), including any such Liability that is incurred or arises out of or in connection with, or by reason of any one or more of the following: (i) in
connection with any enforcement (including any action, claim or suit brought) by the Indemnified Party of any indemnification or other obligation of any
Borrower, any other party to the Facility Documents or any other Person and a defense of any claim, investigation, litigation or proceeding arising out of,
related to or in
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connection with this Agreement, any other Facility Document or any of the transactions contemplated hereby or thereby; (ii) any breach of any covenant
by any Borrower contained in any Facility Document; (iii) any representation or warranty made or deemed made by any Borrower contained in any
Facility Document or in any certificate, statement or report delivered in connection therewith is false or incorrect; (iv) any failure by any Borrower to
comply with any Applicable Law or Contractual Obligation binding upon it; (v) any failure to vest, or delay in vesting, in the Lender a valid security
interest in all of the Collateral, free and clear of all Liens (other than Permitted Liens); (vi) any action or omission, not expressly authorized by the Facility
Documents, by any Borrower or any Affiliate of any Borrower which has the effect of impairing the validity or enforceability of the Collateral or the rights
of the Lender with respect thereto; (vii) the failure to file, or any delay in filing, financing statements, continuation statements or the equivalent thereof in
any foreign jurisdiction or other similar instruments or documents under the UCC of any applicable jurisdiction or other Applicable Law with respect to
any Collateral, whether at the time of any Advance or at any subsequent time; and (viii) any Default or Event of Default; provided, that no Indemnified
Party shall be entitled to the payment of any such Liabilities resulting from its or its affiliates’ gross negligence, or willful misconduct.
Section 8.05 Execution in Counterparts. This Agreement may be executed in any number of counterparts and by different parties hereto on separate
counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts, taken together,
shall constitute but one and the same Agreement. Delivery of an executed signature page of this Agreement by facsimile or other electronic transmission
shall be effective as delivery of a manually executed counterpart hereof. The parties agree that this Agreement, the Facility Documents, any other
documents to be delivered pursuant to this Agreement, the Facility Documents and any notices hereunder or thereunder may be transmitted between them
by e-mail and/or by facsimile. The parties intend that with respect to this Agreement, the Facility Documents, any amendments hereto or thereto, any
subsequent certifications and any other documentation delivered by a Borrower in connection with this Agreement and the Facility Documents,
electronically imaged signatures such as .pdf files and signatures executed using third party electronic signature capture service providers, which comply
with the Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act or any other similar state
law based on the Uniform Electronic Transactions Act, shall constitute original signatures and are binding on all parties. The original documents shall be
promptly delivered, if requested.
Section 8.06 Assignability.
(a) The Lender may assign to an assignee all or a portion of its rights and obligations under this Agreement (including all or a portion of its
outstanding Advances or interests therein owned by it, together with ratable portions of its Commitment and Uncommitted Amount) to a Permitted
Assignee. The parties to each such assignment shall execute and deliver to the Borrowers an Assignment and Acceptance and the applicable tax forms
required by Section 8.03(f). The Lender, acting solely for this purpose as a non-fiduciary agent of Borrowers, shall maintain a register on which it enters the
name and address of each Lender assignee, and the principal amounts (and stated interest) of each Lender assignee’s interest in the rights and obligations
under this Loan Agreement and related LoanFacility Documents (the “Register”).
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No assignment shall be effective unless recorded in the Register. Subject to notification to the Borrowers of an assignment and compliance with the terms
of the Intercreditor Agreement, the assignee shall be a party hereto and, to the extent of the interest assigned, have the rights and obligations of the existing
Lender under this Agreement, and the existing Lender shall, to the extent of the interest assigned, be released from its obligations under this Agreement.
The Borrowers hereby agree to execute any amendment and/or any other document that may be necessary to effectuate such an assignment, including an
amendment to this Agreement to provide for multiple lenders and an administrative agent to act on behalf of such lenders. Any assignment or transfer by
the Lender of rights or obligations under this Agreement that does not comply with this Section 8.06(a) shall be treated for purposes of this Agreement as a
sale by the Lender of a participation in such rights and obligations in accordance with 8.06(c).
(b) The Borrowers may not assign their rights or obligations hereunder or any interest herein without the prior written consent of the Lender.
(c) (i) The Lender may, without the consent of the Borrowers, sell participations to Participants that are Permitted Assignees in all or a
portion of the Lender’s rights and obligations under this Agreement, provided that (A) the Lender’s obligations under this Agreement shall remain
unchanged, (B) the Lender shall remain solely responsible to the other parties hereto for the performance of such obligations, (C) the Borrowers shall
continue to deal solely and directly with the Lender in connection with the Lender’s rights and obligations under this Agreement, and (D) each Participant
shall have agreed to be bound by this Section 8.06(c), Section 8.06(e) and Section 8.16. Any agreement pursuant to which the Lender sells such a
participation shall provide that the Lender shall retain the sole right to enforce this Agreement and to approve any amendment, modification or waiver of
any provision of this Agreement, provided that such agreement may provide that the Lender will not, without the consent of the Participant, agree to any
Fundamental Amendment that affects such Participant. Section 8.03 (subject to the requirements and limitations therein, including the requirements under
Section 8.03(f) (it being understood that the documentation required under Section 8.03(f) shall be delivered to the participating Lender)) shall apply to
each Participant as if it were a Lender and had acquired its interest by assignment pursuant to clause (a) of this Section 8.06; provided that no Participant
shall be entitled to any amount under Section 8.03 which is greater than the amount the related Lender would have been entitled to under any such
Sections or provisions if the applicable participation had not occurred.
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(i) In the event that the Lender sells participations in any portion of its rights and obligations hereunder, the Lender, as nonfiduciary
agent for the Borrowers, shall maintain a register on which it enters the name and address of all participants in the Advances held by it and the principal
amount (and stated interest thereon) of the portion of the Advance and any other obligations under the Facility Documents which is the subject of the
participation (the “Participant Register”). An Advance may be participated in whole or in part only by registration of such participation on the Participant
Register. Any participation of such Advance may be effected only by the registration of such participation on the Participant Register. The Participant
Register shall be available for inspection by the Borrowers to the extent necessary for the Borrowers to establish that such commitment, loan or other
obligation is in registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in a Participant Register shall be
conclusive absent manifest error, and the Lender shall treat each Person whose name is recorded in such Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary.
(d) Notwithstanding any other provision in this Agreement, (i) the Lender may at any time create a security interest in, or pledge, all or any
portion of its rights under this Agreement in favor of any Federal Reserve Bank in accordance with Regulation A of the Federal Reserve Bank or U.S.
Treasury Regulation 31 CFR §203.24, and such Federal Reserve Bank may enforce such pledge or security interest in any manner permitted under
Applicable Laws and this Section 8.06 shall not apply to any such pledge or grant of a security interest. No creation or grant of a security interest, pledge
or collateral assignment pursuant to the preceding sentence shall release the Lender from any of its obligations hereunder or substitute any pledgee or
assignee for the Lender as a party hereto.
(e) Notwithstanding anything to the contrary set forth herein or in any other Facility Document, the Lender, each Permitted Assignee which
becomes a Lender and each Participant, must at all times be a “qualified purchaser” as defined in the Investment Company Act (a “Qualified Purchaser”)
and a “qualified institutional buyer” as defined in Rule 144A under the Securities Act (a “QIB”). The Lender and each Permitted Assignee which becomes
a Lender represents to the Borrower, (i) on the date that it becomes a party to this Agreement (whether by being a signatory hereto or by entering into an
Assignment and Acceptance) and (ii) on each date on which it makes an Advance hereunder, that it is a Qualified Purchaser and a QIB. The Lender and
each Permitted Assignee which becomes a Lender further agree that they shall not assign, or grant any participations in, any of their respective Advances
or, Commitment or Uncommitted Amount to any Person unless such Person is a Qualified Purchaser and a QIB.
Section 8.07 Governing Law. This agreement and the rights and obligations of the parties under this Agreement and any claim, controversy, dispute
or cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this agreement or any other Facility Document (except,
as to any other Facility Document, as expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed by and construed
in accordance with the law of the State of New York.
Section 8.08 Severability of Provisions. Any provision of this Agreement or any other Facility Document which is prohibited or unenforceable in any
jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof or affecting the validity or enforceability of such provision in any other jurisdiction.
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Section 8.09 Confidentiality. The Lender agrees to keep confidential all non-public information provided to it by the Borrowers with respect to the
Borrowers, their Affiliates, the Collateral or any other information furnished to the Lender pursuant to this Agreement or any other Facility Document
(collectively, the “Borrower Information”), provided that nothing herein shall prevent the Lender from disclosing any Borrower Information (a) in
connection with this Agreement and the other Facility Documents and not for any other purpose, (x) to any other Person who becomes a party hereto, or
(y) any of its Affiliates, employees, directors, agents, attorneys, accountants and other professional advisors (collectively, the “Lender Representatives”), it
being understood that the Persons to whom such disclosure is made will be informed of the confidential nature of such Borrower Information and
instructed to keep such Borrower Information confidential, (b) subject to an agreement to comply with the provisions of this Section (or other provisions at
least as restrictive as this Section), (i) to use the Borrower Information only in connection with this Agreement and the other Facility Documents and not
for any other purpose, to any actual or bona fide prospective permitted assignees and Participants in the Lender’s interests under or in connection with this
Agreement and (ii) as reasonably required by any direct or indirect contractual counterparties or professional advisors thereto, to any swap or derivative
transaction relating to any Borrower and its obligations, (c) to the extent required or requested by any regulatory authority purporting to have jurisdiction
over the Lender or any of its Affiliates (with prior notice to the Borrowers to the extent lawful), (d) in response to any order of any court or other
Governmental Authority or as may otherwise be required to be disclosed pursuant to any Applicable Law, (e) that is a matter of general public knowledge
or that has heretofore been made available to the public by any Person other than the Lender or any Lender Representative, or (f) in connection with the
exercise of any remedy hereunder or under any other Facility Document. In addition, the Lender may disclose the existence of this Agreement and
information about this Agreement to market data collectors, similar service providers to the lending industry and service providers to the Lender in
connection with the administration and management of this Agreement and the other Facility Documents.
Section 8.10 Merger. This Agreement and the other Facility Documents taken as a whole incorporate the entire agreement between the parties hereto
and thereto concerning the subject matter hereof and thereof and this Agreement and such other Facility Documents supersede any prior agreements among
the parties relating to the subject matter thereof.
Section 8.11 Survival. All representations and warranties made hereunder, in the other Facility Documents and in any certificate delivered pursuant
hereto or thereto or in connection herewith or therewith shall survive the execution and delivery of this Agreement and the making of the Advances
hereunder. The agreements in Sections 2.04(f), 2.08, 8.03, 8.04, 8.09, 8.14, 8.16 and this Section 8.11 shall survive the termination or assignment of this
Agreement in whole or in part, the payment in full of the principal of and interest on the Advances.
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Section 8.12 Submission to Jurisdiction; Waivers; Etc. Each party hereto hereby irrevocably and unconditionally:
(a) submits for itself and its property in any legal action or proceeding relating to this Agreement or the other Facility Documents to which it
is a party, or for recognition and enforcement of any judgment in respect thereof, to the non-exclusive general jurisdiction of the courts of the State of New
York in the Borough of Manhattan, the courts of the United States of America for the Southern District of New York, and the appellate courts of any of
them;
(b) consents that any such action or proceeding may be brought in any court described inSection 8.12(a) and waives to the fullest extent
permitted by Applicable Law any objection that it may now or hereafter have to the venue of any such action or proceeding in any such court or that such
action or proceeding was brought in an inconvenient court and agrees not to plead or claim the same;
(c) agrees that service of process in any such action or proceeding may be effected by mailing a copy thereof by registered or certified mail
(or any substantially similar form of mail), postage prepaid, to such party at its address set forth in Section 8.02 or at such other address as may be
permitted thereunder;
(d) agrees that nothing herein shall affect the right to effect service of process in any other manner permitted by law; and
(e) waives, to the maximum extent not prohibited by law, any right it may have to claim or recover in any legal action or proceeding against
the Lender arising out of or relating to this Agreement or any other Facility Document any special, exemplary, punitive or consequential damages.
Section 8.13 Waiver of Jury Trial. Each of the parties hereto hereby irrevocably and unconditionally waives trial by jury in any legal action or
proceeding relating to this Agreement or any other Facility Document or for any counterclaim herein or therein or relating hereto or thereto.
Section 8.14 PATRIOT Act Notice. The Lender hereby notifies the Borrowers that, pursuant to the requirements of the USA PATRIOT Act (Title III
of Pub. L. 107 56 (signed into law on October 26, 2001)) (the “PATRIOT Act”), it is required to obtain, verify and record information that identifies the
Borrowers, which information includes the names and addresses of the Borrowers and other information that will allow the Lender to identify the
Borrowers in accordance with the PATRIOT Act. The Borrowers shall provide, to the extent commercially reasonable, such information and take such
actions as are reasonably requested by the Lender in order to assist the Lender in maintaining compliance with the PATRIOT Act.
Section 8.15 Legal Holidays. In the event that the date of prepayment of Advances or the Final Maturity Date shall not be a Business Day, then
notwithstanding any other provision of this Agreement or any other Facility Document, payment need not be made on such date, but may be made on the
next succeeding Business Day with the same force and effect as if made on the nominal date of any such date of prepayment or Final Maturity Date, as the
case may be, and interest shall accrue on such payment for the period from and after any such nominal date to but excluding such next succeeding
Business Day.
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Section 8.16 Non Petition. Each party hereto (other than the Borrowers) hereby agree not to institute against, or join, cooperate with or encourage
any other Person in instituting against, any Borrower any bankruptcy, reorganization, receivership, arrangement, insolvency, moratorium or liquidation
proceeding or other proceeding under federal or state bankruptcy or similar laws until at least one year and one day, or, if longer, the applicable preference
period then in effect plus one day, after the payment in full of all outstanding Obligations and the termination of all Commitments.
Section 8.17 Waiver of Setoff. Each Borrower hereby waives any right of setoff it may have or to which it may be entitled under this Agreement or
under any Applicable Law from time to time against the Lender or its assets.
Section 8.18 Recourse Against Certain Parties. No recourse under or with respect to any obligation, covenant or agreement of any party hereto as
contained in this Agreement or any other agreement, instrument or document entered into by it pursuant hereto or in connection herewith shall be had
against any incorporator, affiliate, stockholder, officer, employee or director of any party hereto, by the enforcement of any assessment or by any legal or
equitable proceeding, by virtue of any statute or otherwise; it being expressly agreed and understood that the agreements of each party hereto contained in
this Agreement and all of the other agreements, instruments and documents entered into by it pursuant hereto or in connection herewith are, in each case,
solely the corporate obligations of such party hereto, and that no personal liability whatsoever shall attach to or be incurred by any incorporator,
stockholder, affiliate, officer, employee or director of such party under or by reason of any of the obligations, covenants or agreements of such party hereto
contained in this Agreement or in any other such instruments, documents or agreements, or that are implied therefrom, and that any and all personal
liability of each incorporator, stockholder, affiliate, officer, employee of such party, or any of them, for breaches by any party hereto of any such
obligations, covenants or agreements, which liability may arise either at common law or at equity, by statute or constitution, or otherwise, is hereby
expressly waived as a condition of and in consideration for the execution of this Agreement. Notwithstanding the foregoing, the Lender shall not be
deemed to have waived any legal rights which they may have and, to the extent of such rights, shall have recourse against any incorporator, affiliate,
stockholder, officer, employee or director of the Borrowers to the extent of any loss, cost or expense incurred in whole or in part from any such Person’s
(i) willful misconduct, fraud, theft, misappropriation of funds or criminal acts, (ii) intentional interference with the Lender’s Lien on the Collateral or rights
with respect thereto, (iii) disposition of Collateral in violation of the terms of this Agreement, (iv) action in furtherance of an Insolvency Event with respect
to any Borrower, (v) action in furtherance of the consolidation of the Borrower’s assets with the assets of any other Person or (vi) action in furtherance of
the dissolution or liquidation of any Borrower.
Section 8.19 Intercreditor Agreement. The Lender acknowledges that the exercise of its rights under this Agreement and the other Facility
Documents are subject to the terms of the Intercreditor Agreement.
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Section 8.20 Amendment and Restatement. This Agreement amends and restates the Original Loan Agreement. This Agreement is not intended to
constitute a novation of the Original Loan Agreement. Upon the effectiveness of this Agreement, each reference to the Original Loan Agreement in any
other document, instrument or agreement executed and/or delivered in connection therewith shall mean and be a reference to this Agreement.
[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their respective officers thereunto duly authorized, as of
the date first above written.
OP SPE BORROWER PARENT, LLC,
as Parent Borrower
By:
Name: Michael S. Burnett
Title: Chief Financial Officer
By:
Name: Benjamin Aronovitch
Title: Chief Legal Officer
OP SPE PHX1, LLC,
as a Borrower
By:
Name: Michael S. Burnett
Title: Chief Financial Officer
By:
Name: Benjamin Aronovitch
Title: Chief Legal Officer
OP SPE TPA1, LLC,
as a Borrower
By:
Name: Michael S. Burnett
Title: Chief Financial Officer
By:
Name: Benjamin Aronovitch
Title: Chief Legal Officer
[Signature Page to Amended and Restated Mezzanine Loan and Security Agreement]

LL PRIVATE LENDING FUND II, L.P.,
as the Lender
By: LLPLF II GP, LLC, its General Partner
By:
Name: Paul A. Frick
Title: Vice President
[Signature Page to Amended and Restated Mezzanine Loan and Security Agreement]

EXHIBIT A
Form of Promissory Note

THIS PROMISSORY NOTE AND THE RIGHTS AND OBLIGATIONS EVIDENCED HEREBY AND ANY SECURITY INTERESTS OR
OTHER LIENS SECURING SUCH OBLIGATIONS ARE SUBJECT TO THE INTERCREDITOR AND STANDSTILL AGREEMENT
DATED AS OF MARCH 16, 2020 (AS THE SAME MAY BE AMENDED, RESTATED, SUPPLEMENTED OR OTHERWISE MODIFIED
FROM TIME TO TIME) BY AND AMONG THE MEZZANINE LENDER FROM TIME TO TIME PARTY THERETO AND CITIBANK,
N.A., AS THE SENIOR LENDER.
SECOND AMENDED AND RESTATED PROMISSORY NOTE
$65,000,000.0097,500,000.00
December 16July 7, 20212022
Philadelphia, Pennsylvania
FOR VALUE RECEIVED, OP SPE BORROWER PARENT, LLC, a Delaware limited liability company, OP SPE PHX1, LLC, a Delaware limited
liability company, and OP SPE TPA1, LLC, a Delaware limited liability company (each a “Borrower” and collectively, the “Borrowers”), each hereby
promises to pay, jointly and severally with each other Borrower, to the order of LL Private Lending Fund II, L.P. (the “Lender”), at the principal office of
the Lender at 2400 Market Street, Suite 302, Philadelphia, PA 19103, in lawful money of the United States, and in immediately available funds, the
principal sum of $65,000,000.0097,500,000.00 (or such lesser amount as shall equal the aggregate unpaid principal amount of the Advances made by the
Lender to Borrowers under the Loan Agreement (as defined below)), on the dates and in the principal amounts provided in the Loan Agreement, and to pay
interest on the unpaid principal amount of each such Advance, at such office, in like money and funds, for the period commencing on the date of such
Advance until such Advance shall be paid in full, at the rates per annum and on the dates provided in the Loan Agreement.
The date, amount and interest rate of each Advance made by the Lender to Borrowers, and each payment made on account of the principal thereof,
shall be recorded by the Lender on its books and, prior to any transfer of this Second Amended and Restated Promissory Note (this “Note”), endorsed by
the Lender on the schedule attached hereto or any continuation thereof; provided, that the failure of the Lender to make any such recordation or
endorsement shall not affect the obligations of Borrowers to make a payment when due of any amount owing under the Loan Agreement or hereunder in
respect of the Advances made by the Lender.
This Note is the Promissory Note referred to in the Second Amended and Restated Mezzanine Loan and Security Agreement, dated as of
MarchDecember 16, 20202021 (as amended, restated supplemented or otherwise modified and in effect from time to time, the “Loan Agreement”), among
Borrowers and the Lender. Terms used but not defined in this Note have the respective meanings assigned to them in the Loan Agreement.
Upon the occurrence of one or more Events of Default (other than those referred to inSection 6.01(g)) under the Loan Agreement, the Lender may
immediately declare the principal amount of the Advances then outstanding under this Note to be immediately due and payable, together with all interest
thereon and reasonable fees and out-of-pocket expenses accruing under the Loan Agreement; provided that upon the occurrence of an Event of Default
referred to in such Section 6.01(g), such amounts shall immediately and automatically become due and payable without any further action by any Person.
Upon such declaration or such automatic

acceleration, the balance then outstanding on this Note shall become immediately due and payable, without presentment, demand, protest or other
formalities of any kind, all of which are hereby expressly waived by Borrowers, and the Lender may thereupon exercise any remedies available to it at law
and pursuant to the Facility Documents, including, but not limited to, the liquidation of the Collateral on a servicing released basis, free and clear of any
obligation, cost or expense.
Borrowers, jointly and severally, agree to pay all the Lender’s costs of collection and enforcement (including reasonable attorneys’ fees and
disbursements of the Lender’s counsel (including, without limitation, those of Cogent Legal Services, LLC)) in respect of this Note when incurred,
including, without limitation, reasonable attorneys’ fees through appellate proceedings.
Notwithstanding the pledge of the Collateral, Borrowers hereby acknowledge, admit and agree that Borrowers’ obligations under this Note are
recourse obligations of Borrowers to which Borrowers pledge their full faith and credit.
Each Borrower (a) waives diligence, presentment, protest and demand and also notice of protest, demand, dishonor and non-payments of this Note,
(b) expressly agrees that this Note, or any payment hereunder, may be extended from time to time, and consent to the acceptance of further Collateral, the
release of any Collateral for this Note, the release of any party primarily or secondarily liable hereon, and (c) expressly agrees that it will not be necessary
for the Lender, in order to enforce payment of this Note, to first institute or exhaust the Lender’s remedies against Borrowers or any other party liable
hereon or against any Collateral for this Note.
The liabilities of Borrower and any endorser or guarantor of this Note are joint and several; provided, however, the release by the Lender of
Borrower or any one or more endorsers or guarantors shall not release any other person obligated on account of this Note. Any and all present and future
debts of any Borrower to any endorser or guarantor of this Note are subordinated to the full payment and performance of all present and future debts and
obligations of such Borrower to the Lender. Each reference in this Note to any Borrower, any endorser, and any guarantor, is to such person individually
and also to all such persons jointly. No person obligated on account of this Note may seek contribution from any other person also obligated, unless and
until all liabilities, obligations and indebtedness to the Lender of the person from whom contribution is sought have been satisfied in full. The release or
compromise by the Lender of any collateral shall not release any person obligated on account of this Note.
Upon any endorsement, assignment or other transfer of this Note by the Lender or by operation of law, any reference herein to the Lender shall be
deemed to include and apply to such registered endorsee, assignee or other transferee or successor then becoming holder of this Note. Reference is made to
the Loan Agreement for provisions concerning optional and mandatory prepayments, Collateral, acceleration and other material terms affecting this Note.

Any enforcement action relating to this Note may be brought by motion for summary judgment in lieu of a complaint pursuant to Section 3213 of the
New York Civil Practice Law and Rules. Each Borrower hereby submits to New York jurisdiction with respect to any action brought with respect to this
Note and waives any right with respect to the doctrine of forum non conveniens with respect to such transactions.
This Note and the rights and obligations of the parties under this Note and any claim, controversy, dispute or cause of action (whether in contract or
tort or otherwise) based upon, arising out of or relating to this Note or any other Facility Document (except, as to any other Facility Document, as
expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed by and construed in accordance with the law of the
State of New York. Each Borrower agrees that any action or proceeding brought to enforce or arising out of this Note may be commenced in the courts of
the State of New York in the Borough of Manhattan, the courts of the United States of America for the Southern District of New York, and the appellate
courts of any of them.
This Note is an amendment and restatement of that certain First Amended and Restated Promissory Note, dated as of MarchDecember 16, 20202021
, made by the Borrowers in favor of LL Private Lending Fund II, L.P. in the aggregate principal amount ofTwenty-fiveSixty-Five Million Dollars
($25,000,00065,000,000) (the “Prior Note”). This Note is given in substitution for, but not in payment of, such Prior Note, and does not and shall not be
deemed to constitute a novation thereof. The execution and delivery of this Note does not and shall not be deemed to impair or modify the priority of any
security document executed in connection with the Prior Note. Upon the execution of this Note, the indebtedness evidenced by the Prior Note shall no
longer be evidenced by the Prior Note and the Prior Note shall be of no further force and effect upon the execution of this Note; provided, however, that all
outstanding indebtedness, including, without limitation, principal and interest under the Prior Note as of the date of this Note, is hereby deemed
indebtedness evidenced by this Note and is incorporated herein by this reference.
[Signature page follows]

IN WITNESS WHEREOF, the undersigned, by its duly authorized representative, has signed and delivered this Note as of the date first written
above.
OP SPE BORROWER PARENT, LLC
By:
Name: Michael S. Burnett
Title: Chief Financial Officer
OP SPE PHX1, LLC
By:
Name: Michael S. Burnett
Title: Chief Financial Officer
OP SPE TPA1, LLC
By:
Name: Michael S. Burnett
Title: Chief Financial Officer

EXHIBIT B
Form of Notice of Borrowing
To: LL Private Lending Fund II, L.P.
Ladies and Gentlemen:
1.

Reference is made to that certain Second Amended and Restated Mezzanine Loan and Security Agreement, dated as of December 16, 2021
(as amended, restated or otherwise modified from time to time, the “Loan Agreement”; all capitalized terms not otherwise defined herein
shall have the meanings ascribed to them in the Loan Agreement), among you, OP SPE Borrower Parent, LLC, a Delaware limited liability
company (“Parent Borrower”), and OP SPE PHX1, LLC, a Delaware limited liability company and OP SPE TPA1, LLC, a Delaware
limited liability company (each, a “Borrower” and, collectively with Parent Borrower, the “Borrowers”).

2.

The Borrowers identified on the tab labeled “Borrowers” hereby request funding in Advance amounts set forth thereon, on the date set forth
as the “Borrowing Date” on such tab (which date is a Business Day) (the “Borrowing Date”) in accordance with the Advance requirements
and procedures under the Loan Agreement, and the tab labeled “Summary” sets forth the information relating to such Advance as required by
Section 3.02 of the Loan Agreement.

3.

Please remit funds to the account numbers set forth on the tab labeled “Borrowers”.

4.

The borrowing requested herein complies with Section 3.02 of the Loan Agreement.

5.

The undersigned Parent Borrower, on behalf of itself and the other Borrowers, hereby certifies that the following statements are true on the
date hereof, and will be true on the proposed Borrowing Date with the same effect as though such statements had been made on and as of the
Borrowing Date:
a.

All prior Advances made to each of the undersigned when added to the amount of the Advance(s) requested herein does not equal or
exceed $25.0 million97,500,000.

b.

All representations and warranties made by the undersigned Borrowers contained in the Facility Documents true and correct in all
material respects as of such Borrowing Date (except to the extent such representations and warranties expressly relate to any earlier
date, in which case such representations and warranties shall be true and correct in all material respects as of such earlier date as if
made on such date).

c.

All material covenants contained in Article 5 of the Loan Agreement and in any other document, instrument or certificate delivered to
the Lender under the Loan Agreement are true accurate and complete in all material respects.

d.

No Default or Event of Default has occurred and is continuing at the time of the making of such Advance or shall result upon the
making of such Advance.

e.

The Availability Period has not terminated.

f.

The Borrowers have paid all of the Lender’s reasonable and documented out-of-pocket fees, costs and expenses, including reasonable
and documented out-of-pocket attorneys’ fees, costs and expenses of counsel (including, without limitation, those of Cogent Legal
Service LLC), if any, incurred in connection with such Borrowing invoiced at least three (3) Business Days prior to such Borrowing.

g.

The related Senior Advance Amount has been funded by the Senior Lender.
Very truly yours,
OP SPE BORROWER PARENT, LLC,
as Parent Borrower
By:
Name:
Title:

EXHIBIT C
Insurance Requirements
(a) Each Borrower shall obtain and maintain, or cause to be maintained, insurance for such Borrower and its Properties providing at least the
following coverages:
(i) comprehensive “all risk” or special causes of loss form insurance, as is available in the insurance market as of the Closing Date,
including, but not limited to, loss caused by any type of windstorm (including hail) on the Contributed Properties (A) in an amount equal to one hundred
percent (100%) of the “Full Replacement Cost”, which for purposes of this Agreement shall mean actual replacement value of the Contributed Properties;
(B) containing an agreed amount endorsement with respect to the improvements and personal property at any Contributed Property waiving all coinsurance provisions or to be written on a no co-insurance form and (C) providing for no deductible in excess of $25,000 (it being understood that, so long
as no Default or Event of Default has occurred and is continuing (1) Borrowers may utilize a $3,000,000 aggregate deductible stop loss subject to a
$25,000 per occurrence deductible and a $25,000 maintenance deductible following the exhaustion of the aggregate, (2) the aggregate stop loss does not
contain any losses arising from named windstorm, earthquake or flood, (3) the perils of named windstorm or flood shall be permitted to have a deductible
of five percent (5%) of the total insurable value of the applicable Contributed Property (with a minimum deductible of $250,000 per occurrence for any and
all locations), (4) the peril of earth movement including but not limited to earthquake shall be permitted to have a deductible of ten percent (10%) of the
total insurable value of the applicable Contributed Property (with a minimum deductible of $250,000 per occurrence for any and all locations) and (5) the
peril of “other wind and hail” shall be permitted to have a deductible of three percent (3%) of the total insurable value of the applicable Contributed
Property (with a minimum deductible of $250,000 per occurrence for any and all locations)). In addition, Borrowers shall obtain (x) if any portion of a
Contributed Property is currently or at any time in the future located in a federally designated “special flood hazard area”, flood hazard insurance in an
amount equal to the maximum amount of such insurance available under the National Flood Insurance Act of 1968, the Flood Disaster Protection Act of
1973 or the National Flood Insurance Reform Act of 1994, as each may be amended, plus excess amounts as the Lender shall require, (y) named storm
insurance in an amount equal to $10,000,000, subject to increases based upon a storm risk analysis on a 100 year Probable Maximum Loss (PML) or
Scenario Expected Limit (SEL) (such analysis to be secured by the applicable Borrower utilizing a third-party engineering firm qualified to perform such
storm risk analysis using the most current RMS software, or its equivalent, to include consideration of storm surge, if applicable and loss amplification, at
the expense of the applicable Borrower at least two times per year or more frequently as may reasonably be requested by the Lender and shared with the
Lender presented by the Contributed Properties located in areas prone to named storm activity); and (z) earthquake insurance in an amount equal to
$5,000,000, subject to increases based upon a seismic risk analysis on a 100 year event Probable Maximum Loss (PML) or Scenario Expected Limit (SEL)
(such analysis to be secured by the applicable Borrower utilizing a third-party engineering firm qualified to perform such seismic risk analysis using the
most current RMS software, or its equivalent, to include consideration of loss amplification, at the expense of the applicable Borrower at least two times
per year or more frequently as may reasonably be requested by the Lender and shared with the Lender presented by the Contributed Properties located in
areas prone to seismic activity); provided that the insurance pursuant to subclauses (x), (y) and (z) hereof shall be on terms consistent with the
comprehensive all risk insurance policy required under this Exhibit C;

(ii) at all times during which structural construction, repairs or renovation are being made with respect to any Property, and only if each of
the property coverage form and the liability insurance coverage form does not otherwise apply, (A) owner’s contingent or protective liability insurance,
otherwise known as Owner Contractor’s Protective Liability (or its equivalent), covering claims not covered by or under the terms or provisions of the
below mentioned commercial general liability insurance policy and (B) the insurance provided for in this Exhibit C(a) written in a so-called builder’s risk
completed value form including coverage for all insurable hard and soft costs of construction (x) on a non-reporting basis, (y) against all risks insured
against pursuant to clauses (a)(i), (iii), (iv) and (viii) hereof, and (z) including permission to occupy such Property and (C) with an agreed amount
endorsement waiving co-insurance provisions;
(iii) commercial general liability insurance against claims for personal injury, bodily injury, death or property damage occurring upon, in or
about any Property, such insurance (A) to be on the so-called “occurrence” form with a combined limit of not less than One Million and No/100 Dollars
($1,000,000.00) per occurrence; Two Million and No/100 Dollars ($2,000,000.00) in the aggregate “per location” and overall $20,000,000.00 in the
aggregate; (B) to continue at not less than the aforesaid limit until required to be changed by the Lender in writing by reason of changed economic
conditions making such protection inadequate and (C) to cover at least the following hazards: (1) premises and operations; (2) products and completed
operations on an “if any” basis; (3) independent contractors; (4) blanket contractual liability for all insured contracts and (5) contractual liability covering
the indemnities contained in any mortgage to the extent the same is available;
(iv) umbrella and excess liability insurance in an amount not less than Ten Million and No/100 Dollars ($10,000,000.00) per occurrence and
in the aggregate on terms consistent with the commercial general liability insurance policy required under clause (a)(iii) hereof, and including employer
liability and automobile liability, if required; and
(v) upon sixty (60) days’ written notice, such other reasonable insurance, and in such reasonable amounts as the Lender from time to time
may reasonably request against such other insurable hazards which at the time are commonly insured against for property similar to the Contributed
Properties located in or around the region in which Contributed Properties are located.
(b) All insurance provided for in this Exhibit C hereof, shall be obtained under valid and enforceable policies (collectively, the “Policies” or in the
singular, the “Policy”) and shall be subject to the approval (not to be unreasonably withheld) of the Lender as to insurance companies, which approval
shall be deemed given for any Policies issued by financially sound and responsible insurance companies authorized to do business in the State, unless
otherwise approved in writing by the Lender, and having a rating of “A-:VII” or better with an outlook of “Positive” or “Stable” in the current Best’s
Insurance Reports or a claims paying ability rating of “A-” or better by S&P or another Rating Agency selected by the Lender, provided, however,

that if the Borrowers elect to have their insurance coverage provided by a syndicate of insurers, then, if such syndicate consists of five (5) or more
members, (A) at least sixty percent (60%) of the insurance coverage (or seventy-five percent (75%) if such syndicate consists of four (4) or fewer
members) and one hundred (100%) of the first layer of such insurance coverage shall be provided by insurance companies having a claims paying ability
rating of “A-” or better by S&P and (B) the remaining forty percent (40%) of the insurance coverage (or the remaining twenty-five percent (25%) if such
syndicate consists of four (4) or fewer members) shall be provided by insurance companies having a claims paying ability rating of “BBB” or better by
S&P. Borrowers shall deliver to the Lender (1) within ten (10) days prior to the expiration dates of the Policies theretofore furnished to the Lender,
certificates of insurance evidencing the Policies accompanied by evidence reasonably satisfactory to the Lender of payment of the premiums due
thereunder (the “Insurance Premiums”) and (2) within five (5) Business Days of the Lender’s request, any other documentation evidencing the Policies
(including without limitation certified copies of the Policies) as may be reasonably requested by the Lender from time to time.
(c) Any blanket insurance Policy shall provide the same protection as would a separate Policy insuring only each Property in compliance with the
provisions of this Exhibit C.
(d) All Policies of insurance provided for or contemplated by this Exhibit C shall name Borrowers as an additional named insured and, in the case of
liability coverages, shall name the Lender as the additional insured on a form acceptable to the Lender, as its interests may appear, and all property
insurance Policies described in this Exhibit C shall name the Lender as a mortgagee and lender loss payee and shall contain a so called New York standard
noncontributing mortgagee clause in favor of the Lender, providing that the loss thereunder shall be payable to the Lender.
(e) Each Policy provided for or contemplated by this Exhibit C shall contain, in each case to the extent available, clauses or endorsements to the
effect that:
(i) no act or negligence of any Borrower, or anyone acting for any Borrower, or of any tenant or other occupant, or failure to comply with the
provisions of any Policy, which might otherwise result in a forfeiture of the insurance or any part thereof, or exercise of the Lender’s rights or remedies
hereunder or any other Facility Document, shall in any way affect the validity or enforceability of the insurance insofar as the Lender is concerned;
(ii) such Policy shall not be materially changed (other than to increase the coverage provided thereby) or canceled without at least thirty
(30) days written notice to the Lender and any other party named therein as an additional insured; and
(iii) the issuer thereof shall give written notice to Borrower if such Policy has not been renewed thirty (30) days prior to its expiration.
(f) Borrowers shall deliver to the Lender, within ten (10) days of the Lender’s request, certificates of insurance, in a form acceptable to the Lender,
setting forth the particulars as to all Policies required hereunder, that all premiums due thereon have been paid and that the same are in full force and
effect. Not later than five (5) days prior to the expiration date of each of the Policies required hereunder Borrowers shall deliver to the Lender a certificate
of

insurance, evidencing renewal of coverage as required herein or binders of all such renewal Policies, if available; provided that if the forgoing are not
available as of such date, then Borrowers shall deliver to the Lender not later than ten (10) days prior to the expiration date of each of the Policies required
hereunder, evidence reasonably satisfactory to the Lender that the coverages required herein shall have been timely renewed, and shall promptly deliver to
the Lender such certificates and/or binders once they are available; provided, however, the certificates and or binders shall be delivered not later than the
expiration of the current Policies. Within thirty (30) days of written request by the Lender, Borrowers shall provide full and complete copies of all Policies
required hereunder. The Lender shall not be deemed by reason of the custody of any Policies, certificates or binders or copies thereof to have knowledge of
the contents thereof. If any Borrower fails to maintain any Policy as required pursuant to this Exhibit C, the Lender may, at its option and with five
(5) days’ prior written notice to Borrowers, obtain such Policy using such carriers and agencies as the Lender shall elect from year to year (until such
Borrower shall have obtained such Policy in accordance with this Exhibit C) and pay the premiums therefor, and Borrowers shall reimburse the Lender on
demand for any premium so paid, with interest thereon at the interest rate described in Section 2.04(13) from the time such premiums are paid by the
Lender until the same are reimbursed by Borrowers, and the amount so owing to the Lender shall constitute a portion of the Obligations.
(g) In the event of foreclosure of any mortgage or other transfer of title to any Contributed Property in extinguishment in whole or in part of any
Advance, all right, title and interest of Borrowers in and to the Policies then in force concerning such Contributed Property and all proceeds payable
thereunder with respect to such Contributed Property shall thereupon vest in the purchaser of such foreclosure or the Lender or other transferee in the event
of such other transfer of title.
(h) If a Contributed Property is damaged or destroyed, in whole or in part, by fire or other casualty (a “Casualty”), the applicable Borrower shall
either (i) retain any insurance proceeds with respect thereto and promptly commence and diligently prosecute the completion of the restoration of such
Contributed Property as nearly as possible to the condition the Property was in immediately prior to such Casualty or (ii) prepay the Advances (in an
amount equal to the outstanding principal amount of the Advance in respect of such Contributed Property, and any interest, fees or other Obligations
related thereto, of the related Contributed Property) on the Payment Date following notice from the related Borrower that such Borrower has elected not to
restore such Property. The applicable Borrower shall give prompt written notice of any such Casualty resulting in either (i) a Contributed Property being
destroyed in whole or (ii) damage to one or more Contributed Properties in an amount equal to or greater than $250,000 in any single occurrence (fire,
named windstorm, etc.). Borrowers shall pay all costs of such restoration whether or not such costs are covered by insurance. The Lender may, but shall
not be obligated to, make proof of loss if not made promptly by Borrowers.

SCHEDULE 1
Notice Information
If to any Borrower, at the following address:
c/o OfferPad, LLC
2150 E. Germann Rd., Suite 1
Chandler, AZ 85286
Attention: Benjamin Aronovich (Chief Legal Officer)
Email: benjamin.aronovitch@offerpad.com
with a copy (which shall not constitute notice) to:
DLA Piperc/o Sidley Austin LLP (US)
1999 Avenue of the Stars, 17th Floor
Los Angeles, California 90067
51 John F. Kennedy Parkway
Suite 120
Short Hills, NJ 07078
Attn: Kira Mineroff Stephen Blevit
Tel.: (212) 335-4932
Email: kira.mineroff@us.dlapiper sblevit@sidley .com
If to the Lender, at the following address:
LL Private Lending Fund II, L.P.
Attn: Paul Frick and Scott Powers
2400 Market Street, Suite 302
Philadelphia, PA 19103
Email: Paul.Frick@llfunds.com Scott.Powers@llfunds.com
with a copy (which shall not constitute notice) to:
John E. Royer, Jr., Esq.
Marc E. Hirschfield, Esq.
Royer Cooper Cohen Braunfeld LLC
101 West Elm Street
Suite 400
Conshohocken, PA 19428
Email: jroyer@rccblaw.com
mhirschfield@rccblaw.com

