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Summary of Risk Factors An investment in our securities involves risks and uncertainties. The following summarizes the
material factors that make an investment in us speculative or risky, all of which are more fully described in the Risk Factors
section below. We operate in a changing environment that involves numerous known and unknown risks and uncertainties that
could materially adversely affect our operations. Any of the following risks could materially and adversely affect our business,
financial condition, results of operations or prospects. The selected risks described below are not the only risks facing us.
Additional risks and uncertainties not currently known to us or those we currently view to be immaterial may also materially and
adversely affect our business, financial condition, results of operations or prospects. In such a case, the trading price of our
securities could decline and you may lose all or part of your investment in us. Operational-Business and Market Risks ¢
Relatedto-Our Bustness-industry is cyclical and adverse changes in general and local economic conditions could reduce
the demand for homes. * If we are not able to develop communmes successfully andina tlmely manner, we may be adv ersely

in our number of homes delivered depends in part upon our ability to acquire lots that are either developed or have the approvals
necessary for us to develop them. « Hthe-marketElevated inflation or interest rates, or future increases in inflation or
interest rates, could adversely affect our business and financial results. « The homebuilding industry is highly
competitive and, our competitors may be more successful or offer better valuc efto customers. * Our geographic
concentration could adversely affect us. * We may not be successful in completmg ot or 1ntegrat1ng acqu1s1t10ns
developedotand-home-inventorydeereases-, expanding into new markets et or

implementing our growth strategies . * Increases in our cancellation rate may adversely impact our revenue and homebuilding
margins . ® Tightening of mortgage lending standards and mortgage financing requirements and elevated interest rates
have adversely affected and could continue to affect the availability of mortgage loans for potential purchasers of our
homes, and increases in property and other local taxes could prevent customers from purchasing homes. * Any limitation
on, or reduction or elimination of, tax benefits associated with homeownership could adversely affect us . < Third- party
lenders may not complete mortgage loan originations for our homebuyers in a timely manner or at all, which can lead to
cancellations and a lesser backlog of orders, or significant delays in our closing homes sales. ¢ Difficulties with appraisal
valuations in relation to the proposed sales price of our homes could force us to reduce prices . * Adverse weather and
geological conditions may increase costs, cause project delays and reduce consumer demand for housing . + Our business
and results of operations are dependent on the availability, skill, and performance of subcontractors. « We rely on third- party
skilled labor, suppliers and long supply chains. * Fluctuating materials prices may adversely impact our results of operations
efforts-We may not be successful in completing or integrating acquisitions,expanding into new markets or implementing
our growth strategies.» Adverse weather and geological conditions may increase costs,cause project delays and reduce
consumer demand for housing.e Poor relations with the residents of our key-persennel-communities could negatively
impact sales . Wrdespfead—rl-}ﬂesses—We may be requlred to take wrlte- downs or wrlte- offs,restructurlng and 1mpa1rment
or other charges signiftea v ; v
and Compliance Rlsks Related to Our Busmess An ddverse outcome m lltlédtlon to Whlch we are or become a party Could
materlally and advelsely affect us - ;

adversely—a—ffeet—us— We are subject to envnonmentdl 1dWS dnd regulations,which may increase our costs, result in liabilities,limit
the areas in which we can build homes and delay completion of our projects.e A major health and safety incident relating to our
business could be costly in terms of liabilities and reputational damage.e . = We could be adversely affected by efforts to

impose joint employer liability for labor law violations committed by subcontractors. « We may not be successful in
completing...... of liabilities and reputational damage. ¢ Our activities and disclosures related to sustainability expose us to
numerous risks. « Unanticipated changes in effective tax rates or adverse outcomes resulting from examination of our income or
other tax returns could adversely affect our financial condition ¢
10-K| 14 C hanges in accounting rules, dssumptlons orJudgments could materlally dnd adversely dﬁect us. l%ts-ks—Re}a’fed-te

or investment activities, and certain 1dWS or regulations may make it more difficult for us to operate in the United St"ltes

LandseaHomes-Corp—12023Form10-K11+5— We are the managing member in certain joint venture limited liability
companies, and may be liable for joint venture obligations. Financial and Liquidity Risks Relatedto-Ourdndustry—~ Our

industry-is-eyelieal-and-adverse-ehanges-Because homes are relatively illiquid, our ability to promptly sell one or more

properties for reasonable prices in general-andHteealresponse to changing ecconomic , financial and investment conditions
eouldreduee-the-demand-may be limited. * We may not be able to access sufficient capital on favorable terms, for-—- or at



all, which could result in an inability to acquire lots, increase homes— home construction costs or delay home
construction entirely. ¢ If the market value of our developed lot and home inventory decreases, our inventory could be
impaired. - We may be required to take write- downs or write- offs, restructuring and impairment or other charges. ¢

We have outstanding indebtedness and may incur additional debt in the future. * A breach of the covenants under any of
the agreements govermng our 1ndebtedness could result in an event of default . - The agreements governing homebuiding

to obtain sultable performance

payment and mereases—rn—pfepeﬁy—completlon

surety bonds and letters
ehm-rn&t—teﬁ—of credlt ;

agreements— agreement gevermng—eu%m&ebtedﬂess—eet&d—rest&t—m-wnh us, it may 1nﬂuence the outcome of major
corporate decisions, an-and eveﬁt—the 1nterests of Landsea Green 8 d
eperating-and its affiliates ‘ 1nclud1ng certaln

paymeﬂt—&ﬂd-eemp-}eﬁoﬁ—stlfety—beﬂds—&ﬂd—}eﬁers-of eredtt—Rrsks—Re{&ted—te-our dlrectors, may conflict with the interests of
our t-he—other stockholders. ewnefsh-rp-e-ﬁeur—Seeuﬂt-tes— A smmhednt pomon of our total outstanding shares mdy be sold into

deteet—a-H—errers—e-Pfr&ud— We are a ““ smaller 1ep01t1ng company ’ subject to reduced dlselosme and governance requirements.
* The exercise of our public warrants may result in dilution to our stockholders. * Our warrants may not be in the money at
times, they may expire worthless and the terms of the warrants may be amended in a manner that may be adverse to holders of
our warrants. * We may redeem unexpired warrants prior to their exercise at a time that is disadvantageous to a warrant holder. ¢
Nasdaq may delist our securities from trading on its exchange. ¢ Certain anti- takeover defenses and applicable law may limit
the ability of a third- party to acquire control of us. * The Court of Chancery of the State of Delaware is the sole and exclusive
tomm for certain stockholder litigation matters. * We do not intend to pdy dividends on our common stock for the foreseeable

15 Our abitity-to-be-sueeessful-wit-dependupon

1ndustry is cyclical and adverse changes in general and local economic conditions could reduce the demand for homes
and, as a result, could efforts-ofotrkey personnel—~Signifieant publie-health-erises-have had;-and-may-again-have;-a material
adverse effect on us. The residential homebuilding industry is cyclical and highly sensitive to changes in general and local
economic, real estate or other business conditions that are outside of our control and could reduce the demand for
homes, including changes in: - An-informatior-overall consumer confidence and the confidence of potential homebuyers
in particular; ¢ U. S. and global political and financial systems interruptionror-breach-tnrseeurity-, macroeconomic
conditions, market volatility and credit market stability, including the effects of inflation, recessions, interest rate
fluctuations, government shutdowns our—- or systems-eould-adversely-affeetus—defaults or other changes or uncertainty in
fiscal or monetary policy, actual or anticipated military, political, or trade conflicts (including the ongoing conflicts
between Russia and Ukraine and the Middle East and tensions across the Taiwan Strait) and their respective regional
and global ramifications, political or civil unrest, acts of terrorism, public health events, or similar events, globally or in
any of our markets; - Changes-ininflattorremployment levels and job and personal income growth; ¢ availability and
pricing of financing er-for homebuyers; ¢ short and long- term interest rates eoutd—terir,including the effects of elevated
interest rates;* demographic trends;* changes in energy prices;* housing demand from population growth,household formation
and other demographic changes,among other factors;e private party and governmental residential consumer mortgage loan
programs,and federal and state regulation of lending and appraisal practices;* federal and state personal income tax rates and
provisions,government actions,policies,programs and regulations directed at or affecting the housing market,tax benefits
associated with purchasing and owning a home,and the standards,fees and size limits applicable to the purchase or insuring of
mortgage loans by government- sponsored enterprises and government agencies;* the supply of and prices for available new or
existing homes,including lender- owned homes acquired through foreclosures and short sales and homes held for sale by
investors and speculators,and other housing alternatives,such as apartments and other residential rental property;s homebuyer
interest in our current or new product designs and community locations,and general consumer interest in purchasing a home
compared to choosing other housing alternatives;and e real estate taxes.Adverse changes in these er-other-as well as general and
local economic or business conditions may affect our business nationally or in particular regions or localities. For example,
During-during past the-mestreeent-cconomic dewntarn-downturns ,several of the markets we serve,and the U.S.housing
market as a whole,experienced a-prolonged deerease-decreases in demand for new homes,as well as anreversuppty-oversupplies
of new and existing homes available for sale.Demand for new homes is affected by weakness in the resale market because many
new homebuyers need to sell their existing homes in order to buy a home from us.In addition,demand may be adverselyaffeeted
by-alternatives-adversely affeet-affected by alternatives to new homes, such as rental properties and existing homes. In the
event of another economic downturn eur-- or business-if general economic conditions should worsen, our home sales could




decline and we could be required to write down or dispose of assets or restructure our operations or debt, any of which
could have a material adverse effect on our financial results .Adverse changes in economic or business conditions have
caused and could continue to cause increased home order cancellation rates,diminished demand and prices for our homes,and
diminished value of our real estate investments. These changes can also cause us to take longer to build homes and make it more
costly to do so.We may not be able to recover any of the increased costs by raising prices because of weak market conditions
and increasing pricing pressure.Additionally,the price of each home we sell is usually set several months before the home is
delivered,as many homebuyers sign their home purchase contracts before or early in the construction process.The potential
difficulties described above could impact homebuyers’ ability to obtain suitable financing and cause some homebuyers to cancel
or refuse to honor their home purchase contracts altogether . Landsea Homes Corp. | 2623-2024 Form 10- K | 16 If we are not
able to develop communities successfully and in a timely manner, our revenues, financial condition and results of operations
may be adversely impacted. Before a community generates any revenue, time and material expenditures are required to acquire
land, obtain or renew permits and development approvals and construct significant portions of project infrastructure, amenities,
model homes and sales facilities. At times, we have experienced a significant lag from the time we acquire land or options for
land for development or developed home sites and the time we can bring the communities to market and sell homes. Our ability
to process a significant number of transactions (which include, among other things, evaluating the site purchase, designing the
layout of the development, sourcing materials and subcontractors and managing contractual commitments) efficiently and
accurately is important to our success. Errors by employees, failure to comply with or changes in regulatory requirements and
conduct of business rules, failings or inadequacies in internal control processes, equipment failures, extreme weather and
natural disasters or the failure of external systems, including those of suppliers or counterparties, could result in delays and
operational issues that could adversely affect our business, financial condition and operating results and relationships with
customers. We can also experience, and have experienced at times, significant delays in obtaining permits, development
approvals, entitlements, and local, state or federal government approvals, utility company constraints or delays, delays in a land
seller’ s lot deliveries or delays resulting from rights or claims asserted by third parties, which may be outside of our control.
Additionally, we may also have to renew existing permits and there can be no assurances that these permits will be renewed.
Delays in the development of communities also expose us to the risk of changes in market conditions for homes. A decline in
our ability to develop and market communities successfully and to generate positive cash flow from these operations in a timely
manner could have a material adverse effect on our business and results of operations and on our ability to service our debt and
to meet our working capital requirements. As a homebuilder, we are subject...... our consolidated financial statements and
results. Our future growth depends upon our ability to successfully identify and acquire attractive lots ready for development of
homes at reasonable prices and with terms that meet our underwriting criteria. Our ability to acquire lots for new homes may be
adversely affected by changes in the general availability of lots, restrictions on zoning or land ownership, the willingness of
land sellers to sell lots at reasonable prices, competition for available lots, availability of financing to acquire lots ;zening-and
other market conditions. We currently depend primarily on the Arizona, California, Florida , and Texas greaterPhoentx-area
markets and the availability of lots in those markets at reasonable prices is limited. If the supply of lots appropriate for
development of homes is limited because of these factors, or for any other reason, our ability to grow could be significantly
limited, and the number of homes that we build and sell could decline. Additionally, our ability to begin new projects could be
impacted if we elect not to purchase lots under option contracts. To the extent that we are unable to purchase lots timely or enter
into new contracts for the purchase of lots at reasonable prices, our home sales revenue and results of operations could be
negatively impacted or we may be required to decrease our operations in a given market. Elevated inflation has increased, and
future increases in inflation could further increase, the costs of land, raw materials and labor needed to operate our
business, which in turn requires us to increase home selling prices in an effort to maintain satisfactory housing gross
margins. Inflation typically also accompanies higher interest rates, which could increase interest costs on new and
existing variable- rate debt, adversely impacting our ability to finance operations, acquire and develop properties and
refinance existing debt, and could adversely impact potential customers’ ability to obtain financing on favorable terms,
thereby further decreasing demand. Moreover, interest rate increases may have adverse impacts on our ability to raise
funds through the offering of our securities or through the issuance of debt due to higher debt capital costs, diminished
credit availability and less favorable equity markets. As a result, the effect of inflation on interest rates could increase
our financing costs over time. We currently do not hedge against interest rate fluctuations. Additionally, elevated interest
rates may also result in less liquid property markets, limiting our ability to sell existing assets. [{ we are unable to raise
the prices of our homes to offset the increasing costs of our operations, our margins could decrease. Furthermore, if we
need to lower the prices of our homes to meet demand, the value of our land inventory may decrease. Depressed land
values may cause us to abandon and forfeit deposits on land option contracts and the-other similar contracts if we cannot
satisfactorily renegotiate the purchase price of the subject land. We may record charges against our earnings for
inventory impairments if the value of our owned inventory, including land we decide to sell, is reduced, or for land
option contract abandonments if we choose not to exercise land option contracts or other similar contracts, and these
charges may be substantial. Inflation may also raise our costs of capital and decrease our purchasing power, making it
more difficult to maintain sufficient funds to operate our business. Landsea Homes Corp. | 2024 Form 10- K | 17 The
homebuilding industry is highly competitive and, if our competitors are more successful or offer better value to
customers, it may materially and adversely affect our business and financial condition. We operate in a very competitive
environment that is characterized by competition from a number of other homebuilders and land developers in each
geographical market value-ofour-developeddotin which we operate. There are relatively low barriers to entry into the
homebuilding business. We compete with numerous large national and regional homebuilding companies and with
smaller local homebuilders and and-land developers for home-inventory-deereases-, among other things, homebuyers,




desirable land parcels, financing, raw materials and skilled management and labor resources. If we are unable to
compete effectively in our results-efeperattonis-markets, our business could decline disproportionately to the businesses of
our competitors and our financial condltlon could be materlally and adversely affected. Increased competltlon could hurt
our business by preventing us from impa y ; g

en—m&rket—eertd-rt—ter1€—\¥e—&equtre—acqu1r1ng attractlve af

e}eere&ses—As—a—reSﬂl-t—we—mayhbuy—aﬂd—deve}ep—ldnd parcels on Wthh to bulld homes btl-l-}d-he-n&es—or mdkmg acqmsmons more

expensive,hindering our market share expansion and causing us to increase selling incentives and reduce prices.Additionally,an
oversupply of homes available for sale or a discounting of home prices could materially and adversely affect pricing for homes

in the markets in which we operate. We Over-the-pastseveral-years;we-have embarked-on-a-strategy-strategically te-expand

expanded our product offerings to include more affordably- priced homes to reach a deeper pool of qualified buyers and grow
our overall community count.We anticipate that we will continue to FandseaHomes-Corp+2023Form10-K+27-build more
affordably- priced homes.We believe there is more competition among homebuilding compdmes in more affordable product
offerings than in the luxury and move- up segments.We also compete with the resale,or * previously owned,” home market,the
size of which may change significantly as a result of changes in the rate of home foreclosures,which is affected by changes in
economic conditions both nationally and locally.We may be at a competitive disadvantage with regard to certain large national
and regional homebuilding competitors whose operations are more geographically diversified,as these competitors may be better
able to withstand any-fatare-regional dewntarn-downturns in the housing market.We compete directly with a number of large
national and regional homebuilders that may have longer operating histories and greater financial and operational resources than
we do,including a lower cost of capital. Many of these competitors also have longstanding relationships with subcontractors,local
governments and suppliers in the markets in which we operate or in which we may operate in the future.This,at times,gives our
competitors an advantage in securing materials and labor at lower prices,marketing their products and allowing their homes to be
delivered to customers more quickly and at more favorable prices. Fhis-eompetition-In addition,the homebuilding industry
has been subject to increasing consolidation.Consolidation in our industry could reduee-eurresult in existing competitors
increasing their market share and-timit-ourability-to-expand-our,encourage the creation of new competitors through
business combinations or otherwise result in stronger competitors . Ourgeographic-eoneentration-eould-materially-We may

be unable to compete successfully in and-- an increasingly consolidated adversely-affeetus-ifthe-homebutlding-industry i
etr,and cannot be-profitably-builtpredict with certainty how industry consolidation will affect us. Any of the foregoing

forms of competition could reduce our market share and limit our ability to expand our business. Our geographic
concentration could materially and adversely affect us if the homebuilding industry in our current markets seld-should
experience a decline . The-vatuation-Our current business involves the design, construction and sale of preperty-innovative
detached and attached homes in planned communities in major metropolitan areas in Arizona,California,Colorado,Florida,
MetroNew—Yeorks-and Texas.Because our operations are concentrated in these areas, a-prolonged economic dewnturn
downturns affecting one or more of these areas,or affecting any-seetor-sectors of employment on which the residents of such
area are dependent,could have a material adverse effect on our business,prospects,liquidity,financial condition and results of
operations,and a disproportionately greater impact on us than other homebuilders with more diversified operations.For
example,much of the employment base in the San Francisco Bay Area is inherentlysubjeetive-dependent upon the
technology sector. During the downturn from 2007 to 2011, and-land baseddand-values,the demand for new homes and
home prices declined substantially in California.Additionally,in the past the state of California has experienced severe budget
shortfalls and taken measures such as raising taxes and increasing fees to offset the deficit. Accordingly,our sales,results of
operations,financial condition and business would be negatively impacted by a decline in the economy,the job sector or the
homebuilding industry in the Westerarb-S—regions in which our operations are concentrated. Qur faddittenseur-ability to
acquire land parcels for new homes has,and may in the future,also be adversely affected by changes in the general availability
of land parcels,the willingness of land sellers to sell land parcels at reasonable prices,competition for available land
parcels,availability of financing to acquire land parcels, restrictions on zoning or land ownership and the-other ndividuat
eharacteristies-of each-property—When-market conditions . If the supply of ;sueh-as-inereases-ininterestrates;drive-land values
down-parcels appropriate for development of homes is limited because of these factors . or for any other reason, our
ablhty to grow could be 51gn1ﬁcantly limited, -krnd» and the number of homes that we
b W ble-to-build and sell could dechne hefnes

aﬂd-p%&nﬂ-rng)—pe-l-rt—teal—eeﬂdﬁteﬂs—the—Landsea Homes Corp. \ %92—3—2024 F01m 1() K \ 18 eeﬂd-tﬁeﬁ-From 2019 through 2024
Landsea Homes acquired five separate homebuilding companies, as well as certain assets of Richfield, a Colorado- based
homebuilder. We have in the past and may in the future consider growth or expansion of our operations in our current
markets or in new markets, whether through strategic acquisitions of homebuilding companies or otherwise. The
magnitude, timing and nature of any future expansion will depend on a number of factors, including our ability to
identify suitable additional markets or acquisition candidates, the negotiation of acceptable terms, our financial
capabilities and general economic and business conditions. Our expansion into new or existing markets, whether through
acquisition or otherwise both-teeal-and-national-economie-eonditions, the-could have a material adverse effect on our
business, prospects, liquidity, financial condition or results of eustomers-operations. Acquisitions also involve numerous



risks . including difficulties in the assimilation of the acquired company’ s operations, the incurrence of unanticipated
liabilities or expenses, the risk of impairing inventory and other assets related to the acquisition, the potenttaly—-
potential adverse-tax—eonsequenees-loss of key employees of the acquired company , the diversion of management’ s

attention and resources from t&tefest—aﬁd—m-ﬂa&eﬁ-f&te-ﬂ-ueﬁlaﬁeﬁs—wbjeet—fhe—other bus1ness concerns, risks assocmted Wlth
entermg mafket—markets va v

i ow-what-we aﬁ&elpafed—wheﬁ—we—have llmlted or no dlrect
exper1ence and the potentlal loss of key employees of the acqulred company i-he—mveﬂtefy—etﬁeﬁ&fs-eﬁepeﬁmeﬁs—aﬂd

connection W1th the qale of a home we Collect a dep0€1t from the homebuyer that is a %mall percentage of the total purcha%e
price. During the years ended December 31, 2024 and 2023 ard-2622-, Landsea Homes experienced cancellation rates of 42-11 .
3 % and 26-12 . 4-3 %, respectively. Cancellations negatively impact the number of closed homes, net new home orders, home
sales revenue and our results of operations, as well as the number of homes in backlog. Home order cancellations can result
from a number of factors, including but not limited to declines or slow appreciation in the market value of homes, increases in
the supply of homes available to be purchased, increased competition, higher-elevated mortgage interest rates, buyer’ s remorse,
homebuyers’ inability to sell their existing homes, homebuyers’ inability to obtain suitable financing s-including providing
sufficient down payments, and adverse changes in economic conditions. Many of these factors are beyond our control. Increased
levels of home order cancellations, such as those seen in the second half of 2022, have had, and could continue to have, a
negative impact on our home sales revenue and financial and operating results .Tightening of mortgage lending standards
and mortgage financing requirements and elevated interest rates have adversely affected and could continue to affect the
availability of mortgage loans for potential purchasers of our homes,and increases in property and other local taxes could
prevent customers from purchasing homes,which could adversely affect our business or financial results.
Generally,housing demand is negatively impacted by the unavailability of mortgage financing,as a result of tightening of
mortgage lending standards and mortgage financing requirements,in addition to factors that increase the cost of financing a
home such as elevated tereases--interest rates,down payment requirements,insurance premiums or limitations on mortgage
interest deductibility.A substantial percentage of our buyers finance their home purchases with mortgage

financing. Additionally,deterioration in credit quality among subprime and other nonconforming loans has caused most lenders
to eliminate subprime mortgages and most other loan products that do not conform to Federal National Mortgage Association (*
Fannie Mae ”’),Federal Home Loan Mortgage Corporation (“ Freddie Mac ”),Federal Houqmg Admlmitrauon (the “FHA ”),or
Veteran% Admmmtratlon (the « VA ”) Standardq In addltlo ;

and mortgage 1end1ng practices that reduce the avallablhty of loans to borrowers or increase the costs to borrowerq to obtain
such loans —have historically resulted in,and could in the future result in, Fewer-fewer loan products and tighter loan
qualifications,in turn, meke-making it more difficult for a borrower to finance the purchase of a new home or the purchase of an
existing home from a potential “ move- up ” buyer who wishes to purchase one of our homes.The foregoing may also hinder our
ability to realize our backlog because our home purchase contracts provide customers with a financing contingency.F inancing
contingencies allow customers to cancel their home FandseaHomes-Corp-2023Form10-K+28-purchase contracts in the
event that they cannot arrange for adequate financing.As a result, risinrg-elevated interest rates,stricter underwriting
standards,and a reduction of loan products,among other similar factors,can contribute to a decrease in our home sales.Any of
these factors could have a material adverse effect on our business,prospects,liquidity,financial condition and results of
operations.The federal government has also taken on a significant role in supporting mortgage lending through its
conservatorship of Fannie Mae and Freddie Mac,both of which purchase home mortgages and mortgage- backed securities
originated by mortgage lenders,and its insurance of mortgages originated by lenders through the FHA and the VA.The
availability and affordability of mortgage loans,including interest rates for such loans,could be adversely affected by a
curtailment or cessation of the federal government’ s mortgage- related programs or policies.Additionally,the FHA may

K | 19 standards,raise minimum down
payment requirements,impose higher mortgage insurance premiums and other costs,or limit the number of mortgages it
insures.Due to federal budget deficits,the U.S.Treasury may not be able to continue supporting the mortgage- related activities
of Fannie Mae,Freddie Mac,the FHA and the VA at present levels,or it may significantly revise signifteantly-the federal
government’ s participation in and support of the residential mortgage market.Because the availability of Fannie Mae,Freddie
Mac,FHA and VA- backed mortgage financing is an important factor in marketing and selling many of our homes,especially as
they move down in price point,any limitations,restrictions or changes in the availability of such government- backed financing
could reduce our home sales,which could have a material adverse effect on our business,prospects,liquidity,financial condition
and results of operations.Current federal income tax laws cap individual state and local tax deductions at $ 10,000 for the
aggregate of state and local real property and income taxes or state and local sales taxes,and cap mortgage interest deduction to $
750,000 of debt ($ 1,000,000 after 2025) for mortgages taken out after December 15,2017, Additionalylimits-Limits on
deductibility of mortgage interest and property taxes may increase the after- tax cost of owning a home for some
individuals.Any increases in personal income tax rates or additional tax deduction limits could adversely impact demand for
new homes,including homes we build,which could adversely affect our results of operations.Furthermore,increases in real estate
taxes and other local government fees,such as fees imposed on developers to fund schools,open space,and road improvements,or




provide low- and moderate- income housing,could increase our costs and have an adverse effect on our operations.In
addition,increases in local real estate taxes as well as the limitation on deductibility of such costs could adversely affect our
potential heme-bayershomebuyers ,who may consider those costs in determining whether to make a new home purchase and
decide,as a result,not to purchase one of our homes or not purchase a resale,which would negatively impact homebuyers that
need to sell their home before they purchase one of ours.Any limitation on,or reduction or elimination of,tax benefits associated
with homeownership would have an adverse effect upon the demand for homes,which could be material to our business.Current
federal income tax laws include limits on federal tax deductions individual taxpayers may take on mortgage loan interest
payments and on state and local taxes,including real estate taxes,that are lower than historical limits. These changes could reduce
the perceived affordability of homeownership,and therefore the demand for homes,or have a moderating impact on home sales
prices in areas with relatively high housing prices or high state and local income taxes and real estate taxes,including in eertain-of
our served-markets #rof California and New York.In addition,if the federal government further changes,or a state government
changes,its income tax laws by eliminating or substantially reducing the income tax benefits associated with homeownership,the
after- tax cost of owning a home could measurably increase.Any increases in personal income tax rates or tax deduction limits
or restrictions enacted at the federal or state levels could adversely impact demand for or selling prices of new homes,including
our homes and the effect on our Consohdated ﬁnan01a1 statements could be adverse and material -Our-euarterty-operating results

y et v kest- Third- party lenders may not complete mortgage loan
orlgmatlons for our homebuyers ina tlmely manner or at all which can lead to cancellations and a lesser backlog of orders, or
significant delays in our closing homes sales and recognizing revenues from those homes. Our buyers may obtain mortgage
financing for their home purchases from any lender or other provider of their choice, including an unaffiliated lender. If, due to
credit or consumer lending market conditions, regulatory requirements, or other factors or business decisions, these lenders
refuse or are unable to provide mortgage loans to our buyers, the number of homes that we deliver and our consolidated
financial statements may be materially and adversely affected. We can provide no assurance as to a lenders’ ability or
willingness to complete, in a timely fashion or at all, the mortgage loan originations they start for our homebuyers. Such
inability or unwillingness may result in mortgage loan funding issues that slow deliveries of our homes or cause cancellations,
which in each case may have a material adverse effect on our consolidated financial statements. In addition, mortgage loan
disclosure requirements to consumers may potentially delay lenders’ completion of the mortgage loan funding process for
borrowers. Specifically, the Consumer Financial Protection Bureau has adopted a rule governing the content and timing of
mortgage loan disclosures to borrowers, commonly known as TILA- RESPA Integrated Disclosures (“ TRID ). Lender
compliance with TRID could result in delays in loan closings and the delivery of homes that materially and adversely affect our
K| 20 Difficulties with appraisal valuations in
relation to the proposed sales price of our homes could force us to reduce the price of our homes for sale. Each of our home
sales may require an appraisal of the home value before closing. These appraisals are professional judgments of the market
value of the property and are based on a variety of market factors. If our internal valuations of the market and pricing do not line
up with the appraisal valuations and appraisals are not at or near the agreed upon sales price, we may be forced to reduce the
sales prlce of the home to complete the sale. These appralsal issues could have a material adverse effect on our bus1ness

Adverse weather and geologleal Condmons may increase
costs,cause project delays and reduce consumer demand for housing,all of which could materially and adversely affect us.As a
homebuilder and land developer,we are subject to the risks associated with numerous weather- related and geologic events,many
of which are beyond our control. These weather- related and geologic events include but are not limited to droughts,floods,
hurricanes, wildfires, tornadoes, landslides ,freeze events in warmer climates ,soil subsidence and-, carthquakes and others
.The occurrence of any of these events (including those weather- related events which are caused or exacerbated by climate
change) could damage our land parcels and projects,cause delays in the completion of our projects,reduce consumer demand for
housing and cause shortages and price increases in labor or raw materials,any of which could harm our sales and
profitability.Our California markets are in areas which have historically experienced significant earthquake activity, seasonat
and,in 2024,various parts of our markets (including California) suffered severe damage from hurricanes, wildfires , and
refated-power outages,droughts and water shortages ,among other events .In addition to directly damaging our land or projects,
such weather- related and earthquakes;floods;landshdes;wildfires-er-other-gecologic events could damage roads and hlghways
providing access to those projects,thereby adversely affecting our ability to market homes in those areas and possibly increasing
the costs of completion. Adverse weather - related and geologic events also have indirect effects on our business by
increasing the costs of energy,water and maintenance at our properties.Adverse weather- related and geological
conditions in markets where we operate,such as wildfires in California or hurricanes in Florida,could increase the perceived
frequency or severity of negative weather - related events in certain markets and impact demand and pricing of our homes in
such markets which could result in adverse impacts to our financial results. Farther;-Many of our properties are located in &
namber-of-west-eoast-coastal markets in the United States stogetherwith-Fexas-andFlorida- To the extent that climate change
impacts changes in weather patterns, esr-such markets could experience increases in extreme weather and rising sea levels.
Further, Many-many of our assets are in zones that have been impacted by drought and,as such,face the risk of increased water



costs and potential fines and / or penalties for high consumption. For example,state and local governments in the western
U.S.region often take a number of steps to preserve potable water supplies,including,among others,restricting,delaying
the issuance of or proscribing new water connection permits for homes,increasing the costs for securing such permits
(either directly or by requiring participation in impact mitigation programs),adopting higher efficiency requirements for
water- using appliances or fixtures,limiting or banning the use of water for construction activities and imposing stricter
requirements or allowing less appealing options as to plant materials and irrigation for outdoor landscaping.Intensifying
natural disasters,climate change and extreme weather events,coupled with the current economic climate,have also
directly affected the availability of insurance,premiums,deductibles and the capacity that insurers are willing to
underwrite,and we may not purchase insurance under certain circumstances if the cost of insurance exceeds,in our
judgment,the value of the coverage relative to the risk of loss,and as a result we may determine to self- insure more of our
exposures,absorb more below deductible losses,and look for alternatlve means of rlsk transfer. Over time, the%e condmons
could result in dechnlng demand for our homes - g : g

: at-a ; W There can be no assurance that adverse weather and geologlcal
condltlons,lncludlng asa result of Chmate change W111 not have a material adverse effect on our buqlnesq proqpectq ﬁnan01a1

and result% of operatlonq Our bu%lnei% and results of opelatlon% are dependent on the
availability and skill of subcontractors, as substantially all construction work is done by subcontractors with us acting as the
general contractor. Accordingly, the timing and quality of construction depend on the availability and skill of unaffiliated, third
party subcontractors. We have previously experienced and may again experience skilled labor shortages. Throughout the
homebuilding cycle, we have experienced shortages of skilled labor in a FandseaHomes-Corp—12023Form1H0-K1+9-number
of our markets which has led to increased labor costs and increased the cycle times of completion of home construction and our
ability to convert home sales into closings. The cost of labor may also be adversely affected by shortages of qualified
tradespeople, changes in laws and regulations relating to union activity , and changes in immigration laws and trends in labor
migration , among other factors . We cannot be assured that there will be a sufficient supply of, or satisfactory performance by,
these unaffiliated third- party consultants and subcontractors, which could have a material adverse effect on our business.
K| 21 The residential construction industry also experiences labor shortages and
disruptions from time to time, including: work stoppages, labor disputes, shortages in qualified tradespeople, lack of availability
of adequate utility infrastructure and services, our need to rely on local subcontractors who may not be adequately capitalized or
insured, and delays in availability of building materials. Additionally, we could experience labor shortages as a result of
subcontractors going out of business or leaving the residential construction market due to low levels of housing production and
volumes. Any of these circumstances could give rise to delays in the start or completion of our communities, increase the cost of
developing one or more of our communities and increase the construction cost of our homes. To the extent that market
conditions prevent the recovery of increased costs, including, among other things, subcontracted labor, finished lots, building
materials, and other resources, through higher sales prices, our gross margins from home sales and results of operations could be
adversely affected. In addition, some of the subcontractors we engage are represented by labor unions or are subject to collective
bargaining arrangements that require the payment of prevailing wages that are typically higher than normally expected on a
residential construction site. A strike or other work stoppage involving any of our subcontractors could also make it difficult for
us to retain subcontractors for their construction work. In addition, union activity could result in higher costs for us to retain our
subcontractors. Access to qualified labor at reasonable rates may also be affected by other circumstances beyond our control,
including: shortages of qualified tradespeople, such as carpenters, roofers, electricians and plumbers; high inflation; changes in
laws relating to employment , immigration, and union organizing activity; changes in trends in labor force migration; and
increases in contractor, subcontractor and professional services costs. The inability to contract with skilled contractors and
subcontractors at reasonable rates on a timely basis could materially and adversely affect our financial condition and operating
results. Further, the enactment and implementation of federal, state or local statutes, ordinances, rules or regulations requitittg
the-payment-ef prevailing-imposing new or additional requirements relating to wages— wage enprivateresidentiat
developments-levels or work eligibility woutd-could materially increase our costs of development and construction, which
eoutd-would materially and adversely affect our results of operations and financial conditions. We rely on third- party suppliers
and long supply chains, and if we fail to identify and develop relationships with a sufficient number of qualified suppliers, or if
there is a significant interruption in our supply chains, our ability to timely and efficiently access raw materials that meet our
standards for quality could be adversely affected. Our ability to identify and develop relationships with qualified suppliers who
can satisfy our standards for quality and our need to access products and supplies in a timely and efficient manner is a significant
challenge. We may be required to replace a supplier if their products do not meet our quality or safety standards. In addition, our
suppliers could discontinue selling products at any time for reasons that may or may not be in our control or the suppliers’
control. Our operating results and inventory levels could suffer if we are unable to promptly replace a supplier who is unwilling
or unable to satisfy our requirements with a supplier providing similar products. Our suppliers’ ability to deliver products may
also be affected by financing constraints caused by credit market conditions, which could negatively impact our revenue and
cost of products sold, at least until alternate sources of supply are arranged. The residential construction industry experiences
raw material shortages from time to time, including shortages in supplies of insulation, drywall, cement, steel and lumber. These
raw material shortages can be more severe during periods of strong demand for housing or during periods where the regions in
which we operate experience weather- related events or natural disasters that have a significant impact on existing residential




and commercial structures. The costs of raw materials such as lumber have and could again increase during periods of shortage
or high-elevated inflation. During the-economic downtirir-downturns in2667t026+H-, we have experienced a large number
of qualified trade partners svent-going out of business or otherwise exited-exiting the market inte-new-fields-. A reduction in
available trade partners exacerbates shortages as demand for new housing increases. Shortages and price increases could cause
delays in and increase our costs of home construction, which we may not be able to recover by raising home prices due to
market demand and because the price for each home is typically set prior to its delivery pursuant to the agreement of sale with
the homebuyer. In addition, the-there federal-governmentis currently significant uncertainty about the future relationship
between the United States and various other countries, most significantly China, with respect to trade policies, treaties,
tariffs and taxes. The current U. S. administration has called for substantial changes to U. S. foreign trade policy with
respect to China and other countries , &t—v&ﬂeﬁs—&mes—nﬁpesed-mcludmg 51gn1ﬁcant new and increased tariffs on goods &
vartety-of imports-imported into antries-and-may-impose-add n-the fatare-United States .
Significant tariffs or other restrictions pldced on raw materials thdt we use in our homebuilding operation, such as lumber or
steel, could cause the cost of home construction to increase, which we may not be able to recover by raising home prices or
which could slow our absorption due to being constrained by market demand. As a result, shortages or increased costs of
raw materials could have a material adverse effect on our business, prospects, financial condition, and results of
operations. Landsea Homes Corp. | 2623-2024 Form 10- K | 26-inerease-22 Poor relations with the residents of our
communities could negatively impact sales , which could cause our revenue or results of operations to decline. Residents
of communities we develop may look to us to resolve issues or disputes that may arise in connection with the operation or
development of their communities. Efforts we make to resolve these issues or disputes, which may in some cases include
political or social disputes, could be deemed unsatisfactory by the affected residents, and subsequent actions by these
residents could adversely affect our sales or reputation. In addition, we could be required to make material expenditures
related to the settlement of such issues or disputes or to modify our community development plans, which could
adversely affect our results of operations. Our ability to be successful will depend upon the efforts of our key personnel.
The loss of key personnel could negatively impact the operations and profitability of our business and our financial
condition could suffer as a result. Our success depends to a significant degree upon the continued contributions of
certain key management personnel. It is possible that we will lose some key management personnel in the future, some
of whom would be difficult to replace. The loss of key management personnel could negatively impact the operations and
profitability of our business. Our ability to retain key management personnel or to attract suitable replacements should
any member (s) of our management team leave is dependent on the culture our leadership team fosters and on the
competitive nature of the employment market. The loss of services from key management personnel or a limitation in
their availability could materially and adversely impact our business, prospects, liquidity, financial condition and results
of operations. Further, such a loss could be negatlvely percelved in the capltal markets. We have not obtained key
management life insurance that be-ab ver-by-ra W would s-}ew—prowde us w1th
proceeds in the event of death our-- or disability of any of 4 ption-dte-to-bet onstratned-by-market-demand
shortages-or-our inereased-eosts-key management personnel. Experlenced employees in the homebulldmg, developed lot
acquisition and construction industries are fundamental to our ability to generate, obtain and manage opportunities. In
particular, relevant licenses and qualifications, local knowledge and relationships are critical to our ability to source
attractive lot acquisition opportunities. Experienced employees working in the homebuilding and construction industries
are highly sought after. Failure to attract and retain such personnel or to ensure that their experience and knowledge is
not lost when they leave the business through retirement, redundancy or otherwise may adversely affect the standards of
raw-matertals-eould-our service and may have an adverse impact on our business, prospects, liquidity, financial condition
and results of operations. Widespread illnesses or other significant public health crises have had, and may again have, a
material adverse effect on our business, prespeets;-financial condition, and results of operations. As a homebuilder,we are
subject to construction defect,product liability,home warranty,and other claims,arising in the ordinary course of business or
otherwise.There can be no assurance that our general liability insurance and other insurance rights or the indemnification
arrangements with subcontractors and design professionals and other indemnities will be collectible or adequate to cover any or
all construction defect and warranty claims for which we may be liable.Some claims may not be covered by insurance or may

exceed applicable coverage limits.We may not be able to renew our insurance coverage smatntain-the-same-terms-efeoverage;

or renew it at reasonable rates and may incur significant costs or expenses (including repair costs and litigation expenses)
surrounding possible construction defects,product liability claims, weather—related-and-geotogie-events;-soil subsidence or
building related claims.Some claims may arise out of uninsurable events or circumstances not covered by insurance or that are
not subject to effective indemnification agreements with our trade partners.In addition,we typically act as the general contractor
for the homes we build for third party landowners on fee.In connection with these fee building agreements,we indemnify the
landowner for liabilities arising from our work.There can be no assurance that our general liability insurance (procured by us or
the landowner) or indemnification arrangements with subcontractors will be collectible and some claims may arise out of
uninsurable events or circumstances not covered by insurance.Furthermore,most insurance policies have some level of a self-
msured retention that we are required to satlsfy pel occurrence in 01del to access the underlying i insurance,w hich levels can be

self msured retentlons can be costly and LOU]d result in smmhednt liability. Wlth respect to certain Ueneral lmblllty
exposures,including construction defects and related claims and product liability claims,interpretation of underlying current and
future trends,assessment of claims and the related liability and reserve estimation process require us to exercise significant



judgment due to the complex nature of these exposures,with each exposure often exhibiting unique
circumstances.Furthermore,once claims are asserted against us for construction defects,it is difficult to determine the extent to
which the assertion of these claims will expand.Plaintiffs may seek to consolidate multiple parties in one lawsuit or seek class
action status in some of these legal proceedings with potential class sizes that vary from case to case.Consolidated and class
action lawsuits can be costly to defend and,if we were to lose any consolidated or certified class action suit,it could result in
substantial liability. We also expend resources to repair items in homes we have sold to fulfill the warranties we have issued to
homebuyers.Additionally,construction defect claims can be costly to defend and resolve in the legal system.Warranty and
construction defect matters can also result in negative publicity in the media and on the internet,which can damage our
K| 17 In addition,we conduct
business in California,one of the most highly regulated and litigious jurisdictions in the United States,which imposes a ten-
year,strict liability tail on many construction liability claims.As a result,our potential losses and expenses due to litigation,new
laws and regulations may be greater than those of competitors who have smaller California operations as a percentage of the
total enterprise.In addition to difficulties with respect to claim assessment and liability and reserve estimation,some types of
claims may not be covered by our insurance or may exceed our applicable coverage limits. We may also be responsible for
apphcable self— insured retentions with respect to our insurance policies ineluding-as-aresult-ofintensifyingnataral

he atrd : ventts- Furthermore tn-addittonr,contractual indemnities with contractors and
subcontractors can be difficult to enforce and we include our subcontractors on our general liability insurance which may
significantly limit our ability to seek indemnity for insured claims.Furthermore,any product liability or warranty claims made
against us,whether or not they are viable,may lead to negative publicity,which could impact our reputation and future home
sales .In addition , and-manufactured product defects may result in delays,additional costs and remediation efforts which could
have a negative impact on our new home deliveries and financial and operating results. EandseaHomes-Corp12624-Form1o-k
+24-Our insurance for construction defect claims,subject to applicable self- insurance retentions,may not be available or
adequate to cover all liability for damages,the cost of repairs,or the expense of litigation surrounding current claims,and future
claims may arise out of events or circumstances not covered by our insurance and not subject to effective indemnification
agreements with subcontractors.Because of the uncertainties inherent in litigation,we cannot provide assurance that our
insurance coverage,indemnity arrangements and reserves will be adequate to cover liability for any damages,the cost of
repairs and litigation,or any other related expenses surrounding the current claims to which we are subject or any future
claims that may arise.Such damages and expenses,to the extent that they are not covered by our insurance or redress
against contractors and subcontractors,could materially and adversely affect our consolidated financial statements and
results. Several other homebuilders have received inquiries from regulatory agencies concerning whether homebuilders using
contractors are deemed to be employers of the employees of such contractors under certain circumstances. Contractors are
independent of the homebuilders that contract with them under normal management practices and the terms of trade contracts
and subcontracts within the homebuilding industry; however, if regulatory agencies reclassify the employees of contractors as
employees of homebuilders, homebuilders using contractors could be responsible for wage and hour labor laws, workers’
compensation and other employment- related liabilities of their contractors. Even if we are not deemed to be a joint employer
with our contractors, we may be subject to legislation that requires us to share liability with our contractors for the payment of
wages and the failure to secure valid workers’ compensation coverage. In addition, under California law, direct construction
contractors are required to assume and be liable for unpaid wages, fringe or other benefit payments or contributions, including
interest, incurred by a subcontractor at any tier for contracts entered into on or after January 1, 2018, which may result in
increased costs. From 2019 through 2022, Landsea Homes...... 2023 Form 10- K'| 23 Our business may face increased scrutiny
from investors and other stakeholders related to our sustalnablhty activities, 1nclud1ng our ab111ty to comply Wrth evolvrng
drsclosure rules and regulatlons antietpe W : 0

e : - The State of Cahfornra
has enacted legrslatron that er-l—fequﬁe-requlres large U S. companies domg usiness in Cahfornra to make broad- based
climate- related disclosures, and other states have also enacted or are alse-considering new climate change disclosure
requirements. We are assessing our obligations under these proposed and enacted rules and expect that compliance could require
substantial effort in the future. In addition, standards for tracking and reporting on sustainability matters, including climate-
related matters, have not been harmonized and changes in such standards may also require us to alter our accounting or
operational policies and to implement new or enhance existing systems to reflect new reporting obligations. We will likely need
to be prepared to contend with overlapping, yet distinct, climate- related disclosure approaches, frameworks and requirements.
Our ability to compete could also be affected by changing customer preferences and requirements, such as growing stakeholder
demand to establish validated emissions targets or growing customer demand to offer more sustainable homes. Our 2022
Sustainability Report is available on our website. If our sustainability practices or disclosures do not meet, or are perceived not
to meet, evolving regulatory, investor and other stakeholder (including proxy advisory firm) expectations and standards, our
reputation, our ability to attract or retain employees, and our attractiveness as an investment or business partner could be
negatively affected. Similarly, our failure, or perceived failure, to pursue or fulfill any sustainability- focused goals, targets, or
objectives, to comply with ethical, environmental, or other standards, regulations, or expectations, or to satisfy various reporting
standards with respect to these matters, within the timelines we announce, or at all, could adversely affect our business or
reputation, as well as expose us to government enforcement actions and private litigation. At the same time, some-an increasing
number of stakeholders , lawmakers and regulators have expressed or pursued contrary views, tegistatterrpolicy , and
investment expectations with respect to sustainability, including the enactment or proposal of *“ anti- ESG  legislation or
potietes-regulation , which may expose us to additional legal , financial or reputational risks based upon our sustainability
commitments and disclosures. While we monitor a broad range of sustainability matters, we cannot be certain that we will




manage such matters successfully, or that we will successfully meet the expectations of investors, employees, customers,
governments and other stakeholders. We are subject to income taxes in the United States, and our domestic tax liabilities are
subject to the allocation of expenses in differing jurisdictions. Our effective tax rates could be subject to volatility or adversely
affected by a number of factors, including: ¢ changes in the valuation of our deferred tax assets and liabilities; ¢ expected timing
and amount of the release of any tax valuation allowances; * tax effects of stock- based compensation; ¢ costs related to
intercompany restructurings; ¢ changes in tax laws, regulations or interpretations thereof; et lower than anticipated future
earnings in jurisdictions where we have lower statutory tax rates and higher than anticipated future earnings in jurisdictions
where we have higher statutory tax rates ; or ® our qualification for tax credits .
27 In addition, we may be subject to audits of our income, sales and other transaction taxes by U. S. federal and state authorities.
Outcomes from these audits could have an adverse effect on our financial condition and results of operations. Changes in
accounting rules, assumptions or judgments could materially and adversely affect us, including recent statements from the SEC
regarding SPAC- related companies. Accounting rules and interpretations for certain aspects of our financial reporting are highly
complex and involve significant assumptions and judgment. These complexities could lead to a delay in the preparation and
dissemination of our financial statements. Furthermore, changes in accounting rules and interpretations or in our accounting
assumptions or judgments, such as asset impairments and contingencies are likely to significantly impact our financial
statements. In some cases, we could be required to apply a new or revised standard retroactively, resulting in restating financial
statements from prior period (s). Any of these circumstances could have a material adverse effect on our business, prospects,
liquidity, financial condition and results of operations. LandseaHomes-Corp—12623Form10-K124-For example, on April 12,
2021, the Staff of the SEC issued the “ Staff Statement on Accounting and Reporting Considerations for Warrants Issued by
Special Purpose Acquisition Companies (“ SPACs ) ” (the “ SEC Statement ”’). The SEC Statement emphasized the potential
accounting implications of certain terms that may be common in warrants issued by SPACs that could result in the warrants
being classified as a liability measured at fair value, with non- cash fair value adjustments reported in earnings at each reporting
period. After considering the SEC Statement, the Company concluded that there was a material misstatement related to the
accounting for the warrants in the historical financial statements of the Company for the periods presented in our Annual Report
on Form 10- K for the year ended December 31, 2020. The resulting restatement of the Company’ s historical financial
statements may subject the Company to additional risks and uncertainties, including, among others, increased professional fees
and expenses and time commitment that may be required to address matters related to a restatement, and scrutiny of the SEC and
other regulatory bodies which could cause investors to lose confidence in the Company’ s reported financial information and
could subject the Company to civil or criminal penalties or shareholder litigation. The Company could face monetary
judgments, penalties or other sanctions that could have a material adverse effect on its bu%lneis hnanmal condmon and reiult%
ot opelatloni and could cause its stock price to dechne A8 h

eenﬂﬁ&ee—mdepeﬁéeﬁee—feqt&femeﬁfs—The CF lUS may modlfy, delay or prevent our future acqumtlon or 1nve§tment acthltleS

and U. S. state or federal laws or regulations may make it more difficult for us to operate in the United States. For se-as long as



Landsea Green retains an a-matertal-ownership interest in us, it is possible that we wi-could be deemed a ** foreign person ”
under the regulations relating to CFIUS. As such, acquisitions of or investments in U. S. businesses, including foreign
businesses with U. S. subsidiaries, may be subject to CFIUS review, the scope of which includes, among other things, certain
non- passive, non- controlling investments (including certain investments in entities that hold or process personal information
about U. S. nationals), certain acquisitions of real estate even with no underlying U. S. business, transactions the structure of
which is designed or intended to evade or circumvent CFIUS jurisdiction , and any transaction resulting in a “ change in the
rights ”” of a foreign person in a U. S. business if that change could result in either control of the business or a covered non-
controlling investment. The Foreign Investment Risk Review Modernization Act of 2018 (“ FIRRMA ”) also subjects certain
categories of investments to mandatory filings. If a particular proposed acquisition or investment in a U. S. business falls within
CFIUS’ s jurisdiction, we may determine that we are required to make a mandatory filing or that we will submit to CFIUS
review on a voluntary basis, or to proceed with the transaction without submitting to CFIUS and risk CFIUS intervention, before
or after closing the transaction. CFIUS may decide to block or delay an acquisition or investment by us, impose conditions with
respect to such acquisition or investment or order us to divest all or a portion of a U. S. business that we acquired without first
obtaining CFIUS approval, which may limit the attractiveness of or prevent us from pursuing certain acquisitions or investments
that we believe Would otherwme be beneﬁcml to us and our %tockholderq ln addmon among other things, FIRRMA authorizes
CFIUS to p attons-de ; 6 ; d 0 s-consider the facts and
circumstances unlque to each transactlon that it reviews , which Could result in less favorable treatment for investments and
acquisitions by companies from countries ef“speetat-eeneern-that, in the U . 2S. government’ s view, raise unique national
security considerations. If such future regulations impose additional burdens on acquisition and investment activities involving
PRC and PRC- controlled entities, our ability to consummate transactions falling within CFIUS’ s jurisdiction that might
otherwise be beneficial to us and our stockholders may be hindered. In addition, U. S. state or federal laws or regulations may
restrict our normal business operations in the United States for so long as any €hinese-eitizen-China- domiciled individual or
Chinese-investors-entities with their principal places of business in China (1nclud1ng MﬁMaﬁfn—’Ptan—and-Landqea Green)
own a %1gn1ﬂcant percentage of our outstandmg shares of common %tock - : v

aequisiﬁeﬁ-eﬁ-ﬂ‘ves%meﬂt—aeﬁ*ftt-tes—growth in such ]urlsdlctlons F or example, a law that recently became effectlve in Florida
prohibits, with limited exemptions, certain China- related persons and entities from, directly or indirectly, owning, having a
controlling interest in, or acquiring certain real estate in Florida, including agricultural land or property located swithir-in
proximity efte military installations or critical infrastructure facilities. While we believe that the reduction of Landsea
Green’ s ownership to below 20 % K| 28 common stock and other steps
taken to insulate decisions with respect to Florida real property from Landsea Green’ s influence will be sufficient to
prevent us from being subject to restrictions under this law and-simtar-state-taws-, are-which is also subject to ongoing
administrative interpretation and court challenges, #-eeuld-Hmit-these steps may be determined not to be sufficient, and
our operations and future growth in these-Florida, or in any other jurisdtetions— jurisdiction which enacts a similar law,
could be curtailed . We are the managing member in certain joint venture limited liability companies, and therefore may be
liable for joint venture obligations. Certain of our active joint ventures are organized as limited liability companies. We are the
managing member in some of these. As a managing member or general partner, we may be liable for a joint venture’ s liabilities
and obligations should the joint venture fail or be unable to pay these liabilities or obligations. These risks include, among
others, that a partner in the joint venture may fail to fund its share of required capital contributions, that a partner may make poor
business decisions or delay necessary actions, or that a partner may have economic or other business interests or goals that are
inconsistent with ours. Our industry is cyclical and adverse changes...... 2023 Form 10- K | 29 Because homes are relatively
illiquid, our ability to promptly sell one or more properties for reasonable prices in response to changing economic, financial and
investment conditions may be limited and we may be forced to hold non- income producing properties for extended periods of
time. Homes are relatively difficult to sell quickly. As a result, our ability to promptly sell one or more properties in response to
changing economic, financial and investment conditions is limited and we may be forced to hold non- income producing assets
for an extended period of time. We cannot predict whether we will be able to sell any property for the price or on the terms that
we set or whether any price or other terms offered by a prospective purchaser would be acceptable. We also cannot predict the
length of time needed to find a willing purchaser and to close the sale of a property. The homebuilding industry is capital-
intensive and requires significant up- front expenditures to acquire land and begin development. There is no assurance that cash
generated from our operations, borrowings incurred under credit agreements or project- level financing arrangements, or
proceeds raised in capital markets transactions will be sufficient to finance our capital projects or otherwise fund our liquidity
needs. If our future cash flows from operations and other capital resources are insufficient to finance our capital projects or
otherwise fund our liquidity needs, we may be forced to: ¢ reduce or delay business activities, land acquisitions and capital
expenditures; ¢ sell assets; * obtain additional debt or equity capital; or ¢ restructure or refinance all or a portion of our debt on or
before maturity. These alternative measures may not be successful and we may not be able to accomplish any of these
alternatives on a timely basis or on satisfactory terms, if at all. In addition, the terms of our existing debt will limit our ability to
pursue these alternatives. Further-In addition ., future adverse developments with respect to specific financial institutions or
the broader financial services industry may lead to market- wide liquidity shortages, and the failure of any bank with
which we do business could may-seek-additionat-eapital-in turn reduce the amount of cash we have available forr— for our

operations or delay our ability efprejeet—levelfinaneingfromtime-to access such time—The-availability-ofberrowed-funds,
espeeta-l-}y-whlch could cause delays feﬁ or other issues in meetlng our ﬁnanclal hﬂd» and operatlonal obllgatlons




planned dC\ Llopmull expenditures could cause project delays dnd any &uch dle\ wuld result in wsl increases and may
adversely affect our business, financial condition, sales and future results of operations and cash flows . If the market value of
our developed lot and home inventory decreases, our results of operations could be adversely affected by impairments of
inventory. The market value of our land and housing inventories depends on market conditions. We acquire land for
expansion into new markets and for replacement of land inventory and expansion within our current markets. There is
an inherent risk that the value of the land we own or control may decline after purchase. The risks inherent in
purchasing and developing land parcels increase as consumer demand for housing decreases. As a result, we may buy
and develop land parcels on which homes cannot be profitably
29 The valuation of property is inherently subjective and based on the individual characteristics of each property. When
market conditions, such as elevated interest rates, drive land values down, land we have purchased or option agreements
we have previously entered into may become less desirable because we may not be able to build and sell homes
profitably, at which time we may elect to sell the land or, in the case of options contracts, to forego pre- acquisition costs
and forfeit deposits and terminate the agreements. Land parcels, building lots, and housing inventories are illiquid
assets, and we may not be able to dispose of them efficiently or at all if we or the housing market and general economy
are in financial distress. Factors such as changes in regulatory requirements and applicable laws (including in relation to
building regulations, taxation and planning), political conditions, the condition of financial markets, both local and
national economic conditions, the financial condition of customers, potentially adverse tax consequences, and interest
and inflation rate fluctuations subject the market value of land owned, controlled or optioned by us to uncertainty.
During periods of elevated or increasing interest rates, demand for land and our housing inventories has generally
decreased, which results in lower sales proceeds from future dispositions. Moreover, all valuations are made on the basis
of assumptions that may not prove to reflect economic or demographic reality. If housing demand decreases below what
we anticipated when we acquired the inventory, our results of operations and financial conditions may be adversely
affected and we may not be able to recover our costs when we build and sell houses. We may be required to take write-
downs or write- offs, restructuring and impairment or other charges that could have a significant negative effect on our
financial condition, results of operations and our stock price, which could cause you to lose some or all of your
investment. We may be forced to write down or write off assets, including intangible assets such as goodwill, restructure
operations, or incur impairment or other charges that could result in losses, including due to factors outside of our
business and outside of our control. For example, we have recorded intangible assets, including goodwill, in connection
with the acquisitions of Pinnacle West, Garrett Walker, Vintage, Hanover, and Antares. If we were to determine that a
significant impairment of any such intangible assets has occurred, we would be required to write- off the impaired
portion of intangible assets, which could have a material adverse effect on our results of operations in the period in which
the write- off occurs. Further, unexpected risks may arise and previously known risks may materialize in a manner not
consistent with our risk analysis. Even though these charges may be non- cash items and not have an immediate impact
on our liquidity, the fact that we report charges of this nature could contribute to negative market perceptions about us
or our securities. Accordingly, our securities could suffer a reduction in value. Our securityholders are unlikely to have a
remedy for such reduction in value, unless stockholders are able to successfully claim that the reduction in stock value
was due to the breach by our officers or directors of a duty of care or other fiduciary duty owed to them, or if they are
able to bring a private claim that the proxy statement relating to the Merger contained an actionable material
misstatement or material omission . We have outstanding indebtedness and our ability to incur additional indebtedness under
our credit facility is subject to and potentially restricted by customary requirements and borrowing base formulas. As of
December 31, 2023-2024 , Landsea Homes had approximately $ $65-749 . 0 million outstanding under its credit facility and-, the
8. 875 % Senior Notes (as defined below), bethrand the 11. 0 % Senior Notes (as defined below) all of which are unsecured
indebtedness, with approximately $ 262-184 . 6-5 million of additional borrowing capacity, subject to customary borrowing base
requirements. Our indebtedness could have detrimental consequences, including the following: ¢ our ability to obtain additional
financing as needed for working capital, land acquisition costs, building costs, other capital expenditures, or general corporate
purposes, or to refinance existing indebtedness before its scheduled maturity, may be limited; * we will need to use a portion of
cash flow from operations to pay interest and principal on our indebtedness, which will reduce the funds available for other
purposes; ¢ if we are unable to comply with the terms of the agreements governing our indebtedness, the holders of that
indebtedness could accelerate that indebtedness and exercise other rights and remedies against us; and ° the terms of any
refinancing may not be as favorable as the debt being refinanced, if at all. We cannot be certain that cash flow from operations
will be sufficient to allow us to pay principal and interest on our debt, support operations and meet other obligations. If we do
not have the resources to meet our obligations, we may be required to refinance all or part of our outstanding debt, sell assets
or borrow more money. We may not be able to do so on acceptable terms, in a timely manner, or at all. If we are unable
to reﬁnance our debt on acceptable terms, we may be forced to dlspose of our assets on [andsea Homes C o1p | %92—3—2024

d-tspesee-ﬁetrr—assefs—eﬁ-dlsad\ antageous lCIms polumdllv 1uultm<y in lossus Det aults undm our debt aglumcnls LOLlld have a
material adverse effect on our business, prospects, liquidity, financial condition or results of operations. A default under any of
the agreements governing our indebtedness may allow our creditors to accelerate the related debt and may result in the
acceleration of any other debt to which a cross- acceleration or cross- default provision applies. In addition, an event of default
under the credit agreement governing our credit facility would permit the lenders thereunder to terminate all commitments to



extend further credit under the applicable facility. Furthermore, if we elect to enter into any collateralized indebtedness
agreements in the future and are unable to repay the amounts due and payable, those lenders could proceed against the collateral
granted to them to secure that indebtedness subject to the terms of any such agreement. In the event our lenders or the holders of
our notes accelerate the repayment of our borrowings, we cannot assure that we would have sufficient assets to repay such
indebtedness. As a result of these restrictions, we may be: ¢ limited in how we conduct our business; * unable to raise additional
debt or equity financing to operate during general economic or business downturns; or ¢ unable to compete effectively or to take
advantage of new business opportunities. These restrictions may affect our ability to grow or continue our existing operations.
The agreements governing our debt impose operating and financial restrictions, which may prevent us from capitalizing on
business opportunities and taking some corporate actions. The agreements governing our debt impose operating and financial
restrictions. These restrictions limit our ability, among other things, to: ¢ incur or guarantee additional indebtedness or issue
certain equity interests; ¢ pay dividends or distributions, repurchase equity or prepay subordinated debt; « make certain
investments; * incur liens; ¢ create certain restrictions on the ability of restricted subsidiaries to transfer assets; ¢ enter into
transactions with affiliates;  create unrestricted subsidiaries; and * consolidate, merge or sell all or substantially all of our assets.
As a result of these restrictions, our ability to obtain additional financing as needed for working capital, land acquisition costs,
building costs, other capital expenditures, or general corporate purposes, or to refinance existing indebtedness before its
scheduled maturity, may be limited. In addition, our credit facility currently contains certain financial covenants with which we
must test compliance periodically. Failure to have sufficient borrowing base availability in the future or to comply be-is
eomptianee-with our financial covenants under our credit facility could have a material adverse effect on our operations and
financial condition. In addition, we may in the future enter into other agreements refinancing or otherwise governing
indebtedness which impose yet additional restrictions and covenants, including covenants limiting our ability to incur additional
debt, make certain investments, reduce liquidity below certain levels, make distributions to stockholders and otherwise affect our
operating policies. These restrictions may adversely affect our ability to finance future operations or capital needs or to pursue
available business opportunities. A breach of any of these covenants could result in a default in respect of the related
indebtedness. If a default occurs, the relevant lenders could elect to declare the indebtedness, together with accrued interest and
other fees, to be immediately due and payable and proceed against any collateral securing that indebtedness. We may be unable
to obtain suitable performance, payment and completion surety bonds and letters of credit, which could limit our future
growth or impair our results of operations. We provide bonds in the ordinary course of business to governmental
authorities and others to ensure the completion of our projects or in support of obligations to build community
improvements such as roads, sewers, water systems and other utilities, and to support similar development activities by
certain of our ]omt ventures. As a result of the deterloratlon in market conditions during the Landsea Homes Corp. | 2623

became increasingly reluctant to issue new bonds and some providers were requesting Cledlt enhancements (such as cash
deposits or letters of credit) in order to maintain existing bonds or to issue new bonds, which trends may continue. We may also
be required to provide performance bonds or letters of credit to secure our performance under various escrow agreements,
financial guarantees and other arrangements. If we are unable to obtain performance bonds or letters of credit when required or
the cost or operational restrictions or conditions imposed by issuers to obtain them increases significantly, we may not be able to
develop or may be significantly delayed in developing a community or communities or may incur significant additional
expenses, and, as a result, our business, prospects, liquidity, financial condition or results of operation could be materially and
adversely affected. Our quarterly operating results generally fluctuate by season. We typically achieve our highest new
home sales orders in the spring and summer, although new homes sales order activity is also highly dependent on the
number of active selling communities and the timing of new community openings. Because it typically takes us four to
eight months to construct a new home, we deliver a greater number of homes in the second half of the calendar year as
sales orders convert to home deliveries. As a result, our revenues from homebuilding operations are typically higher in
the second half of the year, particularly in the fourth quarter, and we generally experience higher capital demands in the
first half of the year when we incur construction costs. If, due to construction delays or other causes, including delays or
other effects of extreme weather events, we cannot close our expected number of homes in the second half of the year, our
financial condition and full year results of operations may be adversely affected. Landsea Green currently holds,
indirectly, approximately 16. 9 % of our common stock, and we are party to an amended and restated stockholder’ s
agreement with Landsea Holdings Corporation, a wholly owned, indirect subsidiary of Landsea Green. As a result,
Landsea Green may be able to influence matters requiring approval by our stockholders or our board of directors,
including the election of directors, the selection of senior management, disposals of assets or business, amendments to our
certificate of incorporation and bylaws, and the size and timing of annual budgets, increases or decreases in stock capital
and issuances of new securities. Landsea Green may have interests that are different from, and potentially adverse to,
our other stockholders and may vote in a way with which our other stockholders disagree. In addition, certain of our
directors are currently affiliated with Landsea Green, and, as a result, may have real or apparent conflicts of interest on
matters affecting both us and Landsea Green, which in some cases may have interests adverse to ours. Landsea Green’ s
ownership could also negatively affect our ability to obtain financing required for opportunistic investments or to offset
periods of net losses or financial distress, or have the effect of delaying a change in control or otherwise discouraging a
potential acquirer from attempting to obtain control of us, which could prevent us from taking advantage of business



opportunities, decrease our ability to avoid defaults under our obligations or cause the market price of our common
stock to decline. A significant portion of our total outstanding shares may be sold into the market in the near future, which
could depress the market price of our common stock. Pursuant to the registration rights agreement, dated June 19, 2018, by and
between the Company and the Holders (as defined in the registration rights agreement), the Holders are entitled to registration
of shares representing more than 5 % of our outstanding common stock. Further, lock- up agreements Wthh prev10u§1y covered
the Stock C0n§1derat10n explred on January 7 2022 5

registration rights or the expiration of the lock up agleementq 1nclud1ng as part of the propoged transaction dlqcuﬂqed above, or
the perceptlon that iuch sales may oceur, 1nay deprese the market price of our common stock or pubhc warrants. We-previoushy

F orm 10- K | 32 We area‘ imaller reportlng company and asa reqult of the reduced dlqclmure and governance requnementq
applicable to smaller reporting companies, our common stock may be less attractive to investors. We are a “ smaller reporting
company ” because we had public float of less than $ 250 million on the applicable measurement date. As a smaller reporting
company, we are subject to reduced disclosure obligations in our periodic reports and proxy statements. We cannot predict
whether investors will find our common stock less attractive as a result of our taking advantage of these exemptions. If some
investors find our common stock less attractive as a result of our choices, there may be a less active trading market for our
common stock and our stock price may be more volatile. We 19§ued warrants to purcha%e 15, 525, 000 shares of Common Stock
as part of our Initial Pubhc Offerlng (“IPO ”) ; ; ; ; ;

are exercmable for one- tenth of one ihare at an exercise price 0f$ 1. 15 per one- tenth ihare ($ 11. 50 per whole share) pur%uant
to the Warrant Amendment. The shares of Common Stock issued upon exercise of our warrants will result in dilution to the then
existing holders of Common Stock and increase the number of shares eligible for resale in the public market. Sales of substantial
numbers of such shares in the public market could adversely affect the market price of our Common Stock or such public
warrants. Our warrants may not be in the money at times, they may expire worthless and the terms of the warrants may be
amended in a manner that may be adverse to holders of our warrants with the approval by the holders of at least 65 % of the then
outstanding public warrants. As a result, the exercise price of the warrants could be increased, the warrants could be converted
into cash or stock (at a ratio different than initially provided), the exercise period could be shortened and the number of shares of
our Common Stock purchasable upon exercise of a warrant could be decreased, all without a warrant holder’ s approval. The
public warrants may not be in the money at times, and they may expire worthless. Our warrants were issued in registered form
under the warrant agreement between Continental Stock Transfer & Trust Company and us (the “ Warrant Agreement ). The
Warrant Agreement provides that the terms of the warrants may be amended without the consent of any holder to cure any
ambiguity or correct any defective provision, but requires the approval by the holders of at least 65 % of the then outstanding
public warrants to make any change that adversely affects the interests of the registered holders of public warrants. Accordingly,
we may amend the terms of the public warrants in a manner adverse to a holder if holders of at least 65 % of the then
outstanding public warrants approve of such amendment. Although our ability to amend the terms of the public warrants with
the consent of at least 65 % of the then outstanding public warrants is unlimited, examples of such amendments could be
amendments to, among other things, increase the exercise price of the warrants, convert the warrants into cash or stock (at a
ratio different than initially provided), shorten the exercise period or decrease the number of shares of our Common Stock
purchasable upon exercise of a warrant. We may redeem unexpired warrants prior to their exercise at a time that is



disadvantageous to a warrant holder, thereby making the warrants worthless. We have the ability to redeem outstanding
warrants at any time and prior to their expiration, at a price of $ 0. 01 per warrant, provided that the last reported sales price of
our Common Stock equals or exceeds $ 18. 00 per share (as adjusted for stock splits, stock dividends, reorganizations,
recapitalizations and the like) for any 20 trading days within a 30 trading- day period ending on the third trading day prior to the
date we send the notice of redemption to the warrant holders. If and when the warrants become redeemable by us, we may
exercise our redemption right even if we are unable to register or qualify the underlying securities for sale under all applicable
state securities laws. Redemption of the outstanding warrants could force warrant holders to: (1) exercise their warrants and pay
the exercise price therefor at a time when it may be disadvantageous to do so (2) sell their warrants at the then- current market
price when they might otherwise wish to hold their warrants; or (3) accept the nominal redemption price which, at the time the
outstanding warrants are called for redemption, is likely to be substantially less than the market value of the warrants. Fandsea
Hemes—@efp—|—292—3—Feﬁﬂ—l—G——I€|—3—3—Nasdaq may delist our securities from trading on its exchange, which could limit investors’
ability to make transactions in our securities and subject us to additional trading restrictions. Our Common Stock and public
warrants are listed on Nasdaq. There is no guarantee that these securities will remain listed on Nasdaq. There can be no
assurance that these securities will continue to be listed on Nasdaq in the future. In order to continue listing our securities on
Nasdaq, we must maintain certain financial, distribution and share price levels. In general, we must maintain a minimum
number of holders of our securities. Landsea Homes Corp. | 2024 Form 10- K | 33 [f Nasdaq delists any of our securities from
trading on its exchange and we are not able to list our securities on another national securities exchange, we expect our securities
could be quoted on an over- the- counter market. If this were to occur, we could face significant material adverse consequences,
including: « a limited availability of market quotations for our securities; * reduced liquidity for our securities;  a determination
that the Common Stock is a *“ penny stock ” which will require brokers trading in our Common Stock to adhere to more stringent
rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities; * a limited
amount of news and analyst coverage; and * a decreased ability to issue additional securities or obtain additional financing in the
future. If our securities are not listed on, or become delisted from, Nasdaq for any reason, and are quoted on the OTC Bulletin
Board or OTC Pink, an inter- dealer automated quotation system for equity securities that is not a national securities exchange,
the liquidity and price of our securities may be more limited than if we were quoted or listed on Nasdaq or another national
securities exchange. Nasdaq listing requirements require us to have 400 round lot holders with respect to the warrants. In the
event we do not have an adequate number of round lot holders to maintain the listing of the warrants, the warrants will be
delisted from Nasdaq. You may be unable to sell your securities unless a market can be sustained. The National Securities
Markets Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain
securities, which are referred to as “ covered securities. ” Because the Common Stock and public warrants are listed on Nasdaq,
they will be covered securities. However, if we are no longer listed on Nasdaq, our securities would not be covered securities,
and we would be subject to regulation in each state in which we offer our securities. Anti- takeover provisions contained in our
Second Amended and Restated Certificate of Incorporation and Second Amended and Restated Bylaws, as well as provisions of
Delaware law, could impair a takeover attempt, which could limit the price investors might be willing to pay in the future for
our common stock. Our Second Amended and Restated Certificate of Incorporation contains provisions that may discourage
unsolicited takeover proposals that stockholders may consider to be in their best interests. We are also subject to anti- takeover
provisions under Delaware law, which could delay or prevent a change of control. Together, these provisions may make more
difficult the removal of management and may discourage transactions that otherwise could involve payment of a premium over
prevailing market prices for our securities. These provisions include: « a prohibition on stockholder action by written consent
once the company is no longer controlled, which forces stockholder action to be taken at an annual or special meeting of our
stockholders; ¢ a vote of 25 % required for stockholders to call a special meeting; * a ““ synthetic ” anti- takeover provision in lieu
of the statutory protections of Section 203 of the Delaware General Corporation Law; * a vote of 80 % required to approve a
merger as long as the majority stockholder owns at least 20 % of our stock; * a vote of 70 % required to approve certain
amendments to the Second Amended and Restated Certificate of Incorporation and the Second Amended and Restated Bylaws; ¢
a provision allowing the directors to fill any vacancies on the Beard-board of directors , including vacancies that result from an
increase in the number of directors, subject to the rights of the holders of any outstanding series of preferred stock to elect
directors under specified circumstances; and ¢ the designation of Delaware as the exclusive forum for certain disputes. andsea
ur Second Amended and Restated Certificate of Incorporation provides that the Court of
Chancery of the State of Delaware is the sole and exclusive forum for certain stockholder litigation matters, which could limit
our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or
stockholders. Our Second Amended and Restated Certificate of Incorporation provides that, unless we select or consent in
writing to the selection of an alternative forum, the sole and exclusive forum, to the fullest extent permitted by law, and subject
to applicable jurisdictional requirements, shall be the Court of Chancery of the State of Delaware (or, if the Court of Chancery
does not have or declines to accept jurisdiction, another state court or a federal court located within the State of Delaware) for
any complaint asserting Landsea Homes Corp. | 2024 Form 10- K | 34 claims, including any derivative action or proceeding
brought on our behalf, based upon a violation of a duty by a current or former director, officer, employee or stockholder in such
capacity, any action as to which the DGCL confers jurisdiction upon the Court of Chancery, or any other action asserting a
claim that is governed by the internal affairs doctrine as interpreted by Delaware state courts. In addition, our Second Amended
and Restated Certificate of Incorporation provides that the sole and exclusive forum for any complaint asserting a cause of
action arising under the Securities Act, to the fullest extent permitted by law, shall be the federal district courts of the United
States, but the forum selection provision will not apply to claims brought to enforce a duty or liability created by the Exchange
Act. Any person or entity purchasing or otherwise acquiring or holding any interest in our stock shall be deemed to have notice
of and consented to the forum provision in our Second Amended and Restated Certificate of Incorporation. This choice of forum



provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or any
of our directors, officers, other employees or stockholders, which may discourage lawsuits with respect to such claims.
Alternatively, if a court were to find the choice of forum provision contained in our Second Amended and Restated Certificate of
Incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated with resolving such
action in other jurisdictions, which could harm our business, operating results and financial condition. For example, under the
Securities Act, federal courts have concurrent jurisdiction over all suits brought to enforce any duty or liability created by the
Securities Act, and investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder.
Accordingly, there is uncertainty as to whether a court would enforce such a forum selection provision as written in connection
with claims arising under the Securities Act. We currently intend to retain our future earnings to finance the development and
expansion of our business and, therefore, do not intend to pay cash dividends on our common stock for the foreseeable future.
Any future determination to pay dividends will be at the discretion of our board of directors and will depend on our financial
condition, results of operations, capital requirements, restrictions contained in any financing instruments, applicable legal
requirements and such other factors as our board of directors deems relevant. Accordingly, stockholders may need to sell their
shares of our common stock to realize a return on investment and may not be able to sell shares at or above the price paid for
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