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Item 1.01 Entry into a Material Definitive Agreement.
 
On March 29, 2020, we entered into a Securities Purchase Agreement (the “Purchase Agreement”) with Durable Capital Master Fund LP (the “Investor”) to
sell to the Investor (i) 4,484,305 shares of our common stock, par value $0.001 per share (the “Common Stock”), at a price of $15.61 per share (the “Common
Shares”) and (ii) 40,000 shares of our Series A Convertible Preferred Stock, par value $0.001 per share (the “Preferred Stock”), at a price of $1,000 per share
(the "Issue Price"), for aggregate gross proceeds of approximately $110 million (the “Offering”). The Purchase Agreement includes customary representations,
warranties, and covenants. We expect to close the Offering, which is subject to customary closing conditions, on or about April 1, 2020 (the “Closing” and the
date of Closing, the "Closing Date").

Pursuant to the Purchase Agreement, we will enter into a registration rights agreement (the “Registration Rights Agreement”) with the Investor on the Closing
Date. Pursuant to the Registration Rights Agreement, we will be required to file a registration statement on Form S-3 (the “Registration Statement”) within 90
days of the Closing Date (the "Registration Deadline"). The Registration Statement will register the resale of the Common Shares, the shares of Common
Stock issuable upon conversion or redemption of the Preferred Stock, and the shares of Common Stock issuable as dividends on the Preferred Stock
(collectively, the “Registrable Securities”). If the Registration Statement is not effective by the Registration Deadline, then we will be required to pay each
holder of Registrable Securities an amount equal to 0.5% of the aggregate amount invested by the holder pursuant to the Purchase Agreement, for each full
month or pro rata for any portion of a month for which the Registration Statement is not effective, subject to a maximum of 5% of the holder's investment. The
Registration Rights Agreement will require us to maintain the Registration Statement's effectiveness until the earlier of the date that (i) the Registrable
Securities have been sold or (ii) the Registrable Securities may be sold without any restrictions pursuant to Rule 144 under the Securities Act of 1933 (the
“Securities Act”).

Terms of the Preferred Stock

Dividends

Dividends will accrue on the Issue Price at a rate of 5.5% per annum and are payable quarterly in arrears on the first day following the end of each calendar
quarter, with the first dividend payable on July 1, 2020 (the “Dividends”). Assuming we satisfy certain conditions, we will pay Dividends in shares of Common
Stock at a rate of the Dividends payable divided by $17.95 (any such shares, the "Dividend Shares"). If we do not satisfy such conditions, we will pay
Dividends in a cash amount equal to (i) the Dividend Shares otherwise issuable on the Dividends multiplied by (ii) the volume-weighted average closing price
of the Common Stock for the ten trading days preceding the date the Dividends are payable.

Conversion at Holder's Option

Holders may convert their Preferred Stock into Common Stock at any time at a rate per share of Preferred Stock equal to the Issue Price divided by $19.51
(the “Conversion Price”). A holder that converts will also receive any Dividend Shares resulting from accrued Dividends.

Automatic Conversion

If the closing price of the Common Stock exceeds $27.32 per share (i) for each day of the 30 consecutive trading days immediately preceding the third-year
anniversary of the Closing Date (the “Automatic Conversion Eligibility Date”) or (ii) following the Automatic Conversion Eligibility Date until 30 trading days prior
to November 30, 2024, for each day of any 30 consecutive trading days, then each outstanding share of Preferred Stock will automatically convert into a
number of shares of Common Stock at a rate per share of Preferred Stock equal to the Issue Price divided by the Conversion Price, assuming we satisfy
certain conditions (an "Automatic Conversion"). Upon an Automatic Conversion, a holder will also receive any Dividend Shares resulting from accrued
Dividends.
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Final Redemption

On November 30, 2024, we will be required to redeem any outstanding shares of Preferred Stock, and each holder may elect to receive cash, shares of
Common Stock, or a combination of cash and shares. If a holder elects to receive cash, we will pay, for each share of Preferred Stock, an amount equal to the
Issue Price plus any accrued Dividends. If a holder elects to receive shares, we will issue, for each share of Preferred Stock, a number of shares of Common
Stock at a rate of the Issue Price divided by the Conversion Price plus any Dividend Shares resulting from accrued Dividends.

Redemption at a Holder's Option

A holder of Preferred Stock has the right to require us to redeem up to all shares of Preferred Stock it holds following any of the events described below,
subject to certain exceptions:

• the Registration Statement ceases to be
effective;

• the Common Stock is suspended from trading or listing;
• we do not comply with the required procedures to issue shares of Common Stock upon the holder's valid conversion

request;
• we fail to reserve the number of shares of Common Stock issuable as Dividend Shares or upon conversion of the Preferred Stock;
• we fail to pay the holder any required amounts when due;
• institution or commencement of a bankruptcy proceeding against or by us; or
• our breach of the Purchase Agreement, the Registration Rights Agreement, or the certificate of designation governing the Preferred

Stock.

If a holder redeems, such holder may elect to receive cash or shares of Common Stock. If a holder elects to receive cash, we will pay, for each share of
Preferred Stock being redeemed, an amount equal to the sum of (i) the Issue Price, (ii) any accrued Dividends, and (iii) an amount equal to all scheduled
Dividend payments on the Preferred Stock for all remaining Dividend periods from the date the holder gives its notice of redemption (but excluding November
30, 2024) (such amount described in part (iii), the "Make Whole Share Value"). If a holder elects to receive shares, we will issue, for each share of Preferred
Stock, a number of shares of Common Stock at a rate equal to the Issue Price divided by the Conversion Price, plus any Dividend Shares resulting from
accrued Dividends, plus a number of shares of Common Stock equal to the Make Whole Share Value divided by $17.95.

Limitations on Conversion and Issuance of Common Stock to a Holder

A holder cannot convert its Preferred Stock into Common Stock, and we cannot issue any Common Stock (including Dividend Shares or Common Stock upon
an Automatic Conversion), if as a result of the conversion or issuance, the holder would beneficially own more than 9.9% of the Common Stock.

In the case of any Dividend Shares that cannot be issued due to this limitation, we will have the option of (i) paying the holder an amount in cash equal to the
number of such Dividend Shares multiplied by $17.95 or (ii) reserving such Dividend Shares and issuing them to the holder when the limitation does not apply.

In the event that we cannot effect an Automatic Conversion due to this limitation, Dividends will cease to accrue as of the date the Automatic Conversion
would have occurred.

Voting Rights

Holders of the Preferred Stock will not have voting rights except as required by law or described below. Approval by the holders of a majority of the
outstanding Preferred Stock is required if we take any of the following actions:
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• adversely alter or change the preferences, rights, interests, privileges, or powers of, or restrictions provided for the benefit of, the Preferred
Stock;

• change, other than by conversion, the authorized number of shares of the Preferred
Stock;

• create or authorize any new class or series of shares that has a preference over the Preferred Stock with respect to dividends or the distribution of
assets upon our liquidation;

• pay dividends or make other distribution on shares of any capital stock ranking junior to the Preferred Stock; or
• issue any shares of Preferred Stock other than pursuant to the Purchase Agreement.

Payment upon Change in Control Transaction

In the case of our change in control, a holder of the Preferred Stock will have the right to receive the same consideration as a holder of Common Stock would
receive in the change in control transaction. For this purpose, a holder's Preferred Stock will be deemed to have converted into a number of shares of
Common Stock at a rate per share of Preferred Stock equal to the Issue Price divided by $19.51. A holder will also be deemed to have received any Dividend
Shares resulting from accrued Dividends. Additionally, if the per share consideration received by a holder of the Common Stock in the transaction is less than
$27.32, a holder of Preferred Stock will also be deemed to have received an amount equal to (i) all scheduled Dividend payments on the Preferred Stock for
all remaining Dividend periods from the date of the transaction (but excluding November 30, 2024) divided by (ii) $17.95.

Liquidation Rights

Upon our liquidation, dissolution, or winding up, holders of the Preferred Stock will be entitled to receive cash out of our assets prior to holders of the Common
Stock.

Item 3.02 Unregistered Sales of Equity Securities.
 
The disclosure required by this Item 3.02 and included in Item 1.01 is incorporated into this Item 3.02 by reference.
 
We offered and will sell the Common Shares and the Preferred Stock in reliance on Section 4(a)(2) of the Securities Act. We had a preexisting relationship
with the Investor, and the Investor represented to us that it is an "accredited investor," as that term is defined in Rule 501(a) under the Securities Act.

The maximum number of shares of Common Stock issuable upon conversion of the Preferred Stock is 2,050,230 shares, subject to customary adjustments
contained in the certificate of designation governing the Preferred Stock.

Item 7.01 Regulation FD Disclosure.

On March 30, 2020, we issued a press release regarding the Offering. A copy of the press release is furnished as Exhibit 99.1 to this report.

Forward-Looking Statements

This report contains forward-looking statements within the meaning of federal securities laws, including the anticipated closing of the transactions
contemplated by the Purchase Agreement. We believe our expectations related to these forward-looking statements are reasonable, but actual results may
turn out to be materially different. Factors that could cause actual results to differ materially from the forward-looking statements include our failure to obtain
required approvals and consents from government authorities and regulators. For additional factors, please see the risks and uncertainties identified under the
heading "Risk Factors" in our Annual Report for the year ended December 31, 2019, which is
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available on our Investor Relations website at http://investors.redfin.com and on the SEC website at www.sec.gov. All forward-looking statements reflect our
beliefs and assumptions only as of the date of this report. We undertake no obligation to update forward-looking statements to reflect future events or
circumstances.
 
Item 9.01 Financial Statements and Exhibits.

 Exhibit Number  Description  

 99.1  Press release dated March 30, 2020  
 104  Cover page interactive data file, submitted using inline XBRL  
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

   Redfin Corporation  
   (Registrant)  
     

 Date: March 30, 2020  /s/ Chris Nielsen  

   
Chris Nielsen
Chief Financial Officer  



 

Durable Capital Partners LP to Invest $110 Million in Redfin Corporation
  

SEATTLE — March 30, 2020 — Redfin Corporation (NASDAQ: RDFN) today announced that it has reached an agreement to sell $110 million of capital stock
to Durable Capital Partners LP (“Durable”). The proposed sale consists of $70 million of common stock at $15.61 per share and $40 million of convertible
preferred stock. The convertible preferred stock has an annual dividend of 5.5 percent. The preferred stock has a conversion price of $19.51 per share, is
convertible at Durable’s option, and will convert automatically after three years if Redfin’s common stock closes above $27.32 for 30 consecutive trading days.
Unless previously converted, the preferred stock will redeem on November 30, 2024, in cash or shares of common stock, at Durable’s election. The closing of
the proposed sale is subject to customary closing conditions. Redfin’s Form 8-K filed with the Securities and Exchange Commission this morning contains
additional information regarding the terms of the convertible preferred stock and the proposed sale.

“Durable’s Henry Ellenbogen has been leading investments in Redfin since 2013, when we were a private company and the market was recovering from the
great financial crisis,” said Redfin CEO Glenn Kelman. “In chaotic times, he understands our long-term commitments to our culture and our technology, and
why those commitments position us to take share in a housing market that is being transformed by this pandemic to be more virtual, convenient and efficient.
We’re proud to be his partner.”

About Redfin
Redfin (www.redfin.com) is a technology-powered real estate brokerage, combining its own full-service agents with modern technology to redefine real estate
in the consumer's favor. Founded by software engineers, Redfin has the country's #1 brokerage website and offers a host of online tools to consumers,
including the Redfin Estimate, the automated home-value estimate with the industry's lowest published error rate for listed homes. Homebuyers and sellers
enjoy a full-service, technology-powered experience from Redfin real estate agents, while saving thousands in commissions. Redfin serves more than 90
major metro areas across the U.S. and Canada. The company has helped customers buy or sell homes worth more than $115 billion.

Forward-Looking Statements
This press release contains forward-looking statements within the meaning of federal securities laws, including the anticipated closing of the proposed sale of
capital stock described in this release. We believe our expectations related to these forward-looking statements are reasonable, but actual results may turn out
to be materially different. Factors that could cause actual results to differ materially from the forward-looking statements include our failure to obtain required
approvals and consents from government authorities and regulators. For additional factors, please see the risks and uncertainties identified under the heading
"Risk Factors" in our Annual Report for the year ended December 31, 2019, which is available on our Investor Relations website at http://investors.redfin.com
and on the SEC website at www.sec.gov. All forward-looking statements reflect our beliefs and assumptions only as of the date of this press release. We
undertake no obligation to update forward-looking statements to reflect future events or circumstances.
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