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� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
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Item 3.02.    Unregistered Sales of Equity Securities.

On December 1, 2023, Construction Partners, Inc. (the “Company”) entered into an Exchange Agreement, by and among the Company, SunTx Capital Partners II, L.P. (“SunTx
Partners II”), SunTx Capital Partners II Dutch Investors, L.P. (“SunTx Partners Dutch LP”), AMDG Associates Limited Partnership (“AMDG”) and CJCT Associates Limited
Partnership (“CJCT”), pursuant to which the Company participated in the following transactions (collectively, the “Exchanges”): (i) SunTx Partners II exchanged 132,682
shares of the Company’s Class A common stock, par value $0.001 per share (the “Class A common stock”), with the Company for 132,682 newly issued shares of Class B
common stock, par value $0.001 per share, of the Company (the “Class B common stock”); (ii) SunTx Partners Dutch LP exchanged 67,318 shares of Class A common stock
with the Company for 67,318 newly issued shares of Class B common stock; (iii) AMDG exchanged 100,000 shares of Class B common stock with the Company for 100,000
newly issued shares of Class A common stock; and (iv) CJCT exchanged 100,000 shares of Class B common stock with the Company for 100,000 newly issued shares of Class
A common stock. Following the completion of the Exchanges, the total number of shares of Class A common stock and total number of shares of Class B common stock
outstanding were the same as immediately prior to the Exchanges.

Each share of Class B common stock is convertible into one share of Class A common stock (i) at any time at the option of the holder and (ii) upon any transfer, except for
certain transfers described in the Company’s amended and restated certificate of incorporation. In addition, upon the election of the holders of a majority of the then-outstanding
shares of Class B common stock, all outstanding shares of Class B common stock will be converted into shares of Class A common stock. The holders of Class A common
stock and Class B common stock vote as a single class on all matters submitted to a vote of stockholders. The holders of Class A common stock are entitled to one vote per
share, and the holders of the Class B common stock are entitled to 10 votes per share. The shares of Class B common stock do not expire.

The shares of Class A common stock and Class B common stock issued in the Exchanges were issued to existing holders of the Company’s Class A common stock and Class B
common stock without commission or additional consideration in reliance on the exemption from registration provided by Section 3(a)(9) of the Securities Act of 1933, as
amended.



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
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Date: December 7, 2023 By: /s/ Gregory A. Hoffman
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