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Tohle of Coptents

wiitben consent” and “—Meetings and elections of directore—Vvacancses” may be amended only by the affemative wote of holders of at least two-thirds of the comibined
vating power of outstanding shares of our capial stiock enfiied to vote in the election of directors, voting together a5 a sngle class.

mancimant of byia & Ouwr board of directans will have the power o make, aller, amend, change o repeal our bylaws or adopl new bytaws by the affimatve vole of 8
rmajority of the fotal number of directors then in office

Notice provisions relating fo stockholder proposals and nominees

Cur amended and restated bylaws will also impose some procedural requirements on stockholders who wish to make nominations in the election of directors or propose
any other business o be brought before an annual or special meetng of stockholders.

Specifically, 2 stockholder may (i) bring a proposal before an annusl meeting of ockholders, (il) norminate & candidate for election 1o ow board of drectors at an annual
meeting of slockholders, or (i) nomirate a candidate for elechon o our board of directors al a special meeting of stockholders that has been called for the purpose of
shecting directors, only f such stockholder deltvers Gmely nofice to our corparale secretany. The nobice must Be inwriting and must include cerain infarrmation and comply
with the delivery reguirements as set forth in the bylaws.

To be timely, 8 etockholder's notice must be recerved at our prncipal executive offices;

* inihe case of a nomination o other business in conmecton with an annual meeting of stockholders, not later than the close of business on the 90th day nor earller
than the close of business on the 120th day prior to the first anniversary of the previous year's annual meeting of stockholders; provided, however, that if the date of
the annual meeting is advanced mare than 30 days before or delayed more than 70 days after the first anniversary of the preceding years armual meeting, notice by
the stockhaolder must be delvered not earlier than the cloes of business on the 120th day prior to such annual mesating and nof later than the close of busness on the
later of the S0th day prior to such annual meeting or the 10th day following the day on which public announcement of the date of such meeting s first made by us, or

+ i the case of a nomination @ connection with a specal mesting of stockhalders, nat earier than the 120th day prior to $uch special meebing and not later than the:
close of business on the later of the 90th day before such special meeting or the 10th day following the day on which public anncuncement of the date of such meeting
s firet made by us

With respect to special meetings of stockholders, our amended and restated bylaws will provide that only such business shall be conducted as shall have been stabed in
fhe notice aof the meeting

Delaware anlitakeower law

W have opted out of Section 203 of the DGCL. However, our amendead and restated cerdificate of moorporation will provide that in the event owr Sponsor and its affiliates
cease to baneficially own at least 5% of the total voting power of all the then outstanding shares of our capital slock, we will auomatically become sulbject to Section 203
of the DIGCL. Section 203 provides that. subject to certain exceplions specified in the law, a Delaware conporation shall not engage in certain “business combinations™
with any “mieresbed stockholder for a three-year penod following the time that the stockiholder became an inferested stockhodder unless:

+  prior bo swch time, our board of dwectors approved either the business comibinabon or the transaction that resulfed in the stockholder becoming an interested
gtockhodkder;
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