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Tohle of Coptents

«  upon consummation of the transaction that resulted in the stockholder becoming an interested stockhoider, the interested sfockholder owned &t least 85% of the voling
stock oulstanding althe time the fransaction cormmenced, excluding cerain shares, o

+ ol of subsequent to that time, the business comiination is approved by our board of directors and by the affirmative vobe of halders of at least 68 2% of the
outstanding voting stock that ie not cwned by the mterested stockholder.

Generally, 8 "business combinabon” incldes a menger, asset or slock sale or other fransacton resulting In & lnancial beneld o the interested siockholder, Subject 1o
certain exceptions, an “interested stockholder (s 8 person who, together with thet person's affiliates and associates, owns, of within the previous thiee years ded own,
15% oF more of our voling slock

Lincher certain cingurmstances, Seclion 203 makes § more dificult for a person who would be an “interesbed stockholdes™ to effect vanious Dusiness combinatons wilh a
corporation for a theee-year period. The provisions of Section 303 may encourage companies interested in aoqurnng us 1o nepoliate in advance with our Doard of dreciors
because the stockhalder approval requirement would be avoided IT our Doard of direcion approves einer the Dusiness combination of the transaction that resulls in the
stockholder becoming an interested stockholder. These provisions also may make & more dfficult to accomplish transactions that stockholders may ciherwise deem to be
in their best interests

Removal of directors

Our amended and restated certificate of incorporabon will provide that, i any direcior (other than a Sponsor Designated Dwector) who, Bt the teme of his or ner most recent
election or appointment to 8 term on cwr board of direciors was an employee of our compary of our Sponsor or any of our or its subsidianes, ceases 1o be employed by
uUs of our Sponsor of any of our of ks subsicianes duing such term as director, such director shall no longer be quaified to be 8 director and shall immedialely cesse 1o
b & director without sy further action unless ofhernse determined Dy o boand of directons. In adainan, our amended and restated certficate of ncorparation will
provade, in Becondance with the DGECL and subject to our Sponsor's drector designateen nghts and any special woting righls of any senies of preferred stock thal we may
issue in the future, thet stockholders may remove directors, with or without cause by a majonty vote

Amendments

Ay amendments 1o our amended and restated centificate of ncorporation, subyect to the rights of holders of cur prelerred stock, regarding the provisions therneof
summarized under *—Corporate opportunity” or “—Antitakeover efiects of Delaware law and our certificate of incorporaton and Dylaws” wil require the affrmative vote of
at least 65 314% of the voting power of all shares of cur common stock then outstanding.
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