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These provisions provide for, among other things:

* adual class common stock strocture, which currently provides the holders of Class B common stock with the ability to control the
outcome of matters requiring stockholder approval, so long as they continue to benehicially own a sufficient number of shares of Class
B common stock, even if they own significantly less than 50% of the shares of our outstanding common stock;

+ g classified Board with stagpered three-vear terms;
*  the ability of our Board to issue one or more senies of preferred stock,

* advance notice for pominations of directors by stockholders and for stockholders to include matters io be considered at our annual
mectings;

«  gertain limitations on convening special stockholder meetings:

*  the removal of directors only for cause and only upon the affirmative vote of the holders of at least 66 2/3% in voling power of all the
then-oulstanding shares of stock of the Company entitled to vole thereon, voting logether as a single class, once no shares of our Class
B common stock remain outstanding; and

+  that certamn provisions may be amended only by the affimative vote of at least 66 2/3% in voting power of all the then-outstanding
shares of stock of the Company entitled to vote thereon, voling together as a single class, once no shares of our Class B common stock
remain outstanding,

These anti-takeover provisions could make it more difficult for a third panty to acquire us, even if the third party s offer may be
considered benelicial by many of our stockholders. As a result, our stockholders may be limited in their ability to obtaimn a premium for their shares
See “Description of Capital Stock.”

Char amended and restated certificate of incorporation will provide, subject to limited exceptions, that the Court of Chancery of the State of
Delaware will be the sole and exclusive forum for certain stockholder ltigation matters, which could Bmit our stockholders’ ability to obtain a
Savorable judicial forum for disputes with us or our directors, officers, employees or stockholders,

Our amended and restated certificate of incorporation will provide, subject to limited exceptions, that unless we consent to the selection
of an alternative forum. the Court of Chancery of the State of Delaware shall, to the fullest extent permitted by law, be the sole and exclusive forum
for any (1) dervative action or proceeding brought on behall of our Company, (1) action asserting a ¢laim of breach of a fiduciary duty owed by
any director, officer, or other emplovee or stockholder of our Company to the Company or the Company s stockholders, creditors or other
constituents, (1i1) action asserting a claim against the Company or any director or officer of the Company arising pursuant to any provision of the
Delaware General Corporation Law (the “DGCL™) or our amended and restated cemificate of incorporation or our amended and restated by laws or
as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, or (1v) action asserting a claim against the Company
or any director or officer of the Company governed by the internal affairs doctiine.

Any person or entity purchasing or otherwise acquinng any interest in shares of our capital stock shall be deemed 1o have notice of and
consented to the forum provisions in our amended and restated certificate of incorporation. This choiee of forum provision mav limit a
stockholder’s ability 1o 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 amended and restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs
assogciated with resolving such action in other jurisdictions, which could harm our business, operating results and financial condition,
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