Amendment #4 Page 95 of 868

Tohle of Coptents

comimon stock on a combined bass. As a result, we wil be considered a “confrofed company” for the purposes of the NASDAQ Global Select Market listing
requirements. As & “controlled company,” we will be permitted to opt cut of the NASDAL Global Select Market listing requirements. that would require (i) 8 majonty of the
members of our board of directors o be independent, (i) that we establish a compensation commitiee and a nominating and govermance committee, each comprised
entirely of independent directors. or (i) an annual performance evaluation of the normmating and governance and compensation committees. We intend to rely on
axcaptions with respect to having a majority of indepe ndent directors, establishing a compensation commettes or nomenating committes and annual performance
maluations of such commitiees

The NAS DAC Giobal Select Market ksting requirements are intended to ensure thet drectos who meet the mdependence standard are free of any conficting mierest that
could influence their actions as directors. As further descnbed above in "—Rieks related to owr relationehép with our Sponsor,” it is possible that the interests of our

Sponsar may in some croumslances conflict with our interests and the interests of holders of our Class A common stock. Should our Sponsor's interests differ from those:
of other stockholders, the other stockioldens may not have the same profections affonded to stockholdens of companies that are sulbject to 8l of the corporate govemance
rules for listed companies. Our siaius &8 a confrolled company could make cur Class A commen stock less attractive to ecme investors or othenwise hamm ow stock price.

Provisions of our charfer documents or Delaware law could delay or prevent an acquisition of us, even if the acquisition wowld be beneficial fo holders of our
Class A comimon slock, ahd could make it feore difficull for you fo change managerment,

Provisions of our amended and restated certificate of incorporation and bylaws may discourage, delay or prevent a merger, acquisition or other change n conftrol that
halders of our Class A commaon stock may consider favorable, including lransactions in which such stockholders might othersise ecetee 8 premium for their shares. This
I% because these provisions rmay prevent of frusirale aftempls by stockholders 0 replace of remove Mermbers of our management. Thess provisions include

+ & prohibition on stockhokder action through wiithen consent once ur Sponsor ceases 10 hold a magonity of the cormbined voling powes ol aur common stock,
+ @ requirgment Lhat special meetings of stockholders be calied upon a resohution approved by a majority of our dreclors then in office,

+  the nght of our Sponsor s the holder of our Class B common stock, (o appoint up 1o hwo addiional deectors o our board of directors.

+  advance nolce requirements for stockholder proposals and nominalions, and

+  the authorily of the board of direclons 1o issue prefened stock with such lenms 23 the board of drectors may determing

Section 203 of the Delawane General Corporation Law, of the "DGCL " prohibits & p\ﬂﬂf hatld Delinwane corporation from cwing in & business combination with an
irterested stockhokder, generally @ person thist logether with its afTikales owns of within he last thiee years has owned 15% of voling stock, for @ penod of three years
aMer the cate of the trarsaction in which he person became an inlerested stockholder, unless the business combinalion is approved in @ prescribed manner. AS a resull
of these provasions in our charter documents Follswing the completion of the Drgarizational Transactions and Delawane law, the price inveslon miy be wiling o pay in
I Tugure for shares of our Clags A common slock may b limited, See “Description of cagtal stock—Aantitakeover effects of Delawang law and ouwr cerificale of
incarpration and bylaws ©
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