




and 15(d) of the Exchange Act in each year during which the offering made by this Registration Statement is
in effect prior to the filing with the Commission of the Registrant’s Annual Report on Form 10-K covering
such year shall not be Incorporated Documents or be incorporated by reference in this Registration Statement
or be a part hereof from and after the filing of such Annual Report on Form 10-K.

Any statement contained in this Registration Statement, in an amendment hereto or in an Incorporated
Document shall be deemed to be modified or supers��onnt de  and af� contained staistt on 



law, (iii) under section 174 of Title 8 of the DGCL, or (iv) for any transaction from which the director
derived an improper personal benefit. No such provision may eliminate or limit the liability of a director for
any act or omission occurring prior to the date when such provision became effective.

Article V, Section E of the Restated Certificate of Incorporation (the “Charter”) of the Registrant
provides as follows:

1. Limitation On Liability. To the fullest extent permitted by the DGCL as the same exists or may
hereafter be amended, a director of the Registrant will not be liable to the Registrant or any of its
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(d) Non-Exclusivity of Rights. The rights conferred on any person by this paragraph will not be
exclusive of any other rights which such person may have or hereafter acquire under any statute, provision of
the Charter, the bylaws of the Registrant, agreement, vote of stockholders or resolution of disinterested
directors or otherwise.

(e) Other Indemnification. The Registrant’s obligation, if any, to indemnify any person who was or is
serving at its request as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, enterprise or nonprofit entity will be reduced by any amount such person may collect as
indemnification from such other corporation, partnership, joint venture, trust, enterprise or nonprofit entity.

3. Amendment or Repeal. Any amendment, modification or repeal of the foregoing provisions of
Article V, Section Et㝐�V, Secship,co ny, ,co ny, iࠀ  Et㝐�   
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http://www.sec.gov/Archives/edgar/data/1355096/000110465918035505/a18-14183_1ex4d1.htm
http://www.sec.gov/Archives/edgar/data/1355096/000110465918035505/a18-14183_1ex4d2.htm
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conformity to original documents of all documents submitted to us as copies and the authenticity of the
originals of such copies. We have also assumed that: (i) all of the Shares will be issued for the consideration
permitted under the Plan as currently in effect, and none of such Shares will be issued for less than $0.01 per
share; (ii) all actions required to be taken under the Plan by the Board of Directors of the Company (or any
committee thereof) have been or will be taken by the Board of Directors of the Company (or any committee
thereof); and (iii) at the time of issuance of the Shares under the Plan, the Company shall continue to have
sufficient authorized and unissued shares of Series A Common Stock and Series B Common Stock reserved
for issuance thereunder.

Based upon and subject to the foregoing, we are of the opinion that:

1. The Shares are duly authorized for issuance.

2. If and when any Shares are issued in accordance with the requirements of the Plan, such
Shares will be validly issued, fully-paid and non-assessable.

This opinion is limited to the General Corporation Law of the State of Delaware. We express
no opinion with respect to the laws of any other jurisdiction.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In
so doing, we do not admit that we are in the category of persons whose consent is required under Section 7 of
the Securities Act or the rules and regulations of the Securities and Exchange Commission promulgated
thereunder.

Very truly yours,

/s/ Baker Botts Qa or  crrԀl�ᴅcr熇倀ie�,




