SUMMARY OF RIGHTS TO PURCHASE PREFERRED STOCK
On May 20, 2020, the Board of Directors of P10 Holdings, Inc. declared a dividend of
one preferred share purchase right for each outstanding share of P10 Holdings, Inc.’s common
stock, par value $0.001 per share. The dividend is payable on June 1, 2020 to our stockholders of
record on that date. The terms of the rights are set forth in a rights agreement, dated as of May
20, 2020, by and between P10 Holdings, Inc. and American Stock Transfer & Trust Company,
LLC, as rights agent.
The rights agreement is intended to protect stockholder value by attempting to protect
against a possible limitation on our ability to use our net operating loss carryforwards and other
tax attributes to reduce potential future federal income tax obligations. Under the Internal
Revenue Code and rules promulgated by the Internal Revenue Service, we may “carry forward”
tax losses and credits in certain circumstances to offset any current and future earnings and thus
reduce our federal income tax liability, subject to certain requirements and restrictions. To the
extent that our tax attributes do not otherwise become limited, we believe that we will be able to
carry forward a significant amount of losses and credits, and therefore these tax attributes could
be a substantial asset to us. However, if we experience an “ownership change,” as defined in
Section 382 of the Internal Revenue Code, our ability to use these tax attributes will be
substantially limited, and the timing of the usage of the tax attributes could be substantially
delayed, which could significantly impair the value of that asset.
In general terms, the rights agreement imposes a significant penalty upon any person or
group that acquires beneficial ownership of 4.99% or more of our outstanding common stock
without the prior approval of our Board of Directors. A person or group that acquires a
percentage of our common stock in excess of that threshold is called an “acquiring person.” Any
rights held by an acquiring person are null and void and may not be exercised.
This summary of rights provides a general description of the rights agreement. Because it
is only a summary, this description should be read together with the entire rights agreement,
which we incorporate in this summary by reference. Upon written request, we will provide a
copy of the rights agreement free of charge to any stockholder.
The Rights. Our Board of Directors authorized the issuance of one right per each
outstanding share of our common stock on June 1, 2020. If the rights become exercisable, each
right would allow its holder to purchase from us one one-thousandth of a share of our Series D
Junior Participating Preferred Stock for a purchase price of $5.00.
Each fractional share of preferred stock would give the stockholder approximately the same
dividend, voting and liquidation rights as does one share of our common stock. Prior to exercise,
however, a right does not give its holder any dividend, voting or liquidation rights.
Exercisability. The rights will not be exercisable until the earlier of:


10 days after a public announcement by P10 Holdings, Inc. that a person or group
has become an acquiring person; and



10 business days (or a later date determined by our Board of Directors) after a
person or group begins a tender or an exchange offer that, if completed, would
result in that person or group becoming an acquiring person.

We refer to the date that the rights become exercisable as the “distribution date.” Until the
distribution date, our common stock certificates will also evidence the rights and will contain a
notation to that effect. Any transfer of shares of common stock prior to the distribution date will
constitute a transfer of the associated rights. After the distribution date, the rights will separate
from the common stock and be evidenced by right certificates, which we will mail to all holders
of rights that have not become null and void.
After the distribution date, if a person or group already is or becomes an acquiring
person, all holders of rights, except the acquiring person, may exercise their rights upon payment
of the purchase price to purchase shares of our common stock (or other securities or assets as
determined by the Board of Directors) with a market value of two times the purchase price. We
refer to this as a “flip-in event.”
After the distribution date, if a flip-in event has already occurred and P10 Holdings, Inc.
is acquired in a merger or similar transaction, all holders of rights, except the acquiring person,
may exercise their rights upon payment of the purchase price, to purchase shares of the acquiring
or other appropriate entity with a market value of two times the purchase price of the rights. We
refer to this as a “flip-over event.”
Rights may be exercised to purchase our preferred shares only after the distribution date
occurs and prior to the occurrence of a flip-in event as described above. A distribution date
resulting from the commencement of a tender offer or an exchange offer as described in the
second bullet point above could precede the occurrence of a flip-in event, in which case the
rights could be exercised to purchase our preferred shares. A distribution date resulting from any
occurrence described in the first bullet point above would necessarily follow the occurrence of a
flip-in event, in which case the rights could be exercised to purchase shares of common stock (or
other securities or assets) as described above.
Exempted Persons and Exempted Transactions. Our Board of Directors recognizes
that there may be instances when an acquisition of our common stock that would cause a
stockholder to become an acquiring person may not jeopardize the availability of any tax
attributes to P10 Holdings, Inc. Accordingly, the rights agreement grants discretion to the Board
of Directors to designate a person as an “Exempt Person” or to designate a transaction involving
our common stock as an “Exempt Transaction.” An “Exempt Person” cannot become an
acquiring person under the rights agreement. Our Board of Directors can revoke an “Exempt
Person” designation if it subsequently makes a contrary determination regarding whether a
person jeopardizes the availability of tax attributes to P10 Holdings, Inc.
Expiration. The rights will expire on the earliest of (i) May 20, 2023, which is the third
anniversary of the date on which our Board of Directors authorized and declared a dividend of
the rights, or such earlier date as of which our Board of Directors determines that the rights
agreement is no longer necessary for the preservation of our tax assets, (ii) the time at which the
rights are redeemed, (iii) the time at which the rights are exchanged, (iv) the effective time of the

repeal of Section 382 of the Code or any successor statute if the Board of Directors determines
that the rights agreement is no longer necessary for the preservation of our tax assets, (v) the first
day of a taxable year of the Company to which the Board of Directors determines that no NOLs
or other tax assets may be carried forward, and (vi) the day following the certification of the
voting results of P10 Holdings, Inc.’s 2021 annual meeting of stockholders, if stockholder
approval of the rights agreement has not been obtained prior to that date.
Redemption. Our Board may redeem all (but not less than all) of the rights for a
redemption price of $0.001 per right at any time before a person or group has become an
acquiring person. Once the rights are redeemed, the right to exercise the rights will terminate,
and the only right of the holders of such rights will be to receive the redemption price. The
redemption price will be adjusted if we declare a stock split or issue a stock dividend on our
common stock.
Exchange. At any time after a person or group has become an acquiring person, but
before an acquiring person owns 50% or more of our outstanding common stock, our Board of
Directors may exchange each right (other than rights that have become null and void) for two
shares of common stock or equivalent securities.
Anti-Dilution Provisions. Our Board may adjust the purchase price of the preferred
shares, the number of preferred shares issuable and the number of outstanding rights to prevent
dilution that may occur as a result of certain events, including, among others, a stock dividend, a
stock split or a reclassification of the preferred shares or our common stock. No adjustments to
the purchase price of less than one percent will be made.
Amendments. Before the time a person or group has become an acquiring person, our
Board of Directors may amend or supplement the rights agreement in any respect without the
consent of the holders of the rights, except that no amendment may decrease the redemption
price below $0.001 per right. At any time, our Board of Directors may amend or supplement the
rights agreement to cure an ambiguity, to alter time period provisions, to correct inconsistent
provisions or to make any additional changes to the rights agreement, but after a person or group
has become an acquiring person only to the extent that those changes do not impair or adversely
affect any rights holder and do not result in the rights again becoming redeemable. The
limitations on our Board of Director’s ability to amend the rights agreement does not affect our
Board of Director’s power or ability to take any other action that is consistent with its fiduciary
duties, including, without limitation, accelerating or extending the expiration date of the rights,
or making any amendment to the rights agreement that is permitted by the rights agreement or
adopting a new rights agreement with such terms as our Board determines in its sole discretion to
be appropriate.
***

