
 

  

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

 

OF 

 

AMCI ACQUISITION CORP. 

 

AMCI Acquisition Corp., a Delaware corporation (the “Corporation”), hereby certifies that this 

Second Amended and Restated Certificate of Incorporation has been duly adopted in accordance with 

Sections 242 and 245 of the General Corporation Law of the State of Delaware (the “DGCL”), and that: 

 A. The name of the Corporation was formerly: AMCI Acquisition Corp.  

B.  The original Certificate of Incorporation of the Corporation was filed with the Secretary 

of the State of Delaware on June 18, 2018; an Amended and Restated Certificate of Incorporation of the 

Corporation was filed on November 15, 2018; a Certificate of Amendment to such Amended and Restated 

Certificate of Incorporation of the Corporation was filed on May 19, 2019; and a further Certificate of 

Amendment to such Amended and Restated Certificate of Incorporation of the Corporation was filed on 

October 16, 2020 (as amended by such amendments, the “Amended and Restated Certificate”).  

 C. This Second Amended and Restated Certificate of Incorporation amends and restates the 

Amended and Restated Certificate.  

 D. The text of the Amended and Restated Certificate is hereby amended and restated in its 

entirety to read as follows: 

 

ARTICLE I -- NAME 

The name of the corporation is Advent Technologies Holdings, Inc. (the “Corporation”). The 

name of the corporate was formerly AMCI Acquisition Corp.  

 

ARTICLE II -- REGISTERED OFFICE AND AGENT 

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, 

in the City of Wilmington, County of New Castle, 19801.  The name of the Corporation’s registered agent 

at such address is The Corporation Trust Company. 

 

ARTICLE III -- PURPOSE 

The purpose of the Corporation is to engage in any lawful act or activity for which corporations 

may be organized under the DGCL. 

 

ARTICLE IV -- CAPITALIZATION 

 (a) Authorized Shares.  The total number of shares of stock which the Corporation shall have 

authority to issue is 111,000,000 shares, consisting of 110,000,000 shares of Common Stock, par value 

$0.0001 per share (“Common Stock”), and 1,000,000 shares of Preferred Stock, par value $0.0001 per 

share (“Preferred Stock”).  

 (b)  Preferred Stock.  Shares of Preferred Stock may be issued in one or more series, from 

time to time, with each such series to consist of such number of shares and to have such voting powers 

relative to other classes of Preferred Stock, if any, or Common Stock, full or limited, or no voting powers, 
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and such designations, preferences and relative, participating, optional or other special rights, and the 

qualifications, limitations or restrictions thereof, as shall be stated in the resolution or resolutions 

providing for the issuance of such series adopted by the Board of Directors of the Corporation, and the 

Board of Directors is hereby expressly vested with the authority, to the full extent now or hereafter 

provided by applicable law, to adopt any such resolution or resolutions.  

 (c)  Voting.  Each holder of Common Stock, as such, shall be entitled to one vote for each 

share of Common Stock held of record by such holder on all matters on which stockholders generally are 

entitled to vote; provided, that, except as otherwise required by law, holders of Common Stock, as such, 

shall not be entitled to vote on any amendment to this Second Amended and Restated Certificate of 

Incorporation (including, but not limited to, any certificate of designations relating to any series of 

Preferred Stock) that relates solely to the terms of one or more outstanding series of Preferred Stock if the 

holders of such affected series are entitled, either separately or together with the holders of one or more 

other such series, to vote thereon pursuant to this Second Amended and Restated Certificate of 

Incorporation (including, but not limited to, any certificate of designations relating to any series of 

Preferred Stock) or pursuant to the DGCL.  

 (d)  No Class Vote On Changes In Authorized Number of Shares Of Preferred Stock.  Subject 

to the rights of the holders of any series of Preferred Stock pursuant to the terms of this Second Amended 

and Restated Certificate of Incorporation, any certificate of designations or any resolution or resolutions 

providing for the issuance of such series of stock adopted by the Board of Directors, the number of 

authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares 

thereof then outstanding) by the affirmative vote of the holders of a majority of the Common Stock 

irrespective of the provisions of Section 242(b)(2) of the DGCL.  

 

ARTICLE V -- BOARD OF DIRECTORS 

 

 (a) Number of Directors; Vacancies and Newly Created Directorships.  The number of 

directors constituting the Board of Directors shall be not fewer than seven (7) and not more than nine (9), 

each of whom shall be a natural person.  The number of directors initially shall be seven (7).  Subject to 

the previous sentence and to the special rights of the holders of any class or series of stock to elect 

directors, the precise number of directors shall be fixed exclusively pursuant to a resolution adopted by 

the Board of Directors. Vacancies and newly-created directorships shall be filled exclusively pursuant to a 

resolution adopted by the Board of Directors and any director so chosen shall hold office until his or her 

successor is duly elected and qualified.  No decrease in the number of directors constituting the Board of 

Directors shall shorten the term of any incumbent director.  Any election of directors by stockholders 

shall be determined by a plurality of the votes cast by stockholders entitled to vote in the election. 

 (b) Classified Board of Directors.  Subject to the special right of the holders of any class or 

series of stock to elect directors, the Board of Directors shall be classified with respect to the time for 

which directors severally hold office into three classes, as nearly equal in number as possible.  The initial 

Class I Directors shall serve for a term expiring at the first annual meeting of stockholders of the 

Corporation following the filing of this Second Amended and Restated Certificate of Incorporation; the 

initial Class II Directors shall serve for a term expiring at the second annual meeting of stockholders 

following the filing of this Second Amended and Restated Certificate of Incorporation; and the initial 

Class III Directors shall serve for a term expiring at the third annual meeting of stockholders following 

the filing of this Second Amended and Restated Certificate of Incorporation.  Each director in each class 

shall hold office until his or her successor is duly elected and qualified.  At each annual meeting of 

stockholders beginning with the first annual meeting of stockholders following the filing of this Second 

Amended and Restated Certificate of Incorporation, the successors of the class of directors whose term 
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expires at that meeting shall be elected to hold office for a term expiring at the annual meeting of 

stockholders to be held in the third year following the year of their election, with each director in each 

such class to hold office until his or her successor is duly elected and qualified. 

 

ARTICLE VI -- LIMITATION OF DIRECTOR LIABILITY; INDEMNIFICATION AND 

ADVANCEMENT OF EXPENSES 

(a)  Limitation of Director Liability.  To the fullest extent that the DGCL or any other law of 

the State of Delaware (as they exist on the date hereof or as they may hereafter be amended) permits the 

limitation or elimination of the liability of directors, no director of the Corporation shall be liable to the 

Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.  No 

amendment to, or modification or repeal of, this Article VI shall adversely affect any right or protection 

of a director of the Corporation existing hereunder with respect to any act or omission occurring prior to 

such amendment, modification or repeal. 

(b) Indemnification and Advancement of Expenses. The Corporation shall indemnify and 

advance expenses to, and hold harmless, to the fullest extent permitted by applicable law as it presently 

exists or may hereafter be amended, any person (an “Indemnitee”) who was or is made, or is threatened to 

be made, a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal, 

administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a person for whom 

he or she is the legal representative, is or was a director or an officer of the Corporation or, while a 

director or an officer of the Corporation, is or was serving at the request of the Corporation as a director, 

officer, employee, member, trustee or agent of another corporation or of a partnership, joint venture, trust, 

nonprofit entity or other enterprise (including, but not limited to, service with respect to employee benefit 

plans), against all liability and loss suffered (including, but not limited to, expenses (including, but not 

limited to, attorneys’ fees and expenses), judgments, fines and amounts paid in settlement and reasonably 

incurred by such Indemnitee). Notwithstanding the preceding sentence, the Corporation shall be required 

to indemnify, or advance expenses to, an Indemnitee in connection with a Proceeding (or part thereof) 

commenced by such Indemnitee only if the commencement of such Proceeding (or part thereof) by the 

Indemnitee was authorized by the Board of Directors of the Corporation or the Proceeding (or part 

thereof) relates to the enforcement of the Corporation’s obligations under this Article VI(b). 

 

(c)  Insurance. The Corporation shall purchase and maintain insurance on behalf of any 

person who is or was a director, officer, trustee, employee or agent of the Corporation, or was serving at 

the request of the Corporation as a director, officer, trustee, employee or agent of another corporation, 

partnership, joint venture, trust, non-profit entity or other enterprise (including, but not limited to, service 

with respect to employee benefit plans), against any liability asserted against the person and incurred by 

the person in any such capacity, or arising out of his or her status as such, whether or not the Corporation 

would have the power or the obligation to indemnify such person against such liability under the 

provisions of this Article VI. 

 

(d)  Non-Exclusivity of Rights. The indemnification provided by this Article VI is not 

exclusive of other indemnification rights arising under any bylaw, agreement, vote of directors or 

stockholders or otherwise, and shall inure to the benefit of the heirs and legal representatives of such 

Indemnitee. 

 

(e)  Fulfillment of Standard of Conduct. Any Indemnitee shall be deemed to have met the 

standard of conduct required for such indemnification unless the contrary has been established by a final, 

non-appealable judgment by a court of competent jurisdiction. 

 



 -4- 

ARTICLE VII -- MEETINGS OF STOCKHOLDERS 

 (a) No Action by Written Consent.  Except as otherwise provided for or fixed by or pursuant 

to the provisions of this Second Amended and Restated Certificate of Incorporation or any resolution or 

resolutions of the Board of Directors providing for the issuance of Preferred Stock, any action required or 

permitted to be taken by the stockholders of the Corporation may be effected only at a duly called annual 

or special meeting of stockholders of the Corporation and may not be effected by any consent in writing 

by such stockholders. 

 (b) Special Meetings of Stockholders.  Subject to the rights of the holders of any series of 

Preferred Stock, and to the requirements of applicable law, special meetings of stockholders of the 

Corporation may be called only by (a) the Chairman of the Board of Directors, (b) the Board of Directors 

or (c) holders of a majority of the total votes entitled to be cast by the holders of all of the outstanding 

capital stock of the Corporation entitled to vote generally in an election of directors. 

 (c) Election of Directors by Written Ballot.  Election of directors need not be by written 

ballot. 

ARTICLE VIII -- FORUM FOR ADJUDICATION OF CERTAIN DISPUTES 

 

To the fullest extent permitted by the applicable law and unless the Corporation consents in 

writing to the selection of an alternative forum (an “Alternative Forum Consent”), the Court of Chancery 

of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding 

brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a duty (including any 

fiduciary duty) owed by any current or former director, officer, stockholder, employee or agent of the 

Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against 

the Corporation or any current or former director, officer, stockholder, employee or agent of the 

Corporation arising out of or relating to any provision of the DGCL or the Corporation’s Second 

Amended and Restated Certificate of Incorporation or Bylaws (each, as in effect from time to time), or 

(iv) any action asserting a claim against the Corporation or any current or former director, officer, 

stockholder, employee or agent of the Corporation governed by the internal affairs doctrine of the State of 

Delaware; provided, however, that, in the event that the Court of Chancery of the State of Delaware lacks 

subject matter jurisdiction over any such action or proceeding, the sole and exclusive forum for such 

action or proceeding shall be another state or federal court located within the State of Delaware, in each 

such case, unless the Court of Chancery (or such other state or federal court located within the State of 

Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims 

because such court lacked personal jurisdiction over an indispensable party named as a defendant therein. 

Unless the Corporation gives an Alternative Forum Consent, the federal district courts of the United 

States of America shall, to the fullest extent permitted by law, be the sole and exclusive forum for the 

resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as 

amended. Notwithstanding the foregoing, the provisions of this Article VIII will not apply to suits 

brought to enforce any liability or duty created by the Securities Exchange Act of 1934, as amended or 

any other claim for which the federal courts have exclusive jurisdiction. Failure to enforce the foregoing 

provisions would cause the Corporation irreparable harm and the Corporation shall be entitled to 

equitable relief, including injunctive relief and specific performance, to enforce the foregoing provisions. 

Any person or entity purchasing, otherwise acquiring or holding any interest in shares of capital stock of 

the Corporation shall be deemed to have notice of and consented to the provisions of this Article VIII. 

The existence of any prior Alternative Forum Consent shall not act as a waiver of the Corporation’s 

ongoing consent right as set forth above in this Article VIII with respect to any current or future actions or 

claims. 
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ARTICLE IX -- AMENDMENTS TO THE 

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION AND BYLAWS 

 In furtherance and not in limitation of the powers conferred by law, the Board of Directors is 

expressly authorized to make, alter, amend or repeal the Bylaws of the Corporation, subject to the power 

of the stockholders of the Corporation to make, alter, amend or repeal the Bylaws; provided, that with 

respect to the powers of stockholders to make, alter, amend or repeal the Bylaws, the affirmative vote of 

holders of at least sixty-six and two-thirds percent (66 2/3%) of the capital stock of the Corporation 

entitled to vote generally in an election of directors, voting together as a single class, shall be required to 

make, alter amend or repeal the Bylaws of the Corporation. 

 

[remainder of page intentionally left blank – signature page follows] 



IN WITNESS WHEREOF, the undersigned has caused this Second Amended and Restated 

Certificate of Incorporation to be executed by the officer below this 4th day of February, 2021. 

By: /s/   Vassilios Gregoriou 

Name: Vassilios Gregoriou 

Title:   Chief Executive Officer 


