that would affect the substance or tming of our obligation to redeem
100% of our public shares if we do not complete our imitial business
combination within

21

24 months from the closing of this offenng, unless we provide our
public stockholders with the opportunity o redeem their shares of
common stock upon approval of any such amendment al a per-share
price, pavable in eash, equal to the aggregate amount then on deposil
in the trust aceount, meluding interest (which iterest shall be net of
taxes payvable) divided by the number of then outstanding publie
shares. Our mmitial stockholder has entered into a letler agreement
with us, pursuant 1o which it has agreed o waive its redemption
rights with respect 1o s founder shares and public shares in
connection with the completion of owr initial business combination.

Release of funds in trust account on

closing of our mnitial business

combination On the completion of our initial business combination, all amounts
held i the trust account will be released to us. We will use these
funds to pay amounts due to any public stockholders who exereise
their redemption nghts as deserbed above under “Redemption nghts
for public stockholders upon completion of our mitial business
combination,” o pav the underwnters their deferred underwnting
commissions, to pay all or a portion of the consideration pavable to
the target or owners of the target of our imtial business combination
and to pay other expenses associated with our mitial business
combination. If our initial business combination 1s paid for wsing
stock or debt securities, or not all of the funds released from the trust
aceount are used for pavment of the consideration n connection with
our initial business combination, we may apply the balance of the
cash released to us from the trust account for general corporate
purposes, meluding for mamtenance or expansion of operations of
post-transaction businesses, the pavment of principal or interest due
on indebtedness meurred n completing our mitial business
combination, to fund the purchase of other companies or for working
capital.

Redemption of public shares

and distribution and liquidation

if no initial business

combination Our sponsor, executive officers, directors and director nominees have
agreed that we will have only 24 months from the closing of this
offering to complete our initial business combination, If we are
unable to complete owr initial business combanation within such 24-
month period, we will: (1) cease all operations except for the purpose
of winding up, (i1} as promptly as reasonably possible but not more
than ten business davs thereafier, redeem the public shares, al a per-
share price, payable in cash, equal 1 the aggregate amount then on
deposit in the trust account, including interest (which nterest shall be
net of taxes pavable, and less up to $50,000 of interest

to pay dissolution expenses) divided by the number of then
outstanding public shares, which redemption will completely
extinguish public stockholders’ rights as stockholders (including the
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