
received by them upon redemption of their shares. 

Under the Delaware General Corporation Law, or DGCL. stockholders may be held liable for claims by third 
parties against a corporation to the extent of distributions received by them in a dissolution. The pro rata portion 
of our trust account distributed to our public stockholders upon the redemption of our public shares in the event 
we do not complete our initial business combination within 24 months from the closing of this offering may be 
considered a liquidation distribution under Delaware law. If a corporation complies with certain procedures set 
forth in Section 280 of the DGCL intended to ensure that it makes reasonable provision for all claims against it. 
including a 60-day notice period during which any third-party claims can he brought against the corporation, a 90-
day period during which the corporation may reject any claims brought, and an additional 150-day waiting period 
before any liquidating distributions arc made to stockholders, any liability of stockholders with respect to a 
liquidating distribution is limited to the lesser of such stockholder's pro rata share of the claim or the amount 
distributed to the stockholder, and any liability of the stockholder would be barrel after the third anniversary of 
the dissolution. However, it is our intention to redeem our public shares as soon as reasonably possible following 
the 24th month from the closing of this offering in the event we do not complete our business combination and. 
therefore, we do not intend to comply with those procedures. 

Because we will not be complying with Section 280, Section 281(6) of the DGCL requires us to adopt a plan. 
based on facts known to us at such time that will provide for our payment of all existing and pending claims or 
claims that may be potentially brought against us within the 10 years following our dissolution. However, because 
we arc a blank check company. rather than an operating company, and our operations will be limited to searching 
for prospective target businesses to acquire, the only likely claims to arise would be from our vendors (such as 
lawyers, investment bankers, etc.) or prospective target businesses. If our plan of distribution complies with 
Section 281(b) of the DGCL, any liability of stockholders with respect to a liquidating distribution is limited to the 
lesser of such stockholder's pro rata share of the claim or the amount distributed to the stockholder, and any 
liability of the stockholder would likely be barred after the third anniversary of the dissolution. We cannot assure 
you that we will properly assess all claims that may be potentially brought against us. As such, our stockholders 
could potentially be liable for any claims to the extent of distributions received by them (but no more) and any 
liability of our stockholders may extend beyond the third anniversary of such date. Furthermore, if the pro rata 
portion of our trust account distributed to ow public stockholders upon the redemption of our public shares in the 
event we do not complete ow initial business combination within 24 months from the closing of this offering is 
not considered a liquidation distribution under Delaware law and such redemption distribution is deemed to be 
unlawful, then pursuant to Section 174 of the DGCL. the statute of limitations for claims of creditors could then be 
six years after the unlawful redemption distribution, instead of three years. as in the case of a liquidation 
distribution. 

We may not bold an annual meeting of stockholders until after our consummation of a business 
combination and you w ill not be entitled to any of the corporate protections provided by such a meeting. 

We may not hold an annual meeting of stockholders until after we consummate a business combination 
(unless required by NASDAQ), and thus may not be in compliance with Section 211(b) of the DGCL, which 
requires an annual meeting of stockholders be held for the purposes of electing directors in accordance with a 
company's bylaws unless such election is made 
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by written consent in lieu of such a meeting. Therefore, if our stockholders want us to hold an annual meeting 
prior to our consummation of a business combination, they may attempt to force us to hold one by submitting an 
application to the Delaware Court of Chancery in accordance with Section 211(e) of the 1X1CL 

We are not registering the shares of common stock issuable upon exercise or the warrants under the 
Securities Act or any state securities laws at this time, and such registration may not be in place when an 
investor desires to exercise warrants, thus precluding such investor from being able to exercise its warrants 
and causing such warrants to expire worthless. 

We are not registering the shares of common stock issuable upon exercise of the warrants under the Securities 
Act or any state securities laws at this time. However, under the terms of the warrant agreement, we have agreed. 
as soon as practicable, but in no event later than fifteen (15) business days after the closing of our initial business 
combination, to use ow best efforts to file a registration statement under the Securities Act covering such shares 
and maintain a current prospectus relating to the common stock issuable upon exercise of the warrants, until the 
expiration of the warrants in accordance with the provisions of the warrant agreement. We cannot assure you that 
we will be able to do so if, for example, any facts or events arise which represent a fundamental change in the 
information set forth in the registration statement or prospectus. the financial statements contained or incorporated 
by reference therein are not current or correct or the SEC issues a stop order. If the shares issuable upon exercise 
of the warrants are not registered under the Securities Act. we will be required to permit holders to exercise their 
warrants on a cashless basis. However, no warrant will be exercisable for cash or on a cashless basis, and we will 
not be obligated to issue any shares to holders seeking to exercise their warrants, unless the issuance of the shares 
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