that the underwriters have not exercised their over-allotment option) authonzed but umssued shares of common
stock available for issuance, which amount takes mto account shares reserved for 1ssuance upon exercise of
outstanding warrants. We may issue a substantial number of additional shares of common or preferred stock 1o
complete our initial business combination or under an employee incentive plan alter completion of our initial
business combination, however our amended and restated certificate of meorporation will provide. among other
thimgs, that prior to our mibial busimess combination, we may not issue additional shares of capatal stock that
would entitle the holders thereol W (1) receive funds from the trust account or (1) vole on any imitial business
combination. The ssuance of additional shares of common or preferred stock:

» may significantly dilute the equity mterest of mvestors in this offering;

« may subordinate the nghts of holders of common stock if preferred stock 15 13sued with nghts senior o
those afforded our common stock

+ could cause a change in control i a substantial number of common stock is 1ssued. which may alfect,
among other things, our ability to use our net operating loss carry forwards, if any, and could result in the
resignation or removal of our present officers and directors; and

+ may adversely affect prevailing market prices for our umits, common stock and/or warrants.

Resources could be wasted in researching acquisitions that are not completed, which could materially
adversely affect subsequent attempts to locate and acquire or merge with another business. If we are
unible to complete our initial business combination, our public stockholders may receive only
approximately S10.00 per share on the liquidation of our trust account and our warrants will expire
worthless.

We anticipate that the investigation of each speeific target business and the negotiation, drafting and
execution of relevant agreements, disclosure documents and other instruments will require substantial
management time and attention and substantial costs for accountants, attomeys and others. 1f we decide not 1o
complete a specific mitial business combination, the costs incurred up to that point for the proposed transaction
likely would not be recoverable. Furthermore, if we reach an agreement relating 1o a specific targel business, we
may fail to complete our initial business combination for any number of reasons meluding those beyond our
control. Any such event will result in a loss to us of the related costs incurred which could materially adversely
affect subsequent attempis to locate and acquire or merge with another business. 1f we are unable to complete our
initial business combination, our public stockholders may receive only approximately $10.00 per share on the
liquidation of our trust account and owr warrants will expire worthless,

We are dependent upon our executive officers and directors and their departure could adversely affect our
ability to operate.

Our operations are dependent upon a relatively small group of individuals and. in particular, Mr. Zepl and
our other executive officers and directors. We believe that our success depends on the continued serviee of our
executive officers and directors, at least until we have completed our business combination. In addition, our
executive officers and directors are not required 1o commit any specified amount of tme (o our affairs and,
accordingly, will have conflicts of interest in allocating management time among various business activities,
including identifving potential business combinations and monitoring the related due diligence. We do not have
an employment agreement with, or kev-man insurance on the life of. any of our directors or executive officers.
The unexpected loss of the services of one or more of our directors or executive oflicers could have a detrimental
effect on us.
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Owur ability to successTully effect our initial business combination and to be successful thereafter will be
totally dependent upon the efforts of our key personnel, some of whom may join us following our initial
business combination. The loss of key personnel could negatively impact the operations and profitability of
our post-combination business,

Our ability to successfully effect our business combination is dependent upon the efforts of our key
personnel. The role of our key personnel in the target business, however, cannot presently be ascertained.
Although some of our key personnel may remamn with the target business i senior management or advisory
positions following our business combination, 1t 1s hkely that some or all of the management of the target business
will remain i place. While we mtend to closely scrutinize any individuals we engage after our busmess
combination, we cannot assure vou that our assessment of these individuals will prove 1o be correet. These
individuals may be unfamiliar with the requirements of operating a company regulated by the SEC, which could
cause us to have to expend time and resources helping them become familiar with such requirements,

None of our executive officers or directors has ever been associated with a special purpose acquisition
corporation and such lack of experience could adversely affect our ability to consummate a business
combination,
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