mtial busimess combination. In addition, our sponsor has commatted to purchase an aggregate of 11,600,000 (or
12,815,000 if the over-allotment option is exercised in full) private placement warrants, each exercisable for one-
half of one share of our common stock at $5.75 per half share, for a purchase price of $3.800.000 (or $6,407.500
i the over-allotment option 15 exereised i full), or $0.50 per warrant, that will also be worthless if we do not
complete a busmess combmation.
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The founder’s shares are identical to the shares of common stock included i the units being sold in this
offering. However, the holders have agreed (A) to vole any shares owned by them in favor of any proposed
business combination and (B) not (o redeem any shares in connection with a stockholder vole to approve a
proposed initial business combination,

The personal and financial mterests of our executive olficers and directors may influence their motivation in
wentifying and selecting a target busimess combmation, completing an mitial business combination and
mnfluencing the operation of the business following the mibial busimess combmation.

Since our sponsor, executive officers and directors will not be eligible to be reimbursed for their out-of-
pocket expenses if our business combination is not completed, a confliet of interest may arise in determining
whether a particular business combination target is appropriate for our initial business combination.

At the closing of our mitial business combination, our sponsor, executive officers and directors, or any of
their respective affiliates, will be reimbursed for any out-ol-pocket expenses incurred in connection with activities
on our behalf such as identifying potential target businesses and performing due diligence on suitable business
combinations. There 15 no cap or ceiling on the reimbursement of out-of-pockel expenses incurred in connection
with activities on our behalf. These financial interests of our sponsor, executive officers and directors may
influence their motivation in identifying and selecting a target business combination and completing an initial
business combination.

We may issue notes or other debt securities, or otherwise incur substantial debt, to complete a business
combination, which may adversely affect our leverage and financial condition and thus negatively impact
the value of our stockholders” investment in us.

Although we have no commitments as of the date of this prospectus (o 1ssue any noles or other debt securities,
or to otherwise incur outstanding debt, we may choose to incur substantial debt to complete our business
combination. We have agreed that we will not incur any indebtedness unless we have oblained from the lender a
warver of any right, title, interest or ¢lamm of any kind in or to the monies held in the trust account. As such, no
issuance of debt will affect the per-share amount available for redemption from the trust account. Nevertheless,
the meurrence of debt could have a variety of negative effects, including:

+ default and foreclosure on our assets if our operating revenues after an mmitial business combination are
msufficient o repay our debt obligations,

+ acceleration of our obligations to repay the indebiedness even if we make all principal and interest
pavmenis when due if we breach certain covenanis that require the maintenance of certain financial ratios or
reserves without a waiver or renegotiation of that covenant,

&

our immediate pavment of all principal and acerued interest, if any, if the debt secunty 1s pavable on
demand;

our mability to obtain necessary additional financing iff the debt securily contains covenants restiicting our
abality to obtain such Minancing while the debt secunty 15 outstanding:

our mability to pay dividends on our common stock;

using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the
funds available for dividends on our common stock if declared, expenses, capital expenditures, acquisitions
and other general corporate purposes,

limitations on our flexibility in planning for and reacting to changes in our business and in the industry in
which we operate.
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increased vulnerability to adverse changes in general economic, industry and competitive conditions and
adverse changes in government regulation; and

limitations on owr ability to borrow additional amounts for expenses. capital expenditures. acquisiiions,
debt service requirements, execution of our strategy and other purposes and other disadvantages compared
i our competitors who have less debi.

We may only be able to complete one business combination with the proceeds of this offering and the sale of
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