offering), will participate m any vote to amend our amended and restated certificate of meorporation and/or trust
agreement and will have the discretion to vole i any manner it chooses. As a result, we may be able to amend the
provisions of our amended and restated certificate of incorporation which govern ow pre-business combination
behavior more casily than some other blank check companies, and this may increase owr ability to complete a
business combination with which you do not agree. Our stockholders may pursue remedies against us for any
breach of our amended and restated certificate of incorporation.

Our sponsor, executive officers, directors and director nominees have agreed, pursuant to a letter agreement
with us, a form of which has been filed as an exhibit to the registration
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statement of which this prospectus forms part, that they will not propose any amendment o our amended and
restated certilicate of meorporation that would affect the substance or iming of our obligation to redeem 100% of
our public shares if we do not complete our mitial business combination within 24 months from the closing of this
offering, unless we provide our public stockholders with the opportumity to redeem their shares of common stock
upon approval of any such amendment al a per-share price, payable in cash, equal to the aggregate amount then
on deposit in the trust account, including mierest (net of the interest which may be withdrawn o pay taxes)
divided by the number of then outstanding public shares. These agreements are contamed in letier agreements that
we have entered into with our sponsor, executive officers, directors and director nominees. Our public
stockholders are not parties to, or third-party beneficianies of, these agreements and, as a result. will not have the
abality to pursue remedies against our sponsor, executive officers, direetors or director nominees for any breach of
these agreements. As a result, in the event of a breach, our public stockholders would need 1o pursue a stockholder
dervative action, subject to applicable law.

We may be unable to obtain additional financing to complete our initial business combination or to fund
the operations and growth of a target business, which could compel us to restructure or abandon a
particular business combination.

Although we believe that the net proceeds of this offering and the sale of the private placement warrants will
be sufficient to allow us to complete our mital business combimation, because we have not yet ientified any
prospective larget business we cannol ascertain the capital requirements for any particular transaction. If the net
proceeds of this offering and the sale of the private placement warrants prove to be insufficient, either because of
the size of our mitial business combination, the depletion of the available net proceeds in search of a target
business, the obligation to repurchase for cash a significant number of shares from stockholders who elect
redemplion in connection with our iniial business combination or the terms of negotiated transactions o purchase
shares in connection with our mitial business combination, we may be required to seek additional financing or to
gbandon the proposed business combimation. We cannot assure vou that such financing will be avalable on
accepiable terms, if at all. The current economic environment has made it especially difficult for companies (o
obtain acquisition financing. To the extent that additional financing proves to be unavailable when needed to
complete our initial business combination, we would be compelled 1o either restructure the transaction or abandon
that particular business combination and seek an alternative target business candidate. In addition. even if we do
not need additional financing to complete our business combination, we may require such financing to fund the
operations or growth of the target busmess. The falure o secure additional financing could have a material
adverse effect on the continued development or growth of the target business, None of our officers, directors or
stockholders 15 required to provide any financing to us in connection with or afier our business combination. If
we are unable to complete our initial business combination, our public stockholders may only receive
approximately $10.00 per share on the liquidation of our trust account, and our warrants will expire worthless,

Our initial stockholder controls a substantial interest in us and thus may exert a substantial influence on
actions requiring a stockholder vote, potentially in a manner that you do not support,

Upon the closing of this offering, our initial stockholder will own 20,00 of our issued and outstanding shares
of common stock (assuming it does not purchase any units in this offering). Accordingly. it may exert a
substantial influence on actions requiring a stockholder vote, potentially in a manner that you do not support,
mncluding amendments o our amended and restated certificate of incorporation. [1 our mitial stockholder or our
officers and directors purchase any uniis i thes offermg or of our mmitial stockholder or owr officers and directors
purchase any additional shares of common stock m the aftermarket or m privately negotiated transactions, this
would increase such control.
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In addition, our board of directors, whose members were elected by our sponsor, 15 and will be divided mto
two classes, cach of which will generally servie for a term of two vears with only one class of directors being
elected in each vear. We may not hold an annual meeting of stockholders to eleet new directors prior (o the
completion of our business combination, m which case all of the current directors wall continue i office until at
least the completion of the busmess combimation. If there 13 an annual meeting, as a consequence of our
“staggered” board of directors, only a minority of the board of directors will be considered for election and our
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