with anv business combination (3) $ 00,00 40,00

Legal and accounting fees related to regulatory reporting obligations 150,000 15.00%
Payment for office space, administrative and support services 240,000 24.004
Reserve for hqudation expenses 50,000 5.0%,
NASDAQ continued listing fees 75,000 7.5%
Other miscellancous expenses 85,000 B.3%
Total . 1,000,000 100084

{1} Includes amounts pavable to public stockholders who properly redeam ther shares i connection with our successful
completion of our inttial business combination.

{2) In addition. as of the daie of this prospecius, our sponsor has loaned us §225 000 to be used for a portion of the expenses of
this offening. as described in this prospectus. These loans will be repaid upon completion of this offering out of the S750,000
of offening proceads that haz been allocated for the pavment of offering expenses other than underwnting commissons. In the
evenl that offering expenses are less than set forth m this table. any such amounts will be used for post-closing working capital
CXPEnSEs,

57

{3} The underwniters have agread to defer underwnting commussions equal to 3.0% of the gross proceeds of thig offening. Upon
complenion of our imtal busmess combination, up to 54,050,000, wlich constitutes the underwnters” deferred commussions {or
up bo 54,657 500 if the underwriiers” over-alloiment option s exercised in full) will be paid 1o the underwriiers from the funds
held i the trest account, and the remaiming funds will be released o us and can be used to pay all or a portion of the purchase
price of the business or businesses with which our minal business combination oceurs or for general corporate purposess,
meluding pavment of prncipal or inlerest on mdebledness incurred m connection with our nital biusmess combination, o fund
the purchases of other companies or for working capital. The underwriters will not be entitled to any inferest accrued on the
deferred underwniting discounts and commissions.

{4) These expenses are estimaies only. Our aciual expenditures for some or all of these ilems may differ from the estimaies set
forth herein. For example, we may incur greater legal and accounting expenses than our current estimates in connection with
negotiating and structuning a busingss combnation based upon the kevel of complexty of such business combination. In the
evenl we identily an acquisition largel in a specilic ndustry subject o specihic regulatons, we may mcur additional expenses
associated with legal due diligence and the engagement of special legal counsel. In addition, our staffing needs may vary and
as a resull, we may engage a number of consuliants to assist with legal and financial due diligence. We do not anticipate any
change in our mtended use of proceeds, other than Nuctuations ameng the current categones of allocated expenses. which
fluctuations, o the extent they exceed current estimales for any specific category of expenses, would not be available for our
expenses. The amount in the fable above does not melude inferest available to us from the trust account. Based on the current
interest rate environment. we would expect approxamatelv 523,000 to be available to us from imterest eamed on the funds held
in the trust account over 24 months following the closing of this offering: however, we can provide no assurances regarding
this amount. This estimate assimes an mterest rate of 0.02% per annum based upon current vields of secunties m which the
trust account may be invested. In addition, in order to finance transaction costs in connection with an miended iitial business
combination, our sponsor or an afliliate of our sponsor or cenain of our officers. directors and direcior nominees may, bul are
not obhigated to, loan us funds as may be required. 17 we complete our untial business combination, we would repav such
loaned amounts out of the proceads of the trust account released to us, Otherwise, such loans would be repaid only out of
funds held outside the trust account. In the event thal our mitial business combination does not close, we may use a portion of
the working capital held outside the trust account to repay such loaned amounts but no proceads from our trust account would
be used o repay such loanad amounts. Up to 51,300,000 of such loans may be converiible info warranis of the post business
combination entity al a price of 50050 per warrant at the option of the lender. The warrants would be identieal to the private
placement warranis issued to the mitial stockholder. The terms of such loans by our sponsor, affiliate of our sponsor, of certain
of our officers, directors and director nominees, if any, have not been determined and no written agreements exst with respect
ter such loans. We do nol expeet 1o seek loans from parties other than our sponsor or an affiliate of our sponsor as we do nol
believe thind parties will be willing to loan such funds amd provide a waiver agamst any amd all nghts to seck access to funds
i our trust account.

{5} Includes estimated amouits thal may also be used in connection with our business combination to fnd a “no shop”™ provision
and commatment fees for financing

The rules of the NASDAQ Capital Market provide that at least 90% of the gross proceeds from this offering
and the private placement be deposited i a trust account. OFf the net proceeds of this offering and the sale of the
private placement warrants, approximately $135,000L000 {or approxamately $155.250,000 if the underwriters’
over-allotment option 13 exercised in full), including up to $4.030,000 (or up to $4,657, 500 1f the underwnters’
over-allotment option 1s exercised i full) of deferred underwriting commssions, will be placed i a trust account
with Continental Stock Transfer & Trust Company acting as trustee and will be invested only in U.S. govermnment
treasury bills with a matunty of 130 davs or less or in money market funds meeting certain conditions under Rule
2a-7 under the Investment Company Act which invest only in direct 115, government treasury obligations, We
estimate that the interest earned on the trust account will be approximately $25,000 per vear, assuming an interest
rate of 0.02% per vear. We will not be permitied to withdraw any of the pnrn.npal or interest held in the trust
account, except for the withdrawal of interest to pay taxes, until the earlier of (1) the completion of our initial
business combination or (11} the redemption of 100% of our public shares if we are unable o complete a business
combination within 24 months from the closing of this offering (subject to the requirements of law). Based on
current interest rates, we do not expect that interest eamned on the trust account will be sufficient to pay taxes,
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