certam and cost effective method 1o becormng a public company than the typical mitial public offering. Ina
typical mitial public offenng, there are additional expenses ewrred m marketing, road show and public reporting
efforts that may not be present to the same extent in connection with an initial business combination with us.

Furthermore, once a proposed business combination is completed, the target business will have effectively
become public, whereas an inmtial public offering 1s always subjeet to the underwriter™s ability to complete the
offering, as well as general market conditions, which could prevent the offering from occuming. Onee public, we
believe the target business would then have greater aceess to capital and an additional means of providing
management incenlives consistent with shareholders” interests. It ean ofTer further benelits by augmenting a
company ‘s profile among potential new customers and vendors and aid in attracting talented employees.

Financial Position

With funds available for a business combination imtially in the amount of $130,950,000 assuming no
redemptions and alter payvment of up to $4,050,000 of deferred underwniting fecs (or $130,592 500 assuming no
redemptions and after pavment of up to $4.657.500 of deferred underwriting fees if the underwnters™ over-
allotment option is exercised in full), we offer a target business a variety of options such as creating a liquidity
event for its owners, providing capital for the potential growth and expansion of its operations or strengthening ils
balance sheet by reducing its debt ratio. Because we are able to complete our business combination using our
cash, debl or equity securities, or a combination of the foregoing, we have the flexabality 1o use the most efficient
combination that will allow us to tailor the consideration to be paid to the target business to fit its needs and
desires. However, we have not taken any steps to secure third party financing and there can be no assurance it will
be available to us.
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Effecting our Initial Business Combination
General

We are not presently engaged m, and we will not engage in, any operations for an mdefinie period of time
following this offering. We intend to effectuate our imitial business combination using cash from the proceeds of
this offering and the private placement of the private placement warranis, our capital stock, debl or a combination
of these as the consideration 1o be paid in our initial business combination. We may seek to complete our initial
business combination with a company or business that may be financially unstable or in its early stages of
development or growth, which would subject us to the numerous nsks inherent in such companies and businesses.

If our initial business combination 1s paid for using stock or debt secunities, or not all of the funds released
from the trust account are used for payment of the consideration i connection with our business combination or
used for redemptions of purchases of our common stock, we may apply the balance of the cash released 10 us
from the trust account for general corporate purposes, including for maintenance or expansion of operations of the
post-transaction company . the pavment of principal or interest due on indebtedness incurred in completing our
initial business combination, 1o fund the purchase of other companies or for working capital,

We currently do not have anv specific business combination under consideration. Our officers, directors and
director nominees have neither individually wdentilied nor considered a target business nor have they had any
discussions regarding possible target businesses amongst themselves or with our underwnter or other advisors.
We have nol (nor has anyone on our behall) contacted any prospective Larget business or had any discussions,
formal or otherwise, with respect 1o a business combination transaction. Addinonally, we have not, nor has
anvone on our behalf, taken any measure, directlv or imdirectly, to dentfy or locate any suitable acquisition
candidate, nor have we engaged or retained any agent or other representative to identify or locate any such
acquisition candidate.

We may seek to raise additional funds through a private offering of debt or equity securities in connection
with the u:lmpls.llcm ol our mitial business combination, and we may effectuate our initial business combination
using the proceeds of such offering rather than using the amounts held i the trust account.

In the case of an mitial business combmation funded with assets other than the trust account assets. our
tender offer documents or proxy materials disclosing the business combmnation would disclose the terms of the
financing and, only 1f regquired by law, we would seek stockholder approval of such financmg. There are no
prohibitions on our ability to raise funds privately or through loans in connection with our inatial business
combination. At this ime, we are not a party to any arrangement or understancing with any third party with
respect to raising any additional funds through the sale of securities or otherwise,

Selection of a target business and structuring of our initial business combination

The NASDAQ rules require that our initial business combination must be with one or more target businesses
that together have a fair market value equal 1o at least 8074 of the balance in the trust account (less any deferred
underwriting commissions and taxes pavable on interest carned) at the time of our signing a definitive agreement
i connection with owr imtial busimess combination. The fair market value of the target or targets will be
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