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or on other undesirable terms. Absent this provision, a publie stockholder holding more than an aggregate of 1004
of the shares sold in this offenng could threaten to exercise its redemption nghts il such holder’s shares are not
purchased by us or our management at a premium to the then-current market price or on other undesirable ierms.,
By lumting our stockholders™ abihty (o redeem no more than 10% of the shares sold n this offenng, we behieve
we will limat the abality of a small group of stockholders to unreasonably attempt to block our ability to complete
our business combination, particularly in connection with a business combination with a target that requires as a
closing condition that we have a minimum net worth or a certain amount of cash. However, we would not be
restieting our stockholders™ ability to vote all of their shares (including Excess Shares) for or against our business
combination.

Tendering stock certificates in connection with a tender offer or redemption rights

We may require our public stockholders seeking to exercise their redemption nights, whether they are record
holders or hold their shares in “street name,” o either tender their certificates o our transfer agent prior o the
date set forth in the tender offer documents or proxy materials mailed to such holders, or up to two business days
prior 1o the vole on the proposal 1o approve the business combination in the evenl we disinbule proxy materials,
or to deliver their shares to the transfer agent electronically using Depository Trust Company 's DWAC
(DepositWithdrawal At Custodian) Svstem, at the holder’s option. The tender offer or proxy materials, as
applicable, that we wall furnish to holders of our public shares in connection with our imitial business combination
will indicate whether we are requiring public stockholders to satisfy such delivery requirements. Accordingly. a
public stockholder would have from the time we send out our tender offer materials until the close of the tender
offer period. or up to two days prior to the vote on the business combination if we distiibute proxy materials, as
applicable, to tender 1ts shares if 1t wishes to seek (o exercise its redemption rights. Given the relatively short
exercise period, 1t 15 advisable for stockholders to use electrome delivery of their public shares.

There 15 a nomanal cost associated with the above-referenced tendering process and the act of certificating the
shares or delivering them through the DWAC System. The transfer agent will typically charge the tendering
broker $35.00 and it would be up to the broker whether or not to pass this cost on to the redeeming holder.
However, this fee would be meurred regardless of whether or not we require holders secking 1o exereise
redemplion nghts to tender their shares. The need to deliver shares 15 a requirement of exercising redemption
nghts regardless of the timing of when such delivery must be effectuated.

The foregoing 15 different from the procedures used by many blank check compamies. In order 1o perfect
redemption nghts in connection with their business combinations, many blank check companies would distnibute
proxy materials for the stockholders” vote on an initial business combination, and a holder could simply vote
against a proposed business combination and check a box on the proxy card indicating such holder was secking 1o
exercise his or her redemption rights. After the business combination was approved, the company would contact
such stockholder to arrange for him or her to deliver his or her certificate o verify ownership. As a result, the
stockholder then had an “option window™ after the completion of the busmess combination during which he or she
could momtor the price of the company s stock mn the market. 1f the price rose above the redemption price, he or
she could sell his or her shares in the open market before actually delivering his or her shares 1o the company for
cancellation. As a result, the redemption nghts, (0 which stockholders were aware they needed to commit before
the stockholder meeting, would become “option”™ rights surviving past the completion of the business combination
until the redeeming holder delivered its certificate. The requirement for physical or electronic delivery prior to the
meeting ensures that a redeeming holder’s election to redeem 1s irrevocable once the business combination is

approved.

Any request to redeem such shares, once made, may be withdrawn at any time up to the date set forth m the
tender offer matenals or the date of the stockholder meeting set forth in our proxy matenials, as applicable.
Furthermore, 1f’ a holder of a public share delivered its
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certificate in connection with an election of redemption nghts and subsequently decides prior to the applicable
date nol to elect lo exercise such nghts, such holder may simply request that the transfer agent return the
certificate (physically or electromeally ). 1t s anticipated that the funds to be distibuted to holders of our public
shares electing to redeem therr shares will be distnbuted prompily after the completion of our business
combination.

If our indtial business combination is not approved or completed for any reason, then our public stockholders
who elected to exercise their redemption rights would not be entitled to redeem their shares for the applicable pro
rata share of the trust account. In such case, we will prompily retum any certificates delivered by public holders
whao elected to redeem their shares

If our initial proposed business combination is not completed, we may continue to try to complete a business
combination with a different target until 24 months from the closing of this offenng.
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