Redemption of public shares and liguidation if no initial business combination

O sponsor, executive officers, directors and director nommees have agreed that we will have only 24
months from the closing of this offering to complete owr inttial business combination. I we are unable o
complete our business combination within such 24-month period, we will: (i) cease all operations except for the
purpose of winding up, (11} as promptly as reasonably possible but not more than ten business days therealter,
redeem the public shares. at a per-share price, pavable in cash, equal to the aggregate amount then on deposit in
the trust account, including interest (less up to $50.000 of nterest to pay dissolution expenses (which iterest
shall be net of Laxes pavable) divided by the number of then outstanding public shares, which redemption will
completely extinguish public stockholders”™ nghts as stockholders (including the nght to receive further Ligudation
distnbuiions, 1 any), subject 1o applicable law, and (in) as prompily as reasonably possible following such
redemption, subject to the approval of our remaming stockholders and our board of directors, dissolve and
liquidate, subject in cach case to our obligations under Delaware law 1o provide for claims of creditors and the
requirements of other applicable law. There will be no redemption nghts or hqudating distributions with respect
to our warrants, which will expire worthless il we fail to complete our business combination withan the 24-month
lime period.

Owr mnitial stockholder has entered mto a letter agreement with us, pursuant o which it has waived ther
nghts to hgudating distributions from the trust account with respect to its founder shares it we fail to complete
our mitial business combination within 24 months from the closing of this offering. However, if our initial
stockholder (or any of our officers, directors or affiliates) acquire public shares in or afier this offering. they will
be entitled to liquidating distributions from the trust account with respect to such public shares if we fail to
complete our mitial busmess combination within the allotted 24-month time period.

Our 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 o the registration statement of which this prospectus forms part, that
they will not propose any amendment (o our amended and restated certificate of incorporation that would affect
the substance or timing of our obligation to redeem 100% of our public shares if we do not complete our imitial
business combination within 24 months from the closing of this offering, unless we provide our public
stockholders with the opportunity to redeem their shares of common stock upon approval of any such amendment
al a per-share price, payvable in cash, equal o the aggregate amount then on deposit in the trust account, including
interest (which nterest shall be net of taxes pavable) divided by the number of then outstanding public shares.
However, we may not redeem our public shares in an amount that would cause our net tangible assels to be less
than $5.000,001 (so that we are not subgect 1o the SEC™s “penny stock™ rules).

We expect that all costs and expenses associated with implementing our plan of dissolution, as well as
pavments to any creditors, will be funded from amounts remainimg out of the
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approximately $1,000.000 of proceeds held outside the trust account, although we cannot assure vou that there
will be sufficient funds for such purpose. However, if those funds are not sufficient to cover the costs and
expenses assoctated with implementing our plan of dissolution, to the extent that there 1s any interest acerued in
the trust account not required o pay taxes, we may request the trustee to release 1o us an additional amount of up
1o $50,000 of such accrued interest to pay those costs and expenses,

If we were to expend all of the net proceeds of this offering, other than the proceeds deposited in the trust
aceount. and without taking into account interest, if any, earned on the trust account, the per-share redemplion
amount received by stockholders upon our dissolution would be approximately $10.00, The proceeds deposited in
the trust account could, however, become subject to the claims of our ereditors which would have higher priorily
than the claims of our public stockholders. We cannot assure vou that the actual per-share redemption amount
received by stockholders will not be substantially less than $10.00. Under Section 281(b) of the DGCL, our plan
of dissolution must provide for all claims against us to be pard m full or make provision for pavments o be made
i full, as applicable, il there are sulficient assets. These claims must be paid or provided for before we make anv
distribution of our remaining assets o our stockholders. While we intend to pay such amounts, il any, we cannot
assure you that we will have funds sufficient to pay or provide for all creditors’ claims,

Although we will seek to have all vendors, service providers (other than our independent auditors),
prospective larget businesses or other entities with which we do business execute agreements with us waiving any
rght. title, interest or claim of any kind in or to any momies held in the trust account for the benefit of our public
stockholders, there 1s no guarantee that they will execute such agreements or even il they exeeute such agreements
that they would be prevented from bringing claims agamnst the trust account mcluding but not limited to
fraudulent mducement, breach of fiduciary responsibility or other similar claims, as well as claims challenging the
enforceability of the waiver, in each case in order to gain an advantage with respect to a claim against our assets,
including the funds held in the trust account. If anv third party refuses o execute an agreement waiving such
claims 1o the monies held in the trust account, our management will perform an analy sis of the alternatives
available to it and will only enter mnto an agreement with a third party that has not executed a waiver if
management believes that such third party’s engagement would be significantly more beneficial to us than any
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