Exercise of the
warrants

Election to remain an
investor

The warrants cannot be exercised until the
later of 30 days after the completion of our
initial business combination or 12 months
from the closing of this offering,

We will provide our public stockholders
with the opportunity 1o redeem theirr public
shares for cash equal to their pro rata share
of the aggregate amount then on deposit in
the trust account as of two business days
prior to the consummation of our matial
business combination. meluding interest,
which interest shall be net of taxes pavable,
upon the completion of our initial business
combination. subject to the hmitations
desenbed herein. We may not be required
by law to hold a stockholder vote. 1 we are
not required by law and do not otherwise
decide to hold a stockholder vote, we will,
pursuant to our amended and restated
certificate of meorporation, conduct the
redemptions pursuant o the tender ofTer
rules of the SEC and file tender offer
decuments with the SEC which wall
contain substantially the same financial and
other information about the mitial business
combination and the redemption nights as s
required under the SEC™s proxy mules.

L

The warrants could be exercised prior to
the completion of a business combination,
but secunties received and cash paid in
connection with the exercise would be
deposited i the escrow or trust account.

A prospectus contaming information
pertaiming o the business combimation
required by the SEC would be sent to each
mvestor. Each mvestor would be given the
opportunity o nobfy the company in
writing, within a penod of no less than 20
business days and no more than 45 business
days from the effective date of a post-
effective amendment to the company 's
registration statement, to decide if he, she
or 1t eleets Lo remain a stockholder of the
company or require the retum of has, her or
its mvestment. 11 the company has not
received the notification by the end of the
45" business dav, funds and interest or
dividends, if any, held in the trust or
escrow account are automatically retumed
to the stockholder. Unless a sulTicient
number of investors elect o remain
mvestors, all funds on deposit in the escrow
account must be returmed to all of the
mvestors and none of the securities are
1ssued.

Business combination
deadline

Terms of Our Offering

Terms Under a Rule 419 Offering

11, however, we hold a stockholder vote,
we will, like many blank check companes,
offer to redeem shares m conjunction with
a proxy solicitation pursuant Lo the proxy
rules and not pursuant to the tender offer
rules. I we seck stockholder approval, we
will complete our imitial business
combimation only 1if a majority of the
outstanding shares of common stock voled
are voled m favor of the business
combination. Additionally, cach public
stockholder may elect to redeem their
public shares irespective of whether they
vole for or agamst the proposed
Lransaction.

I we are unable to complete an nitial
business combination within 24 months
From the closing of this offering, we will
(1) cease all operations except for the
purpose of winding up, (it) as promptly as
reasonably possible bul not more than ten
business days therealler, redeem 100% of
the public shares, at a per-share price,
pavable in cash. equal o the aggregale
amount then on deposit in the trust
account, including interest (which interest
shall be net of taxes payable and less up to

Il an acquisition has not been completed
within 18 months after the effective date of
the company s registration statement, funds
held in the trust or escrow accounl are
returned 1o mvesiors,
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