check companies similar (o our company, although they have agreed not to participate m the foomation of |, or
become an officer or director of, any blank check company until we have entered into a defimiive agreement
regarding our nial business combination or we have failed to complete our mitial business combination within
24 months after the closing of this offering. Potential mvestors should also be aware of the following other
potential conflicts of mterest:

« Mone of our offiwcers or directors 15 required to commit his or her full time o our affairs and, accordingly,
may have conflicts of interest in allocating his or her time among various business activities,

+ In the course of their other business activities, our officers, directors and director nominees may become
aware of investment and business opportunities which may be appropriate for presentation 1o us as well as
the other entities with which thev are affiliated. Our management may have conflicts of interest in
determuning to which entitv a particular business opportunity should be presented. For a complete
description of our managemeni’s other affiliations, see “—Directors and Execotive Officers.”

Our initial stockholder has agreed to waive its redemption nghts with respect 1o ils founder shares and
public shares in connection with the consummation of our mitial business combination. Additionally, our
initial stockholder has agreed 1o waive its redemption
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rights with respect to 1ts founder shares if we fail 1o consummate our mitial busimess combination within 24
months after the closing of this offering. I we do not complete our initial business combination within such
applicable time period, the proceeds of the sale of the private placement warranis will be used (o fund the
redemption of our public shares, and the private placement warrants will expire worthless. With certain
limited exceptions, the founder shares and private placement shares will not be transferable, assignable or
salable by our itial stockholder until the carlier of (1) one year after the completion of our mitial business
combination and (2} the date on which we consummaite a liquidation, merger, capital stock exchange,
reorganization, or other similar transaction afier our mitial business combination that resulis in all of our
stockholders having the right to exchange their shares of common stock for cash. secunties or other
property. Motwithstanding the foregoing, if the last sale price of our common stock equals or exceeds
$12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the
like) for any 20 trading days within any 30-trading day period commencing at least 150 days after our
initial business combination, the founder shares will be released from the lock-up. With certain limited
exceptions, the private placement warranis and the common stock underlving such warrants, will not be
transferable, assignable or salable by our sponsor until 30 days after the completion of our iniial business
combination. Sinee our sponsor, its members and our officers and directors may directly or indirectly own
common stock and warrants following this offering, our officers, directors and direcior nominees may have
a conflict of interest in determining whether a particular target business is an appropriate business with
which to effectuate our mitial business combination.

« Our officers, directors and director nominees may have a conflict of interest with respect to evaluating a
particular business combination if the retention or resignation of any such officers and directors was
included by a target business as a condition to any agreement with respect to our imatial business
combination,

The conflicts described above may not be resolved mn our favor,

In general, officers and directors of a corporation incorporated under the laws of the State of Delaware are
required to present business opportunities to a corporation if!

+ the corporation could financially undertake the opportunity,
+ the opportunity is within the corporation’s line of business, and

« it would not be fair to the corporation and its stockholders for the opportunity not to be brought to the
attention of the corporation.

Accordingly, as a result of multiple business affiliations, our officers, directors and director nominees may
have similar legal obligations relating to presenting business opportuniiies meeting the above-listed criteria to
multiple entities. Furthermore, our amended and restated certificate of incorporation will provide that the doctrine
of corporate opportunity will not apply with respect to any of owr officers or directors in circumstances where the
application of the doctrine would conflict with any fiduciary duties or contractual obligations they may have.
Below 13 a table summarizing the entities to which our executive officers, directors and director nominees
currenily have fiduciary duties or contractual obligations.
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