mitial busimess combination; provided, however, that in the case of clavses (a) through () these permutied
transferees must enter mto a written agreement agreemg (o be bound by these transfer resinctions.

Registration Righis

The holders of the founder shares and private placement warrants will have registration nghts to require us to
register a sale of any of our securities held by them pursuant to a registration rights agreement 1o be signed prior
Lo or on the effective date of this olTerning. These holders will be entitled 1o make up to three demands, exeluding
short form registration demands, that we register such secunities for sale under the Secunties Act. In addition,
these holders will have “piggy -back™ registration nghts to inelude such securities m other registration statements
filed by us and nghts to require us to register for resale such securities pursuant to Rule 415 under the Secunities
Act. However, the registration rights agreement provides thal we will not permil any registration statement filed
under the Securities Act 1o become elfective until termination of the applicable lock-up penod, which oceurs (1) n
the case of the founder shares, upon the earlier of (A) one year after the completion of owr mitial business
combination or earlier if, subsequent to our business combination, the last sale price ol the common stock (X)
equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorgamzations, recapitalizations
and the hike) for any 20 trading davs within any 30-trading day period commeneing at least 150 davs afler our
mitial business combination, or (v) the date following the completion of our mitial business combination on which
we complete a Lgqudation, merger, stock exchange or other similar transaction that results in all of our public
stockholders having the nght to exchange their shares of common stock for cash, securities or other property, and
(1) i the case of the private placement warrants and the respective common stock underlyving such warrants, 30
davs after the completion of our mitial busimess combimation. We will bear the cosis and expenses of filing any
such registralion statements.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In May 20015, our sponsor purchased 3 881,230 founder shares for an aggregate purchase price of $235,000, or
approximately $0.006 per share. Our sponsor will forfeit up w 306,250 founder shares (o the extent the
underwriters’ overallotment option 15 not exercised, so that our initial stockholder’s founder shares represent
20,074 of the outstanding shares of common stock upon completion of this offering. IF we increase or decrease the
size of the offenng pursuant to Rule 462(b) under the Securities Act, we will effect a stock dividend or share
contribution back to capital or other appropriate mechanism, as applicable, immediately prior to the
consummation of the offering in such amount as to maintain the ownership of our inatial stockholder prior o this
offering at 20.0%% of our 1ssued and ouistanding shares of owr common stock upon the consummation of this
offering.

Our sponsor has committed, pursuant to a written agreement, to purchase an aggregate of 11.600.000 (or
12,8135 0040 1f the over-allotment option is exercised in full) privaie placement warrants for a purchase price of
$00.50 per warrant in a private placement that will occur simultaneously with the closing of this offering. Our
sponsor will purchase these warrants, As such, our sponsor’s interest in this transaction 13 valued at between
$5.800.000 and $6,407 500, depending on the number of private placement warrants purchased. Each private
placement warrant entitles the holder to purchase one-hall of one share of our common stock at $5.735 per share.
The private placement warrants (including the common stock 1ssuable upon exercise of the privale placement
warrants) may not, subject to certain himited exceptions, be transferred, assigned or sold by 1t until 30 days after
the completion of our initial business combination,

As more fully discussed i “Managemeni—~Conflicts of Interest,” if any of our officers or directors becomes
aware of a business combimnation opportunily that Falls within the line of business of any entity o which he or she
has then current fiduciary or contractual obligations, he or she may be required to present such business
combination opporiunily o such entity prior o presenting such business combination opportunity 1o us. Our
exccutive officers and directors currently have certain relevant fiduciary duties or contractual obligations that may
take prionty over their duties to us

We will enter nto an Admimstrative Services Agreement with our sponsor, pursuant to which we will pay a
total of $10.000 per month for office space, utilities and admimistrative support. Upon completion of our mitial
business combination or our liquidation, we will cease paving these monthly fees. Accordingly, n the event the
consummation of our mitial busmess combimation takes the maximum 24 months, our sponsor will be paid a wotal
of $240,000 ($10,000 per month) for office space, uthities and adminisirative support and will be entitled to be
remmbursed for any out-of-pocket expenses,

We may pay a member of our combined team (or an entiy affiliated with a member of our combined team) a
fee for financial advisory serviees rendered i connection with owr wentification, negotiation and consummation
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