comprising the units will begin separate trading on the 52™ day following the closing of this offering unless
Deutsche Bank Securities Ine. informs us of its decision W allow earlier separate trading, subject to our having
filed the Current Report on Form 8-K desenbed below and having issued a press release announeing when such
separate trading will begin. Onee the shares of common stock and warrants commence separate trading. holders
will have the option to continue 1o hold units or separate their units into the component secunties. Holders will
need to have their brokers contact our transfer agent i order to separate the units into shares of common stock
and warrants.

In no event will the common stock and warrants be raded separately until we have filed with the SEC a
Current Report on Form 8-K which imeludes an audited balance sheet reflecting our receapt of the gross proceeds
at the closing of this offering. We will file the Current Report on Form 8-K promptly after the closing of this
offering which will inelude this audited balanee sheet, which 1s antieipated to take place three busiess days alter
the date of this prospectus. If the underwniters”™ over-allotment option 1s exercised followmng the imtial filing of
such Current Report on Form 8-K, a second or amended Current Report on Form 8-K will be filed to provide
updated financial mformation to reflect the exercise of the underwriters™ over-allotment oplion.

Common Stock

Immediately prior to pricing our offering, there were 3,881,250 shares of our common stock outstanding. Our
imitial stockholder will own 20.0% of our 1ssued and outstanding shares after this offenng (assuming 1t does not
purchase any units in this offermg). Upon the closmg of this offering, 16,873,000 shares of owr common stock
will be outstanding (assuming no exercise of the underwiters” over-allotment option and the corresponding
forferture of 306,250 founder shares by our sponsor). 1F we merease 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 offenng in such
amount as to maintain the ownership of our mitial stockholder prior o this offening at 20.0% of our ssued and
outstandmg shares of our common stock upon the consummation of this offenng,

Common stockholders of record are entitled to one vote for each share held on all matters 1o be voted on by
stockholders. Unless speeified i owr amended and restated certificaie of incorporation or bylaws, or as required
by apphicable provisions of the DGCL or applicable stock exchange rules, the alfimmative vole of a magority of our
common shares that are voted 1s required to approve any such matier voted on by our stockholders. Our board of
direciors is divided mto two classes, each of which will generally serve for a term of two years with only one
class of directors bemg elected in each vear. There 15 no cumulative voling with respeet 1o the election of
directors, with the result that the holders of more than 50% of the shares voted for the election of directors can
elect all of the directors. Our stockholders are entitled to receive ratable dividends when, as and if declared by the
board of directors out of funds legally available therefor,
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Because our amended and restated certificaie of mcorporation will authorize the issuance of up to 35,000,000
shares of common stock, il we were (o enter into a busimess combimnation, we may (depending on the terms of such
g business combination) be required to merease the number of shares of common stock which we are authonzed
to 1ssie at the same time as our stockholders vole on the business combination to the extent we seek stockholder
approval in connection with our business combination.

In accordance with NASDAQ corporate govemance requirements, we are nol required o hold an annual
mecting until one vear after our first fiscal vear end following our listing on NASDAQ. Under Section 211(b) of
the DGCL, we are, however, required to hold an annual mecting of stockholders for the purposes of electing
directors in accordance with our by laws unless such clection 15 made by writien consent m hieu of such a meeting,
We may not hold an annual meeting of stockholders o elect new directors prior to the consummation of our
iitial busimess combination, and thus we may not be in compliance with Section 211(b) of the DGCL, which
requires an annual mecting, Therefore, if our stockholders want us o hold an annual mecting prior to the
consummation of our mitial busimess combimation, they may attempt to force us to hold one by submitting an
application to the Delaware Court of Chancery i accordance with Section 21 1{e) of the DGCL.

We will provide our stockholders with the opportunity o redeem all or a portion of therr public shares upon
the completion of owr initial business combination at a per-share price, payable m cash, equal o the aggregaie
amount then on deposit in the trust account as of two business days prior to the consummation of our mitial
business combination, mcluding interest (which mierest shall be net of taxes payable) divided by the number of
then outstanding public shares, subject (o the lmitations descnibed herein. The amount m the trust account 15
mntially anticipated (o be approximately $10.00 per public share. The per-share amount we will distribute o
mvestors who properly redeem their shares will not be reduced by the deferred underwnting commissions we will
pav to the underwrters, Our imatial stockholder has entered mio a letter agreement with us, pursuant to which it
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