has agreed to wairve 1is redemption rights with respect to thewr founder shares and public shares in connection
with the completion of our business combmation. Unlike many blank check companies that hold stockholder
voies and conduct proxy solicitations i conjunction with their mmitial busiess combinations and provide for
related redemptions of public shares for cash upon completion of such imtial business combinations even when a
voie 15 not required by law, 1f a stockholder vote 15 not required by law and we do not decide to hold a stockholder
vote for business or other legal reasons, we will, pursuant to our amended and restated certificate of incorporation,
conduet the redemptions pursuant to the tender offer rules of the SEC, and file tender offer documents with the
SEC prior to completing ouwr mitial business combination. Owr amended and restated certificate of incorporation
requires these tender offer documents to contain substantially the same financial and other information about the
itial business combination and the redemption nghts as 1s required under the SEC™s proxy mules. If, however, a
stockholder approval of the transaction 15 required by law, or we decide to obtain stockholder approval for
business or other legal reasons, we will, like many blank check compames, offer to redeem shares in conjunction
with a proxy solicitation pursuant to the proxy rules and not pursuant (o the tender offer rules. 1If we seck
stockholder approval, we will complete our mitial business combination only 1if a majonty of the outstanding
shares of common stock voted are voted in favor of the business combination. However, the participation of our
sponsor, officers, directors, advisors or their affiliates in privately -negotiated transactions (as descnbed in this
prospectus), iF any, could result in the approval of our business combination even il a magority of our public
stockholders vote, or indicate their imtention to vote, agamst such business combination. For purposes of secking
approval of the majority of our outstanding shares of common stock, non=votes will have no effect on the approval
of our business combination once a quorum 15 obtained. We mtend to give approximately 30 davs (but not less
than 10 davs nor more than 60 days) prior written notice of any such meeting, if required, at which a vote shall be
taken to approve our business combination.
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It we seck stockholder approval of our initial business combination and we do not conduct redemptions in
connection with our busmess combination pursuant to the tender offer mules, our amended and restated ceriificate
of mecorporation will provide that a public stockholder, together with any affiliate of such stockholder or any other
person with whom such stockholder i3 acting i concert or as a “group” (as defined under Section 13 of the
Exchange Act). will be restnicted from redeeming its shares with respect to more than an aggregate of 10% of the
shares of common stock sold in this offering, which we refer 1o as the “Excess Shares.” However, we would not
be restricting our stockholders™ ability to vote all of their shares (including Excess Shares) for or agamst our
business combination. Our stockholders™ mabality to redeem the Excess Shares will reduce ther influence over
our ability to complete our business combination, and such stockholders could suler a matenal loss i their
mvestment if they sell such Excess Shares on the open market. Additionally, such stockholders will not receive
redemption distrnibutions with respect to the Excess Shares 1if we complete the business combination. And, as a
result, such stockholders will continue to hold that number of shares exceeding 10% and, m order to dispose such
shares would be required to sell their stock mn open market transactions, potentially at a loss.

Il we seck stockholder approval i connection with our business combimation, our mitial stockholder has
agreed Lo vole its founder shares and any public shares purchased during or afler this offering in favor of our
mitial business combination, and our olTicers, directors and director nominees have also agreed 1o vole any public
shares purchased during or afier the offening i favor of our imtial business combination. Additionally, each public
stockholder may elect to redeem their public shares irrespective of whether they vote for or against the proposed
Iransaciion.

Pursuant o ouwr amended and restated certificate ol incorporation, 1 we are unable to complete our business
combination within 24 months from the closimg of this offering, we will (1) cease all operations except for the
purpose of winding up, (1) as promptly as reasonably possible but no more than ten business day s thereafier,
subject o lawlully available funds therefor, redeem the public shares, at a per-share price, payable m cash, equal
to the aggregate amount then on deposit in the trust account, mcluding mterest {(which mterest shall be net of taxes
pavable and less up to $50,000 of interest o pay dissolution expenses) divided by the number of then outstanding
public shares, which redemption will completely extingwish public stockholders” rights as stockholders (including
the nght to recerve further liquidation distnbutions, i any ), subject 1o applicable law, and (in) as prompily as
reasonably possible following such redemption, subject to the approval of our remaining stockholders and our
board of directors, dissolve and haudate, subjeet in cach case o our obligations under Delaware law o provide
for clamms of creditors and the requiremnents of other applicable law. Ouwr mitial stockholder has entered into a
letter agreement with us, pursuant to which it has agreed to waive its nghts to liquidating distnbutions from the
trust account with respect o its founder shares i we fail 1o complete our business combination within 24 months
from the closing of this offering. However, if our imtial stockholder (or any of owr officers, directors or affihates)
acquire public shares in or after this offering, they will be entitled to hiquidating distributions from the trust
account with respect o such public shares if we fail to complete our initial business combination within the
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