allotied 2d-month tme period.

In the event of a hquidation, dissolution or winding up of the company afier a business combination, our
stockholders are entitled 1o share ratably i all assets remaiming available for distribution to them after payment of
liabilities and after provision is made for cach class of stock, i any, having preference over the common stock.
Owr stockholders have no preemptive or other subscnption nights. There are no sinking fund provisions applicable
io the common stock, exeept that we will provide our stockholders with the opportunity o redeem their public
shares for cash equal to thewr pro rata share of the aggregate amount then on deposit in the trust account, including
interest (which interesi shall be net of taxes payable) upon the completion of our imitial business combination,
subject to the limitations described herein,
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Founder Shares

The founder shares are identical 1o the shares of common stock mcluded in the units being sold in this
offering, and holders of founder shares have the same stockholder rights as public stockholders, except that (1) the
founder shares are subject 1o certain transfer restrictions, as deseribed in more detail below, and (i1) our initial
stockholder has entered into a letter agreement with us, pursuant to which it has agreed (A) o waive ils
redemption nghts with respect o its founder shares and public shares in connection with the completion of our
business combination and (B) to waive its nghts to liquidating distributions from the trust aceount with respect 1o
ils founder shares if we fail 1o complete our business combination within 24 months from the closing of this
offering, although our indtial stockholder (or any of our officers, directors or affiliates) will be entitled 10
liquidating distributions from the trust account with respect to any public shares acquired if we fail 1o complete
our initial business combination within the allotted 24-month time period. 11 we submit our business combination
to our public stockholders For a vote, our initial stockholder has agreed o vole its founder shares and any public
shares purchased during or after this offering in favor of our initial business combination and our officers,
direetors and director nominees have also agreed 1o vole any public shares purchased during or after the offering
in favor of our initial business combination. As a result, we would need only 5,062,501 of the 13,500,000 public
shares, or 37.5%, sold in this offering to be voted in favor of our initial business combination in order to have
such transaction approved (assuming the over-allotment option 1s not exercised and no shares are purchased by
such parties in this offering).

With certain limited exceptions, the founder shares are not transferable, assignable or salable (except to our
officers, directors and director nominees and other persons or entities affiliated with our sponsor, each of whom
will be subject to the same transfer restrictions) until the earlier of one vear after the completion of our initial
business combination or earlier if, (x) subsequent to our business combination, the last sale price of the 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, or (v) the date following the completion of our initial business
combination on which we complete a liquidation, merger. stock exchange or other similar transaction that resulis
i all of our public stockholders having the right 1o exchange their shares of common stock for cash, securities or
other property.

The founder shares are identical to the shares of common stock included in the units being sold in this
offering. However, the holders have agreed (A) to vole any shares owned by them in favor of any proposed
business combination and (B) not to redeem any shares in connection with a stockholder vole o approve a
proposed initial business combination.

Preferred Stock

Our amended and restated certificate of mcorporation will provide that shares of preferred stock may be
ssued from time to time i one or more series. Our board of directors will be authornzed to fix the voting nghts, if
any, designations, powers, preferences, the relative, parbicipating, optional or other special nghts and any
qualifications, limitations and restrictions thereol, applicable to the shares of cach senes. Our board of directors
will be able to, without stockholder approval, 1ssue preferred stock with voting and other nighis that could
adversely affect the voting power and other nghts of the holders of the common stock and could have anui-
takeover effects. The ability of owr board of directors 1o 1ssue preferred stock without stockholder approval could
have the effect of delaying, deferring or preventing a change of control of us or the removal of exasting
management. We have no preferred stock outstanding at the date hereof. Although we do not currently mtend o
1ssue any shares of preferred stock, we cannot assure vou that we will not do so in the future. No shares of
preferred stock are bemg 1ssued or registered i thas offenng,
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