of 1sumg the maximuom number of shares of common stock 1ssuable upon the exercise of our warrants. If our
management takes advantage of this option, all holders of warrants would pay the exercise price by surrendering
thewr warrants for that number of shares of common stock equal 1o the guotient obtained by dividing (%) the
product of the number of shares of common stock underlying the warrants, multiplied by the difference between
the exercise price of the warrants and the “fair market value™ (defined below) by (v) the farr market valoe. The
“faur market value™ shall mean the average reported last sale price of the common stock for the 10 trading days
ending on the third trading day prior to the date on which the notice of redemption 15 sent o the holders of
warrants. If our management takes advantage of this option, the notice of redemption will contamn the mformation
necessary (o caleulate the number of shares of common stock to be received upon exercise of the warranis,
mncluding the “fair market value™ m such case. Requinng a cashless exercise in this manner will reduce the
number of shares to be issued and thereby lessen the dilutive effect of a warrant redemption. We believe this
feature is an attractive oplion to us if we do not need the cash from the exercise of the warranis after our inatial
business combination. 1 we call owr warrants for redemption and our management does not take advaniage of this
option, our sponsor and 1ts permitted transferees would still be entitled to exercise thewr private placement
wartants for cash or on a cashless basis using the same formula described above that other warrant holders would
have been required to use had all warrant holders been required to exercise their warrants on a cashless basis, as
described in more detail below,

A holder of 8 warrant may nolily us i writing in the event il elects o be subject 1o a requirement that such
holder will not have the night to exercise such warrant, o the extent that after giving effect to such exercise, such
person (logether with such person’s affiliates), 1o the warrant agent’s actual knowledge, would beneficially own
in exeess of 9.8% (or such other amount as a holder may spectly) of the shares of common stock oulstanding
immediately aller giving elfect o such exercise.

If the number of outstanding shares of common stock 15 mereased by a stock dividend payable i shares of
common stock, or by a split-up of shares of common stock or other similar event, then, on the effective date of
such stock dividend, split-up or similar event, the number of shares of common stock 1ssuable on exercise of cach
warrant will be mcreased i proportion to such merease m the outstanding shares of common stock. A rights
offering to holders of common stock entitling holders to purchase shares of common stock at a price less than the
fanrr market value will be deemed a stock dividend of a number of shares of common stock equal to the product of
(1) the number of shares of common stock actually sold i such nghts offering (or 1ssuable under any other equity
securities sold i such nghts offering that are convertible into or exercisable for common stock) multiphed by (1)
ome (1) minus the quotient of (%) the price per share of common stock paid in such rights offenng divided by (v)
the farr market value. For these purposes (1) 1f the nghts offenng 1s for secunties convertible mto or exercisable
for common stock, m determining the price payable for common stock, there will be taken into account any
consideration received for such nghts, as well as any additonal amount payable upon exercise
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or conversion and (1) Fair market value means the volume weighted average price of common stock as reported
duning the ten (10} trading day penod ending on the trading day prior to the first date on which the shares of
common stock trade on the applicable exchange or in the applicable market, regular way, without the night to
receive such rights.

In addition, if we, at any time while the warrants are outstanding and unexpired, pay a dividend or make a
distnbution in cash, securities or other assets W the holders of common stock on account of such shares of
common stock (or other shares of our capital stock into which the warranis are convertible), other than (a) as
described above, (b) certain ondinary cash dividends, (¢) 1o satisfy the redemption rights of the holders of common
stock m connection with a proposed mitial business combmation, (d) as a result of the repurchase of shares of
common stock by the company if the proposed matial business combination i1s presented to the stockholders of the
company for approval, or (¢) in connection with the redemption of our public shares upon our fatlure 1o complete
our miial business combination, then the warrant exercise price will be decreased, effective immediately after the
effective date of such event, by the amount of cash andfor the fair market value of any securities or other assels
paid on each share of common stock in respect of such event.

If the number of outstanding shares of our common stock 15 decreased by a consolidation, combination,
reverse stock sphit or reclassification of shares of common stock or other similar event, then, on the elfective date
of such consolidation, combmnation, reverse stock split, reclassification or similar event, the number of shares of
common stock ssuable on exercise of each warrant will be decreased i proportion to such decrease in
outstandimg shares of common stock.

Whenever the number of shares of common stock purchasable upon the exercise of the warrants 15 adjusted,
as deseribed above, the warrant exercise price will be adjusted by multiplyimng the warrant exercise price
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