mmediately prior to such adjustment by a fraction (x) the numerator of which will be the number of shares of
common stock purchasable upon the exercise of the warrants immediately prior to such adjustment, and (v) the
denominator of which will be the number of shares of common stock so purchasable immediately thereafier,

In case of any reclassification or reorganization of the outstanding shares of common stock (other than those
described above or that solely affects the par value of such shares of common stock), or in the case of any merger
or consolidation of us with or nto another corporation (other than a consolidation or merger in which we are the
continuing corporation and that does not result in any reclassification or reorganization of our outstanding shares
ol common stock), or in the case of any sale or conveyance 1o another corporation or entity of the asseis or other
property of us as an entirety or substantially as an entirety in connection with which we are dissolved, the holders
of the warranis will thereafter have the nght 1o purchase and receive, upon the basis and upon the terms and
conditions specified in the warrants and in hew of the shares of ouwr common stock immediaiely theretofore
purchasable and receivable upon the exercise of the rights represented thereby . the kind and amount of shares of
stock or other securities or property (including cash) receivable upon such reclassification, reorganization, merger
or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warranis would
have received if such holder had exercised their warrants immediately prior to such event. However, if such
holders were entitled to exercise a nght of election as to the kind or amount of securities, cash or other assets
receivable upon such consolidation or merger, then the kind and amount of securities, cash or other assels for
which cach warrant will become exercisable will be deemed 1o be the weighted average of the kind and amount
received per share by such holders in such consolidation or merger that affimatively make such election, and il a
tender, exchange or redemplion offer has been made 1o and accepled by such holders (other than a tender,
exchange or redemplion offer made by the company in connection with redemption rights held by stockholders of
the company as provided for in the company 's amended and restated certificate of ineorporation or as a result of
the repurchase of shares of common stock by the company 1 a proposed mitial business
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combination is presenied 1o the stockholders of the company for approval) under circumstances i which, upon
completion of such tender or exchange offer, the maker thereof, together with members of any group (within the
meaning of Rule 13d-3(b)(1) under the Exchange Act) of which such maker 15 a part, and together with any
affiliate or associate of such maker (within the meaning of Rule 12b-2 under the Exchange Act) and any members
of any such group of which any such affiliate or associaie 15 a pari, own beneficiallv (within the meaning of Rule
13d-3 under the Exchange Act) more than 50% of the outstanding shares of common stock, the holder of a
warrant will be entitled to receive the highest amount of cash, secunities or other property 1o which such holder
would actually have been entitled as a stockholder if such warrant holder had exercised the warrant prior 1o the
expiration of such tender or exchange ofTer, accepled such ofTer and all of the common stock held by such holder
had been purchased pursuant 1o such tender or exchange offer, subject 1o adjustments (from and alter the
consummation of such tender or exchange offer) as nearly equivalent as possible (o the adjusiments provided for
in the warrant agreement. Additionally, il less than 70% of the consideration receivable by the holders of common
stock in such a transaction 15 pavable m the form of common stock in the successor entity that 1s hsted for trading
on 4 national secunties exchange or 15 quoted in an established over-the-counter market, or s to be so histed for
trading or quoted immediately following such event, and il the registered holder of the warranl properly exerciscs
the warrant withan tharty davs following public disclosure of such transaction. the warrant exercise price will be
reduced as specified in the warrant agreement based on the per share consideration manus Black -Scholes Warrant
Value (as defined i the warrant agreement) of the warrant.

The warrants will be issued m registered form under a warrant agreement between Continental Stock
Transfer & Trust Company, as warrant agent, and us. You should review a copy of the warrant agreement, which
will be filed as an exhibit to the registration statement of which this prospectus 15 a part, for a complete
descrniption of the terms and conditions applicable o the warrants, The warrant agreement provides that the terms
of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective
provision, but requires the approval by the holders of at least 65% of the then outstanding public warrants to make
anv change that adversely affects the interests of the registered holders of public warranis,

The warrants may be exercised upon surrender of the warrant ceriificate on or prior to the expiration date at
the offices of the warrant agent, with the exercise form on the reverse side of the warrant certificate completed and
executed as indicated. accompanied by full payvment of the exercise price (or on a cashless basis, if applicable), by
certified or official bank check pavable to us, for the number of warrants being exercised. The warrant holders do
not have the rights or privileges of holders of common stock and any voting rights uniil they exercise their
warranis and receive shares of common stock. Afier the issuance of shares of common stock upon exercise of the
warrants, cach holder will be entitled 1o one vote for each share held of record on all matters (o be voted on by
stockholders.
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