Warrants may be exercised only for a whole number of shares of common stock. Mo fractional shares will be
1ssued upon exercise of the warrants, If, upon exercise of the warrants, a holder would be entitled to receive a
fractional nterest i a share, we will, upon exercise, round down to the nearest whole number the number of
shares of common stock 1o be 1ssued (o the warrant holder. As a result, warrant holders not purchasing an even
mumber of warrants must sell any odd number of warrants in order to obtain full value from the fractional interest
that will not be ssued.

FPrivene Placemeni Warranis

The private placement warrants (including the common stock 1ssuable upon exercise of the privale placement
warrants) will nol be translerable, assignable or salable until 30 days after the completion of our mitial business
combination {exeept, among other limited exceplions as desenibed under “Prineipal Stockholders—Translers of
Founder Shares and Private
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Placement Warrants,” to owr officers, directors and director nominees and other persons or entities affiliated with
the sponsor) and they will not be redeemable by us so long as they are held by the sponsor or its permitted
translerces. Otherwise, the private placement warranis have terms and provisions that are identical (o those of the
warrants being sold as part of the units in this offering. 11 the private placement warrants are held by holders other
than the sponsor or its permitied transferees, the private placement warranis will be redeemable by us and
exercisable by the holders on the same basis as the warranis included in the units being sold in this offering.

If holders of the private placement warrants elect to exercise them on a cashless basis. they would pay the
exercise price by surrendering his, her or its warrants for that number of shares of common stock equal to the
gquotient obtained by dividing (x) 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 fair market value, The “fair market value™ shall mean the average reported last sale price of the
common stock for the 10 trading davs ending on the third trading dav prior to the date on which the notice of
warrant exercise 1% sent to the warrant agent. The reason that we have agreed that these warrants will be
exercisable on a cashless basis so long as they are held by our sponsor and permitted transferces 15 because 1L 1s
not known at this time whether they will be affiliated with us followmg a busimess combmation. If they remain
affiliated with us, their ability to sell our securities in the open market will be significantly limited. We expect to
have policies in place that prohibat msiders from selling our secunties except during specific periods of time.
Even during such perods of ime when msiders will be permitied to sell our secunties, an insider cannot trade in
our securities if he or she 15 in possession of material non-public information. Accordingly, unlike public
stockholders who could exercise their warrants and sell the shares of common stock received upon such exercise
freely i the open market in order to recoup the cost of such exercise, the nsiders could be significantly restricted
from sclling such seccunties. As a result, we believe that allowing the holders to exercise such warrants on a
cashless basis 1s appropnate.

Dividends

We have not paid anv cash dividends on our common stock 1o date and do not intend o pay cash dividends
prior o the completion of a business combmnation. The payment of cash dividends in the future will be dependent
upon owr revenues and earnings, if any, capital requirements and general financial condition subsequent (o
completion of a business combimation. The pavment of any cash dividends subsequent 1o a busmess combimation
will be within the diseretion of ouwr board of directors at such tune. In addition, our board of directors 15 not
currently contemplating and does not anticipate declaring any stock dividends in the foreseeable future, except if
we merease the size of the offering pursuant o Rule 462(h) under the Securities Act, m which case we will effect
a stock dividend mmmediately prior o the consummation of the offering m such amount as to mamtain the
ownership of our mital stockholder prior to thes offering at 20,08 of owr 1ssued and outstanding shares of our
common stock upon the consummation of this offenng. Further, 1f we meur any indebtedness, our ability to
declare dividends may be limited by restnetive covenants we may agree to i connection therewith,

Our Transfer Agent and Warrant Agent

The transfer agent for our common stock and warrant agent for our warranis 1s Continental Stock Transfer &
Trust Company. We have agreed to indemmify Continental Stock Transfer & Trust Company in its roles as
transler agent and warrant agent, its agents and each ol 1ts stockholders, directors, officers and employees agaimst
all habilities, meluding judgments, costs and reasonable counsel fees that may anse oul of acts performed or
omitted for its activities in that capacity, except for any Lability due o any gross negligence, willful misconduct
or bad faith of the mdemnified person or enlity.
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