holder's proporiionate mierest m us. Whether the redemption will result i a8 meaningful reduction m a U8,
holder’s proportionate mierest in us will depend on the particular facts and circumsiances. However, the IRS has
indicated mn a published ruling that even a small reduction in the proportionate mterest of a small minonity
stockholder in a publicly held corporation who exercises no control over corporate affairs may constitute such a
“meammngful reduction.” A US. holder should consult with 1ts own tax advisors as to the tax consequences of a
redemption.

If none of the foregoing tests is satisfied. then the redemption will be treated as a corporate distribution and
the tax effects will be as described under “US. holders—Taxation of Distnibutions,” above. Aflier the application
of those rules, any remaining tax basis of the U8, holder m the redeemed common stock will be added o the 115,
holder’s adjusted tax basis in its remaining stock, or, if it has none, 1o the U.S. holder’s adjusted tax basis in 113
warranis or possibly in other stock constructively owned by it

Exercise or Lapse of a Warrant. Except as discussed below with respect to the cashless exercise of a warrant,
a LIS, holder generally will not recognize taxable gain or loss the acquisition of common stock upon exercise of a
wartant for cash. The U8, holder’s tax basis in the share of our common stock received upon exercise of the
warrant generally will be an amount equal to the sum of the 1S, holder’s imtial mvestment mn the warrant (1.e.,
the portion of the 118, holder's purchase price for a unit that 13 allocated to the warrant, as described above under
“— General Treatment of Units™) and the exercise price. The LS. holder’s holding period for the common stock
received upon exercise of the warranis will begin on the date following the date of exercise (or possibly the date of
exercise) of the warrants and will not include the penod during which the ULS. holder held the warrants. If a
warrant 15 allowed to lapse unexercised, a U_S. holder generally will recogmize a capital loss equal to such
holder’s tax basis in the warrant.
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The tax consequences of a cashless exercise of a warrant are not clear under current tax law, A cashless
exercise may be tax-free, either because the exercise 15 not a gain realization eveni or because the exercise 15
treated as a recapitalization for US. federal income tax purposes. In either tax-free situation, a LS, holder's basis
in the common stock received would equal the holder’s basis in the warrant. If the cashless exercise were treated
as not being a gain realization event, a U8, holder’s holding period in the common stock would be treated as
commencing on the date following the date of exercise (or possibly the date of exercise) of the warrant. 1f the
cashless exercise were treated as a recapitalization, the holding peniod of the common stock would include the
holding period of the warrant.

It is also possible that a cashless exercise could be treated in part as a taxable exchange in which gain or loss
would be recognized. In such event, a U5, holder could be deemed to have surrendered warrants equal to the
number of common shares having a value equal to the exercise price for the total number of warrants (o be
exercised. The U5, holder would recognize capital gain or loss in an amount equal to the difference between the
[ market value of the common stock represented by the warrants deemed swirendered and the TS, holder's tax
basis in the warrants deemed surrendered. In thes case, a 1S, holder’s tax basis in the common stock recerved
would equal the sum of the far market value of the common stock represented by the warrants deemed
surrendered and the 1S, holder’s tax basis in the warrants exercised. A U5, holder"s holding period for the
common stock would commence on the date following the date of exercise (or possibly the date of exercise) of the
warrant.

Due to the absence of authonty on the U8, federal income tax treatment of a cashless exercise, there can be
no assurance which, 1f any, of the alternative tax consequences and holding periods desenibed above would be
adopted by the IRS or a court of law, Accordingly, U5, holders should consult their tax advisors regarding the tax
consequences of a cashless exercise.

Passible Constructive Distributions. The terms of each warrant provide for an adjusiment to the number of
shares of common stock for which the warrant may be exercised or to the exercise price of the warrant in certain
events, as discussed in the section of this prospectus captioned “Description of Secunties—W arrants—Public
Stockholders” Warrants.” An adjustment which has the effect of preventing dilution generally 1s not taxable. The
1.5, holders of the warrants would, however, be treated as receiving a constructive distnibution from us af, for
example, the adjusiment increases the warrant holders” proportionate mterest m our assets or ecarnings and profiis
{e.g.. through an increase in the number of shares of common stock that would be obtained upon exercise) as a
result of a distnbution of cash o the holders of shares of our common stock which 15 taxable 1o the U.S. holders of
such shares as desenbed under “ULS. holders—Taxaton of Distributions™ above. Such constructive distnbution
would be subject to tax as described under that section in the same manner as if the U8, holders of the warranis
received a cash distribution from us equal to the fair market value of such mereased interest.

Taformation Reporting and Backup Withholding. In general, information reporting requirements may apply to
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