In the ordinary course of their business activities, our Sponsor and 1ts affiliales mav engage m activities where their interests conflict with
our interests or those of our stockholders. Our amended and restated certificate of incorporation will provide that none of our Sponsor, any of iis
affiliates or any direcior who is not employved by us (including any non-cmployee director who serves as one of our officers in both his director and
officer capacities) or his or her aflibiates will have any duty 1o refrain from engaging, directly or indirectly, m the same business activities or sinmlar
business activities or lines of business in which we operate. Cur Sponsor also may pursue acquisition opporiumties that may be complementary (o
our business and, as a resull, those acquisiion opportunities may noi be available w us, In additon, our Sponsor may have an inlerest in pursuing
acquisitions, divestitures and other transactions that, in its judgment, could enhance its investment, even though such transactions might involve
risks to you.

We will incur increased costs and become subject to additional regulations and requirements as a resulf of becoming a newly public company,
and our management will be reguired to devote substantial time to new compliance matters, which cowld lower our profits or make it more
difficult to run our business,

As a newly public company . we will incur significant legal. accounting and other expenses that we have not incurred as a private
company, including costs associated with public company reporting requirements and ¢osts of recruiting and retaiming non-executive directors, We
also have incurred and will ineur costs associated with the Sarbanes-Oxley Act and related rules implemented by the Secunities and Exchange
Commission, or the SEC, and NASDAQ. The expenses mcurred by public companies generally for reporting and corporale governance purposes
have been increasing. We expect these mules and regulations to inerease our legal and financial compliance costs and o make some activities more
time-conswming and costly, although we are cumently unable 1o estimate these costs with any degree of certainty. Crur management will need 1o
devoie a substantial amount of time 1o ensure that we comply with all of these requirements. These laws and regulations also could make it more
difTienlt or costly for us to obiain certain vpes of insurance, including director and ofTicer hability insurance, and we may be foreed 1o accepl
reduced policy limits and coverage or incur substantially higher costs w obtain the same or similar coverage. These laws and regulations could also
make it more difficult for us to atiract and retain qualified persons 1o serve on our Board of Directors, our board commitiees or as our executive
officers. Furthermore, if we are unable (o satisfy owr obligations as a public company , we could be subject 1o delisting of our common stock, [ines,
sanctions and other regulatory action and potentially civil litigation,

There may not be an active trading market for shaves of our common stock, which may cause shares of our commen stock fo trade ot a discount
Srom the initial offering price and make it difficult to sell the shares of common stock you purchase.

Prior to this offering, there has nol been a public rading market for shares of our commeon stock. 1L 1s possible that after this offering an
active rading market will not develop or continue or, 1l developed. that any market will be sustained which would make it dilficult for vou Lo sell
vour shares of common stock al an attractive price or at all. The mitial public ofTfering price per share of common stock will be determined by
agreement among us and the representatives of the underwniters, and may not be indicative of the price at which shares of our common stock will
trade in the public market after this olfenng. The market price of our common stock may decline below the iitial ofTenng price and you may not
be able to sell vour shares of our commaon stock al or above the prnice vou paid i tas offenng, or at all.

The market price of shares of our common stock may be velatile, which could cause the value of your investment to decline.

Even if a trading market develops, the market price of our common stock may be highly volatile and could be subject to wide
Muctuations. Securties markets worldwide experience significant price and volume fuctuations. This market volatility, as well as general
economic, market or political conditions. could reduce the market price of shares of our common stock m spite of our operating performance. In
addition, our results of operations could be
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