Inlike many other blank check compames in which the imtial stockholder agrees to vote its founder shares in
accordance with the majonty of the votes cast by the public stockholders in connection with an mmitial business
combination, our initial stockholder has agreed to vole its founder shares, as well as any public shares purchased
duning or alter this olTening, i favor of our intial business combination. Our nitial stockholder will own 20.0%
of our outstanding shares of common stock immediately following the completion of this offering (assuming it
does not purchase any units in this offering). In addition, our officers, directors and director nominees have also
agreed o vole any public shares purchased during or after the ofTenng in favor of our imitial business
combination. Accordingly, if we seek stockholder approval of our
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initial business combination, it 15 more likely that the necessary stockholder approval will be received than would
be the case if our mitial stockholder and our officers, directors and director nominees agreed to vote their founder
shares and public shares, as apphicable. in accordance with the majority of the voles cast by our public
stockholders.

Your only opportunity to affect the investment decision regarding a potential business combination will be
limited to the exercise of your right to redeem your shares from us for cash, unless we seek stockholder
approval of the business combination.

At the time of vour mvestiment in us, vou will not be provided with an opportumity to evaluate the specific
ments or risks of one or more target businesses. Since our board of directors may complete a business
combination without secking stockholder approval, public stockholders may not have the right or opportunity to
vole on the business combination, unless we seek such stockholder vote, Accordingly . your only opportumity to
affeet the investment decision regarding a potential business combination may be limited to exercising vour
redemplion nghts within the period of time (which will be at least 20 business davs) set forth in our tender offer
documents mailed to our public stockholders in which we deseribe our mitial business combination.

The ability of our public stockholders to redeem their shares for cash may make our financial condition
unattractive to potential business combination targets, which may make it difficult for us to enter into a
business combination with a target.

We may seek to enter into a business combination transaction agreement with a prospective target that
requires as a closing condition that we have a minimum net worth or a certain amount of cash. I too many public
stockholders exercise their redemption nghts, we would not be able to meet such closing condition and, as a
result, would not be able to proceed with the business combination. Furthermore, i no event will we redesm our
public shares in an amount that would cause owr net tangible assets to be less than $5,000.001 (so that we are not
subject Lo the SEC's “penny stock™ rules) or any greater net tangible asset or cash requirement which may be
contamed i the agreement relating to owr imtial busmess combination. Consequently . if accepting all properly
subritted redemption requests would cause our net tangible assets to be less than $5,000,001 or such greater
amount necessary W satisly a closing conditnon as deseribed above, we would not proceed with such redemplion
and the related business combination and may instead search for an alternate business combination. Prospective
targets will be aware of these risks and, thus, may be reluclant 1o enter into a business combinalion transaction
with us.

The ability of our public stockholders to exercise redemption rights with respect to a large number of our
shares may not allow us to complete the most desirable business combination or optimize our capital
structure,

At the time we enter into an agreement for our mnitial business combanation, we will not know how many
stockholders may exercise their redemption nghts, and therefore will need to structure the transaction based on
our expectations as (o the number of shares that will be submatied for redemption. If our business combination
agreement requires us o use a portion of the cash i the trust account o pay the purchase price, or requires us o
have a minimum amount of cash at closing, we will need to reserve a portion of the cash in the trust account to
meet such requirements, or arrange For third party financing. In addition, if a larger number of shares are
submitted for redemption than we mitially expected, we may need 1o restructure the transaction 1o reserve a
greater portion of the cash in the trust account or arrange for third party financing. Raising additional third party
financing may mvolve dilutive equity issuances or the incurrence of indebtedness at higher than desirable levels.
The above considerations may lumit our ability to complete the most desirable busimness combination available to
us or optimize our capital structure.
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The ability of our public stockholders to exercise redemption rights with respect to a large number of our
shares could inerease the probability that our initial business combination would be unsuccessful and that
you would have to wait for liquidation in order to redeem your stock.

If owr business combination agreement requires us o use a portion of the cash mn the trust aceount w pay the
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