I a stockholder fails to receive notice of our offer to redeem our public shares in connection with our
business combination, or fails to comply with the procedures for tendering its shares, such shares may not
be redeemed.

We will comply with the tender offer rules or proxy rules, as applicable, when conducting redemptions in
connection with our business combination. Despite our compliance with these rules, il a stockholder fails to
receive our tender offer or proxy matenals, as applicable, such stockholder may not become aware of the
opportunity to redeem its shares. In addition, the tender offer documents or proxy matenials, as apphicable, that we
will furnish o holders of our public shares in connection with our inital business combination will desenbe the
various procedures that must be complied with in order 1o validly tender or redeem public shares. In the event
that a stockholder fails 1o comply with these procedures, 115 shares may not be redeemed. Sce “Proposed Business
—DBusiness Strategy— Tendering stock certificates in connection with a tender offer or redemption rights.”

You will not have any rights or interests in funds from the trust account; except under certain limited
circumstances, To liquidate your investment, therefore, you may be forced to sell your public shares or
warrants, potentially at a loss.

Our public stockholders will be entitled to receive funds from the trust account only upon the earlier to occur
of: (1) our completion of an imitial business combination, and then only in connection with those shares of our
common stock that such stockholder properly elected to redeem, subjeet to the limitations deseribed herein, and
{11} the redemption of our publie shares 1if we are unable to complete an imitial business combiation within 24
months from the closing of this offering, subject o applicable law and as further described herein. In addition, if
our plan to redeem our public shares if we are unable o complete an imitial business combination within 24
months from the closing of this ofTering 15 not completed for any reason, compliance with Delaware law may
require that we submit a plan of dissolution to our then-existing stockholders for approval prior to the distrbution
of the proceeds held in our trust acecount. In that case, public stockholders may be forced to wail bevond 24
months from the closing of this offering before they receive funds from our trust account. In no other
circumstances will a public stockholder have any right or interest of any kind i the trust account. Accordingly, to
liguadate vour imvestment, you may be foreed 10 sell vour publie shares or warrants, potentially at a loss.
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NASDACQ may delist our securities from trading on its exchange, which could limit investors® ability to
make transactions in our securities and subject us to additional trading restrictions.

We mtend to apply to have our units listed on NASDAQ on or promptly after the date of this prospectus and
our common stock and warrants listed on or promptly after thewr date of separation. Although after giving effect 1o
this offering we expeet to meet, on a pro forma basis, the minimum mmitial listing standards set forth in the
NASDAQ listng standards, we cannot assure vou that our secunties will be, or will continue to be, listed on
NASDACQ in the future or priov o our imitial business combination. In order to continue listing our securiiies on
MNASDAQ prior to our intial business combination, we must maintain certain financial, distribution and stock
price levels. Generally, we must maintain a minimum amount in stockholders” equity (generally $2,500.000) and a
mimimum number of holders of our securities (generally 300 round-lol holders). Additionally, in connection with
our intial business combination, we will be required to demonstrate compliance with NASDAQ s mnitial listing
requirernents, which are more ngorous than NASDAQ s continued listing requirements, in order o continue
mamtamn the lising of owr securities on NASDAQ. For mstance, our stock price would generally be required to be
at least $4 per share and our stockholders” equity would generally be required to be at least $5 million. We cannot
assure you that we will be able to meet those imitial listing requirements at that time,

ITNASDAQ delists owr securities from trading on its exchange and we are not able 1o list our securities on
another national securities exchange, we expect our securities could be quoted on an over-the-counter market. If
this were lo oceur, we could face significant material adverse consequences, including:

+ a limited availability of market quotations for our securities,

s reduced liguidity for our securilies.

« g determnation that our common stock is a “penny stock™ which will require brokers trading in our
common stock (o adhere to more siringent mles and possibly result in a reduced level of trading activity in
the secondary trading market for our securities,

« alimited amount of news and analy st coverage, and

« a decreased ability to issue additional securities or obtain additional financing in the future,

The National Securities Markets Improvement Act of 1996, which 15 a federal statute, prevents or preempls
the states from regulating the sale of cerlain securities. which are referred to as “covered securities.” Because we
expect that our units and eventually our common stock and warrants will be histed on NASDAQ. our umts,
common stock and warrants will be covered securities. Although the states are preempted from regulating the sale
of our securities, the federal statute does allow the states to investigate companies if there 1s a suspicion of fraud,
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