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As a smaller reporting company under Rule 12b- 2 of the Exchange Act, we are not required to include risk factors in this
Report. However, below is a partial list of material risks, uncertainties and other factors that could have a material effect on us
the-Company-and its-our operations: * we are a blank check company and an early stage company with no revenue or basis to
evaluate our ability to select a suitable business target; * we may not be able to complete the DePalma Business Combination or
any other business combination in the Combination Period; * our expectations around the performance of a prospective target
business or businesses, such as DePalma, may not be realized; * we may not be successful in retaining or recruiting required
officers, key employees or directors following our initial business combination , including the DePalma Business
Combination ; ¢ our officers and directors may have difficulties allocating their time between the Company and other
businesses and may potentially have conflicts of interest with our business or in approving our initial business combination; ¢ we
may not be able to obtain additional financing to complete our initial business combination, including the DePalma Business
Combination, or reduce the number of stockholders requesting redemption; « we may issue our shares to investors in connection
with our initial business combination at a price that is less than the prevailing market price of our shares at that time; * 3ew-our
stockholders may not be given the opportunity to choose the initial business target or to vote on the initial business
combination; ¢ trust account funds may not be protected against third party claims or bankruptcy; ¢ an active market for our
public %ecurme% may not develop and yeu—our stockholders W111 have hmlted hqu1d1ty and tradlng —ht-he—ava-r}abﬂ-l-fy—te—us-ef

eemb-i-n&t—ien—; * our ﬁnan01a1 performance followmg a busmess combination with an entity may be negatively affected by their
lack of an established record of revenue, cash flows and experienced management; ¢ there may be more competition to find an
attractive target for an initial business combination, which could increase the costs associated with completing our initial
business combination and may result in our inability to find a suitable target; * changes in the market for directors and officers
liability insurance could make it more difficult and more expensive for us to negotiate and complete an initial business
combination; * we may engage one or more of our underwriters or one of their respective affiliates to provide additional services
to us after the initial public offering, which may include acting as a financial advisor in connection with an initial business
combination or as placement agent in connection with a related financing transaction. Our underwriters are entitled to receive
deferred underwriting commissions that will be released from the trust account only upon a completion of an initial business
combination. These financial incentives may cause them to have potential conflicts of interest in rendering any such additional
services to us after the initial public offering, including, for example, in connection with the sourcing and consummation of an
initial business combination; * if we do not consummate the DePalma Business Combination, we may attempt to complete
our initial business combination with a private company about which little information is available, which may result in a
business combination with a company that is not as profitable as we suspected, if at all; * our warrants are accounted for as
derivative liabilities and are recorded at fair value upon issuance with changes in fair value each period reported in earnings,
which may have an adverse effect on the market price of our common stock or may make it more difficult for us to consummate
an initial business combination; ¢ since our initial stockholders will lose their entire investment in us if our initial business
combination is not completed (other than with respect to any public shares they may acquire during or after the initial public
offering), and because our sponsor, officers and directors may profit substantially even under circumstances in which our public
stockholders would experience losses in connection with their investment, a conflict of interest may arise in determining whether

a paltlcular bu%lne%i comblnatlon target is apploprlate for our mltlal business Comblnatlon +echangesiriaws-orregulationsor

value of the founder qhare% followmg completlon of our initial business combination is hkely to be %ubqtantlally hlgher than the
nommal price paid for them even if the tradlng prlce of our common stock at such time is %ub%tantlally 1€§§ than $ 10. 22—63 per
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