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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act

of 1933 check the following box. ☐
 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or
an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth
company” in Rule 12b-2 of the Exchange Act. ☐
 
Large accelerated filer   ☐  Accelerated filer ☐

Non-accelerated filer x  Smaller reporting company x
   Emerging growth company    x

 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any

new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
 

CALCULATION OF REGISTRATION FEE
 
Title of Each Class of Security Being Registered  Amount Being  Proposed   Proposed   Amount of  



Registered Maximum
Offering Price
per Security(1)

Maximum
Aggregate
Offering
Price(1)

Registration 
Fee

Units, each consisting of one share of Class A common stock, $0.0001 par
value, and one-half of one redeemable warrant(2)  

23,000,000
Units  $ 10.00  $ 230,000,000  $ 29,854 

Shares of Class A common stock included as part of the units(3)  
23,000,000

Shares   —   —   —(4)

Redeemable warrants included as part of the units(3)  
11,500,000
Warrants   —   —   —(4)

Total        $ 230,000,000  $ 29,854(5)

 
(1) Estimated solely for the purpose of calculating the registration fee.
 
(2) Includes 3,000,000 units, consisting of 3,000,000 shares of Class A common stock and 1,500,000 redeemable warrants, which may be issued upon

exercise of a 45-day option granted to the underwriters to cover over-allotments, if any.
 
(3) Pursuant to Rule 416 under the Securities Act, there are also being registered an indeterminable number of additional securities as may be issued to

prevent dilution resulting from stock splits, stock dividends or similar transactions.
 
(4) No fee pursuant to Rule 457(g) under the Securities Act.
  
(5) Previously paid.
 

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance
with Section 8(a) of the Securities Act of 1933, as amended, or until the Registration Statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
 
 

 



 

 
EXPLANATORY NOTE

 
This amendment No. 2 to the Registration Statement on Form S-1 is being filed solely to include certain exhibits to the Registration Statement as indicated
in the Exhibit Index contained in Part II of the Registration Statement.
 

 



 

 
PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 13. Other Expenses of Issuance and Distribution.
 

The estimated expenses payable by us in connection with the offering described in this registration statement (other than the underwriting discount and
commissions) will be as follows:
 
SEC expenses  $ 29,854 
FINRA expenses   35,000 
Accounting fees and expenses   40,000 
Printing and engraving expenses   35,000 
Nasdaq listing and filing fees   75,000 
Legal fees and expenses   225,000 
Miscellaneous   310,146 
Total  $ 750,000 
 
 
 

 



 

 
Item 14. Indemnification of Directors and officers.
 

Our amended and restated certificate of incorporation will provide that all of our directors, officers, employees and agents shall be entitled to be
indemnified by us to the fullest extent permitted by Section 145 of the DGCL. Section 145 of the Delaware General Corporation Law concerning
indemnification of officers, directors, employees and agents is set forth below.
 

Section 145. Indemnification of officers, directors, employees and agents; insurance.
 
 (a) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or

completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in
connection with such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe the
person’s conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which the
person reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding,
had reasonable cause to believe that the person’s conduct was unlawful.

 
 (b) A corporation shall have power to indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or

completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of the fact that the person is or was a
director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by the person in connection with the defense or settlement of such action or suit if the person acted in good faith and in a
manner the person reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be
made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such
expenses which the Court of Chancery or such other court shall deem proper.

 
 (c) To the extent that a present or former director or officer of a corporation has been successful on the merits or otherwise in defense of any action,

suit or proceeding referred to in subsections (a) and (b) of this section, or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
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 (d) Any indemnification under subsections (a) and (b) of this section (unless ordered by a court) shall be made by the corporation only as authorized

in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in subsections (a) and (b) of this section. Such
determination shall be made, with respect to a person who is a director or officer of the corporation at the time of such determination, (1) by a
majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee of such
directors designated by majority vote of such directors, even though less than a quorum, or (3) if there are no such directors, or if such directors so
direct, by independent legal counsel in a written opinion, or (4) by the stockholders.

 
 (e) Expenses (including attorneys’ fees) incurred by an officer or director of the corporation in defending any civil, criminal, administrative or

investigative action, suit or proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that such person is
not entitled to be indemnified by the corporation as authorized in this section. Such expenses (including attorneys’ fees) incurred by former
directors and officers or other employees and agents of the corporation or by persons serving at the request of the corporation as directors, officers,
employees or agents of another corporation, partnership, joint venture, trust or other enterprise may be so paid upon such terms and conditions, if
any, as the corporation deems appropriate.

 
 (f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this section shall not be deemed

exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action in another capacity
while holding such office. A right to indemnification or to advancement of expenses arising under a provision of the certificate of incorporation or
a bylaw shall not be eliminated or impaired by an amendment to the certificate of incorporation or the bylaws after the occurrence of the act or
omission that is the subject of the civil, criminal, administrative or investigative action, suit or proceeding for which indemnification or
advancement of expenses is sought, unless the provision in effect at the time of such act or omission explicitly authorizes such elimination or
impairment after such action or omission has occurred.

 
 (g) A corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of

the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising
out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against such liability under this
section.

 
 (h) For purposes of this section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent corporation

(including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under this section with respect to the
resulting or surviving corporation as such person would have with respect to such constituent corporation if its separate existence had continued.

 
 (i) For purposes of this section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise

taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the corporation” shall include
any service as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner
such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have
acted in a manner “not opposed to the best interests of the corporation” as referred to in this section.
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 (j) The indemnification and advancement of expenses provided by, or granted pursuant to, this section shall, unless otherwise provided when

authorized or ratified, continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs,
executors and administrators of such a person.

 
 (k) The Court of Chancery is hereby vested with exclusive jurisdiction to hear and determine all actions for advancement of expenses or

indemnification brought under this section or under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise. The Court
of Chancery may summarily determine a corporation’s obligation to advance expenses (including attorneys’ fees).

 
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers, and controlling persons pursuant to

the foregoing provisions, or otherwise, we have been advised that, in the opinion of the SEC, such indemnification is against public policy as expressed in
the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment of expenses
incurred or paid by a director, officer or controlling person in a successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, we will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to the court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act and will be governed by the final adjudication of such issue.
 

In accordance with Section 102(b)(7) of the DGCL, our amended and restated certificate of incorporation, will provide that no director shall be
personally liable to us or any of our stockholders for monetary damages resulting from breaches of their fiduciary duty as directors, except to the extent
such limitation on or exemption from liability is not permitted under the DGCL. The effect of this provision of our amended and restated certificate of
incorporation is to eliminate our rights and those of our stockholders (through stockholders’ derivative suits on our behalf) to recover monetary damages
against a director for breach of the fiduciary duty of care as a director, including breaches resulting from negligent or grossly negligent behavior, except, as
restricted by Section 102(b)(7) of the DGCL. However, this provision does not limit or eliminate our rights or the rights of any stockholder to seek non-
monetary relief, such as an injunction or rescission, in the event of a breach of a director’s duty of care.
 

If the DGCL is amended to authorize corporate action further eliminating or limiting the liability of directors, then, in accordance with our amended
and restated certificate of incorporation, the liability of our directors to us or our stockholders will be eliminated or limited to the fullest extent authorized
by the DGCL, as so amended. Any repeal or amendment of provisions of our amended and restated certificate of incorporation limiting or eliminating the
liability of directors, whether by our stockholders or by changes in law, or the adoption of any other provisions inconsistent therewith, will (unless
otherwise required by law) be prospective only, except to the extent such amendment or change in law permits us to further limit or eliminate the liability
of directors on a retroactive basis.
 

Our amended and restated certificate of incorporation will also provide that we will, to the fullest extent authorized or permitted by applicable law,
indemnify our current and former officers and directors, as well as those persons who, while directors or officers of our corporation, are or were serving as
directors, officers, employees or agents of another entity, trust or other enterprise, including service with respect to an employee benefit plan, in connection
with any threatened, pending or completed proceeding, whether civil, criminal, administrative or investigative, against all expense, liability and loss
(including, without limitation, attorney’s fees, judgments, fines, ERISA excise taxes and penalties and amounts paid in settlement) reasonably incurred or
suffered by any such person in connection with any such proceeding.
 

Notwithstanding the foregoing, a person eligible for indemnification pursuant to our amended and restated certificate of incorporation will be
indemnified by us in connection with a proceeding initiated by such person only if such proceeding was authorized by our board of directors, except for
proceedings to enforce rights to indemnification.
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The right to indemnification which will be conferred by our amended and restated certificate of incorporation is a contract right that includes the right

to be paid by us the expenses incurred in defending or otherwise participating in any proceeding referenced above in advance of its final disposition,
provided, however, that if the DGCL requires, an advancement of expenses incurred by our officer or director (solely in the capacity as an officer or
director of our corporation) will be made only upon delivery to us of an undertaking, by or on behalf of such officer or director, to repay all amounts so
advanced if it is ultimately determined that such person is not entitled to be indemnified for such expenses under our amended and restated certificate of
incorporation or otherwise.
 

The rights to indemnification and advancement of expenses will not be deemed exclusive of any other rights which any person covered by our
amended and restated certificate of incorporation may have or hereafter acquire under law, our amended and restated certificate of incorporation, our
bylaws, an agreement, vote of stockholders or disinterested directors, or otherwise.
 

Any repeal or amendment of provisions of our amended and restated certificate of incorporation affecting indemnification rights, whether by our
stockholders or by changes in law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective
only, except to the extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any
way diminish or adversely affect any right or protection existing at the time of such repeal or amendment or adoption of such inconsistent provision with
respect to any act or omission occurring prior to such repeal or amendment or adoption of such inconsistent provision. Our amended and restated certificate
of incorporation will also permit us, to the extent and in the manner authorized or permitted by law, to indemnify and to advance expenses to persons other
that those specifically covered by our amended and restated certificate of incorporation.
 

Our bylaws, which we intend to adopt immediately prior to the closing of this offering, include the provisions relating to advancement of expenses and
indemnification rights consistent with those which will be set forth in our amended and restated certificate of incorporation. In addition, our bylaws provide
for a right of indemnity to bring a suit in the event a claim for indemnification or advancement of expenses is not paid in full by us within a specified
period of time. Our bylaws also permit us to purchase and maintain insurance, at our expense, to protect us and/or any director, officer, employee or agent
of our corporation or another entity, trust or other enterprise against any expense, liability or loss, whether or not we would have the power to indemnify
such person against such expense, liability or loss under the DGCL.
 

Any repeal or amendment of provisions of our bylaws affecting indemnification rights, whether by our board of directors, stockholders or by changes
in applicable law, or the adoption of any other provisions inconsistent therewith, will (unless otherwise required by law) be prospective only, except to the
extent such amendment or change in law permits us to provide broader indemnification rights on a retroactive basis, and will not in any way diminish or
adversely affect any right or protection existing thereunder with respect to any act or omission occurring prior to such repeal or amendment or adoption of
such inconsistent provision.
 

We will enter into indemnification agreements with each of our officers and directors a form of which is to be filed as an exhibit to this Registration
Statement. These agreements will require us to indemnify these individuals to the fullest extent permitted under Delaware law against liabilities that may
arise by reason of their service to us, and to advance expenses incurred as a result of any proceeding against them as to which they could be indemnified.
 

Pursuant to the Underwriting Agreement to be filed as Exhibit 1.1 to this Registration Statement, we have agreed to indemnify the underwriters and the
underwriters have agreed to indemnify us against certain civil liabilities that may be incurred in connection with this offering, including certain liabilities
under the Securities Act.
 
Item 15. Recent Sales of Unregistered Securities.
 

In January 2020, Lionheart Equities, LLC, our sponsor, purchased an aggregate 5,000,000 founder shares, for an aggregate offering price of $25,000 at
an average purchase price of approximately $0.005 per share. Subsequently, in February 2020, we declared a dividend of 0.15 share for each outstanding
share, resulting in 5,750,000 shares being issued and outstanding. In July 2020, our sponsor sold 82,500 founder shares to Nomura for a purchase price of
approximately $0.005 per share.
 

 II-4  



 

 
The number of founder shares issued was determined based on the expectation that the founder shares would represent 20% of the outstanding shares

of common stock upon completion of this offering (excluding the private shares). Such securities were issued in connection with our organization pursuant
to the exemption from registration contained in Section 4(a)(2) of the Securities Act. Our sponsor is an accredited investor for purposes of Rule 501 of
Regulation D.
 

Our sponsor and Nomura have committed, pursuant to written agreements, to purchase an aggregate of 650,000 private placement units at $10.00 per
unit, among which 595,000 private placement units will be purchased by our sponsor, and 55,000 private placement units will be purchased by Nomura. A
portion of the purchase price of the private placement units will be added to the proceeds of this offering to be held in the trust account. These issuances
will be made pursuant to the exemption from registration contained in Section 4(a)(2) of the Securities Act.
 

Nomura intends to enter into a forward purchase agreement with us, which will provide for the purchase by Nomura of our public shares for an
aggregate purchase price of up to $100.0 million through, other than as described below, open market purchases or privately negotiated transactions with
one or more third parties. In lieu of purchasing public shares in the open market or privately negotiated transactions, up to $85.0 million of such aggregate
purchase price may instead be in the form of an investment in our equity securities on terms to be mutually agreed between Nomura and us, to occur
concurrently with the closing of our initial business combination. The funds from the sale of the forward purchase shares that we may receive may be used
as part of the consideration to the sellers in the initial business combination. The obligations under the forward purchase agreement are not affected by any
redemptions by our public stockholders of shares of our Class A common stock. All such securities will be issued pursuant to the exemption from
registration contained in Section 4(a)(2) of the Securities Act.
 

Nomura has also indicated its intent, if so requested by us, to use its commercially reasonable efforts to underwrite, arrange and/or syndicate up to
$400 million of additional financing for us in the form of equity or debt (or a combination thereof) in connection with our initial business combination,
subject to market conditions and on terms and conditions satisfactory in all respects to Nomura in its sole judgment and determination. The forward
purchase and forward financing arrangements are not anticipated to have any impact on the redemption price of the Class A common stock, the conversion
ratio of Class B common stock to Class A common stock or the exercise of the warrants.
 

No underwriting discounts or commissions were or will be paid with respect to such sales, except that Nomura will be paid a commitment fee of up to
$2.0 million with respect to the forward purchase commitment of up to $100.0 million upon the announcement of a definitive agreement for our initial
business combination.
 
Item 16. Exhibits and Financial Statement Schedules.
 
 (a) Exhibits.    The list of exhibits preceding the signature page of this registration statement is incorporated herein by reference.
 
 (b) Financial Statements.    See page F-1 for an index to the financial statements and schedules included in the registration statement.
 
Item 17. Undertakings.
 
 (a) The undersigned registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreements, certificates in

such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.
 
 (b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of

the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange
Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling
person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Act and will be governed by the final adjudication of such issue.
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 (c) The undersigned registrant hereby undertakes that:
 
 (1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as

part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.

 
 (2) For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of

prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.

 
 (3) For the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is subject to Rule 430C, each

prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

 
 (4) For the purpose of determining liability of a registrant under the Securities Act of 1933 to any purchaser in the initial distribution of the

securities, the undersigned registrant undertakes that in a primary offering of securities of an undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser:

 
 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to

Rule 424;
 
 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by an

undersigned registrant;
 
 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned

registrant or its securities provided by or on behalf of the undersigned registrant; and
 
 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
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EXHIBIT INDEX

 
Exhibit   Description
1.1   Form of Underwriting Agreement
3.1*   Certificate of Incorporation
3.2*   Certificate of Amendment of Certificate of Incorporation
3.3*   Certificate of Amendment of Certificate of Incorporation
3.4*   Form of Amended and Restated Certificate of Incorporation
3.5*   By Laws
3.6   Form of Amended and Restated By Laws
4.1*   Specimen Unit Certificate
4.2*   Specimen Class A Common Stock Certificate
4.3*   Specimen Warrant Certificate
4.4*   Form of Warrant Agreement between Continental Stock Transfer & Trust Company, LLC and the Registrant
5.1*   Opinion of Loeb & Loeb LLP
10.1*   Form of Letter Agreement among the Registrant and its officers, directors, director nominees and Lionheart Equities, LLC
10.2*   Promissory Note, dated January 10, 2020, issued to Lionheart Equities, LLC
10.3*

  
Form of Investment Management Trust Agreement between Continental Stock Transfer & Trust Company, LLC and the
Registrant

10.4   Form of Registration Rights Agreement among the Registrant and certain security holders
10.5*   Securities Subscription Agreement, dated January 10, 2020, between the Registrant and Lionheart Equities, LLC
10.6*   Securities Purchase Agreement, dated July 27, 2020, between Lionheart Equities, LLC and Nomura Securities International, Inc.
10.7*   Form of Private Placement Unit Subscription Agreement between the Registrant and Lionheart Equities, LLC
10.8*   Form of Private Placement Unit Subscription Agreement between the Registrant and Nomura Securities International, Inc.
10.9*   Form of Indemnity Agreement
10.10*   Form of Administrative Support Agreement by and between the Registrant and Lionheart Equities, LLC
10.11*   Form of Forward Purchase Agreement by and between the Registrant and Nomura Securities International, Inc.
14*   Form of Code of Ethics
23.1*   Consent of Marcum LLP
23.2*   Consent of Loeb & Loeb LLP (included in Exhibit 5.1)
24*   Power of Attorney (included on signature page to the initial filing of this Registration Statement)
99.1*   Form of Audit Committee Charter
99.2*   Form of Compensation Committee Charter
99.3*   Consent of Mark Walsh
99.4*   Consent of Steven Berrard
99.5*   Consent of Aman Kapadia
99.6*   Consent of Trevor Barran
 
 * Previously filed.
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https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-1.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-3.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-4.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-5.htm
https://www.sec.gov/Archives/edgar/data/1802450/000110465920091561/tm207455d8_ex3-5.htm
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 LIONHEART ACQUISITION CORPORATION II
   
 By: /s/ Ophir Sternberg

  
Ophir Sternberg
Chief Executive Officer
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Name  Position  Date
     
/s/ Ophir Sternberg  Chairman of the Board of Directors, President
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/s/ Paul Rapisarda  Chief Financial Officer and Secretary  August 11, 2020
Paul Rapisarda   (Principal Accounting and Financial Officer)   
     
/s/ Trevor Barran  Chief Operating Officer  August 11, 2020
Trevor Barran     
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LIONHEART ACQUISITION CORPORATION II
 

20,000,000 Units
 

Units, each consisting of one (1) share of Class A common stock,
$0.0001 par value, and one-half of one warrant

 
 

UNDERWRITING AGREEMENT

 
 
 
 
 
 
 
 
 
 
 
 
[●], 2020

 



 

 
UNDERWRITING AGREEMENT

 
[●], 2020

 
Nomura Securities International, Inc.
Cantor Fitzgerald & Co. 
    as representatives of the Underwriters
 
 
 
c/o Nomura Securities International, Inc.
Worldwide Plaza 
309 West 49th Street
New York, New York 10019-7316
  
c/o Cantor Fitzgerald & Co.
499 Park Avenue 
New York, New York 10022
 
Ladies and Gentlemen:
 

Lionheart Acquisition Corporation II, a Delaware corporation (the “Company”), proposes to issue and sell to the several underwriters
named in Schedule A hereto (collectively, the “Underwriters”), for whom you are acting as representatives (the “Representatives”), an aggregate of
20,000,000 units (the “Units”) of the Company (the “Underwritten Securities”). The Company also proposes to grant to the Underwriters an option to
purchase up to 3,000,000 additional Units to cover over-allotments, if any (the “Option Securities”; the Option Securities, together with the Underwritten
Securities, being hereinafter called the “Securities”).

 
Each Unit consists of one share of the Company’s Class A common stock, par value $0.0001 per share (the “Common Stock”), and one-

half of one redeemable warrant (the “Warrant(s)”). The shares of Common Stock (the “Public Shares”) and Warrants included in the Units will not trade
separately until the 52nd day following the date of the Prospectus (as defined below) (unless the Representatives inform the Company of their decision to
allow earlier separate trading), subject to (a) the Company’s preparation of an audited balance sheet reflecting the receipt by the Company of the proceeds
of the offering of the Securities, (b) the filing of such audited balance sheet with the Commission on a Form 8-K or similar form by the Company that
includes such audited balance sheet, and (c) the Company having issued a press release announcing when such separate trading will begin. Each whole
Warrant entitles its holder, upon exercise, to purchase one share of Common Stock for $11.50 per share during the period commencing on the later of thirty
(30) days after the completion by the Company of an initial Business Combination (as defined below) or twelve (12) months from the date of the
consummation of the Offering (as defined below) and terminating on the five-year anniversary of the date of the completion of such initial Business
Combination or earlier upon redemption or Liquidation (as defined below). As used herein, the term “Business Combination” (as described more fully in
the Registration Statement (as defined below)) shall mean a merger, capital stock exchange, asset acquisition, stock purchase, reorganization or similar
business combination with one or more businesses.
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The Company has entered into an Investment Management Trust Agreement, effective as of [●], 2020, with Continental Stock Transfer &

Trust Company, LLC (“CST&T”), as trustee, in substantially the form filed as Exhibit 10.[3] to the Registration Statement (the “Trust Agreement”),
pursuant to which certain proceeds from the sale of the Private Placement Units (as defined below) and the proceeds of the Offering will be deposited and
held in a trust account (the “Trust Account”) for the benefit of the Company, the Underwriters and the holders of the Underwritten Securities and the
Option Securities, if and when issued.

 
The Company has entered into a Warrant Agreement, effective as of [ ● ], 2020, with CST&T, as warrant agent, with respect to the

Warrants and the Private Placement Warrants (as defined below) , in substantially the form filed as Exhibit 4.[4] to the Registration Statement (the “Warrant
Agreement”), pursuant to which CST&T will act as warrant agent in connection with the issuance, registration, transfer, exchange, redemption, and
exercise of the Warrants and the Private Placement Warrants.

 
The Company has entered into a Securities Subscription Agreement, dated as of January 10, 2020 (the “Subscription Agreement”), with

Lionheart Equities, LLC (the “Sponsor”), pursuant to which the Sponsor purchased an aggregate of 5,000,000 shares of common stock of the Company, par
value $0.0001 per share (the “Initial Shares”), for an aggregate purchase price of $25,000. On February 6, 2020, the Company effected a stock dividend of
0.15 of an Initial Share for each then-outstanding Initial Share, resulting in an aggregate of 5,750,000 Initial Shares being held by the Sponsor. Up to
750,000 of the Initial Shares held by the Sponsor are subject to forfeiture if the Underwriters do not exercise their right to purchase Option Securities. On
July 24, 2020, Nomura Securities International, Inc. (“Nomura”) and the Sponsor entered into a Securities Purchase Agreement (the “Securities Purchase
Agreement”), pursuant to which the Sponsor sold an aggregate of 82,500 Initial Shares to Nomura for an aggregate purchase price of $412.50. On [●],
2020, the Initial Shares were automatically reclassified as shares of the Company’s Class B common stock, par value $0.0001 per share (the 5,750,000
Initial Shares, as reclassified, the “Founder Shares”), pursuant to the Certificate of Incorporation (as defined below).

 
The Company has entered into a Private Placement Unit Subscription Agreement, dated as of [●], 2020 (the “Sponsor Private Placement

Unit Subscription Agreement”), with the Sponsor, in substantially the form filed as Exhibit 10.[7] to the Registration Statement. Pursuant to the Sponsor
Private Placement Unit Subscription Agreement, the Sponsor agreed to purchase an aggregate of 595,000 units (the “Sponsor Private Placement Units”),
each consisting of one share of Common Stock (the “Sponsor Private Shares”) and one-half of one redeemable warrant (the “Sponsor Private Placement
Warrants)”), for $10.00 per Sponsor Private Placement Unit in a private placement closing simultaneously with the closing of the Offering and intended to
be exempt from registration under Section 4(a)(2) of the Act. The Sponsor Private Placement Units are substantially similar to the Units, except as
described in the Prospectus.
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The Company has entered into a Forward Purchase Agreement, dated as of [●], 2020, with Nomura, in substantially the form filed as

Exhibit 10.[11] to the Registration Statement (the “Forward Purchase Agreement”), pursuant to which Nomura agreed to purchase up to an aggregate
amount of $100,000,000 shares of Common Stock, up to $85,000,000 of which may be restructured into an investment in the Company’s equity securities
(such shares of Common Stock or other equity securities, the “Forward Purchase Securities”) as described in the Forward Purchase Agreement.

 
The Company has entered into a Registration Rights Agreement, dated as of [●], 2020, with the Sponsor and the other parties thereto, in

substantially the form filed as Exhibit 10.[4] to the Registration Statement (the “Registration Rights Agreement”), pursuant to which the Company has
granted certain registration rights in respect of the Founder Shares (including any shares of Common Stock issued or issuable upon conversion of any such
Founder Shares), the Forward Purchase Securities (including any shares of Common Stock or other equity securities issued or issuable upon conversion of
any such Forward Purchase Securities), the Private Placement Units, the Private Shares (as defined below), the Private Placement Warrants, any shares of
Common Stock issued or issuable upon the exercise of any such Private Placement Warrants and certain warrants that may be issued upon conversion of
working capital loans (including the shares of Common Stock underlying such warrants).

 
The Company has caused to be duly executed and delivered a letter agreement, dated as of [●], 2020, by and among the Company, the

Sponsor, the Company’s officers, directors and director nominees substantially in the form filed as Exhibit 10.[1] to the Registration Statement (the “Insider
Letter”).

 
The Company has entered into an Administrative Support Agreement, dated as of [●], 2020, with the Sponsor, in substantially the form

filed as Exhibit 10.[10] to the Registration Statement (the “Administrative Support Agreement”), pursuant to which the Company will, subject to the terms
of the Administrative Support Agreement, pay to the Sponsor an aggregate monthly fee of $15,000 for certain office space, utilities and secretarial and
administrative support.

 
The Company has prepared and filed, in accordance with the provisions of the Securities Act of 1933, as amended, and the rules and

regulations thereunder (collectively, the “Act”), with the Securities and Exchange Commission (the “Commission”) a registration statement on Form S-1
(File No. 333-[__________]), including a prospectus, covering the registration of the offer and sale of the Securities. Such registration statement was
declared effective by the Commission under the Act. The term “Registration Statement” means such registration statement, including the amendments, the
exhibits and any schedules thereto, at the time it was declared effective by the Commission under the Act, and including the Rule 430A Information (as
defined below); provided, however, that the term “Registration Statement” shall include any registration statement filed pursuant to Rule 462(b) under the
Act (the “Rule 462(b) Registration Statement”). Each prospectus used prior to the effectiveness of the Registration Statement under the Act, and each
prospectus that omitted the Rule 430A Information that was used after such effectiveness and prior to the execution and delivery of this Agreement, is
referred to herein as a “preliminary prospectus.” Promptly after execution and delivery of this Agreement, the Company will prepare and file a prospectus
relating to the Securities in accordance with the provisions of Rule 430A under the Act (“Rule 430A”) and Rule 424(b) under the Act (“Rule 424(b)”).
Such prospectus, in the form first furnished to the Underwriters for use in connection with the offer and sale of Securities, is referred to herein as the
“Prospectus.” The information included in the Prospectus that was omitted from the above-mentioned registration statement at the time it was declared
effective by the Commission under the Act but that is deemed to be part of the Registration Statement at such effective time pursuant to Rule 430A(b) is
referred to herein as the “Rule 430A Information.” For purposes of this Agreement, all references to the Registration Statement, any preliminary prospectus
or the Prospectus or any amendment or supplement thereto shall be deemed to include the copy filed with the Commission pursuant to its Electronic Data
Gathering, Analysis and Retrieval system (or any successor system) (“EDGAR”).
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As used in this Agreement:
 
“Applicable Time” means [●][A.M.][P.M.], New York City time, on [●], 2020, or such other time as agreed by the Company and the

Representatives.
 
“Disclosure Package” means the most recent preliminary prospectus issued and delivered by the Company to the Underwriters for

general distribution to investors prior to the Applicable Time and the number of Securities and the initial offering price per Unit and the Time of Delivery
Information, if any, set forth on Schedule B hereto, all considered together.

 
“Effective Date” means each date and time that the Registration Statement, any post-effective amendment or amendments thereto and any

Rule 462(b) Registration Statement became or becomes effective.
 
“Free Writing Prospectus” means any “free writing prospectus” (as defined in Rule 405 under the Act (“Rule 405”)) relating to the

Securities.
 
“Initial Stockholder” means any beneficial owner of the Company’s unregistered securities.
 
“Liquidation” means the distributions of the Trust Account to the Public Stockholders in connection with the redemption of the Public

Shares held by the Public Stockholders pursuant to the terms of the Company’s Amended and Restated Certificate of Incorporation, as amended (the
“Certificate of Incorporation”), if the Company fails to consummate a Business Combination.

 
“Testing-the-Waters Communication” means any oral or written communication with investors undertaken in reliance of Section 5(d) of

the Act.
 
“Transaction Agreements” means this Agreement, the Trust Agreement, the Warrant Agreement, the Subscription Agreement, the

Sponsor Private Placement Unit Subscription Agreement, the Forward Purchase Agreement, the Registration Rights Agreement, the Administrative
Support Agreement and the Underwriter Private Placement Unit Subscription Agreement (as defined below).

 
“Written Testing-the-Waters Communication” means any Testing-the-Waters Communication that is a written communication within the

meaning of Rule 405.
 
As used in this Agreement, “business day” shall mean a day on which the Nasdaq Capital Market (“Nasdaq”) is open for trading. The

terms “herein,” “hereof,” “hereto,” “hereinafter” and similar terms, as used in this Agreement, shall in each case refer to this Agreement as a whole and not
to any particular section, paragraph, sentence or other subdivision of this Agreement. The term “or,” as used herein, is not exclusive.
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1.       Sale and Delivery of Securities. (a) Upon the basis of the representations and warranties and subject to the terms and conditions herein set

forth, the Company agrees to issue and sell to the respective Underwriters, and each of the Underwriters, severally and not jointly, agrees to purchase from
the Company, the number of Underwritten Securities set forth opposite the name of such Underwriter in Schedule A hereto, subject to adjustment in
accordance with Section 7 hereof, at a purchase price of $9.80 per Unit (the “Underwritten Purchase Price”). The Company is advised by the
Representatives that the Underwriters intend (i) to make a public offering of their respective portions of the Securities as soon after the effectiveness of this
Agreement as in the Representative’s judgment is advisable and (ii) initially to offer the Securities upon the terms set forth in the Prospectus (the
“Offering”). The Representatives may from time to time increase or decrease the public offering price of the Securities after the initial public offering to
such extent as the Representatives may determine.

 
(b)       In addition to the discount from the public offering price represented by the Underwritten Purchase Price set forth in the first

sentence of Section 1(a) of this Agreement, the Company hereby agrees to pay to the Underwriters a deferred discount of $0.35 per Unit of the Securities
purchased hereunder (the “Underwritten Deferred Discount”), which Underwritten Deferred Discount will be deposited and held in the Trust Account and
payable directly from the Trust Account, without accrued interest, to the Representatives upon consummation of the Business Combination. The
Underwriters hereby agree that if no Business Combination is consummated within the time period provided in the Trust Agreement and the funds held
under the Trust Agreement are distributed to the holders of the Public Shares sold pursuant to this Agreement (the “Public Stockholders”), (i) the
Underwriters will forfeit any rights or claims to the Underwritten Deferred Discount and (ii) the trustee under the Trust Agreement is authorized to
distribute the Underwritten Deferred Discount to the Public Stockholders on a pro rata basis. 

 
(c)       Subject to the terms and conditions and in reliance upon the representations and warranties herein set forth, the Company hereby

grants an option to the several Underwriters to purchase, severally and not jointly, up to 3,000,000 Option Securities, at a purchase price of $9.80 per Unit
(the “Option Purchase Price”). Said option may be exercised only to cover over-allotments in the sale of the Underwritten Securities by the Underwriters.
Said option may be exercised in whole or in part at any time on or before the 45th day after the date of the Prospectus upon written notice by the
Representatives to the Company setting forth the number of Option Securities as to which the several Underwriters are exercising the option and the
settlement date. The number of Option Securities to be purchased by each Underwriter shall be based upon the same percentage of the total number of the
Option Securities to be purchased by the several Underwriters as such Underwriter is purchasing of the Underwritten Securities, subject to such
adjustments as the Representatives in their absolute discretion shall make to eliminate any fractional shares.

 
(d)       The Company hereby agrees to pay to the Underwriters a deferred discount of $0.35 per Unit of the Option Securities purchased

hereunder (the “Option Deferred Discount” and together with the Underwritten Deferred Discount, the “Deferred Discount”), which Option Deferred
Discount will be deposited and held in the Trust Account and payable directly from the Trust Account, without accrued interest, to the Representatives
upon consummation of the Business Combination. The Underwriters hereby agree that if no Business Combination is consummated within the time period
provided in the Trust Agreement and the funds held under the Trust Agreement are distributed to the Public Stockholders (i) the Underwriters will forfeit
any rights or claims to the Option Deferred Discount and (ii) the trustee under the Trust Agreement is authorized to distribute the Option Deferred Discount
to the Public Stockholders on a pro rata basis.
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(e)       Payment of the purchase price for the Securities shall be made to the Company by Federal Funds wire transfer against delivery of

the certificates or security entitlements in respect of the Securities to the Representatives through the facilities of The Depository Trust Company (“DTC”)
for the respective accounts of the Underwriters. Payment and delivery of the Underwritten Securities and, if the option provided for in Section 1(c) hereof
shall have been exercised on or before the second Business Day prior to the Time of Purchase (as defined below), the Option Securities related to such
exercise, shall be made at 9:00 A.M., New York City time, on [●], 2020 (unless another time shall be agreed to by the Representatives and the Company or
unless postponed in accordance with the provisions of Section 7 hereof). The time at which such payment and delivery are to be made is herein referred to
as the “Time of Purchase.” Electronic transfer of the Securities shall be made to the Representatives at the Time of Purchase in such names and in such
denominations as the Representatives shall specify.

 
(f)       If the option provided for in Section 1(c) hereof is exercised after the second Business Day prior to the Time of Purchase, the

Company will deliver the Option Securities (at the expense of the Company) to the Representatives, at Worldwide Plaza, 309 West 49th Street, New York,
New York 10019-7316 and 499 Park Avenue, New York, New York 10022 on the date specified by the Representatives (which shall be at least two
Business Days after exercise of said option) for the respective accounts of the several Underwriters, against payment by the several Underwriters through
the Representatives of the purchase price thereof. If settlement for the Option Securities occurs after the Time of Purchase, the Company will deliver to the
Representatives on the settlement date for the Option Securities (an “Option Securities Settlement Date”), and the obligation of the Underwriters to
purchase the Option Securities shall be conditioned upon receipt of, supplemental opinions, certificates and letters confirming as of such date the opinions,
certificates and letters delivered pursuant to Section 5 hereof.

 
(g)       Nomura and Cantor Fitzgerald & Co. (“Cantor”), individually and not as representative of the Underwriters, may (but shall not be

obligated to) make payment of the purchase price for the Securities, if any, to be purchased by any Underwriter whose funds have not been received by the
Time of Purchase or an Option Securities Settlement Date, but such payment shall not relieve such Underwriter from its obligations hereunder.

 
(h)       Deliveries of the documents described in Section 5 hereof with respect to the purchase of the Securities shall be made at the

offices of Sidley Austin LLP at 787 Seventh Avenue, New York, New York 10019, at 9:00 A.M., New York City time, at the Time of Purchase.
 
(i)       The Company hereby confirms its engagement of Cantor as, and Cantor hereby confirms its agreement with the Company to

render services as, a “qualified independent underwriter” within the meaning of Rule 5121 (or any successor rule) adopted by the Financial Industry
Regulatory Authority, Inc. (“FINRA”) (“Rule 5121”) with respect to the offer and sale of the Securities. Cantor, solely in its capacity as qualified
independent underwriter and not otherwise, is referred to herein as the “QIU.”
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(j)       Pursuant to that certain Private Placement Unit Subscription Agreement, dated as of [ ● ], 2020, between the Company and

Nomura, in substantially the form filed as Exhibit 10.[8] to the Registration Statement (the “Underwriter Private Placement Unit Subscription Agreement”),
Nomura has agreed with the Company that it will purchase 55,000 private placement units (the “Underwriter Private Placement Units” and, together with
the Sponsor Private Placement Units, the “Private Placement Units”), each consisting of one share of Common Stock (the “Underwriter Private Shares”
and, together with the Sponsor Private Shares, the “Private Shares”) and one-half of one redeemable warrant (the “Underwriter Private Placement
Warrant(s)” and, together with the Sponsor Private Placement Warrants, the “Private Placement Warrant(s)”), for $10.00 per Underwriter Private Placement
Unit in a private placement closing simultaneously with the closing of the Offering and intended to be exempt from registration under Section 4(a)(2) of the
Act. The Underwriter Private Placement Units are substantially similar to the Units, except as described in the Prospectus. The registered holder of the
Underwriter Private Placement Units will not sell, transfer, assign, pledge or hypothecate any of the Underwriter Private Placement Units for a period of
180 days pursuant to FINRA Conduct Rule 5110(g)(1) following the effective date of the Registration Statement to anyone other than (i) the
Representatives or an Underwriter or selected dealer in connection with the Offering, or (ii) a bona fide officer or partner of the Representatives or of any
such Underwriter or selected dealer. Additionally, pursuant to FINRA Conduct Rule 5110(g), the Underwriter Private Placement Units will not be the
subject of any hedging, short sale, derivative, put or call transaction that would result in the effective economic disposition of the securities by any person
for a period of 180 days immediately following the effective date of the Registration Statement. The certificates for the Underwriter Private Placement
Units contain legends to reflect the above FINRA and contractual transfer restrictions.

 
2.       Representations and Warranties. (a) The Company represents and warrants to the Underwriters on the date of this Agreement, the

Applicable Time, the Time of Purchase and any Option Securities Settlement Date (collectively, a “Representation Date”), and agrees with the
Underwriters, as follows:

 
(i)       Each of the Registration Statement and any post-effective amendment thereto, including any Rule 462(b) Registration

Statement, is effective under the Act. No stop order suspending the effectiveness of the Registration Statement or any post-effective
amendment thereto has been issued under the Act, no order preventing or suspending the use of any preliminary prospectus or the
Prospectus or any amendment or supplement thereto has been issued and no proceedings for any of those purposes have been instituted or
are pending or, to the Company’s knowledge, contemplated. The Company has complied with each request (if any) from the Commission
for additional information.

 
(ii)       Each of the Registration Statement and any post-effective amendment thereto, at the time of its initial effectiveness

complied in all material respects with the requirements of the Act. Each preliminary prospectus and the Prospectus and any amendment
or supplement thereto, at the time each was filed with the Commission, complied in all material respects with the requirements of the Act
and is identical to the electronically transmitted copy thereof filed with the Commission pursuant to EDGAR, except to the extent
permitted by Regulation S-T.
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(iii)       Neither the Registration Statement nor any amendment thereto, at its initial effectiveness, the Time of Purchase or any

Option Securities Settlement Date, contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit
to state a material fact required to be stated therein or necessary to make the statements therein not misleading; at the Applicable Time,
the Time of Purchase and any Option Securities Settlement Date, neither (A) the Disclosure Package nor (B) any individual Written
Testing-the-Waters Communication, when considered together with the Disclosure Package, included, includes or will include an untrue
statement of a material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the
light of the circumstances under which they were made, not misleading; and neither the Prospectus nor any amendment or supplement
thereto (including any prospectus wrapper), as of its issue date, at the time of any filing with the Commission pursuant to Rule 424(b), at
the Time of Purchase or at any Option Securities Settlement Date, included, includes or will include an untrue statement of a material fact
or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances
under which they were made, not misleading; provided, however, that the representations and warranties contained in this paragraph shall
not apply to any statements or omissions made in reliance upon and in conformity with the Underwriter Information (as defined in
Section 9 below).

 
(iv)       The Company has filed with the Commission a Form 8-A (File No. [__________]) providing for the registration under

the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the Securities, which registration is currently effective on the
date hereof. The Securities have been authorized for listing, subject to official notice of issuance and evidence of satisfactory distribution,
on the Nasdaq, and the Company knows of no reason or set of facts that is likely to adversely affect such authorization.

 
(v)       (A) At the time of filing the Registration Statement and (B) as of the date of this Agreement, the Company was and is an

Ineligible Issuer (as defined in Rule 405).
 
(vi)       The Company has not prepared or used a Free Writing Prospectus.
 
(vii)       From the time of the initial confidential submission of the Registration Statement to the Commission (or, if earlier, the

first date on which the Company engaged directly or through any person authorized to act on its behalf in any Testing-the-Waters
Communication) through the date hereof, the Company has been and is an “emerging growth company,” as defined in Section 2(a) of the
Act (an “Emerging Growth Company”).
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(viii)       The Company (A) has not alone engaged in any Testing-the-Waters Communication other than Testing-the-Waters

Communications with the consent of the Representatives with entities that are qualified institutional buyers within the meaning of Rule
144A under the Act or institutions that are accredited investors within the meaning of Rule 501 under the Act and (B) has not authorized
anyone other than the Underwriters to engage in Testing-the-Waters Communications. The Company reconfirms that the Underwriters
have been authorized to act on its behalf in undertaking Testing-the-Waters Communications. The Company has not distributed any
Written Testing-the-Waters Communications other than those which were contemporaneous with a live oral presentation and were not left
behind or distributed in advance to the audience and were in the form provided in advance to the underwriters.

 
(ix)       The Company has an authorized, issued and outstanding capitalization as set forth in the section of the Registration

Statement, the Disclosure Package and the Prospectus entitled “Capitalization” under the column entitled “Actual” (except for subsequent
issuances, if any, pursuant to this Agreement, pursuant to reservations, agreements or employee benefit plans referred to in the
Registration Statement, the Disclosure Package and the Prospectus or pursuant to the exercise of convertible securities or options referred
to in the Registration Statement, the Disclosure Package and the Prospectus).

 
(x)       The Securities are duly listed, and admitted and authorized for trading, subject to official notice of issuance, on Nasdaq.

The Company has not received any notice from Nasdaq regarding the delisting or potential delisting of the Securities. The certificates for
the Securities are in due and proper form.

 
(xi)       The Company has been duly incorporated and is validly existing as a corporation in good standing under the laws of the

State of Delaware, with full corporate power and authority to own, lease and operate its properties and assets and conduct its business as
described in the Registration Statement, the Disclosure Package and the Prospectus, to execute and deliver each of the Transaction
Agreements and the Insider Letter and to carry out the transactions contemplated hereby and thereby and to issue, sell and deliver the
Securities and the Private Placement Units as contemplated herein.

 
(xii)       The Company is duly qualified to do business as a foreign corporation and is in good standing in each jurisdiction

where the ownership or leasing of its properties and assets or the conduct of its business requires such qualification, except where the
failure to be so qualified and in good standing would not, individually or in the aggregate, either (i) have a material adverse effect on the
business, properties, condition (financial or otherwise), liquidity, results of operations or prospects of the Company or (ii) prevent or
materially interfere with consummation of the transactions contemplated hereby (the occurrence of any such effect or any such
prevention or interference described in the foregoing clauses (i) and (ii) being herein referred to as a “Material Adverse Effect”). The
Company has no subsidiaries.
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(xiii)       All issued and outstanding securities of the Company have been duly and validly authorized and issued and are fully

paid and nonassessable; and none of such securities were issued in violation of the preemptive rights of any holders of any security of the
Company or similar contractual rights granted by the Company. The offers and sales of the outstanding Common Stock and Warrants
were at all relevant times either registered under the Act, the applicable state securities and blue sky laws or, based in part on the
representations and warranties of the purchasers of such shares of Common Stock and Warrants, exempt from such registration
requirements. The holders of outstanding shares of capital stock of the Company are not entitled to preemptive or other rights to
subscribe for the Securities; and, except as set forth in the Disclosure Package and the Prospectus, no options, warrants or other rights to
purchase, agreements or other obligations to issue, or rights to convert any obligations into or exchange any securities for, shares of
capital stock of or ownership interests in the Company are outstanding.

 
(xiv)       The Securities have been duly and validly authorized and, when issued and delivered against payment therefor as

provided herein, will be duly and validly issued, fully paid and non-assessable and free of statutory and contractual preemptive rights,
resale rights, rights of first refusal and similar rights and any restriction upon the voting or transfer thereof pursuant to the Delaware
General Corporation Law or the Company’s charter or bylaws or any agreement or other instrument to which the Company is a party. No
holder of Securities will be subject to personal liability by reason of being such a holder.

 
(xv)         The Public Shares have been duly authorized and, when executed by the Company and countersigned, and issued and

delivered against payment for the Securities by the Underwriters pursuant to this Agreement, will be validly issued, fully paid and non-
assessable.   The Private Shares have been duly authorized and, when executed by the Company and countersigned, and issued and
delivered against payment for the Private Placement Units by the Sponsor or Nomura, as applicable, pursuant to the Sponsor Private
Placement Unit Subscription Agreement or the Underwriter Private Placement Unit Subscription Agreement, as applicable, will be
validly issued, fully paid and non-assessable.

 
(xvi)       The Warrants included in the Units, when executed, authenticated, issued and delivered in the manner set forth in the

Warrant Agreement against payment for the Securities by the Underwriters pursuant to this Agreement, as applicable, will be duly
executed, authenticated, issued and delivered, and will constitute valid and binding obligations of the Company, enforceable against the
Company in accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, or similar laws
affecting creditors’ rights generally from time to time in effect and by equitable principles of general applicability.

 
(xvii)       The Forward Purchase Securities have been duly authorized and, when executed by the Company and countersigned,

and issued and delivered against payment by the Representatives pursuant to the Forward Purchase Agreement, will be validly issued,
fully paid and non-assessable.
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(xviii)       The Private Placement Units have been duly authorized and, when executed by the Company and countersigned, and

issued and delivered against payment by the Sponsor or Nomura pursuant to the Sponsor Private Placement Unit Subscription Agreement
or the Underwriter Private Placement Unit Subscription Agreement, as applicable, will be validly issued, fully paid and non-assessable.

 
(xix)       The shares of Common Stock issuable upon exercise of the Warrants included in the Units and the Private Placement

Warrants have been duly authorized and reserved for issuance upon exercise thereof and, when executed by the Company and
countersigned, and issued and delivered against payment therefor pursuant to the Warrants and the Private Placement Warrants, as
applicable, and the Warrant Agreement, will be validly issued, fully paid and non-assessable. The holders of such Common Stock, the
Public Shares and the Private Shares are not and will not be subject to personal liability by reason of being such holders; such Common
Stock is not and will not be subject to any preemptive or other similar contractual rights granted by the Company; and all corporate action
required to be taken for the authorization, issuance and sale of such Common Stock (other than such execution, countersignature and
delivery at the time of issuance) has been duly and validly taken.

 
(xx)       The shares of Common Stock issuable upon conversion of the Founder Shares have been duly authorized and reserved

for issuance upon conversion thereof and, when executed by the Company and countersigned, and issued and delivered in accordance
with the terms of the Company’s Class B common stock, will be validly issued, fully paid and non-assessable. The holders of such
Common Stock are not and will not be subject to personal liability by reason of being such holders; such Common Stock is not and will
not be subject to any preemptive or other similar contractual rights granted by the Company; and all corporate action required to be taken
for the authorization, issuance and sale of such Common Stock (other than such execution, countersignature and delivery at the time of
issuance) has been duly and validly taken.

 
(xxi)       The capital stock of the Company, including the Common Stock, Warrants, Units, Private Placement Units, Private

Placement Warrants, Private Shares and Founder Shares, conforms in all material respects to each description thereof contained in the
Registration Statement, the Disclosure Package and the Prospectus.

 
(xxii)       Except as set forth in the Disclosure Package and the Prospectus, no holders of any securities of the Company or any

rights exercisable for or convertible or exchangeable into securities of the Company have the right to require the Company to register any
such securities of the Company under the Act or to include any such securities in a registration statement to be filed by the Company. No
holders of securities of the Company have rights to the registration of such securities under the Registration Statement.
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(xxiii)       No securities of the Company have been sold by the Company or by or on behalf of, or for the benefit of, any person

or persons controlling, controlled by, or under common control with the Company from its inception through and including the date
hereof, except as disclosed in the Registration Statement, the Disclosure Package and the Prospectus. 

 
(xxiv)       Neither the Company nor any of its affiliates has, prior to the date hereof, made any offer or sale of any securities that

are required to be “integrated” pursuant to the Act with the offer and sale of the Securities pursuant to the Registration Statement.
 
(xxv)       The Private Placement Warrants, when executed, authenticated, issued and delivered in the manner set forth in the

Warrant Agreement against payment for the Private Placement Units by the Sponsor or Nomura, as applicable, pursuant to the Sponsor
Private Placement Unit Subscription Agreement or the Underwriter Private Placement Unit Subscription Agreement, as applicable, will
be duly executed, authenticated, issued and delivered, and will constitute valid and binding obligations of the Company, enforceable
against the Company in accordance with their terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, or
similar laws affecting creditors’ rights generally from time to time in effect and by equitable principles of general applicability.

 
(xxvi)       Each of the Transaction Agreements has been duly authorized, executed and delivered by the Company and is a valid

and binding agreement of the Company, enforceable against the Company, in accordance with its terms, except as the enforceability
thereof may be limited by bankruptcy, insolvency, or similar laws affecting creditors’ rights generally from time to time in effect and by
equitable principles of general applicability.

 
(xxvii)       Each of the Subscription Agreement, the Securities Purchase Agreement, the Sponsor Private Placement Unit

Subscription Agreement and the Administrative Support Agreement has been duly authorized, executed and delivered by the Sponsor and
is a valid and binding agreement of the Sponsor, enforceable against the Sponsor in accordance with its terms, except as the
enforceability thereof may be limited by bankruptcy, insolvency, or similar laws affecting creditors’ rights generally from time to time in
effect and by equitable principles of general applicability.

 
(xxviii)       The Insider Letter executed by the Company and the Sponsor, each executive officer, director and director nominee

of the Company, has been duly authorized, executed and delivered by the Company and the Sponsor, and, to the Company’s knowledge,
each such executive officer, director and director nominee, respectively, and is a valid and binding agreement of the Company and the
Sponsor, and, to the Company’s knowledge, each such executive officer, director and director nominee, respectively, enforceable against
the Company and the Sponsor, and, to the Company’s knowledge, each such executive officer, director and director nominee,
respectively, in accordance with its terms, except as the enforceability thereof may be limited by bankruptcy, insolvency, or similar laws
affecting creditors’ rights generally from time to time in effect and by equitable principles of general applicability.
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(xxix)          The Company is not in breach or violation of or in default under (nor has any event occurred which, with notice,

lapse of time or both, would result in any breach or violation of, constitute a default under or give the holder of any indebtedness (or a
person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a part of such indebtedness
under) (A) its charter or bylaws or similar organizational documents, or (B) any indenture, mortgage, deed of trust, bank loan or credit
agreement or other evidence of indebtedness, or any license, lease, contract or other agreement or instrument to which it is a party or by
which it or any of its properties or assets may be bound or affected, or (C) any U.S. federal, state, local or foreign law, or (D) any rule or
regulation of any U.S. federal, state, local or foreign governmental or regulatory commission, board, body, authority or agency, or any
self-regulatory organization or other non-governmental regulatory authority (collectively, a “Regulatory Authority”) or (E) any decree,
judgment or order applicable to it or any of its properties or assets.

 
(xxx)       The execution, delivery and performance of each Transaction Agreement and the Insider Letter, the issuance and sale

of the Securities contemplated hereby and the consummation of the other transactions contemplated by the Transaction Agreements and
the Insider Letter do not and will not conflict with, result in any breach or violation of or constitute a default under (nor constitute any
event which, with notice, lapse of time or both, would result in any breach or violation of, constitute a default under or give the holder of
any indebtedness or other financing instrument (or a person acting on such holder’s behalf) the right to require the repurchase,
redemption or repayment of all or a part of such indebtedness or other financing instrument under) (or result in the creation or imposition
of a lien, charge or encumbrance on any property or asset of the Company) (A) the charter or bylaws or similar organizational document
of the Company, or (B) any indenture, mortgage, deed of trust, bank loan or credit agreement or other evidence of indebtedness, or any
license, lease, contract or other agreement or instrument to which the Company is a party or by which any of its properties or assets may
be bound or affected, or (C) any U.S. federal, state, local or foreign law, or (D) any rule or regulation of any Regulatory Authority or
(E) any decree, judgment or order applicable to the Company or any of its properties or assets.

 
(xxxi)       No approval, authorization, license, registration, qualification, decree, consent or order of or filing with any

Regulatory Authority or approval of the stockholders of the Company is necessary or required in connection with the execution, delivery
and performance of any Transaction Agreement or the Insider Letter, the issuance and sale of the Securities contemplated hereby or the
consummation by the Company of the other transactions contemplated by the Transaction Agreements and the Insider Letter, other than
(i) registration of the offer and sale of the Securities under the Act, which has been effected, (ii) any necessary qualification under the
state or non-U.S. securities or blue sky laws of the various jurisdictions in which the Securities are being offered by the Underwriters or
(iii) under the FINRA rules.
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(xxxii)       The Company has all necessary permits, licenses, authorizations, consents and approvals issued by the appropriate

Regulatory Authorities and has made all necessary filings required under any applicable law, regulation or rule, and has obtained all
necessary permits, licenses, authorizations, consents and approvals from other persons, in order to conduct its business as described in the
Registration Statement, the Disclosure Package and the Prospectus. The Company is not in violation of, or in default under, and has not
received notice of any proceedings relating to revocation or modification of, any such permit, license, authorization, consent or approval
or any U.S. federal, state, local or foreign law, regulation or rule or any decree, judgment or order applicable to the Company.

 
(xxxiii)       There are no actions, suits, proceedings, claims, investigations or inquiries pending or, to the Company’s knowledge,

threatened or contemplated to which the Company or any of its respective directors or officers is or would be a party or of which any of
the Company’s properties or assets is or would be subject at law or in equity, before or by any Regulatory Authority.

 
(xxxiv)        Marcum LLP, whose report on the consolidated financial statements of the Company is included or incorporated by

reference in the Registration Statement, the Disclosure Package and the Prospectus, is an independent registered public accounting firm
as required by the Act and by the rules of the Public Company Accounting Oversight Board.

 
(xxxv)       The financial statements included in the Registration Statement, the Disclosure Package and the Prospectus, together

with the related notes and schedules, present fairly the financial position of the Company as of the dates indicated and the consolidated
results of operations, cash flows and changes in stockholders’ equity of the Company for the periods specified and have been prepared in
compliance with the requirements of the Act and in conformity with U.S. generally accepted accounting principles (“GAAP”) applied on
a consistent basis during the periods involved. The supporting schedules included in the Registration Statement, the Disclosure Package
and Prospectus, if any, present fairly in all material respects the information set forth therein. The other financial and statistical data
included in the Registration Statement, the Disclosure Package and the Prospectus are accurately and fairly presented and prepared on a
basis consistent with the financial statements and books and records of the Company. There are no financial statements (historical or pro
forma) that are required by the Act to be included in the Registration Statement, the Disclosure Package or the Prospectus that are not
included as required. The Company does not have any material liabilities or obligations, direct or contingent (including any off-balance
sheet obligations), not described in the Registration Statement, the Disclosure Package and the Prospectus.
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(xxxvi)       Subsequent to the respective dates as of which information is given in the Registration Statement, the Disclosure

Package and the Prospectus, there has not been, whether or not arising in the ordinary course of business, (i) any Material Adverse Effect,
(ii) any transaction which is material to the Company, (iii) any obligation or liability, direct or contingent (including any off-balance sheet
obligations) incurred by the Company that is material to the Company, (iv) any change in the capital stock of, or other equity interests in,
or outstanding indebtedness of, the Company or (v) any dividend or distribution of any kind declared, paid or made on the capital stock
of, or other equity interests in, the Company.

 
(xxxvii)       The Company (x) is not, and (y) at any time at or prior to the Time of Purchase or after giving effect to the offer and

sale of the Securities and the application of the net proceeds thereof, will not be, an “investment company” as defined in the Investment
Company Act of 1940, as amended (the “Investment Company Act”).

 
(xxxviii)       The Company leases all such properties as are necessary to the conduct of its operations as presently conducted.

The Company does not own any property.
 
(xxxix)       All tax returns required to be filed by the Company have been timely filed, and all taxes and other assessments of a

similar nature (whether imposed directly or through withholding), including any interest, additions to tax or penalties applicable thereto
due or claimed to be due from such entities, have been timely paid, other than those being contested in good faith and for which adequate
reserves have been provided.

 
(xl)        The Company maintains effective internal control over financial reporting (as defined in Rules 13a-15 and 15d-15 of

the Exchange Act), and a system of internal accounting controls sufficient to provide reasonable assurance that: (i) transactions are
executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary to permit
preparation of financial statements in conformity with GAAP and to maintain accountability for assets; (iii) access to assets is permitted
only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with
existing assets at reasonable intervals and appropriate action is taken with respect to any differences. There has been (i) no material
weakness in internal control over financial reporting and (ii) no change in internal control over financial reporting that has materially
affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.
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(xli)       The Company maintains effective disclosure controls and procedures (as defined in Rules 13a-15 and 15d-15 under the

Exchange Act) designed to ensure that information required to be disclosed by the Company in the reports it files or submits under the
Exchange Act is recorded, processed, summarized and reported, within the time period specified in the Commission’s rules and forms,
and is accumulated and communicated to management of the Company, including its principal executive officer and its principal financial
officer, as appropriate, to allow timely decisions regarding disclosure.

 
(xlii)       There is and has been no failure on the part of the Company or, to the knowledge of the Company, any of the

Company’s officers or directors, in their capacities as such, to comply with (as and when applicable), and immediately following the
Effective Date the Company will be in compliance with, Nasdaq Marketplace Rules IM-5605. Further, there is and has been no failure on
the part of the Company or, to the knowledge of the Company, any of the Company’s officers or directors, in their capacities as such, to
comply with (as and when applicable), and immediately following the Effective Date the Company will be in compliance with, the phase-
in requirements and all other provisions of the Nasdaq Stock Market LLC corporate governance requirements set forth in the Nasdaq
Marketplace Rules.

 
(xliii)       The Company and its directors and officers are each in compliance in all material respects with all applicable effective

provisions of the Sarbanes-Oxley Act and the rules and regulations of the Commission and Nasdaq promulgated thereunder.
 
(xliv)       Each forward-looking statement contained in the Registration Statement, the Disclosure Package and the Prospectus

has been made or reaffirmed by the Company with a reasonable basis and in good faith.
 
(xlv)       All statistical or market-related data included in the Registration Statement, the Disclosure Package and the Prospectus

are based on or derived from sources that the Company reasonably believes to be reliable and accurate, and the Company has obtained
the written consent to the use of such data from such sources to the extent required.

 
(xlvi)        None of the Company, the Sponsor, or, to the knowledge of the Company, any director, officer, agent, employee,

affiliate or other person acting on behalf of the Company is aware of or has taken any action, directly or indirectly, that would result in a
violation by such persons of the Foreign Corrupt Practices Act of 1977, as amended, and the rules and regulations thereunder (the
“Foreign Corrupt Practices Act”). The Company, the Sponsor, and, to the knowledge of the Company, its affiliates have conducted their
businesses in compliance with the FCPA and have instituted and maintain policies and procedures designed to ensure, and reasonably
expected to ensure, continued compliance therewith.
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(xlvii)       The operations of the Company and the Sponsor and, to the knowledge of the Company, other affiliates of the

Company are and have been conducted at all times in compliance with applicable financial recordkeeping and reporting requirements of
the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of all jurisdictions, the rules
and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced by any Regulatory
Authority (collectively, the “Money Laundering Laws”). No action, suit or proceeding by or before any court or Regulatory Authority
involving the Company or the Sponsor with respect to the Money Laundering Laws is pending or, to the Company’s knowledge,
threatened or contemplated.

 
(xlviii)       None of the Company, the Sponsor or, to the knowledge of the Company, any director, officer, agent, employee,

affiliate or other person acting on behalf of the Company or the Sponsor is currently subject to or the target of any sanctions administered
or enforced by the United States Government, including, without limitation, the Office of Foreign Assets Control of the U.S. Treasury
Department (“OFAC”), the United Nations Security Council, the European Union, Her Majesty’s Treasury or any other relevant sanctions
authority (collectively, “Sanctions”), nor is the Company located, organized or resident in a country or territory that is the subject of
Sanctions. The Company will not directly or indirectly use the proceeds from its sale of Securities contemplated hereby, or lend,
contribute or otherwise make available such proceeds to any joint venture partner or other person or entity, to fund any activities of or
business with any person or entity, or in any country or territory, that is then the subject of Sanctions or in any other manner that will
result in a violation of Sanctions by any person or entity.

 
(xlix)        Except as described in the Registration Statement, the Disclosure Package and the Prospectus, there are no claims,

payments, arrangements, contracts, agreements or understandings relating to the payment of a brokerage commission or finder’s,
consulting, origination or similar fee by the Company or the Sponsor with respect to the sale of the Securities hereunder or any other
arrangements, agreements or understandings of the Company, the Sponsor or any officer or director of the Company, or their respective
affiliates, that may affect the Underwriters’ compensation, as determined by FINRA.

 
(l)       The Company has not taken, directly or indirectly, any action designed to or that would constitute or that might

reasonably be expected to cause or result in, under the Exchange Act or otherwise, stabilization or manipulation of the price of any
security of the Company to facilitate the sale or resale of the Securities.

 
(li)       The Company (A) does not have any material lending or other relationship with any Underwriter or any bank, lending or

other affiliate of any Underwriter and (B) does not intend to use any of the proceeds from its sale of Securities contemplated hereby to
repay any outstanding debt owed to any Underwriter or any affiliate of any Underwriter.
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(lii)       All information contained in the questionnaires (the “Questionnaires”) completed by the Sponsor and, to the Company’s

knowledge, the Company’s officers, directors and director nominees and provided to the Underwriters, is true and correct and the
Company has not become aware of any information that would cause the information disclosed in the Questionnaires completed by the
Sponsor or the Company’s officers, directors and director nominees to become inaccurate and incorrect.

 
(liii)       The Company has not identified or selected any acquisition target. Prior to the date hereof, neither the Company nor

anyone on its behalf has, and as of the Time of Purchase, neither the Company nor anyone on its behalf will have: (a) initiated or had any
substantive discussions, directly or indirectly, with any potential business combination target or (b) undertaken or engaged or retained any
agent or other representative to undertake any research, diligence, evaluations or similar activities to identify, locate or contact any
suitable acquisition candidate.

 
(liv)       Except as described in the Registration Statement, the Disclosure Package and the Prospectus, the Company has not

made any direct or indirect payments (in cash, securities or any other “item of value” as defined in Rule 5110(c)(3) of FINRA’s Conduct
Rules): (i) to any person, as a finder’s fee, consulting fee or otherwise, in consideration of such person raising capital for the Company or
introducing to the Company persons who raised or provided capital to the Company; (ii) to any person that has been accepted by FINRA
as a member of FINRA (a “Member”); or (iii) to any person or entity that has any direct or indirect affiliation or association with any
Member, within the twelve months prior to the Effective Date, other than payments to the Underwriters pursuant to this Agreement. 

 
(lv)       Except as described in the Registration Statement, the Disclosure Package and the Prospectus, during the period

beginning 180 days prior to the initial filing of the Registration Statement and ending on the Effective Date, no Member and/or any
person associated or affiliated with a Member has provided any investment banking, financial advisory and/or consulting services to the
Company.

 
(lvi)        Except as disclosed in the FINRA Questionnaires provided to the Representatives, no officer, director, or beneficial

owner of any class of the Company’s securities (whether debt or equity, registered or unregistered, regardless of the time acquired or the
source from which derived) (any such individual or entity, a “Company Affiliate”) is a Member or a person associated or affiliated with a
Member.

 
(lvii)        Except as disclosed in the FINRA Questionnaires provided to the Representatives, no Company Affiliate is an owner

of stock or other securities of any Member (other than securities purchased on the open market).
 
(lviii)       To the Company’s knowledge, no Company Affiliate has made a subordinated loan to any Member.
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(lix)       Except as described in the Registration Statement, the Disclosure Package and the Prospectus, the Company has not

issued any warrants or other securities, or granted any options, directly or indirectly to anyone who is a potential underwriter in the
Offering or a “related person” (as defined under the FINRA rules) of such an underwriter within the 180-day period prior to the initial
filing date of the Registration Statement.

 
(lx)       Except as described in the Registration Statement, no Member intending to participate in the Offering has a conflict of

interest with the Company. For this purpose, a “conflict of interest” means, if at the time of the Member’s participation in the Offering,
any of the following applies: (A) the securities are to be issued by the Member; (B) the Company controls, is controlled by or is under
common control with the Member or the Member’s associated persons; (C) at least 5% of the net proceeds from the Offering, not
including underwriting compensation, are intended to be: (i) used to reduce or retire the balance of a loan or credit facility extended by
the Member, its affiliates and its associated persons, in the aggregate; or (ii) otherwise directed to the Member, its affiliates and associated
persons, in the aggregate; or (D) as a result of the Offering and any transactions contemplated at the time of the Offering: (i) the Member
will be an affiliate of the Company; (ii) the Member will become publicly owned; or (iii) the Company will become a Member or form a
broker-dealer subsidiary.

 
(lxi)       The Company does not own an interest in any corporation, partnership, limited liability company, joint venture, trust or

other entity.
 
(lxii)       No relationship, direct or indirect, exists between or among any of the Company or any affiliate of the Company, on

the one hand, and any director, director nominee, officer, shareholder, special advisor, customer or supplier of the Company or any
affiliate of the Company, on the other hand, which is required by the Act or the Exchange Act to be described in the Registration
Statement, Disclosure Package or the Prospectus that is not described as required. There are no outstanding loans, advances (except
normal advances for business expenses in the ordinary course of business) or guarantees of indebtedness by the Company to or for the
benefit of any of the officers, directors or director nominees of the Company or any of their respective family members. The Company
has not extended or maintained credit, arranged for the extension of credit, or renewed an extension of credit, in the form of a personal
loan to or for any director or officer of the Company.

 
(lxiii)       The Company has not offered, or caused the Underwriters to offer, the Securities to any person or entity with the

intention of unlawfully influencing: (a) a customer or supplier of the Company or any affiliate of the Company to alter the customer’s or
supplier’s level or type of business with the Company or such affiliate or (b) a journalist or publication to write or publish favorable
information about the Company or any such affiliate.
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(lxiv)       Upon delivery and payment for the Units at the Time of Purchase, the Company will not be subject to Rule 419 under

the Act and none of the Company’s outstanding securities will be deemed to be a “penny stock” as defined in Rule 3a51-1 under the
Exchange Act.

 
(lxv)       The Company is in compliance in all material respects with all presently applicable provisions of the Employee

Retirement Income Security Act of 1974, as amended, including the regulations and published interpretations thereunder (“ERISA”); no
“reportable event” (as defined in ERISA) has occurred with respect to any “pension plan” (as defined in ERISA) for which the Company
would have any liability; the Company has not incurred and does not expect to incur liability under (i) Title IV of ERISA with respect to
termination of, or withdrawal from, any “pension plan” or (ii) Sections 412 or 4971 of the Internal Revenue Code of 1986, as amended,
including the regulations and published interpretations thereunder (the “Code”); and each “pension plan” for which the Company would
have any liability that is intended to be qualified under Section 401(a) of the Code is so qualified in all material respects and nothing has
occurred, whether by action or by failure to act, which would cause the loss of such qualification.

 
3.       Certain Covenants of the Company. The Company agrees:
 

(a)       The Company, subject to Sections 3(b) and 3(c) hereof, will comply with the requirements of Rule 430A, and will notify the
Representatives as promptly as practicable, and confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement or any
new registration statement relating to the Securities shall become effective or any amendment or supplement to the Prospectus shall have been filed, (ii) of
the receipt of any comments from the Commission regarding the Registration Statement, (iii) of any request by the Commission for any amendment to the
Registration Statement or any amendment or supplement to the Prospectus, or for additional information, (iv) of the issuance by the Commission of any
stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto or of the issuance of any order preventing or
suspending the use of any preliminary prospectus or the Prospectus or any amendment or supplement thereto, or of the suspension of the qualification of
any Securities for offering or sale in any jurisdiction, or of the initiation or threatening of any proceedings for any of such purposes or of any examination
pursuant to Section 8(d) or 8(e) of the Act concerning the Registration Statement and (v) if the Company becomes the subject of a proceeding under
Section 8A of the Act in connection with any offer or sale of Securities. The Company will effect all filings required under Rule 424(b) and Rule 430A in
the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)) or a post-effective amendment providing the Rule
430A Information shall have been filed with, and declared effective by, the Commission in accordance with the requirement of Rule 430A, and will take
such steps as it deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by
the Commission and, in the event that it was not, it will promptly file such prospectus. The Company will make every reasonable effort to prevent the
issuance of any stop, prevention or suspension order and, if any such order is issued, to obtain the lifting thereof at the earliest possible moment.
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(b)       The Company will comply with the Act so as to permit the completion of sales of Securities as contemplated in this Agreement

and in the Registration Statement, the Disclosure Package and the Prospectus. If, during the period in which a prospectus is (or, but for the exception
afforded by Rule 172 under the Act (“Rule 172”), would be) required by the Act to be delivered in connection with any offer or sale of Securities, any
event shall occur or condition shall exist as a result of which it is necessary, in the opinion of counsel for the Underwriters or counsel to the Company, to
(i) amend the Registration Statement in order that the Registration Statement will not include an untrue statement of a material fact or omit to state a
material fact required to be stated therein or necessary to make the statements therein not misleading, (ii) amend or supplement the Disclosure Package or
the Prospectus in order that the Disclosure Package or the Prospectus, as the case may be, will not include any untrue statement of a material fact or omit to
state a material fact necessary in order to make the statements therein not misleading in the light of the circumstances existing at the time it is delivered to a
purchaser or (iii) amend the Registration Statement or amend or supplement the Disclosure Package or the Prospectus, as the case may be, in order to
comply with the requirements of the Act, the Company will promptly (A) give the Underwriters written notice of such event or condition, (B) prepare any
amendment or supplement as may be necessary to correct such statement or omission or to comply with such requirements and, a reasonable amount of
time prior to any proposed filing or use, furnish the Underwriters with copies of any such amendment or supplement and (C) file with the Commission any
such amendment or supplement and use its best efforts to have any amendment to the Registration Statement declared effective by the Commission as soon
as possible; provided, however, that the Company shall not file, use, authorize or approve the use of, or refer to, any such amendment or supplement to
which the Representatives or counsel for the Underwriters shall object.

 
(c)       The Company will give the Representatives written notice of its intention to prepare, file, use, authorize or approve the use of, or

refer to, any amendment to the Registration Statement or any amendment or supplement to the Disclosure Package or the Prospectus, will furnish the
Underwriters with copies of any such document a reasonable amount of time prior to such proposed filing, use, authorization, approval or reference, as the
case may be, and will not file, use, authorize or approve the use of, or refer to, any such document to which the Representatives or counsel for the
Underwriters shall object.

 
(d)       The Company has furnished or will deliver to the Representatives and counsel for the Underwriters, on request and without

charge, signed copies of the Registration Statement as originally filed and each amendment thereto (including exhibits filed therewith or incorporated by
reference therein) and signed copies of all consents and certificates of experts. The signed copies of the Registration Statement and each amendment thereto
furnished to the Representatives and counsel for the Underwriters will be identical to the electronically transmitted copies thereof filed with the
Commission pursuant to EDGAR, except to the extent permitted by Regulation S-T.

 
(e)       The Company will furnish to each Underwriter, without charge, during the period in which a prospectus is (or, but for the

exception afforded by Rule 172, would be) required by the Act to be delivered in connection with any offer or sale of Securities, such number of copies of
the Prospectus (as amended or supplemented) as such Underwriter may reasonably request. The Prospectus and any amendments or supplements thereto
furnished in accordance with this Section will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR,
except to the extent permitted by Regulation S-T.
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(f)       The Company, during the period in which a prospectus is (or, but for the exception afforded by Rule 172, would be) required by

the Act to be delivered in connection with any offer or sale of Securities, will, subject to Sections 3(b) and 3(c) hereof, file all documents required to be
filed with the Commission pursuant to the Exchange Act within the time periods prescribed by, and meeting the requirements of, the Exchange Act.
Additionally, the Company shall report the use of the net proceeds from the sale of any Securities as may be required under the Act, including, if
applicable, Rule 463 of the Act.

 
(g)       The Company will use its best efforts, in cooperation with the Underwriters, to qualify the Securities for offering and sale under

the applicable securities laws of such states and non-U.S. jurisdictions as the Representatives may, from time to time, designate and to maintain such
qualifications in effect so long as required to complete the sale of the Securities contemplated by this Agreement; provided, however, that the Company
shall not be obligated to file any general consent to service of process or to qualify as a foreign corporation or as a dealer in securities in any jurisdiction in
which it is not so qualified or to subject itself to taxation in respect of doing business in any jurisdiction in which it is not otherwise so subject.

 
(h)       The Company will timely file such reports pursuant to the Exchange Act as are necessary in order to make generally available to

its security holders as soon as practicable an earnings statement for the purposes of, and to provide to the Underwriters the benefits contemplated by, the
last paragraph of Section 11(a) of the Act.

 
(i)       The Company will use its best efforts to effect and maintain the listing of the Securities on, and satisfy the requirements of, Nasdaq

(or another U.S. national securities exchange) until the closing of a Business Combination or the Liquidation.
 
(j)        The Company will not, without the prior written consent of the Representatives, (x) offer, sell, contract to sell, pledge or otherwise

dispose of (or enter into any transaction that is designed to, or might reasonably be expected to, result in the disposition (whether by actual disposition or
effective economic disposition due to cash settlement or otherwise) by the Company or any affiliate of the Company or any person in privity with the
Company or any affiliate of the Company), directly or indirectly, including the filing (or participation in the filing) of a registration statement with the
Commission in respect of, or establish or increase a put equivalent position or liquidate or decrease a call equivalent position within the meaning of Section
16 of the Exchange Act with respect to, any other Units, shares of Common Stock, Warrants or any securities convertible into, or exercisable, or
exchangeable for, shares of Common Stock or publicly announce an intention to effect any such transaction during the period commencing on the date
hereof and ending 180 days after the date of this Agreement; provided, however, that the Company may (1) issue and sell the Private Placement Units and
the Forward Purchase Securities, (2) register with the Commission pursuant to the Registration Rights Agreement, in accordance with the terms of the
Registration Rights Agreement, the resale of the Founder Shares, the Private Shares, the Private Placement Units, certain warrants that may be issued upon
conversion of working capital loans and shares of Common Stock issuable upon exercise of such warrants, the Warrants and the Private Placement
Warrants, (3) issue securities in connection with a Business Combination and (4) issue and sell the Option Securities upon exercise of all or any portion of
the option provided for in Section 1(c) hereof or (y) release any Sponsor, any officer, director or director nominee from the 180-day lock-up contained in
the Insider Letter.
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(k)       If the Representatives, in their sole discretion, agree to release or waive the restrictions set forth in the Insider Letter for an officer

or director of the Company and provide the Company with notice of the impending release or waiver at least three business days before the effective date of
the release or waiver, the Company agrees to announce the impending release or waiver by a press release through a major news service at least two
business days before the effective date of the release or waiver.

 
(l)       The Company will not make any offer relating to the Securities that constitutes or would constitute a Free Writing Prospectus or a

portion thereof required to be filed by the Company with the Commission or retained by the Company under Rule 433 of the Act.
 
(m)       The Company agrees that neither it nor any affiliate of the Company will take, directly or indirectly, any action that is designed,

or might reasonably be expected, to cause or result in, or any action that constitutes, the stabilization or manipulation of the price of any security of the
Company to facilitate the sale or resale of any Securities or a violation of Regulation M under the Exchange Act.

 
(n)       If at any time following the distribution of any Written Testing-the-Waters Communication any event shall have occurred or

occurs or development shall have existed or exists as a result of which such Written Testing-the-Waters Communication included or would include an
untrue statement of a material fact or omitted or would omit to state a material fact necessary in order to make the statements therein, in the light of the
circumstances existing at that subsequent time, not misleading, the Company will promptly notify the Representatives in writing and will promptly amend
or supplement, at its own expense, such Written Testing-the-Waters Communication to eliminate or correct such untrue statement or omission.

 
(o)       The Company will promptly notify the Representatives in writing the Company ceases to be an Emerging Growth Company at

any time prior to the later of (i) completion of the distribution of the Securities within the meaning of the Act and (ii) completion of the 180-day restricted
period referred to in Section 3(j) hereof.

 
(p)       For a period commencing on the Effective Date and ending the earlier of five (5) years from the date of the consummation of the

Company’s initial Business Combination or such earlier time at which the Liquidation occurs or the Company is acquired or completes a going private
transaction in a transaction where the Common Stock is no longer outstanding (as applicable, the “Termination Date”), the Company will use its best efforts
to maintain the registration of the Units (but only until the consummation of the Company’s initial Business Combination), Common Stock and Warrants
under the provisions of the Exchange Act. The Company will not deregister the Units, Common Stock or Warrants under the Exchange Act prior to the
Termination Date without the prior written consent of the Representatives.
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(q)       The Company shall, on the date hereof, retain its independent registered public accounting firm to audit the balance sheet of the

Company as of the Time of Purchase (the “Audited Balance Sheet”) reflecting the receipt by the Company of the proceeds of the Offering at the Time of
Purchase. As soon as the Audited Balance Sheet becomes available, the Company shall promptly, but not later than four Business Days after the Time of
Purchase, file a Current Report on Form 8-K with the Commission, which Report shall contain the Company’s Audited Balance Sheet. Additionally, upon
the Company’s receipt of the proceeds from the exercise of all or any portion of the option provided for in Section 1(c) hereof, the Company shall promptly,
but not later than four Business Days after the receipt of such proceeds, file a Current Report on Form 8-K with the Commission, which Report shall
disclose the Company’s sale of the Option Securities and its receipt of the proceeds therefrom.

 
(r)       Until the Termination Date, the Company, at its expense, shall cause its regularly engaged independent registered public

accounting firm to review (but not audit) the Company’s financial statements for each of the first three fiscal quarters prior to the announcement of
quarterly financial information, the filing of the Company’s Form 10-Q quarterly report and the mailing, if any, of quarterly financial information to
stockholders.

 
(s)       Until the Termination Date, the Company shall, to the extent such information or documents are not otherwise publicly available,

upon written request from the Representatives, furnish to the Representatives copies of such financial statements and other periodic and special reports as
the Company from time to time furnishes generally to holders of any class of securities, and promptly furnish to the Representatives: (i) a copy of such
registration statements, financial statements and periodic and special reports as the Company shall be required to file with the Commission and from time
to time furnishes generally to holders of any such class of its securities; and (ii) such additional documents and information with respect to the Company
and the affairs of any future subsidiaries of the Company as the Representatives may from time to time reasonably request, all subject to the execution of a
satisfactory confidentiality agreement.

 
(t)       Until the Termination Date, the Company shall retain a transfer and warrant agent.
 
(u)       The Company will not consummate a Business Combination with any entity that is affiliated with any Initial Stockholder or any

of the Company’s officers or directors unless it obtains an opinion from an independent accounting firm or an independent investment banking firm which
is a member of FINRA that such Business Combination is fair to the Company’s stockholders from a financial point of view. Other than as set forth in this
subsection, the Company shall not pay the Sponsor or its affiliates or any of the Company’s executive officers, directors or any of their respective affiliates
any fees or compensation for services rendered to the Company prior to, or in connection with, the consummation of a Business Combination; provided
however, that such officers, directors and affiliates (i) may receive reimbursement for out-of-pocket expenses incurred by them in connection with activities
on the Company’s behalf to the extent that such expenses do not exceed the amount of available proceeds not deposited in the Trust Account; (ii) may be
repaid loans as described in the Registration Statement; (iii) may receive customary financial advisory fees in connection with a Business Combination; and
(iv) may be paid $15,000 per month for office space, utilities, secretarial and administrative support pursuant to the Administrative Support Agreement
between the Company and an affiliate of the Sponsor.
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(v)       The Company will apply the net proceeds from the offering received by it in a manner consistent in all material respects with the

applications described under the caption “Use of Proceeds” in the Disclosure Package and the Prospectus.
 
(w)       For a period of 90 days following the Effective Date, in the event any person or entity (regardless of any FINRA affiliation or

association) is engaged to assist the Company in its search for a merger candidate or to provide any other merger and acquisition services, or has provided
or will provide any investment banking, financial, advisory and/or consulting services to the Company, the Company agrees that it shall promptly provide
to FINRA (via a FINRA submission), the Representatives and their counsel a notification prior to entering into the agreement or transaction relating to a
potential Business Combination: (i) the identity of the person or entity providing any such services; (ii) complete details of all such services and copies of
all agreements governing such services prior to entering into the agreement or transaction; and (iii) justification as to why the value received by any person
or entity for such services is not underwriting compensation for the Offering. The Company also agrees that proper disclosure of such arrangement or
potential arrangement will be made in the tender offer materials or proxy statement, as applicable, which the Company may file in connection with its
initial Business Combination for purposes of offering redemption of shares held by its stockholders or for soliciting stockholder approval, as applicable.

 
(x)       The Company shall advise FINRA, the Representatives and their counsel if it is aware that any 5% or greater stockholder of the

Company (other than Nomura) becomes an affiliate or associated person of a Member participating in the distribution of the Company’s Securities.
 
(y)       The Company shall cause the proceeds of the Offering to be held in the Trust Account to be invested only in United States

government treasury bills with a maturity of 180 days or less or in money market funds meeting certain conditions under Rule 2a-7 under the Investment
Company Act as set forth in the Trust Agreement and disclosed in the Disclosure Package and the Prospectus. The Company will otherwise conduct its
business in a manner so that it will not become subject to the Investment Company Act. Furthermore, once the Company consummates a Business
Combination, it will not be required to register as an investment company under the Investment Company Act.

 
(z)       During the period prior to the Company’s initial Business Combination or Liquidation, the Company may instruct the trustee

under the Trust Agreement to release from the Trust Account, solely from interest income earned on the funds held in the Trust Account, the amounts
necessary to pay taxes. Otherwise, all funds held in the Trust Account (including any interest income earned on the amounts held in the Trust Account
(which interest shall be net of taxes payable)) will remain in the Trust Account until the earlier of the consummation of the Company’s initial Business
Combination or the Liquidation; provided, however, that in the event of the Liquidation, up to $100,000 of interest income may be released to the Company
if the proceeds of the Offering held outside of the Trust Account are not sufficient to cover the costs and expenses associated with implementing the
Company’s plan of dissolution.
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(aa) The Company will reserve and keep available that maximum number of its authorized but unissued securities that are issuable upon

exercise of any of the Warrants and Private Placement Warrants outstanding from time to time.
 
(bb)  Prior to the consummation of a Business Combination or the Liquidation, the Company shall not issue any shares of Common

Stock, Warrants or any options or other securities convertible into Common Stock, or any shares of preferred stock, in each case, that participate in any
manner in the Trust Account or that vote as a class with the Common Stock on a Business Combination.

 
(cc) Prior to the consummation of a Business Combination or the Liquidation, the Company’s audit committee will review on a quarterly

basis all payments made to the Sponsor, to the Company’s officers or directors, or to the Company’s or any of such other persons’ respective affiliates.
 
(dd) The Company agrees that it will use its best efforts to prevent the Company from becoming subject to Rule 419 under the Act prior

to the consummation of any Business Combination, including, but not limited to, using its best efforts to prevent any of the Company’s outstanding
securities from being deemed to be a “penny stock” as defined in Rule 3a-51-1 under the Exchange Act during such period.

 
(ee) To the extent required by Rule 13a-15(e) under the Exchange Act, the Company will maintain “disclosure controls and procedures”

(as defined under Rule 13a-15(e) under the Exchange Act) and a system of internal accounting controls sufficient to provide reasonable assurances that (i)
transactions are executed in accordance with management’s general or specific authorization, (ii) transactions are recorded as necessary in order to permit
preparation of financial statements in accordance with GAAP and to maintain accountability for assets, (iii) access to assets is permitted only in accordance
with management’s general or specific authorization, and (iv) the recorded accountability for assets is compared with existing assets at reasonable intervals
and appropriate action is taken with respect to any differences

 
(ff) As soon as legally required to do so, the Company and its directors and officers, in their capacities as such, shall take all actions

necessary to comply with any provision of the Sarbanes-Oxley Act, including Section 402 related to loans and Sections 302 and 906 related to
certifications, and to comply with the Nasdaq Marketplace Rules.

 
(gg) Prior to the consummation of a Business Combination or the Liquidation, the Company shall not take any action or omit to take any

action that would cause the Company to be in breach or violation of the Certificate of Incorporation, as amended, or its Bylaws, as amended.
 
(hh) Prior to the consummation of a Business Combination or the Liquidation, the Company will seek to have all vendors, service

providers (other than its independent auditors), prospective target businesses, lenders or other entities with which it does business enter into agreements
waiving any right, title, interest or claim of any kind in or to any monies held in the Trust Account for the benefit of the Public Stockholders.
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(ii)       The Company may consummate its initial Business Combination and conduct redemptions of shares of Common Stock for cash

upon consummation of such Business Combination without a stockholder vote pursuant to Rule 13e-4 and Regulation 14E of the Exchange Act, including
the filing of tender offer documents with the Commission. Such tender offer documents will contain substantially the same financial and other information
about the initial Business Combination and the redemption rights as is required under the Commission’s proxy rules and will provide each stockholder of
the Company with the opportunity prior to the consummation of the initial Business Combination to redeem the shares of Common Stock held by such
stockholder for an amount of cash equal to (A) the aggregate amount then on deposit in the Trust Account representing (x) the proceeds held in the Trust
Account from the Offering and the sale of the Private Placement Units and (y) any interest income earned on the funds held in the Trust Account (which
interest shall be net of taxes payable), divided by (B) the total number of Public Shares then outstanding. If, however, the Company elects not to file such
tender offer documents, a stockholder vote is required by law in connection with the initial Business Combination, or the Company decides to hold a
stockholder vote for business or other legal reasons, the Company will submit such Business Combination to the Company’s stockholders for their approval
(“Business Combination Vote”). With respect to the initial Business Combination Vote, if any, the Sponsor has agreed to vote all of the Founder Shares and
any other shares of Common Stock purchased during or after the Offering in favor of the Company’s initial Business Combination. If the Company seeks
stockholder approval of the initial Business Combination, the Company will offer to each Public Stockholder holding shares of Common Stock the right to
have its shares redeemed in conjunction with a proxy solicitation pursuant to the proxy rules of the Commission at a per share redemption price (the
“Redemption Price”) equal to (I) the aggregate amount then on deposit in the Trust Account representing (1) the proceeds held in the Trust Account from
the Offering and the sale of the Private Placement Units and (2) any interest income earned on the funds held in the Trust Account (which interest shall be
net of taxes payable), divided by (II) the total number of Public Shares then outstanding. If the Company seeks stockholder approval of the initial Business
Combination, the Company may proceed with such Business Combination only if a majority of the outstanding shares voted by the stockholders at a duly-
held stockholders meeting are voted to approve such Business Combination. If, after seeking and receiving such stockholder approval, the Company elects
to so proceed, it will redeem shares, at the Redemption Price, from those Public Stockholders who affirmatively requested such redemption. Only Public
Stockholders holding shares of Common Stock who properly exercise their redemption rights, in accordance with the applicable tender offer or proxy
materials related to such Business Combination, shall be entitled to receive distributions from the Trust Account in connection with an initial Business
Combination, and the Company shall pay no distributions with respect to any other holders or shares of capital stock of the Company in connection
therewith. In the event that the Company does not effect a Business Combination by eighteen (18) months from the closing of the Offering (or such longer
period as may be approved by the Company’s stockholders), the Company will (i) cease all operations except for the purpose of winding up, (ii) as
promptly as reasonably possible but not more than ten (10) business days thereafter, redeem 100% of the Public Shares, at a per-share price, payable in
cash, equal to the aggregate amount then on deposit in the Trust Account, including interest (which interest shall be net of taxes payable and less up to
$100,000 of interest to pay dissolution expenses), divided by the number of then outstanding Public Shares, which redemption will completely extinguish
Public Stockholders’ rights as stockholders (including the right to receive further liquidation distributions, if any), subject to applicable law, and (iii) as
promptly as reasonably possible following such redemption, subject to the approval of the Company’s remaining stockholders and the Company’s board of
directors, dissolve and liquidate, subject in each case to the Company’s obligations under Delaware law to provide for claims of creditors and the
requirements of other applicable law. Only Public Stockholders holding shares of Common Stock included in the Securities shall be entitled to receive such
redemption amounts and the Company shall pay no such redemption amounts or any distributions in liquidation with respect to any other shares of capital
stock of the Company. The Company will not propose any amendment to the Certificate of Incorporation that would affect the substance or timing of the
Company’s obligation to redeem 100% of the outstanding Public Shares if the Company has not consummated a Business Combination within eighteen
(18) months from the closing of the Offering, as described in Section [●] of the Certificate of Incorporation unless the Company offers the right to redeem
the Public Shares in connection with such amendment.
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(jj) In the event that the Company desires or is required by an applicable law or regulation to cause an announcement (“Business

Combination Announcement”) to be placed in The Wall Street Journal, The New York Times or any other news or media publication or outlet or to be
made via a public filing with the Commission announcing the consummation of the Business Combination that indicates that the Underwriters were the
underwriters in the Offering, the Company shall supply the Representatives with a draft of the Business Combination Announcement and provide the
Representatives with a reasonable advance opportunity to comment thereon, subject to the agreement of the Underwriters to keep confidential such draft
announcement in accordance with the Representatives’ standard policies regarding confidential information.

 
(kk) Upon the consummation of the initial Business Combination, the Company will pay to the Representatives, on behalf of the

Underwriters, the Deferred Discount, including the Option Deferred Discount, if applicable. Payment of the Deferred Discount will be made out of the
proceeds of this offering held in the Trust Account. The Underwriters shall have no claim to payment of any interest earned on the portion of the proceeds
held in the Trust Account representing the Deferred Discount. If the Company fails to consummate its initial Business Combination within eighteen (18)
months from the closing of the Offering, the Deferred Discount will not be paid to the Representatives and will, instead, be included in the Liquidation
distribution of the proceeds held in the Trust Account made to the Public Stockholders. In connection with any such Liquidation, the Underwriters forfeit
any rights or claims to the Deferred Discount.

 
(ll) Until the earliest of (i) the date on which all Underwriters shall have ceased to engage in market-making activities in respect of the

Securities, (ii) the date on which the Securities are listed on the Nasdaq Capital Market (or any successor thereto), (iii) a going private transaction after the
completion of a Business Combination, and (iv) the date of the liquidation of the Company, in each jurisdiction where such qualification shall be effected,
the Company will, unless the Representatives agree that such action is not at the time necessary or advisable, use all reasonable efforts to file and make
such statements or reports at such times as are or may be required to qualify the Securities for offering and sale under the securities laws of such
jurisdiction.

 
(mm) The Company shall not amend, modify or otherwise change the Trust Agreement, the Warrant Agreement, the Subscription

Agreement, the Sponsor Private Placement Unit Subscription Agreement, the Forward Purchase Agreement, the Registration Rights Agreement, the
Administrative Support Agreement, the Underwriter Private Placement Unit Subscription Agreement and the Insider Letter without the prior written
consent of the Representatives (such consent not to be unreasonably withheld). The Trust Agreement shall provide that the trustee is required to obtain a
joint written instruction signed by each of the Company and the Representatives with respect to the transfer of the funds held in the Trust Account from the
Trust Account prior to commencing any liquidation of the assets of the Trust Account in connection with the consummation of any Business Combination,
and such provision of the Trust Agreement shall not be permitted to be amended without the prior written consent of both Representatives.

 

 - 28 -  



 

  
4.       Covenant to Pay Costs. (a) The Company agrees to pay, or cause to be paid, all costs, expenses, fees and taxes in connection with (i) the

preparation and filing of the Registration Statement, any preliminary prospectus and the Prospectus and any amendments or supplements thereto, and the
printing and furnishing of copies of each thereof to the Underwriters (including costs of mailing and shipment), (ii) the printing, registration, issue, sale and
delivery of the Securities and the Private Placement Units, including any stock or transfer taxes and stamp or similar duties payable upon the registration,
sale, issuance or delivery of the Securities to the Underwriters, (iii) the producing, word processing and/or printing of this Agreement, any Agreement
Among Underwriters, any dealer agreements, and Powers of Attorney and Custody Agreements, any closing documents (including compilations thereof)
and such other documents as may be required in connection with the offering, purchase, sale, issuance or delivery of the Securities, and the reproduction
and/or printing and furnishing of copies of each thereof to the Underwriters (including costs of mailing and shipment), (iv) the qualification of the
Securities for offer and sale under state or non-U.S. laws and the determination of their eligibility for investment under state or non-U.S. law (including the
legal fees and filing fees and other disbursements of counsel for the Underwriters) and the printing and furnishing of copies of any blue sky surveys or legal
investment surveys to the Underwriters, (v) the fees and expenses incurred in connection with the listing of the Securities on Nasdaq and any registration
thereof under the Exchange Act, (vi) the filing for review of the public offering of the Securities by FINRA, including the legal fees and filing fees and
other disbursements of counsel to the Underwriters relating to FINRA matters (not to exceed $75,000), (vii) the fees and disbursements of the transfer
agent and registrar for the Securities, (viii) the costs and expenses relating to presentations or meetings undertaken in connection with the marketing of the
offering of the Securities to prospective investors and the Underwriters’ respective sales forces, including, without limitation, expenses associated with the
production of road show slides and graphics, fees and expenses of any consultants engaged in connection with the road show presentations, travel, lodging
and other expenses incurred by the officers of the Company, other representatives of the Company, representatives of the Underwriters (not to exceed
$25,000) and any such consultants; (ix) fees, expenses and disbursements relating to background checks of the Company’s directors and management team
(not to exceed $25,000); and (x) the performance of the Company’s other obligations hereunder.

 
(b)       If this Agreement is terminated by the Representatives in accordance with the provisions of Sections 5, 6(b)(1), 6(b)(2)(B), 6(b)(2)

(E) or 7 hereof, the Company shall reimburse the Underwriters for all of their reasonably incurred out-of-pocket expenses, including the fees and
disbursements of counsel to the Underwriters.
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5.       Conditions of the Underwriters’ Obligations. The obligations of the Underwriters hereunder are subject to the accuracy of the

representations and warranties on the part of the Company contained herein or in certificates of any officer or other representative of the Company and
delivered pursuant to the provisions hereof, to the performance by the Company of its obligations hereunder and to the following additional conditions
precedent:

 
(a)       The Registration Statement, including the Rule 462(b) Registration Statement, if any, is effective under the Act and no stop order

suspending the effectiveness of the Registration Statement or any post-effective amendment thereto has been issued under the Act, no order preventing or
suspending the use of any preliminary prospectus or the Prospectus or any amendment or supplement thereto has been issued and no proceedings for any of
those purposes have been instituted or are pending or, to the Company’s knowledge, threatened or contemplated. The Company shall have filed with the
Commission each preliminary prospectus and the Prospectus in the manner and within the time period required by Rule 424(b) and Rule 430A, or a post-
effective amendment providing the Rule 430A Information shall have been filed with, and declared effective by, the Commission in accordance with the
requirements of Rule 430A. The Company shall have complied with any and all requests for additional information on the part of the Commission to the
reasonable satisfaction of the Underwriters.

 
(b)       At the Time of Purchase and any Option Securities Settlement Date, the Underwriters shall have received the favorable written

opinion or opinions and 10b-5 letter of Loeb & Loeb LLP, counsel to the Company, dated such date, in form and substance satisfactory to the Underwriters.
 
(c)       At the Time of Purchase and any Option Securities Settlement Date, the Underwriters shall have received the favorable written

opinion or opinions and 10b-5 letter of Sidley Austin LLP, counsel to the Underwriters, dated such date, with respect to such matters as the Underwriters
may reasonably request. Such counsel may state that, insofar as such opinion involves factual matters, they have relied, to the extent they deem proper,
upon certificates of officers and other representatives of the Company and certificates of public officials.

 
(d)       On the date of this Agreement, the Underwriters shall have received a letter from Marcum LLP, dated such date, in form and

substance satisfactory to the Underwriters, containing statements and information of the type ordinarily included in accountants’ “comfort letters” to
underwriters with respect to the financial statements and other financial information included or incorporated by reference in the Registration Statement,
the Disclosure Package and the Prospectus or any amendment or supplement thereto.

 
(e)       At the Time of Purchase and any Option Securities Settlement Date, the Underwriters shall have received from Marcum LLP a

letter, dated such date, to the effect that they reaffirm the statements made in the letter furnished pursuant to Section 5(d) hereof, except that the specified
date referred to shall be a date not more than three business days prior to the Time of Purchase or such Option Securities Settlement Date, as the case may
be.

 
(f)       At the Time of Purchase, there shall not have been, since the date of the latest audited financial statements included in the

Registration Statement, the Disclosure Package and the Prospectus or since the respective dates as of which information is given in the Registration
Statement, the Disclosure Package and the Prospectus, any Material Adverse Effect, and the Underwriters shall have received a certificate of the Chief
Executive Officer or President of the Company and of the Chief Financial Officer or Chief Accounting Officer of the Company, dated such date, to the
effect set forth in Exhibit A hereto.
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(g)       On the date of this Agreement, at the Time of Purchase and on any Option Securities Settlement Date, the Securities shall have

been duly listed, and admitted and authorized for trading, on Nasdaq, subject only to official notice of issuance.
 
(h)       FINRA shall not have raised any objection with respect to the fairness or reasonableness of the underwriting or other

arrangements of the transactions contemplated hereby.
 
(i)       On the Effective Date, the Company shall have delivered to the Representatives executed copies of each of the Transaction

Agreements and the Insider Letter.
 
(j)       At least one Business Day prior to the Time of Purchase, the Sponsor shall have caused the purchase price for the Sponsor Private

Placement Units to be wired to the Company and the Company shall direct the trustee to deposit such funds, into the Trust Account and to hold such funds
in escrow therein.

 
(k)       At the Time of Purchase and any Option Securities Settlement Date, counsel for the Underwriters shall have been furnished with

such documents and opinions as they may require for the purpose of enabling them to render the opinions or make the statements requested by the
Underwriters, or in order to evidence the accuracy of any of the representations or warranties, or the fulfillment of any of the covenants, obligations or
conditions, contained herein; and all proceedings taken by the Company in connection with the offer and sale of the Securities as contemplated herein shall
be satisfactory in form and substance to the Representatives and counsel to the Underwriters.

 
(l)       If any condition specified in this Section shall not have been fulfilled when and as required to be fulfilled, this Agreement may be

terminated by the Representatives by notice to the Company at any time at or prior to the Time of Purchase, and any such termination shall be without
liability of any party to any other party except the provisions of Sections 2, 4, 8, 11, 12 and 13 hereof shall remain in full force and effect notwithstanding
such termination.

  
6.       Effective Date of Agreement; Termination. (a) This Agreement shall become effective when the parties hereto have executed and delivered

this Agreement.
 

(b)       The Representatives may terminate this Agreement at any time at or prior to the Time of Purchase, by notice to the Company, if
(1) since the time of execution of this Agreement or the earlier respective dates as of which information is given in the Registration Statement, the
Disclosure Package and the Prospectus, there shall have been any Material Adverse Effect, in the sole judgment of the Representatives, so material and
adverse as to make it impractical or inadvisable to proceed with the completion of the offering of Securities contemplated by this Agreement or to enforce
contracts for the sale of such Securities, or (2) since the time of execution of this Agreement, there shall have occurred: (A) a suspension or material
limitation in trading in securities generally on the NYSE, the NYSE American or Nasdaq, or the establishment by the Commission or FINRA of minimum
or maximum prices on any of such stock exchanges, (B) a suspension or material limitation in trading in the Company’s securities on Nasdaq, (C) a general
moratorium on commercial banking activities declared by either federal or New York State authorities or a material disruption in commercial banking or
securities settlement or clearance services in the United States, (D) an outbreak or escalation of hostilities or acts of terrorism involving the United States or
a declaration by the United States of a national emergency or war or any other calamity or crisis or any change in financial, political or economic
conditions in the United States or elsewhere if the effect of any such event specified in this clause (D), in the sole judgment of the Representatives, makes it
impracticable or inadvisable to proceed with the completion of the offering of Securities contemplated by this Agreement or to enforce contracts for the
sale of such Securities, or (E) the Company is in material breach of any of its representations, warranties or covenants hereunder.
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(c)       In the event of any termination under Section 6(b) hereof, neither party will have any liability to the other party hereto, except as

set forth in Section 4 hereof, and provided further that the provisions of Sections 2, 8, 11, 12 and 13 hereof shall remain in effect.
 

7.       Default.  If one or more Underwriters shall fail at the Time of Purchase or an Option Securities Settlement Date to purchase the Securities
which it or they are obligated to purchase under this Agreement (the “Defaulted Securities”), then the Representatives shall have the right, within 24 hours
thereafter, to make arrangements for one of or more of the non-defaulting Underwriters or any other underwriters to purchase all, but not less than all, of
the Defaulted Securities in such amounts as may be agreed upon and upon the terms herein set forth; provided, however, that if such arrangements shall not
have been completed within such 24-hour period, then:

 
(i) if the number of Defaulted Securities does not exceed 10% of the number of Securities to be so purchased by all of the

Underwriters on such date, the non-defaulting Underwriters shall be obligated, severally and not jointly, to purchase the full
amount thereof in the proportions that their respective initial purchase obligation bears to the purchase obligations of all non-
defaulting Underwriters; or

 
(ii) if the number of Defaulted Securities exceeds 10% of the number of Securities to be so purchased by all of the Underwriters on

such date, this Agreement or, with respect to any Option Securities Settlement Date, the obligation of the Underwriters to
purchase, and the Company to sell, the Option Securities to be purchased and sold on such Option Securities Settlement Date
shall terminate without liability on the part of any non-defaulting Underwriter.

 
No action taken pursuant to this Section 7 shall relieve any defaulting Underwriter from liability in respect of its default. In the event of

any such default which does not result in a termination of this Agreement, or, in the case of an Option Securities Settlement Date, which does not result in a
termination of the obligation of the Underwriters to purchase the Company to sell the relevant Option Securities, as the case may be, either the
Representatives or the Company shall have the right to postpone the Time of Purchase or the relevant Option Securities Settlement Date, as the case may
be, for a period not exceeding seven (7) days in order to effect any required changes in the Registration Statement, the Disclosure Package or the
Prospectus or in any other documents or arrangements. As used herein, the term “Underwriter” includes any person substituted for an Underwriter under
this Section 7.
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8.       Indemnity and Contribution.
 

(a)       The Company agrees to indemnify, defend and hold harmless each Underwriter, its partners, directors, officers and members, any
person who controls any Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, and any “affiliate” (within the
meaning of Rule 405 under the Act) of any Underwriter, and the successors and assigns of all of the foregoing persons, from and against any and all loss,
damage, expense, liability or claim (including the reasonable cost of investigation and the fees and disbursements of counsel chosen by the
Representatives) whatsoever, as incurred, which, jointly or severally, any Underwriter or any such person may incur insofar as such loss, damage, expense,
liability or claim arises out of, relates to or is based on (i) any untrue statement or alleged untrue statement of a material fact contained in the Registration
Statement (or any amendment thereto), including the Rule 430A Information, or arises out of, relates to or is based on any omission or alleged omission to
state a material fact required to be stated therein or necessary to make the statements therein not misleading, except insofar as any such loss, damage,
expense, liability or claim primarily and directly arises out of, relates to or is based on any untrue statement or alleged untrue statement of a material fact
contained in, and in conformity with Underwriter Information furnished in writing by the Representatives to the Company expressly for use in, the
Registration Statement (or any amendment thereto) or primarily and directly arises out of, relates to or is based on any omission or alleged omission to state
a material fact in the Registration Statement (or any amendment thereto) in connection with such information, which material fact was not contained in
such information and which material fact was required to be stated in the Registration Statement or was necessary to make such information not misleading
or (ii) any untrue statement or alleged untrue statement of a material fact included in any Written Testing-the-Waters Communication, any preliminary
prospectus, the Disclosure Package or the Prospectus (or any amendment or supplement thereto) or in any information provided to investors by, or with the
approval of, the Company, including, without limitation, any investor presentations, or arises out of, relates to or is based on any omission or alleged
omission to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they were made, not
misleading, except, with respect to any such preliminary prospectus, the Disclosure Package or the Prospectus (or any amendment or supplement thereto),
insofar as any such loss, damage, expense, liability or claim primarily and directly arises out of, relates to or is based on any untrue statement or alleged
untrue statement of a material fact contained in, and in conformity with the Underwriter Information furnished in writing by the Representatives to the
Company expressly for use in, such preliminary prospectus, the Disclosure Package or the Prospectus (or any amendment or supplement thereto) or
primarily and directly arises out of, relates to or is based on any omission or alleged omission to state a material fact in such preliminary prospectus, the
Disclosure Package or the Prospectus (or any amendment or supplement thereto) in connection with the Underwriter Information, which material fact was
not contained in the Underwriter Information and which material fact was necessary in order to make the statements in such information, in the light of the
circumstances under which they were made, not misleading.
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(b)       Each Underwriter, severally and not jointly, agrees to indemnify, defend and hold harmless the Company, its directors and

officers, and any person who controls the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, and the successors and
assigns of all of the foregoing persons, from and against any and all loss, damage, expense, liability or claim (including the reasonable cost of
investigation) whatsoever, as incurred, which, jointly or severally, the Company or any such person may incur insofar as such loss, damage, expense,
liability or claim primarily and directly arises out of, relates to or is based on (i) any untrue statement or alleged untrue statement of a material fact
contained in, and in conformity with Underwriter Information concerning such Underwriter furnished in writing by such Underwriter to the
Representatives for delivery to the Company expressly for use in, the Registration Statement (or any amendment thereto), or primarily and directly arises
out of, relates to or is based on any omission or alleged omission to state a material fact in the Registration Statement (or any amendment thereto) in
connection with such Underwriter Information, which material fact was not contained in such Underwriter Information and which material fact was
required to be stated in the Registration Statement (or any amendment thereto) or was necessary to make such information not misleading or (ii) any untrue
statement or alleged untrue statement of a material fact contained in, and in conformity with Underwriter Information concerning such Underwriter
furnished in writing by such Underwriter to the Representatives for delivery to the Company expressly for use in, any preliminary prospectus, the
Disclosure Package or the Prospectus (or any amendment or supplement thereto), or primarily and directly arises out of, relates to or is based on any
omission or alleged omission to state a material fact in any preliminary prospectus, the Disclosure Package or the Prospectus (or any amendment or
supplement thereto) in connection with such Underwriter Information, which material fact was not contained in such information and which material fact
was necessary in order to make the statements in such information, in the light of the circumstances under which they were made, not misleading.

 
(c)       If any action, suit or proceeding (each, a “Proceeding”) is brought against a person (an “indemnified party”) in respect of which

indemnity may be sought against any party required to provide indemnification under this Agreement (as applicable, the “indemnifying party”), such
indemnified party shall promptly notify such indemnifying party in writing of the institution of such Proceeding; provided, however, that the omission or
failure to so notify an indemnifying party shall not relieve such indemnifying party from any liability which such indemnifying party may have to any
indemnified party otherwise than under this Section 8. In the case of parties indemnified pursuant to Section 8(a) above, counsel to the indemnified parties
shall be selected by the Representatives, and, in the case of parties indemnified pursuant to Section 8(b) above, counsel to the indemnified parties shall be
selected by the Company. An indemnifying party may participate at its own expense in the defense of any such action; provided, however, that counsel to
the indemnifying party shall not (except with the consent of the indemnified party) also be counsel to the indemnified party. In no event shall any
indemnifying party shall be liable for the expenses of more than one separate counsel (in addition to any local counsel) in any one Proceeding or series of
related Proceedings in the same jurisdiction representing the indemnified parties who are parties to such Proceeding or Proceedings; provided, however,
that, if indemnity is sought pursuant to Section 8(d) hereof then, in addition to the fees and expenses of such counsel for the indemnified parties, the
indemnifying party shall be liable for the fees and expenses of not more than one counsel (in addition to any local counsel) separate from its own counsel
and that of the other indemnified parties for the QIU in its capacity as a “qualified independent underwriter” and each person, if any, who controls the QIU
within the meaning of Section 15 of the Act or Section 20 of the Exchange Act in connection with any one action or separate but similar or related actions
in the same jurisdiction arising out of the same general allegations or circumstances if, in the reasonable judgment of the QIU, there may exist a conflict of
interest between the QIU and the other indemnified parties. Any such separate counsel for the QIU and such control persons of the QIU shall be designated
in writing by the QIU. The indemnifying party shall not be liable for any settlement of any Proceeding effected without its written consent but, if settled
with its written consent, such indemnifying party agrees to indemnify and hold harmless the indemnified party or parties from and against any and all loss,
damage, expense, liability or claim by reason of such settlement. Notwithstanding the foregoing sentence, if at any time an indemnified party shall have
requested an indemnifying party to reimburse the indemnified party for fees and expenses of counsel, then the indemnifying party agrees that it shall be
liable for any settlement of any Proceeding effected without its written consent if (i) such settlement is entered into more than 60 days after receipt by such
indemnifying party of the aforesaid request, (ii) such indemnifying party shall not have fully reimbursed the indemnified party in accordance with such
request prior to the date of such settlement and (iii) such indemnified party shall have given the indemnifying party at least 30 days’ prior notice of its
intention to settle. No indemnifying party shall, without the prior written consent of the indemnified party, effect any settlement of any pending or
threatened Proceeding in respect of which such indemnified party is or could have been a party and indemnity could have been sought hereunder by such
indemnified party, unless such settlement includes an unconditional release of such indemnified party from all liability on claims that are the subject matter
of such Proceeding and does not include an admission of fault or culpability or a failure to act by or on behalf of such indemnified party.
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(d)       In addition to and without limitation of the Company’s obligation to indemnify Cantor as an Underwriter, the Company also

agrees to indemnify and hold harmless the QIU, its partners, directors, officers and members, each person, if any, who controls the QIU within the meaning
of Section 15 of the Act or Section 20 of the Exchange Act, and any affiliate of the QIU, and the successors and assigns of all of the foregoing persons,
from and against any and all loss, damage, expense, liability or claim (including the reasonable cost of investigation) whatsoever, as incurred, as a result of
the QIU’s participation as a “qualified independent underwriter” within the meaning of Rule 5121 in connection with the offering of the Securities.

 
(e)       If the indemnification provided for in this Section 8 is unavailable to an indemnified party under the applicable subsections above

or insufficient to hold an indemnified party harmless in respect of any and all losses, damages, expenses, liabilities or claims referred to therein, then each
applicable indemnifying party shall contribute to the amount paid or payable by such indemnified party as a result of such losses, damages, expenses,
liabilities or claims (i) in such proportion as is appropriate to reflect the relative benefits received by the Company on the one hand and the Underwriters on
the other hand from the offering of the Securities or (ii) if the allocation provided by clause (i) above is not permitted by applicable law, in such proportion
as is appropriate to reflect not only the relative benefits referred to in clause (i) above but also the relative fault of the Company on the one hand and the
Underwriters on the other in connection with the statements or omissions which resulted in such losses, damages, expenses, liabilities or claims, as well as
any other relevant equitable considerations. The relative benefits received by the Company on the one hand and the Underwriters on the other shall be
deemed to be in the same respective proportions as the total proceeds from the offering of the Securities (net of underwriting discounts received by the
Underwriters but before deducting expenses) received by the Company and the underwriting discounts received by the Underwriters bear to the aggregate
initial public offering price of the Securities. The relative fault of the Company on the one hand and the Underwriters on the other shall be determined by
reference to, among other things, whether the untrue statement or alleged untrue statement of a material fact or omission or alleged omission relates to
information supplied by the Company or by the Underwriters and the parties’ relative intent, knowledge, access to information and opportunity to correct
or prevent such statement or omission. The amount paid or payable by a party as a result of the losses, damages, expenses, liabilities and claims referred to
in this subsection shall be deemed to include any legal or other fees or expenses reasonably incurred by such party in connection with investigating,
preparing to defend or defending any Proceeding.
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The Company agrees that the QIU will not receive any additional benefits under this Agreement for serving as the QIU in connection

with the offer and sale of the Securities.
 
For purposes of this Section 8, each person, if any, who controls an Underwriter within the meaning of Section 15 of the Act or Section

20 of the Exchange Act and each of the Underwriter’s partners, directors, officers, members and affiliates shall have the same rights to contribution as such
Underwriter; and each director of the Company, each officer of the Company who signed the Registration Statement, and each person, if any, who controls
the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act shall have the same rights to contribution as the Company.

 
(f)       Each of the Company and the Underwriters agrees that it would not be just and equitable if contribution pursuant to this Section 8

were determined by pro rata allocation (even if the Underwriters were treated as one entity for such purpose) or by any other method of allocation that does
not take account of the equitable considerations referred to in Section 8(e) hereof. Notwithstanding the provisions of this Section 8, no Underwriter shall be
required to contribute any amount in excess of the total underwriting discounts received by such Underwriter in connection with Securities underwritten by
it for sale to the public. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation. The Underwriters’ obligations to contribute pursuant to this Section 8 are several
in proportion to their respective underwriting commitments and not joint.

 
(g)       The provisions contained in this Section 8, as well as the representations, warranties and covenants of the Company contained in

this Agreement, shall remain in full force and effect regardless of any investigation made by or on behalf of any Underwriter, its partners, directors, officers
members or affiliates or any person who controls any Underwriter within the meaning of Section 15 of the Act or Section 20 of the Exchange Act, or by or
on behalf of the Company, the Company’s directors or officers or any person who controls the Company within the meaning of Section 15 of the Act or
Section 20 of the Exchange Act, and shall survive any termination of this Agreement or the sale and delivery of the Securities. The Company agrees
promptly to notify the Underwriters of the commencement of any Proceeding against it and, in the case of the Company, against any of the Company’s
directors or officers in connection with the sale and delivery of the Securities or with the Registration Statement, the Disclosure Package or the Prospectus.
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9.      Information Furnished by the Underwriters. The statements set forth under the caption “Underwriting” in the Prospectus, only insofar as

such statements relate to the amount of selling concession and reallowance or to the stabilization activities that may be undertaken by the Underwriters,
constitute the only “Underwriter Information” for purposes hereof.

 
10.     Notices. Except as otherwise herein provided, all statements, requests, notices and agreements shall be in writing or by telegram or facsimile

and, if to the Underwriters, shall be sufficient in all respects if delivered or sent to them c/o Nomura Securities International, Inc., Worldwide Plaza, 309
West 49th Street, New York, New York 10019-7316, Attention: Head of Equity Capital Markets and Solutions (facsimile: 646-587-8740), with a copy to
the Head of IBD Legal (facsimile: 646-587-9548) and c/o Cantor Fitzgerald & Co., 499 Park Avenue, New York, New York 10022, Attention: General
Counsel (facsimile: 212-829-4708); and if to the Company, shall be sufficient in all respects if delivered or sent to the Company at the offices of the
Company at 4218 NE 2nd Avenue, 2nd Fl., Miami, Florida 33137, Attention: Ophir Sternberg.

 
11.     Governing Law; Construction. This Agreement and any claim, counterclaim or dispute of any kind or nature whatsoever arising out of or in

any way relating to this Agreement (“Claim”), directly or indirectly, shall be governed by, and construed in accordance with, the laws of the State of New
York. The section headings in this Agreement have been inserted as a matter of convenience of reference and are not a part of this Agreement.

 
12.     Submission to Jurisdiction. Except as set forth below, no Claim may be commenced, prosecuted or continued in any court other than the

courts of the State of New York located in the City and County of New York or in the United States District Court for the Southern District of New York,
which courts shall have exclusive jurisdiction over the adjudication of such matters, and the Company consents to the jurisdiction of such courts and
personal service with respect thereto. The Company consents to personal jurisdiction, service and venue in any court in which any Claim arising out of or
in any way relating to this Agreement is brought by any third party against any Underwriter or any indemnified party. Each of the Underwriters and the
Company (on its behalf and, to the extent permitted by applicable law, on behalf of its stockholders and affiliates) waives all right to trial by jury in any
action, proceeding or counterclaim (whether based upon contract, tort or otherwise) in any way arising out of or relating to this Agreement. The Company
agrees that a final judgment in any such action, proceeding or counterclaim brought in any such court shall be conclusive and binding upon the Company
and may be enforced in any other courts to the jurisdiction of which the Company is or may be subject by suit upon such judgment.

 
13.     Parties at Interest. This Agreement has been and is made solely for the benefit of the Underwriters and the Company and, to the extent

provided in Section 8 hereof, the controlling persons, partners, directors, officers, members and affiliates referred to in such Section, and their respective
successors, assigns, heirs, personal representatives and executors and administrators. No other person, partnership, association or corporation (including a
purchaser of Securities, as such purchaser, from any of the Underwriters) shall acquire or have any right under or by virtue of this Agreement.
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14.     No Fiduciary Relationship. The Company acknowledges and agrees that the Underwriters are acting solely as underwriters in connection

with the purchase and sale of the Securities. The Company further acknowledges and agrees that the Underwriters are acting pursuant to a contractual
relationship created solely by this Agreement entered into on an arm’s length basis, and in no event do the parties intend that the Underwriters act or be
responsible as a fiduciary to the Company, its management, stockholders or other equity owners or creditors or any other person in connection with any
activity that the Underwriters may undertake or have undertaken in furtherance of the purchase and sale of the Securities, either before or after the date
hereof. The Underwriters hereby expressly disclaim any fiduciary or similar obligations to the Company, either in connection with the transactions
contemplated by this Agreement or any matters leading up to such transactions, and the Company confirms its understanding and agreement to that effect.
The Company agrees that it is responsible for making its own independent judgments with respect to any such transactions and that any opinions or views
expressed by any Underwriter to the Company regarding such transactions, including, but not limited to, any opinions or views with respect to the price or
market for the Securities, do not constitute advice or recommendations to the Company. The Company agrees that the Underwriters are not acting as
fiduciary of the Company and no Underwriter has assumed or will assume any advisory responsibility in favor of the Company with respect to the
transactions contemplated hereby or the process leading thereto (irrespective of whether any Underwriter has advised or is currently advising the Company
on other matters). The Company waives and releases, to the fullest extent permitted by law, any claims that the Company may have against the
Underwriters with respect to any breach or alleged breach of any fiduciary, advisory or similar duty to the Company in connection with the transactions
contemplated by this Agreement or any matters leading up to such transactions.

 
15.     Counterparts; Electronic Signatures. This Agreement may be signed in two or more counterparts, each of which shall be an original, with

the same effect as if the signatures thereto and hereto were upon the same instrument. Counterparts may be delivered via facsimile, electronic mail
(including any electronic signature covered by the U.S. federal ESIGN Act of 2000, Uniform Electronic Transactions Act, the Electronic Signatures and
Records Act or other applicable law, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be deemed to have been
duly and validly delivered and be valid and effective for all purposes.

 
16.     Successors and Assigns. This Agreement shall be binding upon the Underwriters and the Company and their respective successors and

assigns and any successor or assign of any substantial portion of the respective businesses and/or assets of the Underwriters and the Company.
 

[The Remainder of This Page Intentionally Left Blank; Signature Page Follows]
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If the foregoing correctly sets forth the understanding between the Company and the several Underwriters, please so indicate in the space

provided below for that purpose, whereupon this Agreement and your acceptance shall constitute a valid and legally binding agreement between the
Company and the several Underwriters.

 
 Very truly yours,
   
 LIONHEART ACQUISITION CORPORATION II
   
   
   
 By:              
  Name:
  Title:
 
 
 

 



 

 
Accepted and agreed to as of the date first above written
 
NOMURA SECURITIES INTERNATIONAL, INC.
 
 
By:   
 Name:
 Title:
 
 
CANTOR FITZGERALD & CO.
 
 
By:   
 Name:
 Title:
 
On behalf of themselves and
as representatives of the
several Underwriters
 
 
 
 

 



 

 
Schedule A

 

Underwriters  

Number of
Underwritten Securities

to be Purchased 
Nomura Securities International, Inc.  11,000,000
Cantor Fitzgerald & Co.  9,000,000
            Total  20,000,000
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Schedule B

 
TIME OF DELIVERY INFORMATION

 
Lionheart Acquisition Corporation II priced 20,000,000 units at $10.00 per unit plus an additional 3,000,000 units if the underwriters exercise

their over-allotment option in full.
 
The amounts in the Trust Account may be invested only in U.S. government treasury bills with a maturity of 180 days or less or in money market

funds meeting certain conditions under Rule 2a-7 under the Investment Company Act which invest only in direct U.S. government treasury obligations.
 
The units will be issued pursuant to an effective registration statement that has been previously filed with the Securities and Exchange

Commission.
 
This communication shall not constitute an offer to sell or the solicitation of any offer to buy, nor shall there be any sale of the securities in any

state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities law of any such
state or jurisdiction.

 
Copies of the prospectus related to this offering may be obtained from Nomura Securities International, Inc., Worldwide Plaza, 309 West 49th

Street, New York, New York 10019-7316 and Cantor Fitzgerald & Co., 499 Park Avenue, New York, New York 10022.
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Exhibit A

 
The certificate of the Chief Executive Officer or President of the Company and of the Chief Financial Officer or Chief Accounting

Officer of the Company shall be to the effect that the signers of such certificate have carefully examined the Registration Statement, each preliminary
prospectus, the Prospectus and any amendment or supplement thereto, and this Agreement and that:

 
(i)          the representations and warranties of the Company in this Agreement are true and correct on and as of the Time of

Purchase with the same effect as if made at the Time of Purchase and the Company has complied with all the agreements and satisfied all the
conditions on its part to be performed or satisfied at or prior to the Time of Purchase;

 
(ii)         no stop order suspending the effectiveness of the Registration Statement or any notice objecting to its use has been

issued and no proceedings for that purpose have been instituted or, to the Company’s knowledge, threatened; and
 
(iii)        since the date of the most recent financial statements included in the Disclosure Package and the Prospectus (exclusive

of any supplement thereto), there has been no Material Adverse Effect, except as set forth in or contemplated in the Disclosure Package and the
Prospectus (exclusive of any supplement thereto).
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Exhibit 3.6
 
 
 
 
 

AMENDED AND RESTATED BYLAWS
 
 
 

OF
 
 
 

LIONHEART ACQUISITION CORPORATION II
 

- A Delaware Corporation -
 
 
 
 
 

   



 

 
AMENDED AND RESTATED BY-LAWS

 
OF

 
LIONHEART ACQUISITION CORPORATION II

 
ARTICLE I
OFFICES

 
SECTION 1. Principal Office. The registered office of the corporation shall be located in such place as may be provided from time to

time in the Certificate of Incorporation.
 
SECTION 2. Other Offices. The corporation may also have offices at such other places both within and without the State of Delaware as

the board of directors may from time to time determine or as the business of the corporation may require.
 

ARTICLE II
STOCKHOLDERS

 
SECTION 1. Annual Meetings. The annual meeting of the stockholders of the corporation shall be held wholly or partially by means of

remote communication or at such place, within or without the State of Delaware, on such date and at such time as may be determined by the board of
directors and as shall be designated in the notice of said meeting.

 
SECTION 2. Special Meetings. Special meetings of the stockholders for any purpose or purposes, unless otherwise prescribed by statute

or by the Certificate of Incorporation, may be held wholly or partially by means of remote communication or at any place, within or without the State of
Delaware, and may be called by resolution of the board of directors, or by the Chairman or the Chief Executive Officer.

 
SECTION 3. Notice and Purpose of Meetings. Written or printed notice of the meeting stating the place, day and hour of the meeting and,

in case of a special meeting, stating the purpose or purposes for which the meeting is called, and in case of a meeting held by remote communication stating
such means, shall be delivered not less than 10 nor more than 60 days before the date of the meeting, either personally, or by mail, or if prior consent has
been received by a stockholder by electronic transmission, by or at the direction of the Chairman or the Chief Executive Officer, President, the Secretary, or
the persons calling the meeting, to each stockholder of record entitled to vote at such meeting.

 
SECTION 4. Quorum. The holders of a majority of the shares of capital stock issued and outstanding and entitled to vote, represented in

person or by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except as otherwise provided by statute or
by the Certificate of Incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders
present in person or represented by proxy shall have power to adjourn the meeting from time to time, without notice other than announcement at the
meeting, until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented any business may be
transacted which might have been transacted at the meeting as originally notified.
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SECTION 5. Voting Process. If a quorum is present or represented, the affirmative vote of a majority of the shares of stock present or

represented at the meeting, by ballot, proxy or electronic ballot, shall be the act of the stockholders unless the vote of a greater number of shares of stock is
required by law, by the Certificate of Incorporation or by these by-laws. Each outstanding share of stock having voting power, shall be entitled to one vote
on each matter submitted to a vote at a meeting of stockholders. A stockholder may vote either in person, by proxy executed in writing by the stockholder
or by his duly authorized attorney-in-fact, or by an electronic ballot from which it can be determined that the ballot was authorized by a stockholder or
proxyholder. The term, validity and enforceability of any proxy shall be determined in accordance with the General Corporation Law of the State of
Delaware.

 
SECTION 6. Written Consent of Stockholders Without a Meeting. Whenever the stockholders are required or permitted to take any

action by vote, such action may be taken without a meeting, without prior notice and without a vote, if a written consent or electronic transmission, setting
forth the action so taken, shall be signed or e-mailed by the holders of outstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting called for such purpose.

 
SECTION 7. Advance Notice for Business.
 

(a)       Annual Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders, other than
business that is either (i) specified in the corporation’s notice of meeting (or any supplement thereto) given by or at the direction of the board of
directors, (ii) otherwise properly brought before the annual meeting by or at the direction of the board of directors or (iii) otherwise properly
brought before the annual meeting by any stockholder of the corporation (x) who is a stockholder of record entitled to vote at such annual meeting
on the date of the giving of the notice provided for in this Section 7(a) and on the record date for the determination of stockholders entitled to vote
at such annual meeting and (y) who complies with the notice procedures set forth in this Section 7(a). Notwithstanding anything in this Section
7(a) to the contrary, only persons nominated for election as a director to fill any term of a directorship that expires on the date of the annual
meeting pursuant to Article III, Section 13 will be considered for election at such meeting.
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(i)       In addition to any other applicable requirements, for business (other than nominations) to be properly brought before an

annual meeting by a stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary and such
business must otherwise be a proper matter for stockholder action. Subject to Section 7(a)(iii), a stockholder’s notice to the Secretary
with respect to such business, to be timely, must be received by the Secretary at the principal executive offices of the corporation not later
than the close of business on the 90th day nor earlier than the close of business on the 120th day before the anniversary date of the
immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is more than 30 days
before or more than 60 days after such anniversary date, notice by the stockholder to be timely must be so delivered not earlier than the
close of business on the 120th day before the meeting and not later than the later of (x) the close of business on the 90th day before the
meeting or (y) the close of business on the 120th day following the day on which public announcement of the date of the annual meeting
is first made by the corporation. The public announcement of an adjournment or postponement of an annual meeting shall not commence
a new time period (or extend any time period) for the giving of a stockholder’s notice as described in this Section 7(a).

 
(ii)       To be in proper written form, a stockholder’s notice to the Secretary with respect to any business (other than

nominations) must set forth as to each such matter such stockholder proposes to bring before the annual meeting (A) a brief description
of the business desired to be brought before the annual meeting, the text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event such business includes a proposal to amend these by laws, the language of the proposed
amendment) and the reasons for conducting such business at the annual meeting, (B) the name and record address of such stockholder
and the name and address of the beneficial owner, if any, on whose behalf the proposal is made, (C) the class or series and number of
shares of capital stock of the corporation that are owned beneficially and of record by such stockholder and by the beneficial owner, if
any, on whose behalf the proposal is made, (D) a description of all arrangements or understandings between such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made and any other person or persons (including their names) in connection
with the proposal of such business by such stockholder, (E) any material interest of such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made in such business and (F) a representation that such stockholder (or a qualified representative of such
stockholder) intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.
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(iii)       The foregoing notice requirements of this Section 7(a) shall be deemed satisfied by a stockholder as to any proposal

(other than nominations) if the stockholder has notified the corporation of such stockholder’s intention to present such proposal at an
annual meeting in compliance with Rule 14a-8 (or any successor thereof) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). and such stockholder has complied with the requirements of such Rule for inclusion of such proposal in a proxy
statement prepared by the corporation to solicit proxies for such annual meeting. No business shall be conducted at the annual meeting
of stockholders except business brought before the annual meeting in accordance with the procedures set forth in this Section 7(a);
provided, however, that once business has been properly brought before the annual meeting in accordance with such procedures, nothing
in this Section 7(a) shall be deemed to preclude discussion by any stockholder of any such business. If the board of directors or the
chairman of the annual meeting determines that any stockholder proposal was not made in accordance with the provisions of this
Section 7(a) or that the information provided in a stockholder’s notice does not satisfy the information requirements of this Section 7(a),
such proposal shall not be presented for action at the annual meeting. Notwithstanding the foregoing provisions of this Section 7(a). if
the stockholder (or a qualified representative of the stockholder) does not appear at the annual meeting of stockholders of the
Corporation to present the proposed business, such proposed business shall not be transacted, notwithstanding that proxies in respect of
such matter may have been received by the Corporation.

 
(b)       Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as shall

have been brought before the meeting pursuant to the corporation’s notice of meeting. Nominations of persons for election to the corporation’s
board of directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to the corporation’s notice of
meeting only pursuant to Article III, Section 13.

 
 

(c)       Public Announcement. For purposes of these ByLaws, “public announcement” shall mean disclosure in a press release
reported by the Dow Jones News Service, Associated Press or comparable national news service or in a document publicly filed by the corporation
with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act (or any successor thereto)

 
ARTICLE III
DIRECTORS

 
SECTION 1. Powers. The business affairs of the corporation shall be managed by its board of directors, which may exercise all such

powers of the corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or by these by-laws directed or
required to be exercised or done by the stockholders. The board of directors may adopt such rules and regulations, not inconsistent with the Certificate of
Incorporation or these by-laws or applicable laws, as it may deem proper for the conduct of its meetings and the management of the Corporation.

 
SECTION 2. Number, Qualifications, Term. The board of directors shall consist of one or more members. The number of directors shall

be fixed by the board of directors and may thereafter be changed from time to time by resolution of the board of directors. Directors need not be residents
of the State of Delaware nor stockholders of the corporation.

 
SECTION 3. Vacancies. Vacancies and newly created directorships resulting from any increase in the number of directors may be filled

by a majority of the directors then in office, though less than a quorum, and the directors so chosen shall hold office until the next annual election and until
their successors are duly elected and shall qualify. A vacancy created by the removal of a director by the stockholders may be filled by the stockholders.

 
SECTION 4. Place of Meetings. Meetings of the board of directors, regular or special, may be held either within or without the State of

Delaware.
 
SECTION 5. Regular Meetings. Regular meetings of the board of directors may be held upon such notice, or without notice, and at such

time and at such place as shall from time to time be determined by the board.
 
SECTION 6. Special Meetings. Special meetings of the board of directors may be called by the Chairman, the Chief Executive Officer or

the President or by the number of directors who then legally constitute a quorum. Notice of the time and place of all special meetings of the board of
directors shall be orally or in writing, by telephone, including a voice messaging system or other system or technology designed to record and communicate
messages, facsimile, telegraph or telex, or by electronic mail or other electronic means, during normal business hours, at least 24 hours before the date and
time of the meeting. If notice is sent by U.S. mail, it shall be sent by first class mail, charges prepaid, at least three days before the date of the meeting.
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SECTION 7. Notice; Waiver. Attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a

director attends for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Neither the
business to be transacted at, nor the purpose of, any regular or special meeting of the board of directors need be specified in the notice or waiver of notice
of such meeting.

 
SECTION 8. Quorum. A majority of the directors then in office shall constitute a quorum for the transaction of business unless a greater

number is required by law, by the Certificate of Incorporation or by these by-laws. If a quorum shall not be present at any meeting of directors, the directors
present thereat may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

 
SECTION 10. Action Without A Meeting. Any action required or permitted to be taken at a meeting of the directors may be taken

without a meeting if a consent in writing or by electronic transmission, setting forth the action so taken, shall be signed by all of the directors entitled to
vote with respect to the subject matter thereof. In addition, meetings of the board may be held by means of conference telephone or voice communication
as permitted by the General Corporation Law of the State of Delaware.

 
SECTION 11. Action. Except as otherwise provided by law or in the Certificate of Incorporation or these by-laws, if a quorum is present,

the affirmative vote of a majority of the members of the board of directors will be required for any action.
 
SECTION 12. Removal of Directors. Subject to any provisions of applicable law, any or all of the directors may be removed by vote of

the stockholders.
 
SECTION 13. Advance Notice for Nomination of Directors.
 
(a)       Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the

corporation, except as may be otherwise provided by the terms of one or more series of preferred stock with respect to the rights of holders of one
or more series of preferred stock to elect directors. Nominations of persons for election to the board of directors at any annual meeting of
stockholders, or at any special meeting of stockholders called for the purpose of electing directors as set forth in the corporation’s notice of such
special meeting, may be made (i) by or at the direction of the board of directors or (ii) by any stockholder of the corporation (x) who is a
stockholder of record entitled to vote in the election of directors on the date of the giving of the notice provided for in this Section 13 and on the
record date for the determination of stockholders entitled to vote at such meeting and (y) who complies with the notice procedures set forth in this
Section 13.
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(b)       In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given

timely notice thereof in proper written form to the Secretary. To be timely, a stockholder’s notice to the Secretary must be received by the
Secretary at the principal executive offices of the corporation (i) in the case of an annual meeting, not later than the close of business on the 90th
day nor earlier than the close of business on the 120th day before the anniversary date of the immediately preceding annual meeting of
stockholders; provided, however, that in the event that the annual meeting is more than 30 days before or more than 60 days after such anniversary
date, notice by the stockholder to be timely must be so received not earlier than the close of business on the 120th day before the meeting and not
later than the later of (x) the close of business on the 90th day before the meeting or (y) the close of business on the 10th day following the day on
which public announcement of the date of the annual meeting was first made by the corporation; and (ii) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the close of business on the 10th day following the day on which public
announcement of the date of the special meeting is first made by the corporation. In no event shall the public announcement of an adjournment or
postponement of an annual meeting or special meeting commence a new time period (or extend any time period) for the giving of a stockholder’s
notice as described in this Section 13.

 
(c)       Notwithstanding anything in paragraph (b) to the contrary, in the event that the number of directors to be elected to the board of

directors at an annual meeting is greater than the number of directors whose terms expire on the date of the annual meeting and there is no public
announcement by the corporation naming all of the nominees for the additional directors to be elected or specifying the size of the increased board
of directors before the close of business on the 90th day prior to the anniversary date of the immediately preceding annual meeting of
stockholders, a stockholder’s notice required by this Section 13 shall also be considered timely, but only with respect to nominees for the
additional directorships created by such increase that are to be filled by election at such annual meeting, if it shall be received by the Secretary at
the principal executive offices of the corporation not later than the close of business on the 10th day following the date on which such public
announcement was first made by the corporation. To be in proper written form, a stockholder’s notice to the Secretary must set forth (i) as to each
person whom the stockholder proposes to nominate for election as a director (A) the name, age, business address and residence address of the
person, (B) the principal occupation or employment of the person, (C) the class or series and number of shares of capital stock of the corporation
that are owned beneficially or of record by the person and (D) any other information relating to the person that would be required to be disclosed
in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14
of the Exchange Act and the rules and regulations promulgated thereunder; and (ii) as to the stockholder giving the notice (A) the name and record
address of such stockholder as they appear on the corporation’s books and the name and address of the beneficial owner, if any, on whose behalf
the nomination is made, (B) the class or series and number of shares of capital stock of the corporation that are owned beneficially and of record
by such stockholder and the beneficial owner, if any, on whose behalf the nomination is made, (C) a description of all arrangements or
understandings relating to the nomination to be made by such stockholder among such stockholder, the beneficial owner, if any, on whose behalf
the nomination is made, each proposed nominee and any other person or persons (including their names), (D) a representation that such
stockholder (or a qualified representative of such stockholder) intends to appear in person or by proxy at the meeting to nominate the persons
named in its notice and (E) any other information relating to such stockholder and the beneficial owner, if any, on whose behalf the nomination is
made that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies
for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder. Such notice must be
accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as a director if elected.
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(d)       If the board of directors or the chairman of the meeting of stockholders determines that any nomination was not made in

accordance with the provisions of this Section 13 or that the information provided in a stockholder’s notice does not satisfy the information
requirements of this Section 13 then such nomination shall not be considered at the meeting in question. Notwithstanding the foregoing provisions
of this Section 13 if the stockholder (or a qualified representative of the stockholder) does not appear at the meeting of stockholders of the
corporation to present the nomination, such nomination shall be disregarded, notwithstanding that proxies in respect of such nomination may have
been received by the corporation.
 

(e)       In addition to the provisions of this Section 13 a stockholder shall also comply with all of the applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to the matters set forth herein. Nothing in this Section 13 shall be deemed to
affect any rights of the holders of preferred stock to elect directors pursuant to the Certificate of Incorporation.

 
ARTICLE IV

COMMITTEES
 

SECTION 1. Designation of Committees. The board of directors may, by resolution adopted by a majority of the whole board, designate
one or more committees, each of which shall, except as otherwise prescribed by law, have such authority of the board of directors as shall be specified in
the resolution of the board designating such committee. The board of directors shall have the power at any time to change the membership of, to fill all
vacancies in and to discharge any such committee, either with or without cause.

 
SECTION 4. Procedure; Meetings; Quorum. Committee meetings, of which no notice shall be necessary, may be held at such times and

places as shall be fixed by resolution adopted by a majority of the members thereof. So far as applicable, the provisions of Article III of these by-laws
relating to notice, quorum and voting requirements applicable to meetings of the board of directors shall govern meetings of any committee of the board.
Each committee of the board of directors shall keep written minutes of its proceedings and circulate summaries of such written minutes to the board of
directors before or at the next meeting of the board.
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ARTICLE V
OFFICERS

 
SECTION 1. Number. The board of directors at its first meeting after each annual meeting of stockholders shall choose a Chief Executive

Officer, a Secretary and a Treasurer, none of whom need be a member of the board. The board of directors may also choose a Chairman from among the
directors, one or more Executive Vice Presidents, one or more Vice Presidents, Assistant Secretaries and Assistant Treasurers. The board of directors may
appoint such other officers and agents as it shall deem necessary, who shall hold their offices for such terms and shall exercise such powers and perform
such duties as shall be determined from time to time by the board of directors. More than two offices may be held by the same person.

 
SECTION 2. Compensation. The salaries or other compensation of all officers of the corporation shall be fixed by the board of directors.

No officer shall be prevented from receiving a salary or other compensation by reason of the fact that he is also a director.
 
SECTION 3. Term; Removal; Vacancy. The officers of the corporation shall hold office until their successors are chosen and qualify. Any

officer may be removed at any time, with or without cause, by the affirmative vote of a majority of the whole board of directors. Any vacancy occurring in
any office of the corporation shall be filled by the board of directors.

 
SECTION 4. Chairman. The Chairman shall, if one be elected, preside at all meetings of the board of directors.
 
SECTION 5. Chief Executive Officer. The Chief Executive Officer shall be the chief executive officer of the corporation, shall preside at

all meetings of the stockholders and the board of directors in the absence of the Chairman, shall have general supervision over the business of the
corporation and shall see that all directions and resolutions of the board of directors are carried into effect.

 
SECTION 6. President. The President shall, in the absence or disability of the Chief Executive Officer, perform the duties and exercise

the powers of the Chief Executive Officer and shall perform such other duties and have such other powers as the board of directors may from time to time
prescribe.

 
SECTION 7. Vice President. The Executive Vice Presidents shall, in the absence or disability of the Chief Executive Officer and

President, perform the duties and exercise the powers of the President and shall perform such other duties and have such other powers as the board of
directors may from time to time prescribe. If there shall be more than one Executive Vice President, the Executive Vice Presidents shall perform such duties
and exercise such powers in the absence or disability of the Chief Executive Officer and President, in the order determined by the board of directors. The
Vice Presidents shall, in the absence or disability of the Chief Executive Officer, President and of the Executive Vice Presidents, perform the duties and
exercise the powers of the President and shall perform such other duties and have such other powers as the board of directors may from time to time
prescribe. If there shall be more than one vice president, the vice presidents shall perform such duties and exercise such powers in the absence or disability
of the President and of the Executive Vice President, in the order determined by the board of directors.
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SECTION 8. Secretary. The Secretary shall attend all meetings of the board of directors and all meetings of the stockholders and record

all the proceedings of the meetings of the corporation and of the board of directors in a book to be kept for that purpose. He shall give, or cause to be given,
notice of all meetings of the stockholders and special meetings of the board of directors, and shall perform such other duties as may be prescribed by the
board of directors, Chief Executive Officer or President, under whose supervision he shall be. He shall have custody of the corporate seal of the corporation
and he, or an assistant secretary, shall have the authority to affix the same to an instrument requiring it and when so affixed, it may be attested by his
signature or by the signature of such assistant secretary. The board of directors may give general authority to any other officer to affix the seal of the
corporation and to attest the affixing by his signature.

 
SECTION 9. Assistant Secretary. The Assistant Secretary, if there shall be one, or if there shall be more than one, the assistant secretaries

in the order determined by the board of directors, shall, in the absence or disability of the Secretary, perform the duties and exercise the powers of the
Secretary and shall perform such other duties and have such powers as the board of directors may from time to time prescribe.

 
SECTION 10. Treasurer. The Treasurer or Chief Financial Officer shall have the custody of the corporate funds and securities and shall

keep full and accurate accounts of receipts and disbursements in books belonging to the corporation and shall deposit all moneys and other valuable effects
in the name and to the credit of the corporation in such depositories as may be designated by the board of directors. He shall disburse the funds of the
corporation as may be ordered by the board of directors, taking proper vouchers for such disbursements, and shall render to the Chairman, the Chief
Executive Officer, the President and the board of directors, at its regular meetings, or when the board of directors so requires, an account of all of his
transactions as Treasurer and of the financial condition of the corporation.

 
SECTION 11. Assistant Treasurer. The Assistant Treasurer, if there shall be one, or, if there shall be more than one, the Assistant

Treasurers in the order determined by the board of directors, shall, in the absence or disability of the Treasurer, perform the duties and exercise the powers
of the Treasurer and shall perform such other duties and have such other powers as the board of directors may from time to time prescribe.

 
ARTICLE VI

CAPITAL STOCK
 

SECTION 1. Form. The shares of the capital stock of the corporation shall be represented by certificates in such form as shall be
approved by the board of directors and shall be signed by the Chairman, the President, an Executive Vice President or a Vice President, and by the
Treasurer or an assistant treasurer or the Secretary or an Assistant Secretary of the corporation, and may be sealed with the seal of the corporation or a
facsimile thereof.
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SECTION 2. Lost and Destroyed Certificates. The board of directors may direct a new certificate to be issued in place of any certificate

theretofore issued by the corporation alleged to have been lost or destroyed. When authorizing such issue of a new certificate, the board of directors, in its
discretion and as a condition precedent to the issuance thereof, may prescribe such terms and conditions as it deems expedient, and may require such
indemnities as it deems adequate, to protect the corporation from any claim that may be made against it with respect to any such certificate alleged to have
been lost or destroyed.

 
SECTION 3. Transfer of Shares. Upon surrender to the corporation or the transfer agent of the corporation of a certificate representing

shares duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, a new certificate shall be issued to the person
entitled thereto, and the old certificate cancelled and the transaction recorded upon the books of the corporation.

 
ARTICLE VII

INDEMNIFICATION
 

SECTION 1. (a) The corporation shall indemnify, subject to the requirements of subsection (d) of this Section, any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation), by reason of the fact that he is or was a director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
him in connection with such action, suit or proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best
interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The
termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of nolo contendere or its equivalent, shall not, of
itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best
interests of the corporation and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

 
(b) The corporation shall indemnify, subject to the requirements of subsection (d) of this Section, any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor
by reason of the fact that he is or was a director, officer, employee or agent of the corporation or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees)
actually and reasonably incurred by him in connection with the defense or settlement of such action or suit if he acted in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery of
the State of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability but in
view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery of the
State of Delaware or such other court shall deem proper.
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(c) To the extent that a director, officer, employee or agent of the corporation has been successful on the merits or otherwise in defense of

any action, suit or proceeding referred to in subsections (a) and (b) of this Section, or in defense of any claim, issue or matter therein, the corporation shall
indemnify him against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith.

 
(d) Any indemnification under subsections (a) and (b) of this Section (unless ordered by a court) shall be made by the corporation only as

authorized in the specific case upon a determination that indemnification of the director, officer, employee or agent is proper in the circumstances because
he has met the applicable standard of conduct set forth in subsections (a) and (b) of this Section. Such determination shall be made (1) by the board of
directors by a majority vote of a quorum consisting of directors who were not parties to such action, suit or proceeding, or (2) if such a quorum is not
obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (3) by the
stockholders.

 
(e) Expenses incurred by a director, officer, employee or agent in defending a civil or criminal action, suit or proceeding may be paid by

the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the corporation as authorized in this Section.
Such expenses incurred by other employees and agents may be so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate.

 
(f) The indemnification and advancement of expenses provided by, or granted pursuant to, the other subsections of this Section shall not

limit the corporation from providing any other indemnification or advancement of expenses permitted by law nor shall they be deemed exclusive of any
other rights to which a person seeking indemnification or advancement of expenses may be entitled under any by-law, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office.

 
(g) The corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent of

the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his status as such,
whether or not the corporation would have the power to indemnify him against such liability under the provisions of this Section.

 
(h) For the purposes of this Section, references to “the corporation” shall include, in addition to the resulting corporation, any constituent

corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors, officers, employees or agents, so that any person who is or was a director, officer, employee or agent of
such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Section with respect to the
resulting or surviving corporation as he would have with respect to such constituent corporation if its separate existence had continued.
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(i) For purposes of this Section, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include

any excise taxes assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the corporation” shall include
any service as a director, officer, employee or agent of the corporation which imposes duties on, or involves services by, such director, officer, employee, or
agent with respect to any employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he reasonably
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to
the best interests of the corporation” as referred to in this Section.

 
(j) The indemnification and advancement of expenses provided by, or granted pursuant to, this Section shall, unless otherwise provided

when authorized or ratified by the Board of Directors, continue as to a person who has ceased to be a director, officer, employee or agent of the corporation
and shall inure to the benefit of the heirs executors and administrators of such a person.

 
(k) The officers and directors of the Company, as individuals, shall not be liable until all funds of the Company have been distributed,

with the exception of the proceeds contained in a trust account, that is subject to the trust agreement to be entered into by the Company.
 

ARTICLE VIII
GENERAL PROVISIONS

 
SECTION 1. Checks. All checks or demands for money and notes of the corporation shall be signed by such officer or officers or such

other person or persons as the board of directors may from time to time designate.
 
SECTION 2. Fiscal Year. The fiscal year of the corporation shall be determined, and may be changed, by resolution of the board of

directors.
 
SECTION 3. Seal. The corporate seal shall have inscribed thereon the name of the corporation, the year of its organization and the words

“Corporate Seal, Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any manner reproduced.
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ARTICLE IX

AMENDMENTS
 

SECTION 1. These by-laws may be altered, amended, supplemented or repealed or new by-laws may be adopted (a) at any regular or
special meeting of stockholders at which a quorum is present or represented, by the affirmative vote of the holders of a majority of the shares entitled to
vote, provided notice of the proposed alteration, amendment or repeal be contained in the notice of such meeting, or (b) by a resolution adopted by a
majority of the whole board of directors at any regular or special meeting of the board. The stockholders shall have authority to change or repeal any by-
laws adopted by the directors.
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Exhibit 10.4
 

REGISTRATION RIGHTS AGREEMENT
 
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”), dated as of [●], 2020, is made and entered into by and among Lionheart

Acquisition Corporation II, a Delaware corporation (the “Company”), Lionheart Equities, LLC, a Delaware limited liability company (the “Sponsor”) and
each of the other undersigned (together with the Sponsor and any person or entity who hereafter becomes a party to this Agreement pursuant
to Section 5.2 of this Agreement, a “Holder” and collectively the “Holders”).

 
RECITALS

 
WHEREAS, the Company and the Sponsor have entered into that certain Subscription Agreement, dated as of January 10, 2020, pursuant to

which the Sponsor purchased an aggregate of 5,000,000 shares of the Company’s Class B common stock, par value $0.0001 per share (the “Class B
Common Stock”);
 

WHEREAS, in February 2020, the Company declared a dividend of 0.15 share of Class B Common Stock for each outstanding share of Class B
Common Stock, resulting in5,750,000 shares of Class B Common Stock being issued and outstanding, all of which were then owned by the Company (such
5,750,000 shares, the “Founder Shares”) and up to 750,000 of which are subject to forfeiture to the Company for no consideration depending on the extent
to which the underwriters of the Company’s initial public offering exercise their over-allotment option;

 
WHEREAS, in July 2020, the Sponsor transferred an aggregate of 82,500 Founder Shares to Nomura Securities International, Inc. (“Nomura”

and, together with the Sponsor, the “Initial Unit Purchasers”) (none of which are subject to forfeiture);
  
WHEREAS, the Founder Shares are convertible into shares of the Company’s Class A common stock, par value $0.0001 per share

(the “Common Stock”), on the terms and conditions provided in the Company’s amended and restated certificate of incorporation;
 
WHEREAS, on [●], 2020, the Company and the Sponsor entered into that certain Private Placement Unit Subscription Agreement (the “Sponsor

Private Placement Unit Subscription Agreement”), pursuant to which the Sponsor agreed to purchase an aggregate of 595,000 units of the Company (the
“Sponsor Private Placement Units”) at a price of $10.00 per unit, in a private placement transaction occurring simultaneously with the closing of the
Company’s initial public offering;

 
WHEREAS, on [●], 2020, the Company and Nomura entered into that certain Private Placement Unit Subscription Agreement (together with the

Sponsor Private Placement Unit Subscription Agreement, the “Private Placement Unit Subscription Agreements”), pursuant to which the Nomura agreed
to purchase an aggregate of 55,000 units of the Company (the “Nomura Private Placement Units” and, together with the Sponsor Private Placement Units,
the “Private Placement Units”) at a price of $10.00 per unit, in a private placement transaction occurring simultaneously with the closing of the Company’s
initial public offering;

  
WHEREAS, on [●], 2020, the Company entered into that certain Forward Purchase Agreement with Nomura, pursuant to which Nomura may

purchase from the Company up to $85,000,000 in equity securities of the Company (the “Forward Purchase Shares”);
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WHEREAS, in order to finance the Company’s transaction costs in connection with an intended initial Business Combination (as defined below)

the Sponsor or an affiliate of the Sponsor or certain of the Company’s officers and directors may loan to the Company funds as the Company may require,
of which up to $1,000,000 of such loans may be convertible into units of the Company (“Working Capital Units” and, together with the Private Placement
Units, the “Units”) at a price of $10.00 per unit;

 
WHEREAS, each Unit consists (or, in the case of the Working Capital Units, will consist) of one share of Common Stock and one-half of one

redeemable warrant (a whole warrant of each such warrant, a “Warrant”);
 
WHEREAS, each Warrant entitles the holder thereof to purchase one share of Common Stock at a price of $11.50 per share, subject to

adjustment; and
 
WHEREAS, the Company and the Holders desire to enter into this Agreement, pursuant to which the Company shall grant the Holders certain

registration rights with respect to certain securities of the Company, as set forth in this Agreement.
 

NOW, THEREFORE, in consideration of the representations, covenants and agreements contained herein, and certain other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound, hereby agree as follows:
 

ARTICLE I
DEFINITIONS

 
1.1 Definitions. The terms defined in this Article I shall, for all purposes of this Agreement, have the respective meanings set forth below:

 
“Adverse Disclosure” shall mean any public disclosure of material non-public information, which disclosure, in the good faith judgment of the

Chief Executive Officer or principal financial officer of the Company, after consultation with counsel to the Company, (i) would be required to be made in
any Registration Statement or Prospectus in order for the applicable Registration Statement or Prospectus not to contain any untrue statement of a material
fact or omit to state a material fact necessary to make the statements contained therein (in the case of any prospectus and any preliminary prospectus, in the
light of the circumstances under which they were made) not misleading, (ii) would not be required to be made at such time if the Registration Statement
were not being filed, and (iii) the Company has a bona fide business purpose for not making such information public.

 
“Agreement” shall have the meaning given in the Preamble.

 
“Board” shall mean the Board of Directors of the Company.

 
“Business Combination” shall mean any merger, capital stock exchange, asset acquisition, stock purchase, reorganization or other similar

business combination with one or more businesses, involving the Company. 
 
“Class B Common Stock” shall have the meaning given in the Recitals hereto.

 
“Commission” shall mean the Securities and Exchange Commission.

 
“Common Stock” shall have the meaning given in the Recitals hereto.
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“Company” shall have the meaning given in the Preamble.

 
“Demand Registration” shall have the meaning given in subsection 2.1.1.
 
“Demanding Holder” shall have the meaning given in subsection 2.1.1.

 
“Exchange Act” shall mean the Securities Exchange Act of 1934, as it may be amended from time to time.

 
“Form S-1” shall have the meaning given in subsection 2.1.1.

 
“Form S-3” shall have the meaning given in subsection 2.3.
 
“Forward Purchase Shares” shall have the meaning given in the Recitals hereto. 
 
“Founder Shares” shall have the meaning given in the Recitals hereto and shall be deemed to include the shares of Common Stock issuable upon

conversion thereof.
  
“Founder Shares Lock-up Period” shall mean, with respect to the Founder Shares, the period ending on the earlier of (A) six months after the

completion of the Company’s initial Business Combination or (B) subsequent to the Company’s initial Business Combination, (x) if the last reported sale
price of the Common Stock equals or exceeds $12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like)
for any 20 trading days within any 30-trading day period commencing at least 30 days after the Company’s initial Business Combination or (y) the date on
which the Company completes a liquidation, merger, capital stock exchange, reorganization or other similar transaction that results in all of the Company’s
stockholders having the right to exchange their shares of Common Stock for cash, securities or other property.

 
“Holders” shall have the meaning given in the Preamble.

 
“Insider Letter” shall mean that certain letter agreement, dated as of [●], 2020, by and among the Company, the Sponsor and each of the

Company’s officers and directors.
 

“Maximum Number of Securities” shall have the meaning given in subsection 2.1.4.
 

“Misstatement” shall mean an untrue statement of a material fact or an omission to state a material fact required to be stated in a Registration
Statement or Prospectus, or necessary to make the statements in a Registration Statement or Prospectus (in the light of the circumstances under which they
were made) not misleading.

 
“Nomura” shall have the meaning given in the Recitals hereto.

 
“Nomura Private Placement Units” shall have the meaning given in the Recitals hereto.
 
“Permitted Transferees” shall mean any person or entity to whom a Holder of Registrable Securities is permitted to transfer such Registrable

Securities prior to the expiration of the Founder Shares Lock-up Period or Private Placement Lock-up Period, as the case may be, under the Insider Letter,
the Private Placement Unit Subscription Agreements, this Agreement and any other applicable agreement between such Holder and the Company, and to
any transferee thereafter.
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“Piggyback Registration” shall have the meaning given in subsection 2.2.1.

 
“Private Placement Lock-up Period” shall mean, with respect to Private Placement Units, shares of Common Stock included in the Private

Placement Units or Private Warrants that are, in each case, held by the Initial Unit Purchasers or their Permitted Transferees, and any of the Common Stock
issued or issuable upon the exercise or conversion of the Private Warrants and that are held by the Initial Unit Purchasers or their Permitted Transferees, the
period ending 30 days after the completion of the Company’s initial Business Combination.

 
“Private Placement Units” shall have the meaning given in the Recitals hereto. 
 
“Private Placement Unit Subscription Agreements” shall have the meaning given in the Recitals hereto.
 
“Private Warrants” shall mean the Warrants included in the Private Placement Units.
 
“Pro Rata” shall have the meaning given in subsection 2.1.4.

 
“Prospectus” shall mean the prospectus included in any Registration Statement, as supplemented by any and all prospectus supplements and as

amended by any and all post-effective amendments and including all material incorporated by reference in such prospectus.
 

“Registrable Security” shall mean (a) the Founder Shares and the shares of Common Stock issued or issuable upon the conversion of any Founder
Shares, (b) the Units, (c) the shares of Common Stock included in the Units, (d) the Warrants included in the Units (including any shares of the Common
Stock issued or issuable upon the exercise of any such Warrants ), (e) the Forward Purchase Shares, (f) any outstanding share of the Common Stock or any
other equity security (including the shares of Common Stock issued or issuable upon the exercise or conversion of any other equity security) of the
Company held by a Holder as of the date of this Agreement, and (g) any other equity security of the Company issued or issuable with respect to any of the
securities described in the foregoing clauses (a) – (f) by way of a stock dividend or stock split or in connection with a combination of shares,
recapitalization, merger, consolidation or reorganization; provided, however, that, as to any particular Registrable Security, such security shall cease to be a
Registrable Security when: (A) a Registration Statement with respect to the sale of such security shall have become effective under the Securities Act and
such security shall have been sold, transferred, disposed of or exchanged in accordance with such Registration Statement; (B) such security shall have been
otherwise transferred, a new certificate for such security not bearing a legend restricting further transfer shall have been delivered by the Company and
subsequent public distribution of such security shall not require registration under the Securities Act; (C) such security shall have ceased to be outstanding;
(D) such security may be sold without registration pursuant to Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter
by the Commission) (but with no volume or other restrictions or limitations); or (E) such security has been sold to, or through, a broker, dealer or
underwriter in a public distribution or other public securities transaction.

 
“Registration” shall mean a registration effected by preparing and filing a registration statement or similar document in compliance with the

requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement becoming effective.
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“Registration Expenses” shall mean the out-of-pocket expenses of a Registration, including, without limitation, the following:

 
(A) all registration and filing fees (including fees with respect to filings required to be made with the Financial Industry Regulatory Authority,

Inc.) and any securities exchange on which the Common Stock is then listed;
 

(B) fees and expenses of compliance with securities or blue sky laws (including reasonable fees and disbursements of counsel for the Underwriters
in connection with blue sky qualifications of Registrable Securities);

 
(C) printing, messenger, telephone and delivery expenses;

 
(D) reasonable fees and disbursements of counsel for the Company;

 
(E) reasonable fees and disbursements of all independent registered public accountants of the Company incurred specifically in connection with

such Registration; and
 

(F) reasonable fees and expenses of one (1) legal counsel selected by the majority-in-interest of the Demanding Holders initiating a Demand
Registration to be registered for offer and sale in the applicable Registration.

 
“Registration Statement” shall mean any registration statement filed by the Company with the Commission in compliance with the Securities Act

and the rules and regulations promulgated thereunder (other than a Registration Statement on Form S-4 or Form S-8, or their successors), which
registration statement covers the Registrable Securities pursuant to the provisions of this Agreement, including the Prospectus included in such registration
statement, amendments (including post-effective amendments) and supplements to such registration statement, and all exhibits to and all material
incorporated by reference in such registration statement.

 
“Requesting Holder” shall have the meaning given in subsection 2.1.1. 

 
“Securities Act” shall mean the Securities Act of 1933, as amended from time to time.

 
“Sponsor” shall have the meaning given in the Recitals hereto.
 
“Sponsor Private Placement Units” shall have the meaning given in the Recitals hereto.

“Sponsor Private Placement Unit Subscription Agreement” shall have the meaning given in the Recitals hereto.
 

“Underwriter” shall mean a securities dealer who purchases any Registrable Securities as principal in an Underwritten Offering and not as part of
such dealer’s market-making activities.

 
“Underwritten Registration” or “Underwritten Offering” shall mean a Registration in which securities of the Company are sold to an Underwriter

in a firm commitment underwriting for distribution to the public.
 
“Units” shall have the meaning given in the Recitals hereto.
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“Warrant” shall have the meaning given in the Recitals hereto.
 
“Working Capital Units” shall have the meaning given in the Recitals hereto.

 
ARTICLE II

REGISTRATIONS
 

2.1 Demand Registration.
 
2.1.1 Request for Registration. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, at any time and from time to time on or

after the date the Company consummates a Business Combination, the Holders of at least a majority in interest of the then-outstanding number of
Registrable Securities (the “Demanding Holders”) may make a written demand for Registration of all or part of their Registrable Securities, which written
demand shall describe the amount and type of securities to be included in such Registration and the intended method(s) of distribution thereof (such written
demand a “Demand Registration”). The Company shall, within ten (10) days of the Company’s receipt of the Demand Registration, notify, in writing, all
other Holders of Registrable Securities of such demand, and each Holder of Registrable Securities who thereafter wishes to include all or a portion of such
Holder’s Registrable Securities in a Registration pursuant to a Demand Registration (each such Holder that includes all or a portion of such Holder’s
Registrable Securities in such Registration, a “Requesting Holder”) shall so notify the Company, in writing, within five (5) days after the receipt by the
Holder of the notice from the Company. Upon receipt by the Company of any such written notification from a Requesting Holder(s), such Requesting
Holder(s) shall be entitled to have their Registrable Securities included in a Registration pursuant to a Demand Registration and the Company shall effect,
as soon thereafter as practicable, but not more than forty five (45) days immediately after the Company’s receipt of the Demand Registration, the
Registration of all Registrable Securities requested by the Demanding Holders and Requesting Holders pursuant to such Demand Registration. Under no
circumstances shall the Company be obligated to effect more than an aggregate of three (3) Registrations pursuant to a Demand Registration under
this subsection 2.1.1 with respect to any or all Registrable Securities; provided, however, that a Registration shall not be counted for such purposes unless a
Form S-1 or any similar long-form registration statement that may be available at such time (“Form S-1”) has become effective and all of the Registrable
Securities requested by the Requesting Holders to be registered on behalf of the Requesting Holders in such Form S-1 Registration have been sold, in
accordance with Section 3.1 of this Agreement.

 
2.1.2 Effective Registration. Notwithstanding the provisions of subsection 2.1.1 above or any other part of this Agreement, a Registration

pursuant to a Demand Registration shall not count as a Registration unless and until (i) the Registration Statement filed with the Commission with respect
to a Registration pursuant to the Demand Registration has been declared effective by the Commission and (ii) the Company has complied with all of its
obligations under this Agreement with respect thereto; provided, further, that if, after such Registration Statement has been declared effective, an offering
of Registrable Securities in a Registration pursuant to a Demand Registration is interfered with by any stop order or injunction of the Commission, federal
or state court or any other governmental agency the Registration Statement with respect to such Registration shall be deemed not to have been declared
effective, unless and until, (i) such stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding
Holders initiating such Demand Registration thereafter affirmatively elect to continue with such Registration and accordingly notify the Company in
writing, but in no event later than five (5) days, of such election; and provided, further, that the Company shall not be obligated or required to file another
Registration Statement until the Registration Statement that has been previously filed with respect to a Registration pursuant to a Demand Registration
becomes effective or is subsequently terminated. 
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2.1.3 Underwritten Offering. Subject to the provisions of subsection 2.1.4 and Section 2.4 hereof, if a majority-in-interest of the Demanding

Holders so advise the Company as part of their Demand Registration that the offering of the Registrable Securities pursuant to such Demand Registration
shall be in the form of an Underwritten Offering, then the right of such Demanding Holder or Requesting Holder (if any) to include its Registrable
Securities in such Registration shall be conditioned upon such Holder’s participation in such Underwritten Offering and the inclusion of such Holder’s
Registrable Securities in such Underwritten Offering to the extent provided herein. All such Holders proposing to distribute their Registrable Securities
through an Underwritten Offering under this subsection 2.1.3 shall enter into an underwriting agreement in customary form with the
Underwriter(s) selected for such Underwritten Offering by the majority-in-interest of the Demanding Holders initiating the Demand Registration.

  
2.1.4 Reduction of Underwritten Offering. If the managing Underwriter or Underwriters in an Underwritten Registration pursuant to a Demand

Registration, in good faith, advises the Company, the Demanding Holders and the Requesting Holders (if any) in writing that the dollar amount or number
of Registrable Securities that the Demanding Holders and the Requesting Holders (if any) desire to sell, taken together with all other Common Stock or
other equity securities that the Company desires to sell and the Common Stock, if any, as to which a Registration has been requested pursuant to separate
written contractual piggy-back registration rights held by any other stockholders of the Company who desire to sell, exceeds the maximum dollar amount
or maximum number of equity securities that can be sold in the Underwritten Offering without adversely affecting the proposed offering price, the timing,
the distribution method, or the probability of success of the Underwritten Offering (such maximum dollar amount or maximum number of such securities,
as applicable, the “Maximum Number of Securities”), then the Company shall include in such Underwritten Offering, as follows: (i) first, the Registrable
Securities of the Demanding Holders and the Requesting Holders (if any) (pro rata based on the respective number of Registrable Securities that each
Demanding Holder and Requesting Holder (if any) has requested be included in such Underwritten Registration and the aggregate number of Registrable
Securities that the Demanding Holders and Requesting Holders have requested be included in such Underwritten Registration (such proportion is referred
to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Securities; (ii) second, to the extent that the Maximum Number of
Securities has not been reached under the foregoing clause (i), the Registrable Securities of Holders (Pro Rata, based on the respective number of
Registrable Securities that each Holder has so requested) exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1 hereof,
without exceeding the Maximum Number of Securities; (iii) third, to the extent that the Maximum Number of Securities has not been reached under the
foregoing clauses (i) and (ii), the Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the
Maximum Number of Securities; and (iv) fourth, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses
(i), (ii) and (iii), the Common Stock or other equity securities of other persons or entities that the Company is obligated to register in a Registration
pursuant to separate written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of Securities.
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2.1.5 Demand Registration Withdrawal. A majority-in-interest of the Demanding Holders initiating a Demand Registration or a majority-in-

interest of the Requesting Holders (if any), pursuant to a Registration under subsection 2.1.1 shall have the right to withdraw from a Registration pursuant
to such Demand Registration for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of
their intention to withdraw from such Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect to the
Registration of their Registrable Securities pursuant to such Demand Registration. Notwithstanding anything to the contrary in this Agreement, the
Company shall be responsible for the Registration Expenses incurred in connection with a Registration pursuant to a Demand Registration prior to its
withdrawal under this subsection 2.1.5. 

 
2.2 Piggyback Registration.

 
2.2.1 Piggyback Rights. If, at any time on or after the date the Company consummates a Business Combination, the Company proposes to file a

Registration Statement under the Securities Act with respect to an offering of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into equity securities, for its own account or for the account of stockholders of the Company (or by the Company and by
the stockholders of the Company including, without limitation, pursuant to Section 2.1 hereof), other than a Registration Statement (i) filed in connection
with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing stockholders,
(iii) for an offering of debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the Company shall give
written notice of such proposed filing to all of the Holders of Registrable Securities as soon as practicable but not less than ten (10) days before the
anticipated filing date of such Registration Statement, which notice shall (A) describe the amount and type of securities to be included in such offering, the
intended method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, in such offering, and (B) offer to all of the
Holders of Registrable Securities the opportunity to register the sale of such number of Registrable Securities as such Holders may request in writing within
five (5) days after receipt of such written notice (such Registration a “Piggyback Registration”). The Company shall, in good faith, cause such Registrable
Securities to be included in such Piggyback Registration and shall use its best efforts to cause the managing Underwriter or Underwriters of a proposed
Underwritten Offering to permit the Registrable Securities requested by the Holders pursuant to this subsection 2.2.1 to be included in such Piggyback
Registration on the same terms and conditions as any similar securities of the Company included in such Piggyback Registration and to permit the sale or
other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All such Holders proposing to distribute
their Registrable Securities through an Underwritten Offering under this subsection 2.2.1 shall enter into an underwriting agreement in customary form
with the Underwriter(s) selected for such Underwritten Offering by the Company.

 
2.2.2 Reduction of Piggyback Registration. If the managing Underwriter or Underwriters in an Underwritten Registration that is to be a

Piggyback Registration, in good faith, advises the Company and the Holders of Registrable Securities participating in the Piggyback Registration in writing
that the dollar amount or number of the securities that the Company desires to sell, taken together with (i) the Common Stock or other equity securities, if
any, as to which Registration has been demanded pursuant to separate written contractual arrangements with persons or entities other than the Holders of
Registrable Securities hereunder (ii) the Registrable Securities as to which registration has been requested pursuant to Section 2.2 hereof, and (iii) the
Common Stock or other equity securities, if any, as to which Registration has been requested pursuant to separate written contractual piggy-back
registration rights of other stockholders of the Company, exceeds the Maximum Number of Securities, then:
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(a) If the Registration is undertaken for the Company’s account, the Company shall include in any such Registration (A) first, the

Common Stock or other equity securities that the Company desires to sell, which can be sold without exceeding the Maximum Number of Securities;
(B) second, to the extent that the Maximum Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of
Holders exercising their rights to register their Registrable Securities pursuant to subsection 2.2.1 hereof, Pro Rata, which can be sold without exceeding
the Maximum Number of Securities; and (C) third, to the extent that the Maximum Number of Securities has not been reached under the foregoing clauses
(A) and (B), the Common Stock, if any, as to which Registration has been requested pursuant to written contractual piggy-back registration rights of other
stockholders of the Company, which can be sold without exceeding the Maximum Number of Securities;

 
(b) If the Registration is pursuant to a request by persons or entities other than the Holders of Registrable Securities, then the Company

shall include in any such Registration (A) first, the Common Stock or other equity securities, if any, of such requesting persons or entities, other than the
Holders of Registrable Securities, which can be sold without exceeding the Maximum Number of Securities; (B) second, to the extent that the Maximum
Number of Securities has not been reached under the foregoing clause (A), the Registrable Securities of Holders exercising their rights to register their
Registrable Securities pursuant to subsection 2.2.1, pro rata based on the number of Registrable Securities that each Holder has requested be included in
such Underwritten Registration and the aggregate number of Registrable Securities that the Holders have requested to be included in such Underwritten
Registration, which can be sold without exceeding the Maximum Number of Securities; (C) third, to the extent that the Maximum Number of Securities has
not been reached under the foregoing clauses (A) and (B), the Common Stock or other equity securities that the Company desires to sell, which can be sold
without exceeding the Maximum Number of Securities; and (D) fourth, to the extent that the Maximum Number of Securities has not been reached under
the foregoing clauses (A), (B) and (C), the Common Stock or other equity securities for the account of other persons or entities that the Company is
obligated to register pursuant to separate written contractual arrangements with such persons or entities, which can be sold without exceeding the
Maximum Number of Securities. 

 
2.2.3 Piggyback Registration Withdrawal. Any Holder of Registrable Securities shall have the right to withdraw from a Piggyback Registration

for any or no reason whatsoever upon written notification to the Company and the Underwriter or Underwriters (if any) of his, her or its intention to
withdraw from such Piggyback Registration prior to the effectiveness of the Registration Statement filed with the Commission with respect to such
Piggyback Registration. The Company (whether on its own good faith determination or as the result of a request for withdrawal by persons pursuant to
separate written contractual obligations) may withdraw a Registration Statement filed with the Commission in connection with a Piggyback Registration at
any time prior to the effectiveness of such Registration Statement. Notwithstanding anything to the contrary in this Agreement, the Company shall be
responsible for the Registration Expenses incurred in connection with the Piggyback Registration prior to its withdrawal under this subsection 2.2.3.

 
2.2.4 Unlimited Piggyback Registration Rights. For purposes of clarity, any Registration effected pursuant to Section 2.2 hereof shall not be

counted as a Registration pursuant to a Demand Registration effected under Section 2.1 hereof.
 

2.3 Registrations on Form S-3. Any Holder of Registrable Securities may at any time, and from time to time, request in writing that the Company,
pursuant to Rule 415 under the Securities Act (or any successor rule promulgated thereafter by the Commission), register the resale of any or all of their
Registrable Securities on Form S-3 or any similar short form registration statement that may be available at such time (“Form S-3”); provided, however,
that the Company shall not be obligated to effect such request through an Underwritten Offering. Within five (5) days of the Company’s receipt of a written
request from a Holder or Holders of Registrable Securities for a Registration on Form S-3, the Company shall promptly give written notice of the proposed
Registration on Form S-3 to all other Holders of Registrable Securities, and each Holder of Registrable Securities who thereafter wishes to include all or a
portion of such Holder’s Registrable Securities in such Registration on Form S-3 shall so notify the Company, in writing, within ten (10) days after the
receipt by the Holder of the notice from the Company. As soon as practicable thereafter, but not more than twelve (12) days after the Company’s initial
receipt of such written request for a Registration on Form S-3, the Company shall register all or such portion of such Holder’s Registrable Securities as are
specified in such written request, together with all or such portion of Registrable Securities of any other Holder or Holders joining in such request as are
specified in the written notification given by such Holder or Holders; provided, however, that the Company shall not be obligated to effect any such
Registration pursuant to Section 2.3 hereof if (i) a Form S-3 is not available for such offering; or (ii) the Holders of Registrable Securities, together with the
Holders of any other equity securities of the Company entitled to inclusion in such Registration, propose to sell the Registrable Securities and such other
equity securities (if any) at any aggregate price to the public of less than $10,000,000.
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2.4 Restrictions on Registration Rights. If (A) during the period starting with the date sixty (60) days prior to the Company’s good faith estimate of

the date of the filing of, and ending on a date one hundred and twenty (120) days after the effective date of, a Company initiated Registration and provided
that the Company has delivered written notice to the Holders prior to receipt of a Demand Registration pursuant to subsection 2.1.1 and it continues to
actively employ, in good faith, all reasonable efforts to cause the applicable Registration Statement to become effective; (B) the Holders have requested an
Underwritten Registration and the Company and the Holders are unable to obtain the commitment of underwriters to firmly underwrite the offer; or (C) in
the good faith judgment of the Board such Registration would be seriously detrimental to the Company and the Board concludes as a result that it is
essential to defer the filing of such Registration Statement at such time, then in each case the Company shall furnish to such Holders a certificate signed by
the Chairman of the Board stating that in the good faith judgment of the Board it would be seriously detrimental to the Company for such Registration
Statement to be filed in the near future and that it is therefore essential to defer the filing of such Registration Statement. In such event, the Company shall
have the right to defer such filing for a period of not more than thirty (30) days; provided, however, that the Company shall not defer its obligation in this
manner more than once in any 12-month period.

 
ARTICLE III

COMPANY PROCEDURES
 
3.1 General Procedures. If at any time on or after the date the Company consummates a Business Combination the Company is required to effect

the Registration of Registrable Securities, the Company shall use its best efforts to effect such Registration to permit the sale of such Registrable Securities
in accordance with the intended plan of distribution thereof, and pursuant thereto the Company shall, as expeditiously as possible:

 
3.1.1 prepare and file with the Commission as soon as practicable a Registration Statement with respect to such Registrable Securities and use

its reasonable best efforts to cause such Registration Statement to become effective and remain effective until all Registrable Securities covered by such
Registration Statement have been sold;

 
3.1.2 prepare and file with the Commission such amendments and post-effective amendments to the Registration Statement, and such

supplements to the Prospectus, as may be requested by any Holder or any Underwriter of Registrable Securities or as may be required by the rules,
regulations or instructions applicable to the registration form used by the Company or by the Securities Act or rules and regulations thereunder to keep the
Registration Statement effective until all Registrable Securities covered by such Registration Statement are sold in accordance with the intended plan of
distribution set forth in such Registration Statement or supplement to the Prospectus;
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3.1.3 prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto, furnish without charge to the

Underwriters, if any, and each Holder of Registrable Securities included in such Registration, and each such Holder’s legal counsel, copies of such
Registration Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto
and documents incorporated by reference therein), the Prospectus included in such Registration Statement (including each preliminary Prospectus), and
such other documents as the Underwriters and each Holder of Registrable Securities included in such Registration or the legal counsel for any such Holders
may request in order to facilitate the disposition of the Registrable Securities owned by such Holders;

 
3.1.4 prior to any public offering of Registrable Securities, use its best efforts to (i) register or qualify the Registrable Securities covered by the

Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as any Holder of Registrable Securities included
in such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action necessary to cause such Registrable
Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be necessary by virtue of
the business and operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the Holders of
Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such
jurisdictions; provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not
otherwise be required to qualify or take any action to which it would be subject to general service of process or taxation in any such jurisdiction where it is
not then otherwise so subject;

 
3.1.5 cause all such Registrable Securities to be listed on each securities exchange or automated quotation system on which similar securities

issued by the Company are then listed;
 
3.1.6 provide a transfer agent or warrant agent, as applicable, and registrar for all such Registrable Securities no later than the effective date of

such Registration Statement;
 
3.1.7 advise each seller of such Registrable Securities, promptly after it shall receive notice or obtain knowledge thereof, of the issuance of any

stop order by the Commission suspending the effectiveness of such Registration Statement or the initiation or threatening of any proceeding for such
purpose and promptly use its reasonable best efforts to prevent the issuance of any stop order or to obtain its withdrawal if such stop order should be issued;

 
3.1.8 at least five (5) days prior to the filing of any Registration Statement or Prospectus or any amendment or supplement to such Registration

Statement or Prospectus or any document that is to be incorporated by reference into such Registration Statement or Prospectus, furnish a copy thereof to
each seller of such Registrable Securities and its counsel, including, without limitation, providing copies promptly upon receipt of any comment letters
received with respect to any such Registration Statement or Prospectus; 

 
3.1.9 notify the Holders at any time when a Prospectus relating to such Registration Statement is required to be delivered under the Securities

Act, of the happening of any event as a result of which the Prospectus included in such Registration Statement, as then in effect, includes a Misstatement,
and then to correct such Misstatement as set forth in Section 3.4 hereof;
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3.1.10 permit a representative of the Holders (such representative to be selected by a majority of the participating Holders), the Underwriters, if

any, and any attorney or accountant retained by such Holders or Underwriter to participate, at each such person’s own expense, in the preparation of the
Registration Statement, and cause the Company’s officers, directors and employees to supply all information reasonably requested by any such
representative, Underwriter, attorney or accountant in connection with the Registration; provided, however, that such representatives or Underwriters enter
into a confidentiality agreement, in form and substance reasonably satisfactory to the Company, prior to the release or disclosure of any such information;
and provided further, the Company may not include the name of any Holder or Underwriter or any information regarding any Holder or Underwriter in any
Registration Statement or Prospectus, any amendment or supplement to such Registration Statement or Prospectus, any document that is to be incorporated
by reference into such Registration Statement or Prospectus, or any response to any comment letter, without the prior written consent of such Holder or
Underwriter and providing each such Holder or Underwriter a reasonable amount of time to review and comment on such applicable document, which
comments the Company shall include unless contrary to applicable law;

 
3.1.11 obtain a “cold comfort” letter from the Company’s independent registered public accountants in the event of an Underwritten

Registration which the participating Holders may rely on, in customary form and covering such matters of the type customarily covered by “cold comfort”
letters as the managing Underwriter may reasonably request, and reasonably satisfactory to a majority-in-interest of the participating Holders;

 
3.1.12 on the date the Registrable Securities are delivered for sale pursuant to such Registration, obtain an opinion, dated such date, of counsel

representing the Company for the purposes of such Registration, addressed to the Holders, the placement agent or sales agent, if any, and the Underwriters,
if any, covering such legal matters with respect to the Registration in respect of which such opinion is being given as the Holders, placement agent, sales
agent, or Underwriter may reasonably request and as are customarily included in such opinions and negative assurance letters, and reasonably satisfactory
to a majority in interest of the participating Holders;

 
3.1.13 in the event of any Underwritten Offering, enter into and perform its obligations under an underwriting agreement, in usual and

customary form, with the managing Underwriter of such offering;
 
3.1.14 make available to its security holders, as soon as reasonably practicable, an earnings statement covering the period of at least twelve

(12) months beginning with the first day of the Company’s first full calendar quarter after the effective date of the Registration Statement which satisfies
the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder (or any successor rule promulgated thereafter by the Commission);

 
3.1.15 if the Registration involves the Registration of Registrable Securities involving gross proceeds in excess of $50,000,000, use its

reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that may be reasonably
requested by the Underwriter in any Underwritten Offering; and

 
3.1.16 otherwise, in good faith, cooperate reasonably with, and take such customary actions as may reasonably be requested by the Holders, in

connection with such Registration.
 

3.2 Registration Expenses. The Registration Expenses of all Registrations shall be borne by the Company. It is acknowledged by the Holders that
the Holders shall bear all incremental selling expenses relating to the sale of Registrable Securities, such as Underwriters’ commissions and discounts,
brokerage fees, Underwriter marketing costs and, other than as set forth in the definition of “Registration Expenses,” all reasonable fees and expenses of
any legal counsel representing the Holders.
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3.3 Requirements for Participation in Underwritten Offerings. No person may participate in any Underwritten Offering for equity securities of the

Company pursuant to a Registration initiated by the Company hereunder unless such person (i) agrees to sell such person’s securities on the basis provided
in any underwriting arrangements approved by the Company and (ii) completes and executes all customary questionnaires, powers of attorney, indemnities,
lock-up agreements, underwriting agreements and other customary documents as may be reasonably required under the terms of such underwriting
arrangements. 

 
3.4 Suspension of Sales; Adverse Disclosure. Upon receipt of written notice from the Company that a Registration Statement or Prospectus

contains a Misstatement, each of the Holders shall forthwith discontinue disposition of Registrable Securities until it has received copies of a supplemented
or amended Prospectus correcting the Misstatement (it being understood that the Company hereby covenants to prepare and file such supplement or
amendment as soon as practicable after the time of such notice), or until it is advised in writing by the Company that the use of the Prospectus may be
resumed. If the filing, initial effectiveness or continued use of a Registration Statement in respect of any Registration at any time would require the
Company to make an Adverse Disclosure or would require the inclusion in such Registration Statement of financial statements that are unavailable to the
Company for reasons beyond the Company’s control, the Company may, upon giving prompt written notice of such action to the Holders, delay the filing
or initial effectiveness of, or suspend use of, such Registration Statement for the shortest period of time, but in no event more than thirty (30) days,
determined in good faith by the Company to be necessary for such purpose. In the event the Company exercises its rights under the preceding sentence, the
Holders agree to suspend, immediately upon their receipt of the notice referred to above, their use of the Prospectus relating to any Registration in
connection with any sale or offer to sell Registrable Securities. The Company shall immediately notify the Holders of the expiration of any period during
which it exercised its rights under this Section 3.4 and, upon the expiration of any such period, the Holders shall be entitled to resume the use of any such
Prospectus in connection with any sale or offer to sell Registrable Securities.

 
3.5 Reporting Obligations. As long as any Holder shall own Registrable Securities, the Company, at all times while it shall be a reporting company

under the Exchange Act, covenants to file timely (or obtain extensions in respect thereof and file within the applicable grace period) all reports required to
be filed by the Company after the date hereof pursuant to Sections 13(a) or 15(d) of the Exchange Act and to promptly furnish the Holders with true and
complete copies of all such filings. The Company further covenants that it shall take such further action as any Holder may reasonably request, all to the
extent required from time to time to enable such Holder to sell shares of the Common Stock held by such Holder without registration under the Securities
Act within the limitation of the exemptions provided by Rule 144 promulgated under the Securities Act (or any successor rule promulgated thereafter by
the Commission), including providing any legal opinions. Upon the request of any Holder, the Company shall deliver to such Holder a written certification
of a duly authorized officer as to whether it has complied with such requirements.

 
3.6 Limitation on Registration Rights. Notwithstanding anything herein to the contrary, (i) Nomura may not exercise its rights under Section 2.1 or

2.2 hereunder after five (5) and seven (7) years, respectively, after the effective date of the registration statement relating to the Company’s initial public
offering and (ii) Nomura may not exercise its rights under Section 2.1 more than once.
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ARTICLE IV

INDEMNIFICATION AND CONTRIBUTION
 

4.1 Indemnification.
 
4.1.1 The Company agrees to indemnify, to the extent permitted by law, each Holder of Registrable Securities, its officers and directors and

each person who controls such Holder (within the meaning of the Securities Act) against all losses, claims, damages, liabilities and expenses (including
attorneys’ fees) caused by any untrue or alleged untrue statement of material fact contained in any Registration Statement, Prospectus or preliminary
Prospectus or any amendment thereof or supplement thereto or any omission or alleged omission of a material fact required to be stated therein or
necessary to make the statements therein not misleading, except insofar as the same are caused by or contained in any information furnished in writing to
the Company by such Holder expressly for use therein. The Company shall indemnify the Underwriters, their officers and directors and each person who
controls such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to the indemnification of
the Holder.

 
4.1.2 In connection with any Registration Statement in which a Holder of Registrable Securities is participating, such Holder shall furnish to

the Company in writing such information and affidavits as the Company reasonably requests for use in connection with any such Registration Statement or
Prospectus and, to the extent permitted by law, shall indemnify the Company, its directors and officers and agents and each person who controls the
Company (within the meaning of the Securities Act) against any losses, claims, damages, liabilities and expenses (including without limitation reasonable
attorneys’ fees) resulting from any untrue statement of material fact contained in the Registration Statement, Prospectus or preliminary Prospectus or any
amendment thereof or supplement thereto or any omission of a material fact required to be stated therein or necessary to make the statements therein not
misleading, but only to the extent that such untrue statement or omission is contained in any information or affidavit so furnished in writing by such Holder
expressly for use therein;  The Holders of Registrable Securities shall indemnify the Underwriters, their officers, directors and each person who controls
such Underwriters (within the meaning of the Securities Act) to the same extent as provided in the foregoing with respect to indemnification of the
Company. For the avoidance of doubt, the obligation to indemnify under this Section 4.01(b) shall be several, not joint and several, among the Holders of
Registrable Securities, and the total indemnification liability of a Holder under this Section 4.01(b) shall be in proportion to and limited to the net proceeds
received by such Holder from the sale of Registrable Securities pursuant to such Registration Statement.

 
4.1.3 Any person entitled to indemnification herein shall (i) give prompt written notice to the indemnifying party of any claim with respect to

which it seeks indemnification (provided that the failure to give prompt notice shall not impair any person’s right to indemnification hereunder to the extent
such failure has not materially prejudiced the indemnifying party) and (ii) unless in such indemnified party’s reasonable judgment a conflict of interest
between such indemnified and indemnifying parties may exist with respect to such claim, permit such indemnifying party to assume the defense of such
claim with counsel reasonably satisfactory to the indemnified party. If such defense is assumed, the indemnifying party shall not be subject to any liability
for any settlement made by the indemnified party without its consent (but such consent shall not be unreasonably withheld). An indemnifying party who is
not entitled to, or elects not to, assume the defense of a claim shall not be obligated to pay the fees and expenses of more than one counsel (plus local
counsel) for all parties indemnified by such indemnifying party with respect to such claim, unless in the reasonable judgment of any indemnified party a
conflict of interest may exist between such indemnified party and any other of such indemnified parties with respect to such claim. No indemnifying party
shall, without the consent of the indemnified party, consent to the entry of any judgment or enter into any settlement which cannot be settled in all respects
by the payment of money (and such money is so paid by the indemnifying party pursuant to the terms of such settlement) or which settlement does not
include as an unconditional term thereof the giving by the claimant or plaintiff to such indemnified party of a release from all liability in respect to such
claim or litigation.
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4.1.4 The indemnification provided for under this Agreement shall remain in full force and effect regardless of any investigation made by or on

behalf of the indemnified party or any officer, director or controlling person of such indemnified party and shall survive the transfer of securities.
 
4.1.5 If the indemnification provided under Section 4.1 hereof from the indemnifying party is unavailable or insufficient to hold harmless an

indemnified party in respect of any losses, claims, damages, liabilities and expenses referred to herein, then the indemnifying party, in lieu of indemnifying
the indemnified party, shall contribute to the amount paid or payable by the indemnified party as a result of such losses, claims, damages, liabilities and
expenses in such proportion as is appropriate to reflect the relative fault of the indemnifying party and the indemnified party, as well as any other relevant
equitable considerations. The relative fault of the indemnifying party and indemnified party shall be determined by reference to, among other things,
whether any action in question, including any untrue or alleged untrue statement of a material fact or omission or alleged omission to state a material fact,
was made by, or relates to information supplied by, such indemnifying party or indemnified party, and the indemnifying party’s and indemnified party’s
relative intent, knowledge, access to information and opportunity to correct or prevent such action; provided, however, that the liability of any Holder
under this subsection 4.1.5 shall be limited to the amount of the net proceeds received by such Holder in such offering giving rise to such liability. The
amount paid or payable by a party as a result of the losses or other liabilities referred to above shall be deemed to include, subject to the limitations set forth
in subsections 4.1.1, 4.1.2 and 4.1.3 above, any legal or other fees, charges or expenses reasonably incurred by such party in connection with any
investigation or proceeding. The parties hereto agree that it would not be just and equitable if contribution pursuant to this subsection 4.1.5 were
determined by pro rata allocation or by any other method of allocation, which does not take account of the equitable considerations referred to in
this subsection 4.1.5. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to
contribution pursuant to this subsection 4.1.5 from any person who was not guilty of such fraudulent misrepresentation. 

 
ARTICLE V

MISCELLANEOUS
 

5.1 Notices. Any notice or communication under this Agreement must be in writing and given by (i) deposit in the United States mail, addressed
to the party to be notified, postage prepaid and registered or certified with return receipt requested, (ii) delivery in person or by courier service providing
evidence of delivery, or (iii) transmission by hand delivery, facsimile or electronic mail. Each notice or communication that is mailed, delivered, or
transmitted in the manner described above shall be deemed sufficiently given, served, sent, and received, in the case of mailed notices, on the third business
day following the date on which it is mailed and, in the case of notices delivered by courier service, hand delivery, facsimile or electronic mail, at such time
as it is delivered to the addressee (with the delivery receipt or the affidavit of messenger) or at such time as delivery is refused by the addressee upon
presentation. Any notice or communication under this Agreement must be addressed, if to the Company, to: 4218 NE 2nd Avenue, Miami, FL 33137, and,
if to any Holder, at such Holder’s address or contact information as set forth in the Company’s books and records. Any party may change its address for
notice at any time and from time to time by written notice to the other parties hereto, and such change of address shall become effective thirty (30) days
after delivery of such notice as provided in this Section 5.1.
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5.2 Assignment; No Third Party Beneficiaries.

 
5.2.1 This Agreement and the rights, duties and obligations of the Company hereunder may not be assigned or delegated by the Company in

whole or in part.
 
5.2.2 Prior to the expiration of the Founder Shares Lock-up Period or the Private Placement Lock-up Period, as the case may be, no Holder

may assign or delegate such Holder’s rights, duties or obligations under this Agreement, in whole or in part, except in connection with a transfer of
Registrable Securities by such Holder to a Permitted Transferee but only if such Permitted Transferee agrees to become bound by the transfer restrictions
set forth in this Agreement, the Insider Letter, the Private Placement Unit Subscription Agreements and other applicable agreements.

 
5.2.3 This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties and its successors and

the permitted assigns of the Holders, which shall include Permitted Transferees.
 
5.2.4 This Agreement shall not confer any rights or benefits on any persons that are not parties hereto, other than as expressly set forth in this

Agreement and Section 5.2 hereof.
 
5.2.5 No assignment by any party hereto of such party’s rights, duties and obligations hereunder shall be binding upon or obligate the Company

unless and until the Company shall have received (i) written notice of such assignment as provided in Section 5.1 hereof and (ii) the written agreement of
the assignee, in a form reasonably satisfactory to the Company, to be bound by the terms and provisions of this Agreement (which may be accomplished by
an addendum or certificate of joinder to this Agreement). Any transfer or assignment made other than as provided in this Section 5.2 shall be null and void.

 
5.3 Counterparts; Electronic Signatures. This Agreement may be executed in counterparts, each of which when so executed shall be deemed to be

an original and all of which when taken together shall constitute one and the same instrument.  The words “execution,” signed,” “signature,” and words of
like import in this Agreement or in any other certificate, agreement or document related to this Agreement shall include images of manually executed
signatures transmitted by facsimile or other electronic format (including, without limitation, “pdf”, “tif” or “jpg”) and other electronic signatures
(including, without limitation, DocuSign and AdobeSign).  The use of electronic signatures and electronic records (including, without limitation, any
contract or other record created, generated, sent, communicated, received, or stored by electronic means) shall be of the same legal effect, validity and
enforceability as a manually executed signature or use of a paper-based record-keeping system to the fullest extent permitted by applicable law, including
the Federal Electronic Signatures in Global and National Commerce Act, the New York State Electronic Signatures and Records Act and any other
applicable law, including, without limitation, any state law based on the Uniform Electronic Transactions Act or the Uniform Commercial Code.

 
5.4 Governing Law; Venue. NOTWITHSTANDING THE PLACE WHERE THIS AGREEMENT MAY BE EXECUTED BY ANY OF THE

PARTIES HERETO, THE PARTIES EXPRESSLY AGREE THAT (I) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED UNDER
THE LAWS OF THE STATE OF NEW YORK AS APPLIED TO AGREEMENTS AMONG NEW YORK RESIDENTS ENTERED INTO AND TO BE
PERFORMED ENTIRELY WITHIN NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW PROVISIONS OF SUCH JURISDICTION
AND (II) THE VENUE FOR ANY ACTION TAKEN WITH RESPECT TO THIS AGREEMENT SHALL BE ANY STATE OR FEDERAL COURT IN
NEW YORK COUNTY IN THE STATE OF NEW YORK. 
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5.5 Amendments and Modifications. Upon the written consent of the Company and the Holders of at least a majority in interest of the Registrable

Securities at the time in question, compliance with any of the provisions, covenants and conditions set forth in this Agreement may be waived, or any of
such provisions, covenants or conditions may be amended or modified; provided, however, that notwithstanding the foregoing, any amendment hereto or
waiver hereof that adversely affects one Holder, solely in its capacity as a holder of the shares of capital stock of the Company, in a manner that is
materially different from the other Holders (in such capacity) shall require the consent of the Holder so affected. No course of dealing between any Holder
or the Company and any other party hereto or any failure or delay on the part of a Holder or the Company in exercising any rights or remedies under this
Agreement shall operate as a waiver of any rights or remedies of any Holder or the Company. No single or partial exercise of any rights or remedies under
this Agreement by a party shall operate as a waiver or preclude the exercise of any other rights or remedies hereunder or thereunder by such party.

 
5.6 Other Registration Rights. The Company represents and warrants that no person, other than a Holder of Registrable Securities, has any right to

require the Company to register any securities of the Company for sale or to include such securities of the Company in any Registration filed by the
Company for the sale of securities for its own account or for the account of any other person. Further, the Company represents and warrants that this
Agreement supersedes any other registration rights agreement or agreement with similar terms and conditions and in the event of a conflict between any
such agreement or agreements and this Agreement, the terms of this Agreement shall prevail.

 
5.7 Term. This Agreement shall terminate upon the earlier of (i) the tenth anniversary of the date of this Agreement or (ii) the date as of which

(A) all of the Registrable Securities have been sold pursuant to a Registration Statement (but in no event prior to the applicable period referred to in
Section 4(a)(3) of the Securities Act and Rule 174 thereunder (or any successor rule promulgated thereafter by the Commission)) or (B) the Holders of all
Registrable Securities are permitted to sell the Registrable Securities under Rule 144 (or any similar provision) under the Securities Act without limitation
on the amount of securities sold or the manner of sale and without compliance with the current public reporting requirements set forth under Rule 144(i)(2).
The provisions of Section 3.5 and Article IV shall survive any termination.
 

[Signature Pages Follow]
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IN WITNESS WHEREOF, the undersigned have caused this Agreement to be executed as of the date first written above.

 
 COMPANY:
  
 LIONHEART ACQUISITION CORPORATION II, a Delaware

corporation
   
 By:  
  Name: Ophir Sternberg
  Title: Chief Executive Officer

 
 HOLDERS:
  
 LIONHEART EQUITIES, LLC, a Delaware limited liability company

 
By:

   
 By:           
  Name:
  Title:
   
 NOMURA SECURITIES INTERNATIONAL, INC.
   
 By:            
  Name:        
  Title: 
 
  
 Name:  
  
  
 Name: 
  
  
 Name:  
  
  
 Name:
  
  
 Name:
  
  
 Name:  
  
  
 Name
  
  
 Name:
  

[Signature Page to Registration Rights Agreement]
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