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An investment in our securities involves a high degree of risk. You should consider carefully the material risks described below,
which we believe represent the material risks related to our securities, together with the other information contained in this
Report, before making a decision to invest in our securities. This Report also contains forward- looking statements that involve
risks and uncertainties. Our actual results could differ materially from those anticipated in the forward- looking statements as a
result of specific factors, including the risks described below. Risks Associated with Our Business We are a blank check
company with no operating history and, accordingly, you will not have any basis on which to evaluate our ability to achieve our
business objective. We are a blank check company with no operating results to date. Since we do not have an operating history,
you will have no basis upon which to evaluate our ability to achieve our business objective, which is to acquire an operating
business. We will not generate any revenues until, at the earliest, after the consummation of a business combination. Our
independent registered public accounting firm’ s report contains an explanatory paragraph that expresses substantial doubt about
our ability to continue as a “ going concern. ”” As of December 31, 2023-2024 , we had $ 369-181 , 742-174 in cash and a
working capital deficit of $ 343-1 , 564-583, 237 (excluding the amount held in Trust) . We have incurred and expect to
continue to incur significant costs in pursuit of our business combination plans. We cannot assure you that our plans to raise
capital or to consummate an initial business combination will be successful. If we are unable to raise additional funds to
alleviate liquidity needs and complete a business combination by Nevember-September 9, 2624-2025 (as such date may be
extended by approval of the company’ s shareholders), then we will cease all operations except for the purpose of liquidating.
The liquidity condition and date for mandatory liquidation and subsequent dissolution raise substantial doubt about our ability to
continue as a going concern. The financial statements contained elsewhere in thls Report do not 1nclude any adjustments that
mlght result from our 1nab111ty to contlnue asa gomg concern. :

a—k—)ss—The requirement that we Complete an initial business comblnatlon within a specific period of time may give potential
target businesses leverage over us in negotiating our initial business combination and may limit the amount of time we have to
conduct due diligence on potential business combination targets as we approach our dissolution deadline, which could
undermine our ability to consummate our initial business combination on terms that would produce value for our shareholders.
We have +8-until September 9, 2025 so long as the $ 30, 000 per months-—- month from-extension fee is deposited into the
Trust Account eﬂﬂﬁmﬁ&&eﬂ—eﬁe&m—r&a{-pubhe—effeﬂng—to complete an initial business combination. Any potential target
business with which we enter into negotiations concerning a business combination will be aware of this requirement.
Consequently, such target business may obtain leverage over us in negotiating a business combination, knowing that if we do
not complete a business combination with that particular target business, we may be unable to complete a business combination
with any other target business. This risk will increase as we get closer to the time limits referenced above. In addition, we may
have limited time to conduct due diligence and may enter into our initial business combination on terms that we would have
rejected upon a more comprehensive investigation. You will not be entitled to protections normally afforded to investors of
blank check companies. Since the net proceeds of our initial public offering are intended to be used to complete a business
combination with a target business that has not been identified, we may be deemed to be a “ blank check ”” company under the
United States securities laws. However, we are exempt from rules promulgated by the SEC to protect investors in blank check
companies, such as Rule 419. Accordingly, investors will not be afforded the benefits or protections of those rules which would,
for example, completely restrict the transferability of our securities, restrict the use of interest earned on the funds held in the
trust account and require us to complete a business combination within 18 months from the closing of the offering. Because we
are not subject to Rule 419, our units were immediately tradable, we are entitled to withdraw amounts from the funds held in the
trust account prior to the completion of a business combination and we may have more time to complete an initial business
combination. Our sponsor paid an aggregate of $ 50, 000 for the founder shares, or approximately $ 0. 0116 per founder share.
As a result of this low initial price, our sponsor, its affiliates and our management team stand to make a substantial profit even if
an initial business combination subsequently declines in value or is unprofitable for our public shareholders. As a result of the
low acquisition cost of our founder shares, our sponsor, its affiliates and our management team could make a substantial profit
even if we select and consummate an initial business combination with an acquisition target that subsequently declines in value
or is unprofitable for our public shareholders. Thus, such parties may have more of an economic incentive for us to enter into an
initial business combination with a riskier, weaker- performing or financially unstable business, or an entity lack an established
record of revenues or earnings, than would be the case if such parties had paid the full offering price for their founder shares. In
the event that we do not consummate a business combination within1+8-by September 9, 2025 so long as the months-monthly
frem$ 30, 000 extension fee is deposited into the Trust Account elesing-efour-initial-publie-offering-, the founders shares
and placement shares will expire worthless. In the event the company does not consummate a business combination w+thir+8
by September 9, 2025 so long as the menths-monthly from-$ 30, 000 extension fee is deposited into the Trust Account



elosing-ofourinitialpublie-offering-, the founder shares and placement shares will expire worthless which could create an

incentive for our officers and directors to complete a transaction even if the company selects an acquisition target that
subsequently declines in value and is unprofitable for public investors. We may issue additional Ordinary Shares, preference
shares or debt securities to complete a business combination, which would reduce the equity interest of our sharecholders and
likely cause a change in control of our ownership. Immediately after our initial public offering and the full exercise of the
underwriters’ over- allotment option, there were 458, 279, 500 authorized but unissued Class A Ordinary Shares available for
issuance (after appropriate reservation for the issuance of the shares underlying the founder shares and the public warrants).
Although we have no commitment as of the date of this Report, we may issue a substantial number of additional Class A
Ordinary Shares, Class B Ordinary Shares or preference shares, or a combination of Class A Ordinary Shares, Class B Ordinary
Shares and preference shares, to complete a business combination. The issuance of additional Class A Ordinary Shares, Class B
Ordinary Shares or preference shares: ® may significantly reduce the equity interest of current investors in our securities; ® may
subordinate the rights of holders of Ordinary Shares if we issue preference shares with rights senior to those afforded to our
Ordinary Shares; ® may cause a change in control if a substantial number of Ordinary Shares are issued, which may affect,
among other things, our ability to use our net operating loss carry forwards, if any, and could result in the resignation or removal
of our present officers and directors; and @ may adversely affect prevailing market prices for our Ordinary Shares. 22Simitarty—--
Similarly , if we issue debt securities, it could result in: ® default and foreclosure on our assets if our operating revenues after a
business combination are insufficient to repay our debt obligations; 20 e acceleration of our obligations to repay the
indebtedness even if we make all principal and interest payments when due if we breach certain covenants that require the
maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant; ® our immediate payment
of all principal and accrued interest, if any, if the debt security is payable on demand; @ our inability to obtain necessary
additional financing if the debt security contains covenants restricting our ability to obtain such financing while the debt
security is outstanding; e our inability to pay dividends on our Ordinary Shares; ® using a substantial portion of our cash flow to
pay principal and interest on our debt, which will reduce the funds available for dividends on our Ordinary Shares if declared,
expenses, capital expenditures, acquisitions and other general corporate purposes; ® limitations on our flexibility in planning for
and reacting to changes in our business and in the industry in which we operate; ® increased vulnerability to adverse changes in
general economic, industry and competitive conditions and adverse changes in government regulation; and e limitations on our
ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution of our
strategy and other purposes and other disadvantages compared to our competitors who have less debt. We may be unable to
obtain additional financing, if required, to complete a business combination or to fund the operations and growth of the target
business, which could compel us to restructure or abandon a particular business combination. Since we have not yet identified
any prospective target business, we cannot ascertain the capital requirements for any particular transaction. If the net proceeds
of our initial public offering prove to be insufficient, either because of the size of the business combination, the depletion of the
available net proceeds in search of a target business, or the obligation to redeem for cash (or purchase in any tender offer) a
significant number of shares from redeeming shareholders, we will be required to seek additional financing. Such financing may
not be available on acceptable terms, if at all. To the extent that additional financing proves to be unavailable when needed to
consummate a particular business combination, we would be compelled to either restructure the transaction or abandon that
particular business combination and seek an alternative target business candidate. In addition, if we consummate a business
combination, we may require additional financing to fund the operations or growth of the target business. The failure to secure
additional financing could have a material adverse effect on the continued development or growth of the target business. None
of our officers, directors or shareholders is required to provide any financing to us in connection with or after a business
combination. 23H-If third parties bring claims against us, the proceeds held in trust could be reduced and the per- share
liquidation price received by shareholders may be less than $ 10. 15. Our placing of funds in the trust account may not protect
those funds from third- party claims against us. Although we will seek to have all vendors, service providers, prospective target
businesses and other entities with which we do business execute agreements with us waiving any right, title, interest or claim of
any kind in or to any monies held in the trust account for the benefit of our public shareholders, such parties may not execute
such agreements, or even if they execute such agreements, they may not be prevented from bringing claims against the trust
account, including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well
as claims challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against our
assets, including the funds held in the trust account. If any third- party refuses to execute an agreement waiving such claims to
the monies held in the trust account, our management will perform an analysis of the alternatives available-21available to it and
will only enter into an agreement with a third- party that has not executed a waiver if management believes that such third-
party’ s engagement would be significantly more beneficial to us than any alternative. Examples of possible instances where we
may engage a third- party that refuses to execute a waiver include the engagement of a third- party consultant whose particular
expertise or skills are believed by management to be significantly superior to those of other consultants that would agree to
execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In addition,
there is no guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising out of,
any negotiations, contracts or agreements with us and will not seek recourse against the trust account for any reason. Upon
redemption of our public shares, if we have not consummated an initial business combination within 18 months from the closing
of our initial public offering, or upon the exercise of a redemption right in connection with our initial business combination, we
will be required to provide for payment of claims of creditors that were not waived that may be brought against us within the ten
years following redemption. Accordingly, the per- share redemption amount received by public shareholders could be less than
the § 10. 15 per public share initially held in the trust account, due to claims of such creditors. Pursuant to the letter agreement
between the company, the sponsor and the company’ s officers and directors, our sponsor has agreed that it will be liable to us if



and to the extent any claims by a third- party for services rendered or products sold to us, or a prospective target business with
which we have discussed entering into a transaction agreement, or any claim by a taxing authority, reduce the amounts in the
trust account to below the lesser of (i) $ 10. 15 per public share and (ii) the actual amount per public share held in the trust
account as of the date of the liquidation of the trust account if less than $ 10. 15 per public share due to reductions in the value
of the trust assets, less taxes payable, provided that such liability will not apply to any claims by a third- party or prospective
target business that executed a waiver of any and all rights to seek access to the trust account nor will it apply to any claims
under our indemnity of the underwriter of our initial public offering against certain liabilities, including liabilities under the
Securities Act and liabilities related to our initial business combination. Moreover, in the event that an executed waiver is
deemed to be unenforceable against a third- party, our sponsor will not be responsible to the extent of any liability for such
third- party claims. However, we have not asked our sponsor to reserve for such indemnification obligations, nor have we
independently verified whether our sponsor has sufficient funds to satisfy its indemnity obligations and we believe that our
sponsor’ s only assets are securities of our company. Therefore, we cannot assure you that our sponsor would be able to satisfy
those obligations. As a result, if any such claims were successfully made against the trust account, the funds available for our
initial business combination and redemptions could be reduced to less than § 10. 15 per public share. In such event, we may not
be able to complete our initial business combination, and you would receive such lesser amount per share in connection with any
redemption of your public shares. None of our officers or directors will indemnify us for claims by third parties including,
without limitation, claims by vendors and prospective target businesses. 246ut—~- Our shareholders may be held liable for
claims by third parties against us to the extent of distributions received by them. Our amended and restated memorandum and
articles of association provides that we will continue in existence only until 18 months from the consummation of our initial
public offering if a business combination has not been consummated by such time. If we are unable to complete an initial
business combination during such time period, it will trigger our automatic winding up, liquidation and dissolution. As such, our
shareholders could potentially be liable for any claims to the extent of distributions received by them pursuant to such process
and any liability of our shareholders may extend beyond the date of such distribution. Accordingly, we cannot assure you that
third parties, or us under the control of an official liquidator, will not seek to recover from our shareholders amounts owed to
them by us. If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could be viewed as
an unlawful payment if it was proved that immediately following the date on which the distribution was made, we were unable
to pay our debts as they fall due in the ordinary course of business. As a result, a liquidator could seek to recover all amounts
received by our shareholders. Furthermore, our directors may be viewed as having breached their fiduciary duties to us or our
creditors and / or may have acted in bad faith, thereby exposing themselves and our company to claims, by paying public
shareholders from the trust account prior to addressing the claims of creditors. We cannot assure you that claims will not be
brought against us for these reasons. We and our directors and officers who knowingly and willfully authorized or permitted any
distribution to be paid out of our share premium account while we were unable to pay our debts as they fall due in the ordinary
course of business would be guilty of an offense and may be liable to pay a fine and / or subject to imprisonment. €hanges
22Changes in the market for directors and officers liability insurance could make it more difficult and more expensive for us to
negotiate and complete an initial business combination. In recent months, the market for directors and officers liability insurance
for special purpose acquisition companies has changed. The premiums charged for such policies have generally increased and
the terms of such policies have generally become less favorable. There can be no assurance that these trends will not continue.
The increased cost and decreased availability of directors and officers liability insurance could make it more difficult and more
expensive for us to negotiate an initial business combination. In order to obtain directors and officers liability insurance or
modify its coverage as a result of becoming a public company, the post- business combination entity might need to incur greater
expense, accept less favorable terms or both. However, any failure to obtain adequate directors and officers liability insurance
could have an adverse impact on the post- business combination’ s ability to attract and retain qualified officers and directors. In
addition, even after we were to complete an initial business combination, our directors and officers could still be subject to
potential liability from claims arising from conduct alleged to have occurred prior to the initial business combination. As a
result, in order to protect our directors and officers, the post- business combination entity will likely need to purchase additional
insurance with respect to any such claims (*“ run- off insurance ”’). The need for run- off insurance would be an added expense
for the post- business combination entity, and could interfere with or frustrate our ability to consummate an initial business
combination on terms favorable to our investors. We depend on a variety of U. S. and multi- national financial institutions to
provide us with banking services. The default or failure of one or more of the financial institutions that we rely on may
adversely affect our business and financial condition. We maintain the majority of our cash and cash equivalents in accounts
with major U. S. and multi- national financial institutions, and our deposits at certain of these institutions exceed insured limits.
Market conditions can impact the viability of these institutions. In the event of the failure of any of the financial institutions
where we maintain our cash and cash equivalents, there can be no assurance that we would be able to access uninsured funds in
a timely manner or at all. Any inability to access or delay in accessing these funds could adversely affect our liquidity, business
and financial condition. 25Changes--- Changes to laws or regulations or in how such laws or regulations are interpreted or
applied, or a failure to comply with any laws, regulations, interpretations or applications, may adversely affect our business,
including our ability to negotiate and complete our initial business combination. We are subject to the laws and regulations, and
interpretations and applications of such laws and regulations, of national, regional, state and local governments and applicable
non- U. S. jurisdictions. In particular, we are required to comply with certain SEC and potentially other legal and regulatory
requirements, and our consummation of an initial business combination may be contingent upon our ability to comply with
certain laws, regulations, interpretations and applications and any post- business combination company may be subject to
additional laws, regulations, interpretations and applications. Compliance with, and monitoring of, the foregoing may be
difficult, time consuming and costly. Those laws and regulations and their interpretation and application may also change from



time to time, and those changes could have a material adverse effect on our business, including our ability to negotiate and
complete an initial business combination. A failure to comply with applicable laws or regulations, as interpreted and applied,
could have a material adverse effect on our business, including our ability to negotiate and complete an initial business
combination. On January 24, 2024, the SEC issued final rules (the “ 2024 SPAC Rules ), effective as of 125 days following the
publication of the 2024 SPAC Rules in the Federal Register, that formally adopted some of the SEC’ s proposed rules for
SPACs that were released on March 30, 2022. The 2024 SPAC Rules, among other items, impose additional disclosure
requirements in business combination transactions involving SPACs and private operating companies; amend the financial
statement requirements applicable to business combination transactions involving such companies; update and expand guidance
regarding the general use of projections in SEC filings, including requiring disclosure of all material bases of the projections and
all material assumptions underlying the projections; increase the potential liability of certain participants in proposed business
combination transactions; and could impact the extent to which SPACs could become subject to regulation under the Investment
Company Act of 1940. The 2024 SPAC Rules may materially adversely affect our ability to negotiate and complete our initial
business combination and may increase the costs and time related thereto. Reeent-23Recent increases in inflation and interest
rates in the United States and elsewhere could make it more difficult for us to consummate an initial business combination.
Although the U. S. inflation rate has decreased in the fourth quarter, it remains well above the historic levels over the past
several decades. Such increased inflation and interest rates in the United States and elsewhere may lead to (i) increased price
volatility for publicly traded securities, including ours, (ii) increased borrowing costs and higher risk- free rates, (iii) other
national, regional and international economic disruptions, and (iv) uncertainty regarding the valuation of target businesses, any
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bu%mes% Comblnatlon Resource% Could be wasted in reqearchlng acquisitions that are not
completed, which could materially adversely affect subsequent attempts to locate and acquire or merge with another business. If
we have not completed our initial business combination within the required time period, our public shareholders may receive
only approximately $ 10. 15 per share, or less than such amount in certain circumstances, on the liquidation of our trust account
and our warrants will expire worthless. We anticipate that the investigation of each specific target business and the negotiation,
drafting and execution of relevant agreements, disclosure documents and other instruments will require substantial management
time and attention and substantial costs for accountants, attorneys, consultants and others. If we decide not to complete a
specific initial business combination, the costs incurred up to that point for the proposed transaction likely would not be
recoverable. Furthermore, if we reach an agreement relating to a specific target business, we may fail to complete our initial
business combination for any number of reasons, including those beyond our control. Any such event will result in a loss to us
of the related costs incurred, which could materially adversely affect subsequent attempts to locate and acquire or merge with
another business. If we have not completed our initial business combination within the required time period, our public
shareholders may receive only approximately $ 10. 15 per share, or less in certain circumstances, on the liquidation of our trust
account and our warrants will expire worthless. Holders of warrants will not have redemption rights if we are unable to
complete an initial business combination within the required time period. If we are unable to complete an initial business
combination within the required time period and we redeem the funds held in the trust account, the warrants will expire and
holders will not receive any of such proceeds with respect to the warrants. We have no obligation to net cash settle the warrants.
In no event will we have any obligation to net cash settle the warrants. Accordingly, the warrants may expire worthless. If we
do not maintain a current and effective prospectus relating to the Ordinary Shares issuable upon exercise of the redeemable
warrants, holders will only be able to exercise such redeemable warrants on a *“ cashless basis ” which would result in a fewer
number of shares being issued to the holder had such holder exercised the redeemable warrants for cash. Except as set forth
below, if we do not maintain a current and effective prospectus relating to the Ordinary Shares issuable upon exercise of the
warrants at the time that holders wish to exercise such warrants, they will only be able to exercise them on a “ cashless basis, ”’
provided that an exemption from registration is available. As a result, the number of Ordinary Shares that a holder will receive
upon exercise of its warrants will be fewer than it would have been had such holder exercised its warrant for cash. Further, if an
exemption from registration is not available, holders would not be able to exercise their warrants on a cashless basis and would



only be able to exercise their warrants for cash if a current and effective prospectus relating to the Ordinary Shares issuable upon
exercise of the warrants is available. Under the terms of the warrant agreement, we have agreed to use our best efforts to meet
these conditions and to maintain a current and effective prospectus relating to the Ordinary Shares issuable upon exercise of the
warrants until the expiration of the warrants. However, we cannot assure you that we will be able to do so. If we are unable to
do so, the potential “ upside ” of the holder’ s investment in our company may be reduced or the warrants may expire worthless.
27An-An investor will only be able to exercise warrants if the issuance of Ordinary Shares upon such exercise has been
registered or qualified or is deemed exempt under the securities laws of the state of residence of the holder of the warrants. No
warrants will be exercisable for cash and we will not be obligated to issue Ordinary Shares unless the Ordinary Shares issuable
upon such exercise have been registered or qualified or deemed to be exempt under the securities laws of the state of restdenee
24residence of the holder of the warrants. At the time that the warrants become exercisable, we expect to continue to be listed
on a national securities exchange, which would provide an exemption from registration in every state. However, we cannot
assure you of this fact. If the Ordinary Shares issuable upon exercise of the warrants are not qualified or exempt from
qualification in the jurisdictions in which the holders of the warrants reside, the warrants may be deprived of any value, the
market for the warrants may be limited and they may expire worthless if they cannot be sold. Our management’ s ability to
require holders of our redeemable warrants to exercise such redeemable warrants on a cashless basis will cause holders to
receive fewer Ordinary Shares upon their exercise of the redeemable warrants than they would have received had they been able
to exercise their redeemable warrants for cash. If we call our warrants for redemption after the redemption criteria have been
satisfied, our management will have the option to require any holder that wishes to exercise his warrants (including any warrants
held by our sponsor or its permitted transferees) to do so on a “ cashless basis. ” If our management chooses to require holders to
exercise their warrants on a cashless basis, the number of Ordinary Shares received by a holder upon exercise will be fewer than
it would have been had such holder exercised his warrants for cash. This will have the effect of reducing the potential *“ upside ”
of the holder’ s investment in our company. The requirement that the target business or businesses that we acquire must
collectively have a fair market value equal to at least 80 % of the balance of the funds in the trust account (less any deferred
underwriting commissions and taxes payable on the interest earned on the trust account) at the time of the execution of a
definitive agreement for our initial business combination may limit the type and number of companies that we may complete
such a business combination with. Pursuant to the Nasdaq listing rules, the target business or businesses that we acquire must
collectively have a fair market value equal to at least 80 % of the balance of the funds in the trust account (excluding any
deferred underwriting commissions and taxes payable on the income earned on the trust account) at the time of the execution of
a definitive agreement for our initial business combination. This restriction may limit the type and number of companies with
which we may complete a business combination. If we are unable to locate a target business or businesses that satisfy this fair
market value test, we may be forced to liquidate and you will only be entitled to receive your pro rata portion of the funds in the
trust account. If Nasdaq delists our securities from trading on its exchange after our initial public offering, we would not be
required to satisfy the fair market value requirement described above and could complete a business combination with a target
business having a fair market value substantially below 80 % of the balance in the trust account. Our ability to successfully
effect a business combination and to be successful thereafter will be entirely dependent upon the efforts of our key personnel,
some of whom may join us following a business combination. While we intend to closely scrutinize any individuals we engage
after a business combination, we cannot assure you that our assessment of these individuals will prove to be correct. Our ability
to successfully effect a business combination is dependent upon the efforts of our key personnel. We believe that our success
depends on the continued service of our key personnel, at least until we have consummated our initial business combination. We
cannot assure you that any of our key personnel will remain with us for the immediate or foreseeable future. In addition, none of
our officers are required to commit any specified amount of time to our affairs and, accordingly, they will have conflicts of
interest in allocating management time among various business activities, including identifying potential business combinations
and monitoring the related due diligence. We do not have employment agreements with, or key- man insurance on the life of,
any of our officers. The unexpected loss of the services of our key personnel could have a detrimental effect on us. 28Fhe-25The
role of our key personnel in the target business, however, cannot presently be ascertained. Although some of our key personnel
may remain with the target business in senior management or advisory positions following a business combination, it is likely
that some or all of the management of the target business will remain in place or be hired after consummation of the business
combination. While we intend to closely scrutinize any individuals we engage after a business combination, we cannot assure
you that our assessment of these individuals will prove to be correct. These individuals may be unfamiliar with the requirements
of operating a public company which could cause us to have to expend time and resources helping them become familiar with
such requirements. This could be expensive and time- consuming and could lead to various regulatory issues which may
adversely affect our operations. Our officers and directors may not have significant experience or knowledge regarding industry
of the target business we may seek to acquire. While we intend to focus our search for target businesses within the industries as
described in this Report, we may consummate a business combination with a target business in any industry we choose. We
cannot assure you that our officers and directors will have enough experience or have sufficient knowledge relating to the
jurisdiction of the target or its industry to make an informed decision regarding a business combination. If we become aware of a
potential business combination outside of the industry where our officers and directors have the most experience, our
management may retain consultants and advisors with experience in such industries to assist in the evaluation of such business
combination and in our determination of whether or not to proceed with such a business combination. However, our
management is not required to engage consultants or advisors in any situation. If they do not engage any consultants or advisors
to assist them in the evaluation of a particular target business or business combination, our management may not properly
analyze the risks attendant with such target business or business combination. Even if our management does engage consultants
or advisors to assist in the evaluation of a particular target business or business combination, we cannot assure you that such



consultants or advisors will properly analyze the risks attendant with such target business or business combination. As a result,
we may enter into a business combination that is not in our shareholders’ best interests. Our key personnel may negotiate
employment or consulting agreements with a target business in connection with a particular business combination. These
agreements may provide for them to receive compensation following a business combination and as a result, may cause them to
have conflicts of interest in determining whether a particular business combination is the most advantageous. Our key personnel
will be able to remain with the company after the consummation of a business combination only if they are able to negotiate
employment or consulting agreements or other arrangements in connection with the business combination. Such negotiations
would take place simultaneously with the negotiation of the business combination and could provide for such individuals to
receive compensation in the form of cash payments and / or our securities for services they would render to the company after
the consummation of the business combination. The personal and financial interests of such individuals may influence their
motivation in identifying and selecting a target business. Our officers and directors will allocate their time to other businesses
thereby potentially limiting the amount of time they devote to our affairs. This conflict of interest could have a negative impact
on our ability to consummate our initial business combination. Our officers and directors are not required to commit their full
time to our affairs, which could create a conflict of interest when allocating their time between our operations and their other
commitments. We presently expect each of our employees to devote such amount of time as they reasonably believe is necessary
to our business (which could range from only a few hours a week while we are trying to locate a potential target business to a
majority of their time as we move into serious negotiations with a target business for a business combination). We do not intend
to have any full time employees prior to the consummation of our initial business combination. All of our officers and directors
are engaged in several other business endeavors and are not obligated to devote any specific number of hours to our affairs. If
our officers’ and directors’ other business affairs require them to devote more substantial amounts of time to such affairs, it
could limit their ability to devote time to our affairs and could have a negative impact on our ability to consummate our initial
business combination. We cannot assure you these conflicts will be resolved in our favor. 2960ur—-- Our officers and directors
have pre- existing fiduciary and contractual obligations and accordingly, may have conflicts of interest in determining to which
entity a particular business opportunity should be presented. Our officers and directors have pre- existing fiduciary and
contractual obligations to other companies, including other companies that are engaged in business activities similar to those
intended to be conducted by us. Accordingly, they may participate in transaetions-26transactions and have obligations that may
be in conflict or competition with our consummation of our initial business combination. As a result, a potential target business
may be presented by our management team to another entity prior to its presentation to us and we may not be afforded the
opportunity to engage in a transaction with such target business. For a more detailed description of the pre- existing fiduciary
and contractual obligations of our management team, and the potential conflicts of interest that such obligations may present, see
the section titled *“ Directors, Executive Officers And Corporate Governance — Conflicts of Interest. ” Our officers” and
directors’ personal and financial interests may influence their motivation in determining whether a particular target business is
appropriate for a business combination. Our sponsor, officers and directors have entered into a letter agreement with us,
pursuant to which they have agreed to waive their redemption rights with respect to any founder shares and placement shares
held by them and any public shares they may acquire during or after our initial public offering in connection with the
completion of our initial business combination or otherwise. Furthermore, sponsor, officers and directors have agreed to waive
their right to receive liquidation distributions from the trust account with respect to any founder shares and placement shares
upon our liquidate if we are unable to consummate our initial business combination. Accordingly, these securities will be
worthless if we do not consummate our initial business combination. In addition, our officers and directors may loan funds to us
after our initial public offering and may be owed reimbursement for expenses incurred in connection with certain activities on
our behalf which would only be repaid if we complete an initial business combination. The personal and financial interests of
our directors and officers may influence their motivation in timely identifying and selecting a target business and completing a
business combination, subject to their fiduciary duties under Cayman Islands law. Consequently, our directors’ and officers’
discretion in identifying and selecting a suitable target business may result in a conflict of interest when determining whether the
terms, conditions and timing of a particular business combination are appropriate and in our shareholders’ best interest. If this
were the case, it would be a breach of their fiduciary duties to us as a matter of Cayman Islands law and we might have a claim
against such individuals. However, we might not ultimately be successful in any claim we may make against them for such
reason. Members of our management team and board of directors have significant experience as founders, board members,
officers, executives or employees of other companies. Certain of those persons have been, may be, or may become, involved in
litigation, investigations or other proceedings, including related to those companies or otherwise. The defense or prosecution of
these matters could be time- consuming and could divert our management’ s attention, and may have an adverse effect on us,
which may impede our ability to consummate an initial business combination. During the course of their careers, members of
our management team and board of directors have had significant experience as founders, board members, officers, executives or
employees of other companies. As a result of their involvement and positions in these companies, certain of those persons have
been, may be or may in the future become involved in litigation, investigations or other proceedings, including relating to the
business affairs of such companies, transactions entered into by such companies, or otherwise. Individual members of our
management team and board of directors also may become involved in litigation, investigations or other proceedings involving
claims or allegations related to or as a result of their personal conduct, either in their capacity as a corporate officer or director or
otherwise, and may be personally named in such actions and potentially subject to personal liability. Any such liability may or
may not be covered by insurance and / or indemnification, depending on the facts and circumstances. The defense or
prosecution of these matters could be time- consuming. Any litigation, investigations or other proceedings and the potential
outcomes of such actions may divert the attention and resources of our management team and board of directors away from
identifying and selecting a target business or businesses for our initial business combination and may negatively affect our



reputation, which may impede our ability to complete an initial business combination. 36Nasdag-may-delist-our-seenritiesfrom

verae A
—We may only be able to complete one business combination with the proceeds of our
initial public offering, which will cause us to be solely dependent on a single business which may have a limited number of
products or services. We may only be able to complete one business combination with the proceeds of our initial public offering.
By consummating a business combination with only a single entity, our lack of diversification may subject us to numerous
economic, competitive and regulatory developments. Further, we would not be able to diversify our operations or benefit from
the possible spreading of risks or offsetting of losses, unlike other entities which may have the resources to complete several
business combinations in different industries or different areas of a single industry. Accordingly, the prospects for our success
may be: ® solely dependent upon the performance of a single business, er-0r27 e dependent upon the development or market
acceptance of a single or limited number of products, processes or services. This lack of diversification may subject us to
numerous economic, competitive and regulatory developments, any or all of which may have a substantial adverse impact upon
the particular industry in which we may operate subsequent to a business combination. 34Alternatively—- Alternatively . if we
determine to simultaneously acquire several businesses and such businesses are owned by different sellers, we will need for
each of such sellers to agree that our purchase of its business is contingent on the simultaneous closings of the other business
combinations, which may make it more difficult for us, and delay our ability, to complete the business combination. With
multiple business combinations, we could also face additional risks, including additional burdens and costs with respect to
possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the additional risks associated
with the subsequent assimilation of the operations and services or products of the acquired companies in a single operating
business. If we are unable to adequately address these risks, it could negatively impact our profitability and results of
operations. We may be unable to consummate a business combination if a target business requires that we have cash in excess of
the minimum amount we are required to have at closing and public shareholders may have to remain shareholders of our
company and wait until our liquidation to receive a pro rata share of the trust account or attempt to sell their shares in the open
market. A potential target may make it a closing condition to our business combination that we have a certain amount of cash
available at the time of closing. If the number of our shareholders electing to exercise their redemption rights or sell their shares
to us in a tender offer has the effect of reducing the amount of money available to us to consummate a business combination
below such minimum amount required by the target business and we are not able to locate an alternative source of funding, we
will not be able to consummate such business combination and we may not be able to locate another suitable target within the
applicable time period, if at all. In that case, public shareholders may have to remain shareholders of our company and wait the
full 18 months in order to be able to receive a pro rata portion of the trust account, or attempt to sell their shares in the open
market prior to such time, in which case they may receive less than a pro rata share of the trust account for their shares. Our
public shareholders may not be afforded an opportunity to vote on our proposed business combination, which means we may
consummate our initial business combination even though a majority of our public shareholders do not support such a
combination. We intend to hold a shareholder vote before we consummate our initial business combination. However, if a
shareholder vote is not required, for business or legal reasons, we may conduct redemptions via a tender offer and not offer our
shareholders the opportunity to vote on a proposed business combination. Accordingly, we may consummate our initial business
combination even if holders of a majority of our public shares do not approve of the business combination. If we seek
shareholder approval of our initial business combination, our sponsor has agreed to vote in favor of such initial business
combination, regardless of how our public shareholders vote. Pursuant to a letter agreement with us, our sponsor has agreed to
vote its shares, including any shares it may acquire during or after our initial public offering (including in open market and
privately negotiated transactions), in favor of our initial business combination. As a result, in addition to our sponsor’ s founder
shares and our sponsor’ s placement shares, we would not need enly4;-072;25+-0r352%;-of-the vote of any holders H;55%
560-Class A Ordinary Shares sold in our initial public offering and in the private placement to the representative in connection
with our initial public offering to be voted in favor of an initial business combination in order to have our initial business
combination approved (assuming all outstanding shares are voted and the over- allotment option is not exercised). Accordingly,
if we seek shareholder approval of our initial business combination, the agreement by our sponsor to vote in favor of our initial
business combination will increase the likelihood that we will receive the requisite shareholder approval for such initial business
combination. 32d-In connection with any meeting held to approve an initial business combination, we will offer each public



shareholder the option to vote in favor of a proposed business combination and still seek redemption of his, her or its public
shares, which may make it more likely that we will consummate a business combination. In connection with any meeting held to
approve an initial business combination, we will offer each public shareholder the right to have his, her or its public shares
redeemed for cash (subject to the limitations described elsewhere in this Report) regardless of whether-28whether such
shareholder votes for or against such proposed business combination. Furthermore, we will consummate our initial business
combination only if approved as an ordinary resolution under Cayman Islands law, which requires the affirmative vote of a
majority of the shares held by shareholders who attend and vote at a general meeting of the company to approve the business
combination or as a special resolution under Cayman Islands law, which requires the affirmative vote of at least a two- thirds (2 /
3) majority of the shares held by shareholders who attend and vote at a general meeting of the company to approve the business
combination to the extent that such business combination is structured as a merger. Accordingly, public shareholders owning
shares sold in our initial public offering may exercise their redemption rights and we could still consummate a proposed
business combination so long as a majority of shares voted at the meeting are voted in favor of the proposed business
combination. This is different than other similarly structured blank check companies where shareholders are offered the right to
redeem their shares only when they vote against a proposed business combination. This is also different than other similarly
structured blank check companies where there is a specific number of shares sold in the offering which must not exercise
redemption rights for the company to complete a business combination. The lack of such a threshold and the ability to seek
redemption while voting in favor of a proposed business combination may make it more likely that we will consummate our
initial business combination. In connection with any shareholder meeting called to approve a proposed initial business
combination, we may require shareholders who wish to redeem their public shares to comply with specific requirements for
redemption that may make it more difficult for them to exercise their redemption rights prior to the deadline for exercising their
rights. In connection with any shareholder meeting called to approve a proposed initial business combination, each public
shareholder will have the right, regardless of whether it is voting for or against such proposed business combination, to demand
that we redeem its public shares into a share of the trust account. Such redemption will be effectuated under Cayman Islands law
and our amended and restated memorandum and articles of association as a redemption of the shares, with the redemption price
to be paid being the applicable pro rata portion of the monies held in the trust account. We may require public shareholders who
wish to redeem their public shares in connection with a proposed business combination to either tender their certificates (if any)
to our transfer agent or to deliver their shares to the transfer agent electronically using the Depository Trust Company’ s (“ DTC
) Deposit / Withdrawal At Custodian (“ DWAC ”) System, at the holder’ s option, at any time at or prior to the date set forth in
the proxy material on the proposal to approve the initial business combination or prior to the date set forth in the tender offer
documents mailed to such holder. In order to obtain a physical share certificate, a shareholder’ s broker and / or clearing broker,
DTC and our transfer agent will need to act to facilitate this request. It is our understanding that shareholders should generally
allot at least two weeks to obtain physical certificates from the transfer agent. However, because we do not have any control
over this process or over the brokers or DTC, it may take significantly longer than two weeks to obtain a physical share
certificate. It is also our understanding that it takes a short time to deliver shares through the DWAC System. However, this too
may not be the case. Accordingly, if it takes longer than we anticipate for shareholders to deliver their shares, shareholders who
wish to redeem may be unable to meet the deadline for exercising their redemption rights and thus may be unable to redeem
their shares. Investors may not have sufficient time to comply with the delivery requirements for redemption. Pursuant to our
amended and restated memorandum and articles of association, we are required to give a minimum of only five clear days’
notice for each general meeting. As a result, if we require public shareholders who wish to redeem their public shares into the
right to receive a pro rata portion of the funds in the trust account to comply with specific delivery requirements for redemption,
holders may not have sufficient time to receive the notice and deliver their shares for redemption. Accordingly, investors may
not be able to exercise their redemption rights and may be forced to retain our securities when they otherwise would not want to.
33HIf we require public shareholders who wish to redeem their public shares to comply with the delivery requirements for
redemption, such redeeming shareholders may be unable to sell their securities when they wish to in the event that the proposed
business combination is not approved. If we require public shareholders who wish to redeem their public shares to comply with
specific delivery requirements for redemption described above and such proposed business combination is not consummated, we
will promptly return such certificates to the tendering public shareholders. Accordingly, investors who attempted to redeem their
shares in such a circumstance will be unable to sell their securities after the failed acquisition until we have returned their
securities to them. The market price for our shares may decline during this time and you may not be able to sell your securities
when you wish to, even while other shareholders that did not seek redemption may be able to sell their securities. As-29As a
result of our limited resources and the significant competition for business combination opportunities, it may be more difficult
for us to consummate an attractive business combination. This could increase the cost of our initial business combination and
could even result in our inability to find a target or to consummate an initial business combination. We expect to encounter
intense competition from other entities having a business objective similar to ours, including venture capital funds, leveraged
buyout funds, other blank check companies and operating businesses competing for acquisitions. Many of these entities are well
established and have extensive experience in identifying and effecting business combinations directly or through affiliates. Many
of these competitors possess similar or greater technical, human and other resources than we do and our financial resources will
be relatively limited when contrasted with those of many of these competitors. In addition, certain of our officers and directors
presently sponsor and any of them or our sponsor may in the future sponsor or form other special purpose acquisition companies
similar to ours. Steven M. Wasserman serves as a director on the board of byNordic Acquisition Corporation, a special purposes
acquisition company. While we believe that there are numerous potential target businesses that we could acquire with the net
proceeds of our initial public offering, our ability to compete in acquiring certain sizable target businesses will be limited by our
available financial resources. This inherent competitive limitation gives others an advantage in pursuing the acquisition of



certain target businesses. Furthermore, seeking shareholder approval of a business combination may delay or prevent the
consummation of a transaction, a risk a target business may not be willing to accept. Additionally, our outstanding warrants, and
the future dilution they potentially represent, may not be viewed favorably by certain target businesses. Any of the foregoing
may place us at a competitive disadvantage in successfully negotiating a business combination. Attractive deals could also
become scarcer for other reasons, such as economic or industry sector downturns, geopolitical tensions, or increases in the cost
of additional capital needed to close business combinations or operate targets post- business combination. This could increase
the cost of, delay or otherwise complicate or frustrate our ability to find and consummate an initial business combination and
may result in our inability to consummate an initial business combination on terms favorable to our investors altogether. We
may issue our shares to investors in connection with our initial business combination at a price that is less than the prevailing
market price of our shares at that time. In connection with our initial business combination, we may issue shares to investors in
private placement transactions (so- called PIPE transactions) at a price of $ 10. 00 per share or which approximates the per-
share amounts in our trust account at such time. The purpose of such issuances will be to enable us to provide sufficient liquidity
to the post- business combination entity. The price of the shares we issue may therefore be less, and potentially significantly
less, than the market price for our shares at such time. Any such issuances could dilute the interests of our shareholders. 34Fhe—-
- The nominal purchase price paid by our sponsor for the founder shares may result in significant dilution to the implied value
of your public shares upon the consummation of our initial business combination. We offered our units at an offering price of $
10. 00 per unit and the amount in our trust account was initially $ 10. 15 per public share, implying an initial value of $ 10. 15
per public share. However, prior to our initial public offering, our sponsor paid a nominal aggregate purchase price of $ 50, 000
for the founder shares, or approximately $ 0. 0116 per share. As a result, the value of your public shares may be significantly
diluted upon the consummation of our initial business combination, when the founder shares are converted into Class A
ordinary shares. For example, the following table shows the dilutive effect of the founder shares on the implied value of the
public shares upon the consummation of our initial business combination, assuming that our equity value at that time is $ 115,
489, 565, which is the amount we have for our initial business combination in the trust account (as of December 31, 2023) after
payment of § 5, 175, 000 of deferred underwriting discounts, no additional interest is earned on the funds held in the trust
account, and no public shares are redeemed in connection with our initial business combination, and without taking into account
any other potential impacts on our valuation at such time, such as the trading price of our public shares, the business
combination transaction costs, any equity issued or cash paid to the target’ s sellers or other third parties, or the target’ s
business itself, including its assets, liabilities, management and prospects. At such valuation, each of our Ordinary Shares would
have an implied value of § 7. 71 per share upon consummation of our initial business combination, which would be a 24. 0 %
decrease as compared to the initial implied value per public share of $ 10. 15 (the price per unit in our initial public offering,
assuming no value to the public warrants). Pable-30Public shares 1,4H-119 , 463Founder 566;-680Feunder-shares 2, 875,
000Placement shares 595, 500Total shares +4-4 , 976-532 , 560Fetal-463Total funds in trust available for initial business
combination (less deferred underwriting commissions) 115, 489, 565Initial implied value per public share 10. 15Implied value
per share upon consummation of initial business combination 7. 71The value of the founder shares following completion of our
initial business combination is likely to be substantially higher than the nominal price paid for them, even if the trading price of
our ordinary shares at such time is substantially less than $ 10. 00 per share. Upon the closing of our initial public offering,
assuming no exercise of the underwriters’ over- allotment option, our sponsor will have invested in us an aggregate of $ 5, 430,
000, comprised of the $ 50, 000 purchase price for the founder shares and the $ 5, 380, 000 purchase price for the placement
shares. Assuming a trading price of $ 10. 00 per share upon consummation of our initial business combination, the 2, 875, 000
founder shares would have an aggregate implied value of § 28, 750, 000. Even if the trading price of our Class A Ordinary
Shares was as low as approximately $ 1. 89 per share, and the placement shares were worthless, the value of the founder shares
would be equal to the sponsor’ s initial investment in us. As a result, our sponsor is likely to be able to recoup its investment in
us and make a substantial profit on that investment, even if our public shares have lost significant value. Accordingly, our
management team, which owns interests in our sponsor, may have an economic incentive that differs from that of the public
shareholders to pursue and consummate an initial business combination rather than to liquidate and to return all of the cash in
the trust to the public shareholders, even if that business combination were with a riskier or less- established target business. For
the foregoing reasons, you should consider our management team’ s financial incentive to complete an initial business
combination when evaluating whether to redeem your shares prior to or in connection with the initial business combination.
35Unlilce—- Unlike some other similarly structured special purpose acquisition companies, our sponsor will receive additional
Class A Ordinary Shares if we issue certain shares to consummate an initial business combination. The founder shares will
automatically convert into Class A Ordinary Shares at any time at the option of the holders thereof and upon the consummation
of our initial business combination on a one- for- one basis, subject to adjustment for share splits, share dividends,
reorganizations, recapitalizations and the like, and subject to further adjustment as provided herein. In the case that additional
Class A Ordinary Shares or equity- linked securities are issued or deemed issued in connection with our initial business
combination, the number of Class A Ordinary Shares issuable upon conversion of all founder shares will equal, in the
aggregate, on an as- converted basis, 20. 0 % of the total number of public shares outstanding after such conversion, including
the total number of Class A Ordinary Shares issued, or deemed issued or issuable upon conversion or exercise of any equity-
linked securities or rights issued or deemed issued, by the company in connection with or in relation to the consummation of the
initial business combination, excluding any Class A Ordinary Shares or equity- linked securities or rights exercisable for or
convertible into Class A Ordinary Shares issued, or to be issued, to any seller in the initial business combination and any
placement shares issued to our sponsor, officers or directors upon conversion of working capital loans, provided that such
conversion of founder shares will never occur on a less than one- for- one basis. This is different than some other similarly
structured special purpose acquisition companies in which their initial shareholders will only be issued an aggregate of 20 % of



the total number of shares to be outstanding prior to our initial business combination. Additionally, the aforementioned
adjustment will not take into account any Class A Ordinary Shares redeemed in connection with the business combination.
Accordingly, the holders of the founder shares could receive additional Class A Ordinary Shares even if the additional Class A
Ordinary Shares, or equity- linked securities convertible or exercisable for Class A Ordinary Shares, are issued or deemed
issued solely to replace those shares that were redeemed in connection with the business combination. The foregoing may make
it more difficult and expensive for us to consummate an initial business combination. We may amend the terms of the warrants
in a manner that may be adverse to holders of public warrants with the approval by the holders of at least a majority of the then
outstanding public warrants, respectively. As a result, the exercise price of your warrants could be increased, the exercise period
could be shortened and the number of Class A Ordinary Shares purchasable upon exercise of a warrant could be decreased, all
without your approval. Our warrants are issued in registered form under a warrant agreement, each between Continental Stock
Transfer & Trust Company, as the warrant agent, and us. The warrant agreement provides that the terms of the warrants may be
amended without the eensent-31consent of any holder to cure any ambiguity or correct any defective provision, but requires the
approval by the holders of at least 50 % of the then outstanding public warrants to make any change that adversely affects the
interests of the registered holders of public warrants. Accordingly, we may amend the terms of the public warrants in a manner
adverse to a holder if holders of at least a majority of the then outstanding public warrants approve of such amendment.
Although our ability to amend the terms of the public warrants with the consent of at least a majority of the then outstanding
public warrants is unlimited, examples of such amendments could be amendments to, among other things, increase the exercise
price of the warrants, convert the warrants into cash or shares (at a ratio different than initially provided), or shorten the exercise
period or decrease the number of Class A Ordinary Shares purchasable upon exercise of a warrant. Our warrant agreement
designates the courts of the State of New York or the United States District Court for the Southern District of New York as the
sole and exclusive forum for certain types of actions and proceedings that may be initiated by holders of our warrants, which
could limit the ability of warrant holders to obtain a favorable judicial forum for disputes with our company. Our warrant
agreement provides that, subject to applicable law, (i) any action, proceeding or claim against us arising out of or relating in any
way to the warrant agreement, including under the Securities Act, will be brought and enforced in the courts of the State of New
York or the United States District Court for the Southern District of New York, and (ii) that we irrevocably submit to such
jurisdiction, which jurisdiction shall be the exclusive forum for any such action, proceeding or claim. We will waive any
objection to such exclusive jurisdiction and that such courts represent an inconvenient forum. There is uncertainty as to whether
a court would enforce such exclusive forum provision. Investors cannot waive compliance with the federal securities laws and
the rules and regulations thereunder. 36Netwithstanding—- Notwithstanding the foregoing, these provisions of the warrant
agreement will not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other claim for
which the federal district courts of the United States of America are the sole and exclusive forum. Any person or entity
purchasing or otherwise acquiring any interest in any of our warrants shall be deemed to have notice of and to have consented to
the forum provisions in our warrant agreement. If any action, the subject matter of which is within the scope the forum
provisions of the warrant agreement, is filed in a court other than a court of the State of New York or the United States District
Court for the Southern District of New York (a ” foreign action ”) in the name of any holder of our warrants, such holder shall
be deemed to have consented to: (x) the personal jurisdiction of the state and federal courts located in the State of New York in
connection with any action brought in any such court to enforce the forum provisions (an *“ enforcement action ), and (y)
having service of process made upon such warrant holder in any such enforcement action by service upon such warrant holder’ s
counsel in the foreign action as agent for such warrant holder. This choice- of- forum provision may limit a warrant holder’ s
ability to bring a claim in a judicial forum that it finds favorable for disputes with our company, which may discourage such
lawsuits. Alternatively, if a court were to find this provision of our warrant agreement inapplicable or unenforceable with respect
to one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such
matters in other jurisdictions, which could materially and adversely affect our business, financial condition and results of
operations and result in a diversion of the time and resources of our management and board of directors. We may redeem your
unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants worthless. We
have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at a price
of § 0. 01 per warrant, provided that the reported last sale price of our Class A Ordinary Shares equals or exceeds $ 18. 00 per
share (as adjusted for share splits, share dividends, reorganizations, recapitalizations and the like) for any 20 trading days within
a 30 trading- day period commencing 150 days following the closing of the business combination and ending on the third
trading day prior to the date on which we give proper notice of such redemption and provided certain other conditions are met,
including, that we will not redeem the warrants as described above unless a registration statement under the Securities Act
covering the issuance of the Class A Ordinary Shares issuable upon exercise of the warrants is then effective and a current
prospectus relating to those Class A Ordinary Shares is available throughout the measurement period. If and when the warrants
become redeemable by us, we may not exercise our redemption right if the issuance of Ordinary Shares upon exercise of the
warrants is not exempt from registration or qualification under applicable state blue sky laws or we are unable to effect such
registration or qualification. We will use our best efforts to register or qualify such Ordinary Shares under the blue sky laws of
the state of residence in those states in which the warrants were offered by us in our initial public offering. Redemption of the
outstanding warrants could force you (i) to exercise your sarrants-32warrants and pay the exercise price therefor at a time
when it may be disadvantageous for you to do so, (ii) to sell your warrants at the then- current market price when you might
otherwise wish to hold your warrants or (iii) to accept the nominal redemption price which, at the time the outstanding warrants
are called for redemption, is likely to be substantially less than the market value of your warrants. Our warrants may have an
adverse effect on the market price of our Class A Ordinary Shares and make it more difficult to effectuate a business
combination. We issued warrants to purchase 5, 750, 000 Class A Ordinary Shares, as part of the units offered in our initial



public offering, including as a result of the full exercise of the over- allotment option. To the extent we issue Class A Ordinary
Shares to effectuate a business combination, the potential for the issuance of a substantial number of additional Class A
Ordinary Shares upon exercise of the warrants could make us a less attractive acquisition vehicle in the eyes of a target business.
Such securities, when converted, will increase the number of issued and outstanding Class A Ordinary Shares and reduce the
value of the shares issued to complete the business combination. Accordingly, our warrants may make it more difficult to
effectuate a business combination or increase the cost of acquiring the target business. Additionally, the sale, or even the
possibility of sale, of the shares underlying the warrants could have an adverse effect on the market price for our securities or on
our ability to obtain future financing. If and to the extent these warrants are exercised, you may experience dilution to your
holdings. 37We-We may not be able to complete an initial business combination since such initial business combination may be
subject to regulatory review and approval requirement, including foreign investment regulations and review by government
entities such as the Committee on Foreign Investment in the United States (“ CFIUS ”), or may be ultimately prohibited. Our
initial business combination may be subject to regulatory review and approval requirements by governmental entities, or
ultimately prohibited. For example, CFIUS has authority to review direct or indirect foreign investments in U. S. companies.
Among other things, CFIUS is empowered to require certain foreign investors to make mandatory filings, to charge filing fees
related to such filings, and to self- initiate national security reviews of foreign direct and indirect investments in U. S. companies
if the parties to that investment choose not to file voluntarily. In the case that CFIUS determines an investment to be a threat to
national security, CFIUS has the power to unwind or place restrictions on the investment. Whether CFIUS has jurisdiction to
review an acquisition or investment transaction depends on — among other factors — the nature and structure of the
transaction, including the level of beneficial ownership interest and the nature of any information or governance rights involved.
For example, investments that result in *“ control ” of a U. S. business by a foreign person always are subject to CFIUS
jurisdiction. CFIUS’ s expanded jurisdiction under the Foreign Investment Risk Review Modernization Act of 2018 and
implementing regulations that became effective on February 13, 2020 further includes investments that do not result in control
of a U. S. business by a foreign person but afford certain foreign investors certain information or governance rights ina U. S.
business that has a nexus to “ critical technologies, ” * critical infrastructure ” and / or ““ sensitive personal data. ” Our sponsor,
Alchemy Deeptech Capital LLC is controlled by non- U. S. persons. Our sponsor owns approximately 22. 8 % of our issued and
outstanding Ordinary Shares. For so long as our sponsor retains a material ownership interest in us, and / or control rights with
respect to us, we may be deemed a “ foreign person ” under the regulations relating to CFIUS. As such, an initial business
combination with a U. S. business or foreign business with U. S. subsidiaries that we may wish to pursue may be subject to
CFIUS review. If a particular proposed initial business combination with a U. S. business falls within CFIUS’ s jurisdiction, we
may determine that we are required to make a mandatory filing or that we will submit to CFIUS review on a voluntary basis, or
to proceed with the transaction without submitting to CFIUS and risk CFIUS intervention, before or after closing the transaction.
CFIUS may decide to block or delay our proposed initial business combination, impose conditions with respect to such initial
business combination or request the President of the United States to order us to divest all or a portion of the U. S. target
business of our initial business combination that we acquired without first obtaining CFIUS approval, which may limit the
attractiveness of, delay or prevent us from pursuing certain target companies that we believe would otherwise be beneficial to us
and our shareholders. As a result, the pool of potential targets with which we could complete an initial business combination
may be limited and we may be adversely affected in terms of competing with other special purpose acquisition companies which
do not have similar foreign ownership issues. In addition, certain federally licensed businesses may be subject to rules or
regulations that limit foreign ownership. The process of government review, whether by CFIUS or otherwise, could be lengthy.
Because we have only a limited time to complete our initial business combination, our failure to obtain any required approvals
within the requisite time period may require us to liquidate. If we are unable to consummate our initial business combination
within the applicable time period required under our amended and restated memorandum and articles of association, including as
a result of extended regulatory review of a potential initial business-33business combination, we will, as promptly as reasonably
possible but not more than ten business days thereafter, redeem the public shares for a pro rata portion of the funds held in the
trust account and as promptly as reasonably possible following such redemption, subject to the approval of our remaining
shareholders and our board of directors, liquidate and dissolve, subject in each case to our obligations under Cayman Islands law
to provide for claims of creditors and the requirements of other applicable law. In such event, our shareholders will miss the
opportunity to benefit from an investment in a target company and the appreciation in value of such investment. Additionally,
our warrants will be worthless. We may not seek an opinion from an unaffiliated third party as to the fair market value of the
target business we acquire. We are not required to obtain an opinion from an unaffiliated third party that the target business we
select has a fair market value in excess of at least 80 % of the balance of the trust account (excluding any deferred underwriting
commissions and taxes payable on the income earned on the trust account) unless our board of directors cannot make such
determination on its own. We are also not required to obtain an opinion from an unaffiliated third party indicating that the price
we are paying is fair to our shareholders from a financial point of view unless the target is affiliated with our officers, directors,
sponsor or their affiliates. If no opinion is obtained, our shareholders will be relying on the judgment of our board of directors,
whose collective experience in business evaluations for blank check companies like ours is not significant. Furthermore, our
directors may have a conflict of interest in analyzing the transaction due to their personal and financial interests. 38We-We may
acquire a target business that is affiliated with our officers, directors, sponsor or their affiliates. While we do not currently intend
to pursue an initial business combination with a company that is affiliated with our officers, directors, sponsor or their affiliates,
we are not prohibited from pursuing such a transaction, nor are we prohibited from consummating a business combination
where any of our officers, directors, sponsor or their affiliates acquire a minority interest in the target business alongside our
acquisition, provided in each case we or a committee of our independent and disinterested directors, obtains an opinion from an
independent investment banking firm, or from an independent entity that commonly renders valuation opinions that the business



combination is fair to our shareholders from a financial point of view. These affiliations could cause our officers or directors to
have a conflict of interest in analyzing such transactions due to their personal and financial interests. A provision of our warrant
agreement may make it more difficult for us to consummate an initial business combination. Unlike most blank check
companies, if for capital raising purposes related to the closing of an initial business combination: ® we issue equity or equity-
linked securities at an issue price or with an exercise or conversion price, of less than $ 10. 00 per Ordinary Share (as adjusted
for share splits, share dividends, rights issuances, subdivisions, reorganizations, recapitalizations and the like) (such price the
minimum issue price ); or @ the target entity of our initial business combination issues equity or equity- linked securities which,
following the closing of the business combination, entitles the holder to receive equity or equity- linked securities of the
combined company at an issue price or with an exercise or conversion price of less than the minimum issue price; or ® we, the
sponsor or the target entity of our initial business combination, directly or indirectly, enters into an arrangement to transfer to
any third- party investor securities, cash or other property to effectively reduce the issue price, or exercise price or conversion
price, as applicable, to a price less than the minimum issue price the exercise price of the warrants will be adjusted (to the
nearest cent) to be equal to 115 % of the greater of (x) the volume weighted average reported last sale price of the shares of the
combined company on the principal market on which the shares are then traded during the measurement period of 20 out of 30
consecutive trading days commencing 150 days following the closing of the business combination and (y) $ 3. 00; provided,
however, that in no case may the adjusted warrant exercise price be greater than $ 11. 50. In addition, in the event the exercise
price of the warrants is adjusted as provided above, the $ 18. 00 per share redemption trigger price described below under
Redemption of warrants ” will be adjusted (to the nearest cent) to be equal to the adjusted warrant exercise price plus $ 6. 50.
This may make it more difficult for us to consummate an initial business combination with a target business. An-34An
investment in our securities may result in uncertain or adverse U. S. federal income tax consequences. An investment in our
securities may result in uncertain U. S. federal income tax consequences. For instance, because there are no authorities that
directly address instruments similar to the units, the allocation an investor makes with respect to the purchase price of a unit
between the Class A Ordinary Shares and the one- half of a warrant to purchase one Class A Ordinary Share included in each
unit could be challenged by the United States Internal Revenue Service (“ IRS ) or courts. Furthermore, the U. S. federal
income tax consequences of a cashless exercise of warrants included in the units is unclear under current law. Finally, it is
unclear whether the redemption rights with respect to our Class A Ordinary Shares suspend the running of a U. S. holder’ s
holding period for purposes of determining whether any gain or loss realized by such holder on the sale or exchange of Class A
Ordinary Shares is long- term capital gain or loss and for determining whether any dividend we pay would be considered “
qualified dividends ” for U. S. federal income tax purposes. Investors are urged to consult their tax advisors with respect to these
and other tax consequences when purchasing, holding or disposing of our securities. 39"We-Risks Related to Being Deemed an
Investment Companylf we were deemed to be an investment company for purposes of the Investment Company Act of
1940, as amended (the “ Investment Company Act ), we may be forced to abandon our efforts to complete the Proposed
Business Combination and instead be required to liquidate the Company. There is currently uncertainty concerning the
applicability of the Investment Company Act to a special purpose acquisition company (“ SPAC ”) and we may in the
future be subject to a claim that we have been operating as an unregistered investment company. If we are deemed to be
an investment company for purposes of the Investment Company Act, we might be forced to abandon our efforts to
complete the Proposed Business Combination and instead be required to liquidate. If we are required to liquidate, our
investors would not be able to realize the benefits of owning stock in a successor operating business, including the
potential appreciation in the value of our stock and warrants following such a transaction, and our warrants would
expire worthless. The longer that the funds in the trust account are held in short- term U. S. government securities or in
money market funds invested exclusively in such securities, the greater the risk that we may be considered an
unregistered investment company, in which case we may be required to liquidate. We may be a passive foreign investment
company, or “ PFIC, ” which could result in adverse U. S. federal income tax consequences to U. S. investors. If we are a PFIC
for any taxable year (or portion thereof) that is included in the holding period of a U. S. holder of our Class A Ordinary Shares
or warrants, the U. S. holder may be subject to adverse U. S. federal income tax consequences and may be subject to additional
reporting requirements. Our PFIC status for our current and subsequent taxable years may depend upon the status of an acquired
company pursuant to a business combination and whether we qualify for the PFIC start- up exception. Depending on the
particular circumstances, the application of the start- up exception may be subject to uncertainty, and there cannot be any
assurance that we will qualify for the start- up exception. In addition, our actual PFIC status for any taxable year will not be
determinable until after the end of such taxable year. Accordingly, there can be no assurances with respect to our status as a
PFIC for our current taxable year or any subsequent taxable year. If we determine we are a PFIC for any taxable year, upon
written request, we will endeavor to provide to a U. S. holder such information as the IRS may require, including a PFIC annual
information statement (“ Annual Information Statement ), in order to enable the U. S. holder to make and maintain a “ qualified
electing fund  election, but there can be no assurance that we will timely provide such required information, and such election
would be unavailable with respect to our warrants in all cases. We urge U. S. investors to consult their tax advisors regarding the
possible application of the PFIC rules. We may reincorporate in another jurisdiction in connection with our initial business
combination and such reincorporation may result in taxes imposed on shareholders. We may, in connection with our initial
business combination and subject to requisite shareholder approval under the Companies Law, reincorporate in the jurisdiction
in which the target company or business is located or in another jurisdiction. The transaction may require a shareholder or
warrant holder to recognize taxable income in the jurisdiction in which the shareholder or warrant holder is a tax resident or in
which its members are resident if it is a tax transparent entity. We do not intend to make any cash distrtbations-3Sdistributions
to shareholders or warrant holders to pay such taxes. Shareholders or warrant holders may be subject to withholding taxes or
other taxes with respect to their ownership of us after the reincorporation. A market for our securities may not develop, which



would adversely affect the liquidity and price of our securities. The price of our securities may vary significantly due to one or
more potential business combinations and general market or economic conditions. Furthermore, an active trading market for our
securities may never develop or, if developed, it may not be sustained. You may be unable to sell your securities unless a market
can be established and sustained. Provisions in our amended and restated memorandum and articles of association and Cayman
Islands law may inhibit a takeover of us, which could limit the price investors might be willing to pay in the future for our Class
A Ordinary Shares and could entrench management. Our amended and restated memorandum and articles of association
contains provisions that may discourage unsolicited takeover proposals that shareholders may consider to be in their best
interests. These provisions include a staggered board of directors and the ability of the board of directors to designate the terms
of and issue new series of preference shares, which may make the removal of management more difficult and may discourage
transactions that otherwise could involve payment of a premium over prevailing market prices for our securities. Regarding a
Cayman Islands company such as us, when a takeover offer is made and accepted by holders of 90 % of the shares to whom the
offer is made within four months, the offeror may, within a two- month period, require the holders of the remaining shares to
transfer such shares on the terms of the offer. An objection can be made to the Grand Court of the Cayman Islands but this is
unlikely to succeed unless there is evidence of fraud, bad faith, collusion or inequitable treatment of the shareholders. Further,
transactions similar to a merger, reconstruction and / or an amalgamation may in some circumstances be achieved through other
means to these statutory provisions, such as a share capital exchange, asset acquisition or control, through contractual
arrangements, of an operating business. 46As-As we are incorporated under the laws of the Cayman Islands, our shareholders
may face difficulties in protecting their interests, and their ability to protect their rights through the U. S. federal courts may be
limited. We are an exempted company incorporated under the laws of the Cayman Islands. As a result, it may be difficult for
investors to effect service of process within the United States upon our directors or executive officers, or enforce judgments
obtained in the United States courts against our directors or officers. Our corporate affairs will be governed by our amended and
restated memorandum and articles of association, the Companies Act (as the same may be supplemented or amended from time
to time) and the common law of the Cayman Islands. We will also be subject to the federal securities laws of the United States.
The rights of shareholders to take action against the directors, actions by minority shareholders and the fiduciary responsibilities
of our directors to us under Cayman Islands law are to a large extent governed by the common law of the Cayman Islands. The
common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as
well as from English common law, the decisions of whose courts are of persuasive authority, but are not binding on a court in
the Cayman Islands. The rights of our shareholders and the fiduciary responsibilities of our directors under Cayman Islands law
are different from what they would be under statutes or judicial precedent in some jurisdictions in the United States. In
particular, the Cayman Islands has a different body of securities laws as compared to the United States. In addition, Cayman
Islands companies may not have standing to initiate a sharecholders derivative action in a Federal court of the United States. We
have been advised by Harney Westwood & Riegels, our Cayman Islands legal counsel, that the courts of the Cayman Islands are
unlikely (i) to recognize or enforce against us judgments of courts of the United States predicated upon the civil liability
provisions of the federal securities laws of the United States or any state; and (ii) in original actions brought in the Cayman
Islands, to impose liabilities against us predicated upon the civil liability provisions of the federal securities laws of the United
States or any state, so far as the liabilities imposed by those provisions are penal in nature. In those circumstances, although
there is no statutory enforcement in the Cayman Islands of judgments obtained in the United States, the courts of the Cayman
Islands will recognize and enferee-36enforce a foreign money judgment of a foreign court of competent jurisdiction without
retrial on the merits based on the principle that a judgment of a competent foreign court imposes upon the judgment debtor an
obligation to pay the sum for which judgment has been given provided certain conditions are met. For a foreign judgment to be
enforced in the Cayman Islands, such judgment must be final and conclusive and for a liquidated sum, and must not be in respect
of taxes or a fine or penalty, inconsistent with a Cayman Islands judgment in respect of the same matter, impeachable on the
grounds of fraud or obtained in a manner, or be of a kind the enforcement of which is, contrary to natural justice or the public
policy of the Cayman Islands (awards of punitive or multiple damages may well be held to be contrary to public policy). A
Cayman Islands Court may stay enforcement proceedings if concurrent proceedings are being brought elsewhere. As a result of
all of the above, public shareholders may have more difficulty in protecting their interests in the face of actions taken by
management, members of the board of directors or controlling shareholders than they would as public shareholders of a United
States company. We may effect a business combination with a company located outside of the United States and if we do, we
would be subject to a variety of additional risks that may negatively impact our business operations and financial results. If we
consummate a business combination with a target business located outside of the United States, we would be subject to any
special considerations or risks associated with companies operating in the target business’ governing jurisdiction, including any
of the following: e rules and regulations or currency redemption or corporate withholding taxes on individuals; e tariffs and
trade barriers; ® regulations related to customs and import / export matters; ® longer payment cycles than in the United States;
41-e inflation; ® economic policies and market conditions; ® unexpected changes in regulatory requirements; ® challenges in
managing and staffing international operations; e tax issues, such as tax law changes and variations in tax laws as compared to
the United States; @ currency fluctuations; @ challenges in collecting accounts receivable; ® cultural and language differences; o
protection of intellectual property; and ® employment regulations. We cannot assure you that we would be able to adequately
address these addltlonal rlsks lf we were unable to do S0, our operatlons mlght suffer 37If Gﬁeafeh—fer—a—bustﬁess




business comblnatlon Wlth a company located outqlde of the United Statei the laws apphcable to %uch company will likely
govern all of our material agreements and we may not be able to enforce our legal rights. If we effect a business combination
with a company located outside of the United States, the laws of the country in which such company operates will govern almost
all of the material agreements relating to its operations. We cannot assure you that the target business will be able to enforce any
of its material agreements or that remedies will be available in this new jurisdiction. The system of laws and the enforcement of
existing laws in such jurisdiction may not be as certain in implementation and interpretation as in the United States. The inability
to enforce or obtain a remedy under any of our future agreements could result in a significant loss of business, business
opportunities or capital. Additionally, if we acquire a company located outside of the United States, it is likely that substantially
all of our assets would be located outside of the United States and some of our officers and directors might reside outside of the
United States. As a result, it may not be possible for investors in the United States to enforce their legal rights, to effect service
of process upon our directors or officers or to enforce judgments of United States courts predicated upon civil liabilities and
criminal penaltleq of our dlrector% and officers under F ederal %ecurme% laws —42-I-Petuhtnt&a-1-btts-mess-eembm&t-ten—m¥e¥ves-&
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target business prepared in accordance with principles generally accepted in the United States of America (“ U. S. GAAP ) or
international financial reporting standards (“ IFRS ™) as issued by the International Accounting Standards Board or reconciled to
U. S. GAAP, we may not be able to complete an initial business combination with some prospective target businesses. We will
be required to provide historical and pro forma financial statement disclosure relating to our target business to our shareholders.
These financial statements may be required to be prepared in accordance with, or be reconciled to, U. S. GAAP, or IFRS,
depending on the circumstances, and the historical financial statements may be required to be audited in accordance with the
standards of the Public Company Accounting Oversight Board (United States) (“ PCAOB ). The financial statements may also
be required to be prepared in accordance with U. S. GAAP for the Form 8- K announcing the closing of an initial business
combination, which would need to be filed within four business days after closing. These financial statement requirements may
limit the pool of potential target businesses we may acquire. 43Cemphanee-- Compliance with the Sarbanes- Oxley Act will
require substantial financial and management resources and may increase the time and costs of completing an acquisition.
Section 404 of the Sarbanes- Oxley Act requires that we evaluate and report on our system of internal controls beginning in
our Annual Report on Form 10- K for the year ending December 31, 2024. Only in the event we are deemed to be a large
accelerated filer or an accelerated filer and no longer qualify as an emerging growth company, will we not be required to
comply with the independent registered public accounting firm attestation requirement on our internal control over financial
reporting. The fact that we are a blank check company makes compliance with the requirements of the Sarbanes- Oxley Act
particularly burdensome on us as compared to other public companies because a target business with which we seek to complete
our initial business combination may not be in compliance with the provisions of the Sarbanes- Oxley Act regarding adequacy of
its internal controls. The development of the internal control of any such entity to achieve compliance with the Sarbanes- Oxley
Act may increase the time and costs necessary to complete any such acquisition. We are an ““ emerging growth company ” and



we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will make our securities
less attractive to investors. We are an *“ emerging growth company, ” as defined in the JOBS Act. We will remain an “ emerging
growth company ” for up to five years. However, if our non- convertible debt issued within a three- year period exceeds $ 1
billion, or the market value of our Ordinary Shares that are held by non- affiliates exceeds $ 700 million on the last day of the
second fiscal quarter of any given fiscal year, or if we have total annual gross revenue of at least $ 1. 235 billion in any given
fiscal year, we would cease to be an emerging growth company as of the following fiscal year. As an emerging growth
company, we are not being required to comply with the auditor attestation requirements of section 404 of the Sarbanes- Oxley
Act, we have reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
we are exempt from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved. Additionally, as an emerging growth company, we have
elected to delay the adoption of new or revised accounting standards that have different effective dates for public and private
companies until those standards apply to private companies. As such, our financial statements may not be comparable to
companies that comply with public company effective dates. We cannot prediet-38predict if investors will find our shares less
attractive because we may rely on these provisions. If some investors find our shares less attractive as a result, there may be a
less active trading market for our shares and our share price may be more volatile. Further, Section 102 (b) (1) of the JOBS Act
exempts emerging growth companies from being required to comply with new or revised financial accounting standards until
private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a
class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting
standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non- emerging growth companies but any such an election to opt out is irrevocable. We have elected
not to opt out of such extended transition period which means that when a standard is issued or revised and it has different
application dates for public or private companies, we, as an emerging growth company, will not adopt the new or revised
standard until the time private companies are required to adopt the new or revised standard. This may make comparison of our
financial statements with another public company which is neither an emerging growth company nor an emerging growth
company which has opted out of using the extended transition period difficult or impossible because of the potential differences
in accountant standards used. If our management following a business combination is unfamiliar with United States securities
laws, they may have to expend time and resources becoming familiar with such laws which could lead to various regulatory
issues. Following a business combination, our management will likely resign from their positions as officers of the company and
the management of the target business at the time of the business combination will remain in place. We cannot assure you that
management of the target business will be familiar with United States securities laws. If new management is unfamiliar with our
laws, they may have to expend time and resources becoming familiar with such laws. This could be expensive and time-
consuming and could lead to various regulatory issues which may adversely affect our operations. 446ut—- Our shareholders
may be held liable for claims by third parties against us to the extent of distributions received by them upon redemption of their
shares. If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could be viewed as an
unlawful payment if it was proved that immediately following the date on which the distribution was made, we were unable to
pay our debts as they fall due in the ordinary course of business. As a result, a liquidator could seek to recover some or all
amounts received by our shareholders. Furthermore, our directors may be viewed as having breached their fiduciary duties to us
or our creditors and / or may have acted in bad faith, thereby exposing themselves and our company to claims, by paying public
shareholders from the trust account prior to addressing the claims of creditors. We cannot assure you that claims will not be
brought against us for these reasons. We and our directors and officers who knowingly and willfully authorized or permitted any
distribution to be paid out of our share premium account while we were unable to pay our debts as they fall due in the ordinary
course of business would be guilty of an offence and may be liable for a fine of $ 18, 292. 68 and imprisonment for five years in
the Cayman Islands. The provisions of our amended and restated memorandum and articles of association that relate to the rights
of holders of our Class A Ordinary Shares may be amended with the approval of a special resolution which requires the
approval of the holders of at least two- thirds of our Ordinary Shares who attend and vote at a shareholder meeting of the
company, which is a lower amendment threshold than that of some other blank check companies. It may be easier for us,
therefore, to amend our amended and restated memorandum and articles of association to facilitate the completion of an initial
business combination that some of our shareholders may not support. Our amended and restated memorandum and articles of
association provides that any of its provisions related to the rights of holders of our Class A Ordinary Shares (including the
requirement to deposit proceeds of our initial public offering and the private placement of warrants into the trust account and not
release such amounts except in specified circumstances, and to provide redemption rights to public shareholders as described
herein) may be amended if approved by special resolution, meaning holders of at least two- thirds of our Ordinary Shares who
attend and vote at a shareholder meeting of the company, and corresponding provisions of the trust agreement governing the
release of funds from our trust account may be amended if approved by holders of at least a majority of our Ordinary Shares.
Our sponsor, directors, officers and their permitted transferees, if any, who collectively beneficially own, on an as- converted
basis, 22. 8 % of our Class A Ordinary Shares, will participate in any vote to amend our amended and restated memorandum
and articles of association and / or trust agreement and will have the discretion to vote in any manner they choose. As a result,
we may be able to amend the provisions of our amended and restated memorandum and articles of association which govern 39







