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An investment in our securities involves a high degree of risk. You should consider carefully all of the risks described below,
together with the other information contained in this Report, before making a decision to invest in our Class A ordinary shares.
If any of the following events occur, our business, financial condition and operating results may be materially adversely
affected. In that event, the trading price of our securities could decline, and you could lose all or part of your investment. Our
shareholders may not be afforded an opportunity to vote on our proposed +nitiel-Business Combination, which means we may
complete our nitial-Business Combination even though a majority of our shareholders do not support such a combination. We
may not hold a shareholder vote to approve our ittal-Business Combination unless the Business Combination would require
shareholder approval under applicable Cayman Islands law or stock exchange listing requirements or if we decide to hold a
shareholder vote for business or other reasons. For instance, the Nasdaq rules currently allow us to engage in a tender offer in
lieu of a shareholder meeting but would still require us to obtain shareholder approval if we were seeking to issue more than 20
% of our issued and outstanding ordinary shares (excluding any private placement shares to be issued in connection with a an
nitial-Business Combination) to a target business as consideration in any Business Combination. Therefore, if we were
structuring a Business Combination that required us to issue more than 20 % of our issued and outstanding ordinary shares, we
would seek shareholder approval of such Business Combination. However, except as required by applicable law or stock
exchange rule, the decision as to whether we will seek shareholder approval of a proposed Business Combination or will allow
shareholders to sell their shares to us in a tender offer will be made by us, solely in our discretion, and will be based on a variety
of factors, such as the timing of the transaction and whether the terms of the transaction would otherwise require us to seek
shareholder approval. Accordingly, we may consummate our tnittal-Business Combination even if holders of a majority of the
outstanding ordinary shares do not approve of the Business Combination we consummate. Your only opportunity to affect the
investment decision regarding a potential Business Combination may be limited to the exercise of your right to redeem your
shares from us for cash. At the time of your investment in us, you will not be provided with an opportunity to evaluate the
specific merits or risks of any target businesses. Since our board of directors may complete a Business Combination without
seeking shareholder approval, public shareholders may not have the right or opportunity to vote on the Business Combination,
unless we seek such shareholder approval. Accordingly, your only opportunity to affect the investment decision regarding a
potential Business Combination may be limited to exercising your redemption rights within the period of time (which will be at
least 20 business days) set forth in our tender offer documents mailed to our public shareholders in which we describe our +itiat
Business Combination. The amount of the deferred underwriting commissions payable to the underwriters will not be
adjusted for any shares that are redeemed in connection with our Business Combination. The per- share amount we will
distribute to shareholders who properly exercise their redemption rights will not be reduced by the deferred
underwriting commission and after such redemptions and the per- share value of shares held by non- redeeming
shareholders may reflect our Combination—-- obligation to pay the deferred underwriting commissions . I we seek
shareholder approval of our #itial-Business Combination, our sponsor and members of our management team agreed to vote in
favor of such #itial-Business Combination, regardless of how our public shareholders vote. Our sponsor owns, on an as-
converted basis, 52-55 . 3-0 % of our issued and outstanding ordinary shares. Our sponsor and members of our management
team also may from time to time purchase Class A ordinary shares prior to the completion of our #itiat-Business Combination.
Our amended and restated memorandum and articles of association provide that, if we seek shareholder approval, we will
complete our nitial-Business Combination only if a majority of the ordinary shares, represented in person or by proxy and
entitled to vote thereon, voted at a shareholder meeting are voted in favor of the Business Combination. As a result, in addition
to our initial shareholders founder shares and prrvate placement shares we would need not need any public shares issued and
outstanding feHew ; eposat-to be voted in favor of a an-initial-Business
Combination in order to have our -rni-t—ra-l—Busmess Combmatlon approved (assuming all issued and outstanding ordinary shares
are voted and the private placement shares issued to our sponsor are voted in favor of the transaction). Accordingly, if we seek
shareholder approval of our initial-Business Combination, the agreement by our sponsor and our management team to vote in
favor of our #ittat-Business Combination will increase the likelihood that we will receive the requisite shareholder approval for
such nitiab-Business Combination. You will not have any rights or interests in funds from the trast Trust aceetnt-Account ,
except under certain limited circumstances. Therefore, to liquidate your investment, you may be forced to sell your public
shares, potentially at a loss. Our public shareholders are entitled to receive funds from the trust Trust aceount-Account only
upon the earlier to occur of (i) our completion of a annitial-Business Combination, and then only in connection with those
Class A ordinary shares that such shareholder properly elected to redeem, subject to the limitations described herein, (ii) the
redemption of any public shares properly tendered in connection with a shareholder vote to amend our amended and restated
memorandum and articles of association (A) to modify the substance or timing of our obligation to provide holders of our Class
A ordinary shares the right to have their shares redeemed in connection with our #nitial-Business Combination or to redeem 100
% of our public shares if we do not complete our #ittal-Business Combination by the Termination Date or (B) with respect to
any other provision relating to the rights of holders of our Class A ordinary shares, and (iii) the redemption of our public shares
if we have not consummated an initial business by the Termination Date, subject to applicable law and as further described
herein. Public shareholders who redeem their Class A ordinary shares in connection with a shareholder vote described in clause
(i1) in the preceding sentence shall not be entitled to funds from the trust Trust aeesunt-Account upon the subsequent




completion of a an-nitial-Business Combination or liquidation if we have not consummated a aninitia-Business Combination
by the Termination Date, with respect to such Class A ordinary shares so redeemed. In no other circumstances will a shareholder
have any right or interest of any kind to or in the #rust Trust aeesunt-Account . Accordingly, to liquidate your investment, you
may be forced to sell your public shares, potentially at a loss. The ability of our public shareholders to redeem their shares for
cash may make our financial condition unattractive to potential Business Combination targets, which may make it difficult for
us to enter into a Business Combination with a target. We may seek to enter into a Business Combination transaction agreement
with a prospective target that requires as a closing condition that we have a minimum net worth or a certain amount of cash. If
too many public shareholders exercise their redemption rights, we would not be able to meet %uch closing condition and asa
reqult would not be able to proceed with the Business Combination. ; ;

onsequently, 1f acceptmg all properly %ubmltted redemptlon requests Would cause eutnet
z ; an 0 6 atisfy-a closing condition as described above to
not be satisfied , we would not proceed with quch redemptlon and the related Business Combination and may instead search for
an alternate Business Combination. Prospective targets will be aware of these risks and, thus, may be reluctant to enter into a
Business Combination transaction with us. The ability of our public shareholders to exercise redemption rights with respect to a
large number of our shares may not allow us to complete the most desirable Business Combination or optimize our capital
structure. At the time we enter into an agreement for our #mtted-Business Combination, we will not know how many
shareholders may exercise their redemption rights, and therefore will need to structure the transaction based on our expectations
as to the number of shares that will be submitted for redemption. If a large number of shares are submitted for redemption, we
may need to restructure the transaction to reserve a greater portion of the cash in the trustTrust aeeeunt-Account or arrange for
additional third party financing. Raising additional third party financing may involve dilutive equity issuances or the incurrence
of indebtedness at higher than desirable levels. The above considerations may limit our ability to complete the most desirable
Business Combination available to us or optimize our capital structure. The amount of the deferred underwriting commissions
payable to the Underwriter will not be adjusted for any shares that are redeemed in connection with a an-ntttal-Business
Combination. The per- share amount we will distribute to sharcholders who properly exercise their redemption rights will not be
reduced by the deferred underwriting commission and after such redemptions, the amount held in trust will continue to reflect
our obligation to pay the entire deferred underwriting commissions. The ability of our public shareholders to exercise
redemption rights with respect to a large number of our shares could increase the probability that our #aitied-Business
Combination would be unsuccessful and that you would have to wait for liquidation in order to redeem your shares. If our tritiat
Business Combination agreement requires us to use a portion of the cash in the trast Trust aeeetnt-Account to pay the purchase
price, or requires us to have a minimum amount of cash at closing, the probability that our #ttal-Business Combination would
be unsuccessful is increased. If our #aitied-Business Combination is unsuccessful, you would not receive your pro rata portion of
the funds in the trast Trust aceetnt-Account until we liquidate the trast Trust aeeeunt-Account . [f you are in need of
immediate liquidity, you could attempt to sell your shares in the open market; however, at such time our shares may trade at a
discount to the pro rata amount per share in the trast Trust aeeeunt-Account . [n either situation, you may suffer a material loss
on your investment or lose the benefit of funds expected in connection with etr-your exercise of redemption rights until we
liquidate or you are able to sell your shares in the open market. The requirement that we consummate a aninitial-Business
Combination by the Termination Date may give potential target businesses leverage over us in negotiating a Business
Combination and may limit the time we have in which to conduct due diligence on potential Business Combination targets, in
particular as we approach our dissolution deadline, which could undermine our ability to complete our ntttal-Business
Combination on terms that would produce value for our sharcholders. Any potential target business with which we enter into
negotiations concerning a Business Combination will be aware that we must consummate a asnittal-Business Combination by
the Termination Date. Consequently, such target business may obtain leverage over us in negotiating a Business Combination,
knowing that if we do not complete our #itiat-Business Combination within the required time period with that particular target
business, we may be unable to complete our intttal-Business Combination with any target business. This risk will increase as we
get closer to the timeframe described above. In addition, we may have limited time to conduct due diligence and may enter into
our #itiat-Business Combination on terms that we would have rejected upon a more comprehensive investigation . The length
of time it may take us to complete our diligence and negotiate a Business Combination may reduce the amount of time
available for us to ultimately complete our Business Combination should such diligence or negotiations not lead to a
consummated Business Combination . Our search for a Business Combination, and any target business with which we
ultimately consummate a Business Combination, may be materially adversely affected by the eensequenees-and-ongotngeffeets
long- term impact of the eerenaviras~COVID- 19 Zpandemic , any future outbreaks of disease or emergence of new
varlants, and the status of debt and equlty market@ Whlle many HrDeeember2049;-a-nevelstrain-of eoronavirus-was-reported
: the 1mmed1ate 1mpacts wef}d—Stﬂee—t-hat—&me—t-he

A}t-heugh—t-he—}eﬁgrmlﬁ—eeeﬁeme—fa{-}eut—of the COVID- 19 pandemlc ﬁ—difﬁﬁﬁt—ﬁﬁfedtet—tt—has—had-aﬂd—ts—eaqaeefed—te
eontinte-to-have eﬂgemg-m&teﬂa-l-advefse—eased its effects have meaningfully disrupted the aeross-many-aspeets-ofregtonal;
national-and-global eeonomies-economy —COVID—19-has-adverselyaffected-eeonomies-and finanetalmarkets worldwide-, and

the business of any potential target business with which we consummate a Business Combination could be materially and

adversely affected. The extent Furthermorewe-may-be-unable-to which the eemplete-aBusiness-Combination-tf-eontinted
eeneems—re}&&ﬁg—te-COVlD 19 pandemlc tne{ud-mg—the emergence of new varlants or any future pandemlc ﬂew—v&ﬂ&nt-ef




impact our qearch for a

Busmeq% C 0mb1nat10n is er—depend—en—fufttre—deve}epmenfs—v&dﬂeh—&re—hlghly uncertaln and cannot be predlcted —rne{udrng

ability to consummate a transaction may be dependent on the ablhty to raise equlty and debt ﬁnanClng Wthh may be nnpacted
by COVID- 19 and-etherevents-pandemic, new variants or any future pandemic or epidemic , including as a result of
increased market Volatlhty, decreased market hquldlty and third- party flnancmg belng unavailable on telms acceptable to us or

Busmeq% C 0mb1nat10n and any target bu%lnes@ with Wthh we may ultnnately consummate a Busmeq% C 0mb1nat10n may be
materially adversely affected by the geopolitical eonditionsresulting-from-tensions, including the #rvasten-ef-conflicts
between Russia- Ukraine byRussta-and Israel- Hamas, and subsequent sanctions against Russte; Belaras-and-related
individuals and entities and the status of debt and equity markets, as well as protectionist legislation in our target markets. U. S.
and global markets are-have experienced, and may continue to expetienietng-experience , volatility and disruption resulting
from felewing-the-esealation-ef-gcopolitical tensions , including the conflicts between Russia- Ukraine and Israel- Hamas.

In response to the invasion of Ukraine by Ruwa m—February—Z(—)Q—Z.—}n-reﬁaeﬂse—te-Sﬁeh—mvasten—

the United States, the United Kingdom, the

European Union and other countries have—announced and may contlnue to announce, various sanctions and restrictive actions
against Russia, Belarus and related individuals and entities, including the removal of certain financial institutions from the
Society for Worldwide Interbank Financial Telecommunication (SWIFT) payment system. Certain countries, including the
United States, have also prov1ded and may continue to provide military aid or other assistance to Ukraine during the ongoing
1n111ta1y conﬂlct 1ncrea§1ng geopohtlcql tensions W1th Russia. Increasmg geopohtlcal tenswns The—mvasteﬁ—ef—Ukr&rne—by

on regional and global economies. Although the length and impact of the ongoing military conﬂlct in Ukraine -ts—and the
conflict between Israel and Hamas are highly unpredictable, the eenfliet-conflicts could lead to market disruptions, including
significant volatility in energy and other commodity prices, credit and capital markets, as well as supply chain interruptions.
Additionally, Russtan-military actions and the resulting sanctions could adversely affect the global economy and financial
markets and lead to instability and lack of liquidity in capital markets. Any of the abovementioned factors, or any other negative

impact on the global economy, capital markets or other geopolitical conditions resuiting-from-the-Russtan-invastonof Ukraine
aﬁd—subsequeﬁt—s&ﬂeﬁeﬂs—could adversely aﬁect our search for a Business Comblnatlon and any target bu%lnei% with Wthh we

seate-. Any such dmuptlons may also have the effect of helghtenlng many of the other rliki de%crlbed el@ewhere in tht% Report
If these disruptions or other matters of global concern continue for an extensive period of time, our ability to consummate a
Business Combination, or the operations of a target business with which we may ultimately consummate a Business
Comblnatlon may be materlally adver@ely atfected ln addition, 1ncreas1ng geopohtlcal tensmns t-he—reeeﬂt—tmmsren—e#U-kr&rne
y d & : 6 y a-could result in increased
cyber attack% against U. S. companies. We may not be able to consummate a aﬁ—rni-t—ta-l—Busmeqi C ombination by the
Termination Date, in which case we would cease all operations except for the purpose of winding up and we would redeem our
public shares and liquidate. We may not be able to find a suitable target business and consummate a Business Combination by
the Termination Date. An increasing number of SPACs have liquidated beginning in the second half of the 2022 due to
an inability to complete an initial Business-business Combination-combination by-within the-their FerminationDate-allotted
time periods . Our ability to complete our #itiat-Business Combination may be negatively impacted by general market
conditions, volatility in the capital and debt markets and the other risks described herein , including, but not limited to, the
war between Russia and Ukrame and the Israel- Hamas conﬂlct For example, the ettt-bfea-lelong- term effects of the
COVID- 19 pandemic ane-, new variants or any while-the-extentofthe
1mpaet—ef—the—etrtbreﬂ{eeﬁ—us—er—depeﬂd-en—future deve}epmeﬂts—rt—pandemlcs or epidemics could limit our ability to complete
our #itiat-Business Combination, including as a result of increased market volatility, decreased market liquidity and third- party
financing being unavailable on terms acceptable to us or at all. Additionally, the long- term effects of the COVID- 19 eutbreak
pandemic, new variants or any future pandemic or epidemic may negatively impact businesses we may seek to acquire.
Further, financial markets may be adversely affected by current or anticipated military conflicts (including the military eenfliet
conﬂlcts between Russia and Ukraine, the-RusstanFederation-and Israel and Hamas Belarus-thatstarted-inFebraary2022-,
see “ — Our search for a Business Combination, and any target business with which we may ultimately consummate a Business
Combination, may be materially adversely affected by the geopolitical eenditions-restlting-fron-tensions, including the
rvaston-of-conflicts between Russia- Ukraine byRussta-and Israel- Hamas, and subsequent sanctions against Ruasste; Belaras
andrelated-individuals and entities and the status of debt and equity markets, as well as protectionist legislation in our target
markets. ), terrorism, sanctions or other geopolitical events. If we have not consummated a aninitiet-Business Combination
within such applicable time period, we will (i) cease all operations except for the purpose of winding up; (ii) as promptly as




reasonably possible but not more than ten business days thereafter, redeem the public shares, at a per- share price, payable in
cash, equal to the aggregate amount then on deposit in the trast Trust aeeeunt-Account , including interest earned on the funds
held in the #rast-Trust aeestnt-Account and not previously released to us to pay our income taxes, if any (less up to $ 100, 000
of interest to pay dissolution expenses), divided by the number of the then- outstanding public shares, which redemption will
completely extinguish public shareholders’ rights as shareholders (including the right to receive further liquidation distributions,
if any); and (iii) 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 the case of clauses (ii) and (iii), to our obligations
under Cayman Islands law to provide for claims of creditors and the requirements of other applicable law. Our amended and
restated memorandum and articles of association provide that, if we wind up for any other reason prior to the consummation of
our ttal-Business Combination, we will follow the foregoing procedures with respect to the liquidation of the trast-Trust
aeesunt-Account as promptly as reasonably possible but not more than ten business days thereafter, subject to applicable
Cayman Islands law. In either such case, our public shareholders may receive only $1+6-00-per-their pro rata portion of the
funds in the Trust Account that are available for distribution to public shareholders share;-ordess-than-$10-06-perpublie
share;-on the redemption of their shares. See “ — If third parties bring claims against us, the proceeds held in the trast-Trust
aeeeunt-Account could be reduced and the per- share redemption amount received by shareholders may be less than $ 10. 00
per public share (which was the offering price in the Initial Public Offering) ~* and other risk factors herein. If we seek
shareholder approval of our #itial-Business Combination, our sponsor, directors, executive officers, advisors and their affiliates
may elect to purchase public shares, which may influence a vote on a proposed Business Combination and reduce the public
float ” of our Class A ordinary shares. If we seek shareholder approval of our tnitiel-business-Business eombination
Combination and we do not conduct redemptions in connection with our initial-business-Business eembinatton-Combination
pursuant to the tender offer rules, our sponsor, directors, officers, advisors or their affiliates may purchase public shares in
privately- negotiated transactions or in the open market, either prior to or following the completion of our #itiat-business
Business eombinatierrCombination , although they are under no obligation to do so. However, they have no current
commitments, plans or intentions to engage in such transactions and have not formulated any terms or conditions for any such
transactions. None of the funds in the trastTrust aeeeunt-Account will be used to purchase public shares in such transactions.
See “ Item 1. Business- Effectuating Our Initial-Business Combination- Permitted Purchases of Our Securities and Other
Transactions with Respect to Our Securities ” for a description of how our sponsor, initial shareholders, directors, officers,
advisors or any of their affiliates will select which shareholders to purchase securities from in any private transaction. Such a
purchase may include a contractual acknowledgement that such shareholder, although still the record holder of our shares is no
longer the beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that our sponsor,
directors, officers, advisors or their affiliates purchase shares in privately- negotiated transactions from public shareholders who
have already elected to exercise their redemption rights or submitted a proxy to vote against our nitial-business-Business
eombination-Combination , such selling shareholders would be required to revoke their prior elections to redeem their shares
and any proxy to vote against our initiat-business-Business eembinattorrCombination . The price per share paid in any such
transaction may be different than the amount per share a public shareholder would receive if it elected to redeem its shares in
connection with our nitial-business-Business eembination-Combination . The purpose of such purchases could be to satisfy a
closing condition in an agreement with a target that requires us to have a minimum net worth or a certain amount of cash at the
closing of our initial-business-Business eembinatten-Combination , where it appears that such requirement would otherwise not
be met. Any such purchases of our securities may result in the completlon of our initial-business-Business eombination
Combination that may not otherwise have been possible. In addition, if such purchases are made, the public “ float ”” of our
Class A ordinary shares may be reduced and the number of beneficial holders of our securities may be reduced, which may
make it difficult to maintain or obtain the quotation, listing or trading of our securities on a national securities exchange. It is
intended that, if Rule 10b- 18 would apply to purchases by our sponsor, directors, officers, advisors and their affiliates, then
such purchases will comply with Rule 10b- 18 under the Exchange Act, to the extent it applies, which provides a safe harbor for
purchases made under certain conditions, including with respect to timing, pricing and volume of purchases. Any such purchases
of our securities may result in the completion of our initial-business-Business eombination-Combination that may not otherwise
have been possible. Any such purchases will be reported pursuant to Section 13 and Section 16 of the Exchange Act to the
extent such purchasers are subject to such reporting requirements. Additionally, in the event our sponsor, directors, officers,
advisors or their affiliates were to purchase shares from public shareholders, such purchases would be structured in compliance
with the requirements of Rule 14e- 5 under the Exchange Act including, in pertinent part, through adherence to the following: ¢
our registration statement / proxy statement filed for our business-Business eombination-Combination transaction would
disclose the possibility that our sponsor, directors, officers, advisors or any of their affiliates may purchase shares from public
shareholders outside the redemption process, along with the purpose of such purchases; ¢ if our sponsor, directors, officers,
advisors or any of their affiliates were to purchase shares from public shareholders, they would do so at a price no higher than
the price offered through our redemption process; ¢ our registration statement / proxy statement filed for our business-Business
eombination-Combination transaction would include a representation that any of our securities purchased by our sponsor,
directors, officers, advisors or any of their affiliates would not be voted in favor of approving the business combination
transaction; ¢ our sponsor, directors, officers, advisors or any of their affiliates would not possess any redemption rights with
respect to our securities or, if they do acquire and possess redemption rights, they would waive such rights; and * we would
disclose in a Form 8- K, before our security holder meeting to approve the business-Business eombinatiorrCombination
transaction, the following material items: ¢ the amount of our securities purchased outside of the redemption offer by our
sponsor, directors, executive officers, advisors or any of their affiliates, along with the purchase price; * the purpose of the
purchases by our sponsor, directors, executive officers, advisors or any of their affiliates;  the impact, if any, of the purchases



by our sponsor, directors, executive officers, advisors or any of their affiliates on the likelihood that the business-Business
eombination-Combination transaction will be approved; ¢ the identities of our shareholders seeurity-hetders-who sold to our
sponsor, directors, executive officers, advisors or any of their affiliates (if not purchased on the open market) or the nature of our
security holders (e. g., 5 % security holders) who sold to our sponsor, directors, executive officers, advisors or any of their
affiliates; and ¢ the number of our securities for which we have received redemption requests pursuant to our redemption offer.
In addition, if such purchases are made, the public * float ” of our Class A ordinary shares and the number of beneficial holders
of our securities may be reduced, possibly making it difficult to obtain or maintain the quotation, listing or trading of our
securities on a national securities exchange. If a shareholder fails to receive notice of our offer to redeem our public shares in
connection with a ear-initial-Business Combination, or fails to comply with the procedures for tendering its shares, such shares
may not be redeemed. We will comply with the proxy rules or tender offer rules, as applicable, when conducting redemptions in
connection with our #itiat-Business Combination. Despite our compliance with these rules, if a shareholder fails to receive our
proxy solicitation or tender offer materials, as applicable, such shareholder may not become aware of the opportunity to redeem
its shares. In addition, the proxy solicitation or tender offer materials, as applicable, that we will furnish to holders of our public
shares in connection with our ##ittat-Business Combination will describe the various procedures that must be complied with in
order to validly redeem or tender public shares. In the event that a shareholder fails to comply with these procedures, its shares
may not be redeemed. As the number of special purpose acquisition companies evaluating targets increases, attractive targets
may become scarcer and there may be more competition for attractive targets. This could increase the cost of our initial
Business Combination and could even result in our inability to find a target or to consummate a an-initiat-Business Combination.
In recent years, the number of special purpose acquisition companies that have been formed has increased substantially. Many
potential targets for special purpose acquisition companies have already entered into an initial business combination, and there
are still many special purpose acquisition companies seeking targets for their initial business combination, as well as many such
companies currently in registration. As a result, at times, fewer attractive targets may be available, and it may require more time,
more effort and more resources to identify a suitable target and to consummate an initial business combination. In addition,
because there are more special purpose acquisition companies seeking to enter into an initial business combination with
available targets, the competition for available targets with attractive fundamentals or business models may increase, which
could cause target companies to demand improved financial terms. 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 a an-initial-Business Combination, and may result in our inability to
consummate a am-initial-Business Combination on terms favorable to our investors altogether. Because of our limited resources
and the significant competition for Business Combination opportunities, it may be more difficult for us to complete a eurinitiat
Business Combination. If we do not complete a eurintttal-Business Combination within the required time period, our public
shareholders may receive only appreximately$10-00-per-their pro rata portlon of the funds in the Trust Account that are
available for distribution to public shareholders share;o ;

. We have encountered, and expect to encounter , 1ntense competition from other entltles havmg a business objectlve similar to
ours, including private investors (which may be individuals or investment partnerships), other blank check companies and other
entities, domestic and international, competing for the types of businesses we intend to acquire. Many of these individuals and
entities are well- established and have extensive experience in identifying and effecting, directly or indirectly, acquisitions of
companies operating in or providing services to various industries. Many of these competitors possess similar or greater
technical, human and other resources to ours or more local industry knowledge than we do and our financial resources will be
relatively limited when contrasted with those of many of these competitors. While we believe there are numerous target
businesses we could potentially acquire with should the Business Combination fail net-proeceds-ofourinitial Publie-Offering
and-the-sale-of the-privateplacement-shares-, our ability to compete with respect to the acquisition of certain target businesses
that are sizable 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, we are obligated to offer holders of our public
shares the right to redeem their shares for cash at the time of the eurinitial-Business Combination in conjunction with a
shareholder vote or via a tender offer. Target companies will be aware that this may reduce the resources available to us for the
eurinittal-Business Combination. Any of these obligations may place us at a competitive disadvantage in successfully
negotiating a Business Combination. If we have not consummated a eur-initial-Business Combination within the required time
period, our public shareholders may receive only appreximately-$106-00-per-their pro rata portion of the funds in the Trust
Account that are available for distribution to public shareholders share;-orless-ineertaineireumstanees; on-thetiquidation
efeurtrustaceount- Sce * — If third parties bring claims against us, the proceeds held in the trust Trust aeeount-Account
could be reduced and the per- share redemption amount received by shareholders may be less than § 10. 00 per public share
(which was the offering price in the Initial Public Offering) ~ and other risk factors herein. If the net proceeds of our Initial
Public Offering and the sale of the private placement shares not being held in the trust Trust aeeeunt-Account arc insufficient
to allow us to operate until we are required to liquidate pursuant to our amended and restated memorandum and articles of
association, it could limit the amount available to fund our search for a target business or businesses and complete our inttiat
Business Combination, and we will depend on loans from our sponsor or management team or any of their affiliates (including
loans convertible into our Class A ordinary shares on the same terms as the private placement shares) to fund our search and to
complete our #nitiab-Business Combination. As of December 31, 20222023 , we had approximately $ 20, 94-191 ;-906-in cash
held outside the trust Trust aeeeunt-Account to fund our working capital requirements, and negative working capital of
approximately-$ 6—tmilen-12, 276, 468 . We believe that the funds available to us outside of the trast Trust aeeount-Account
, together with funds available from loans from our sponsor, members of our management team or any of their affiliates




(including loans convertible into our Class A ordinary shares on the same terms as the private placement shares) will be
sufficient to allow us to operate until we are required to liquidate pursuant to our amended and restated memorandum and
articles of association; however, our estimate may not be accurate, and our sponsor, members of our management team or any of
their affiliates are under no obligation to advance funds to us in such circumstances. Further, our independent registered public
accounting firm’ s report included in this Report contains an explanatory paragraph that expresses substantial doubt about our
ability to continue as a ““ going concern. ”” Of the funds available to us, we expect to use a portion of the funds available to us to
pay fees to consultants to assist us with our search for a target business. We could also use a portion of the funds as a down
payment or to fund a *“ no- shop ” provision (a provision in letters of intent designed to keep target businesses from “ shopping ”
around for transactions with other companies or investors on terms more favorable to such target businesses) with respect to a
particular proposed Business Combination, although we do not have any current intention to do so. If we entered into a letter of
intent where we paid for the right to receive exclusivity from a target business and were subsequently required to forfeit such
funds (whether as a result of our breach or otherwise), we might not have sufficient funds to continue searching for, or conduct
due diligence with respect to, a target business. If we are required to seek additional capital, we would need to borrow funds
from our sponsor, members of our management team or any of their affiliates or other third parties to operate or may be forced
to liquidate. Neither our sponsor, members of our management team nor any of their affiliates is under any obligation to advance
funds to us in such circumstances. Any such advances may be repaid only from funds held outside the trast-Trust aeeeunt
Account or from funds released to us upon completion of our #ttad-Business Combination. Hpte-$15-500,-600-efstel-Such
loans may be convertible into shares of the post- Business Combination entity at a price of $ 10. 00 per share at the option of the
lender. The shares would be identical to the private placement shares. Prior to the completion of our #attial-Business
Combination, we do not expect to seek loans from parties other than our sponsor, members of our management team or any of
their affiliates as we do not believe third parties will be willing to loan such funds and provide a waiver against any and all rights
to seek access to funds in eur-the trast Trust aeeetnt-Account . [f we do not complete our #tiab-Business Combination within
the required time period because we do not have sufficient funds available to us, we will be forced to cease operations and
liquidate the trastTrust aeesunt-Account . Consequently, our public sharcholders may only receive anestimated-$10-00-per
their pro rata portion of the funds in the Trust Account that are available for distribution to public shareholders share;-or
possibiytess;on eurthe redemption of our public shares. See “ — If third parties bring claims against us, the proceeds held in
the trust-Trust aeeount-Account could be reduced and the per- share redemption amount received by shareholders may be less
than $ 10. 00 per public share (which was the offering price in the Initial Public Offering) " and other risk factors herein. As
of the date of this Report, we enteredHnte-two-have liabilities under three convertible promissory notes for-working-eapitat
with our sponsor and may issue apte+508;-800-additional private placement shares to our sponsor purstant-upon its optional
conversion, on a one- for one basis at any time and from time to time prior to the consummation of the Business
Combination, of any amounts outstanding under such notes into private placement shares, at a conversion price of $ 10.
00 per share. We may use the First Werking-Capital-Convertible Promissory Note and-, the Second Werking-Capitat
Convertible Promissory Note , the Third Promissory Note, the Fourth Promissory Note and additional convertible
promissory notes extended or to be extended by our sponsor to us for general corporate purposes and for purposes to
fund the monthly deposits into the Trust Account ARYA is required to make in order to extend the time period it has to
consummate a Business Combination. See “ Item 7. Management’ s Discussion and Analysis of Financial Condition and
Results of Operations — Related Party Loan ” for a discussion on our convertible promissory notes . We may seek
Business Combination opportunities with a high degree of complexity that require significant operational improvements, which
could delay or prevent us from achieving our desired results. We may seek Business Combination opportunities with large,
highly complex companies that we believe would benefit from operational improvements. While we intend to implement such
improvements, to the extent that our efforts are delayed or we are unable to achieve the desired improvements, the Business
Combination may not be as successful as we anticipate. To the extent we complete our #ittal-Business Combination with a
large complex business or entity with a complex operating structure, we may also be affected by numerous risks inherent in the
operations of the business with which we combine, which could delay or prevent us from implementing our strategy. Although
our management team will endeavor to evaluate the risks inherent in a particular target business and its operations, we may not
be able to properly ascertain or assess all of the significant risk factors until we complete our Business Combination. If we are
not able to achieve our desired operational improvements, or the improvements take longer to implement than anticipated, we
may not achieve the gains that we anticipate. Furthermore, some of these risks and complexities may be outside of our control
and leave us with no ability to control or reduce the chances that those risks and complexities will adversely impact a target
business. Such combination may not be as successful as a combination with a smaller, less complex organization. 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 (but
no more than such distributions) 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 seme-er-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, and thereby
exposing themselves and our company to claims, by paying public shareholders from the +rast-Trust aeeetnt-Account prior to
addres%lng the clalms of Credltors Claims may be brought agam%t us for the%e reasons. We aﬁd—eu%difeefe&aﬁd—e-fﬁeefs—whe
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requirements, we are not required to hold an annual meeting until no later than one year after our first fiscal year end following
our listing on Nasdaq. As an exempted company, there is no requirement under the Companies Act for us to hold annual or
shareholder meetings to elect directors. Until we hold an annual meeting of shareholders, public shareholders may not be
afforded the opportunity to elect directors and to discuss company affairs with management. Our board of directors is divided
into three classes with only one class of directors being elected in each year and each class (except for those directors appointed
prior to our first annual meeting of shareholders) serving a three- year term. We may seek acquisition opportunities in industries
or sectors which may or may not be outside of our management’ s area of expertise. We will consider a Business Combination
outside of our management’ s area of expertise if a Business Combination target is presented to us and we determine that such
candidate offers an attractive acquisition opportunity for our company. Although our management will endeavor to evaluate the
risks inherent in any particular Business Combination target, we may not adequately ascertain or assess all of the significant risk
factors. We also cannot assure you that an investment in our Class A ordinary shares will not ultimately prove to be less
favorable to investors in our securities than a direct investment, if an opportunity were available, in a Business Combination
target. In the event we elect to pursue an acquisition outside of the areas of our management’ s expertise, our management’ s
expertise may not be directly applicable to its evaluation or operation, and the information contained in this Report regarding the
areas of our management’ s expertise would not be relevant to an understanding of the business that we elect to acquire. As a
result, our management may not be able to adequately ascertain or assess all of the significant risk factors. Accordingly, any
holders who choose to retain their securities following our nitiat-Business Combination could suffer a reduction in the value of
their securities. Such holders are unlikely to have a remedy for such reduction in value unless they are able to successfully claim
that the reduction was due to the breach by our officers or directors of a duty of care or other fiduciary duty owed to them, or if
they are able to successfully bring a private claim under securities laws that the proxy solicitation or tender offer materials, as
applicable, relating to the Business Combination contained an actionable material misstatement or material omission. Our initial
shareholders may receive additional Class A ordinary shares if we issue shares to consummate a an-initial-Business
Combination. We do not have a specified maximum redemption threshold. The absence of such a redemption threshold may
make it possible for us to complete our inittal-Business Combination with which a substantial majority of our shareholders do
not agree. Our amended and restated memorandum and articles of association do not provide a specified maximum redemption
threshold Our proposed 1n1tlal busmess comblnatlon may 1mpose a minimum cash requlrement for —e*eept—t-hat—m—no

owners, (11) cash for workmg capltal or other general corporate purposes or (iii) the retention of cash to satisfy other
conditions . As a result, we may be able to complete our nitial-Business Combination even though a substantial majority of our
public shareholders do not agree with the transaction and have redeemed their shares or, if we seek shareholder approval of a
eur-nttial-Business Combination and do not conduct redemptions in connection with a earnttial-Business Combination
pursuant to the tender offer rules, entered into privately negotiated agreements to sell their shares to our sponsor, officers,
directors, advisors or any of their affiliates. In the event the aggregate cash consideration we would be required to pay for all
Class A ordinary shares that are validly submitted for redemption plus any amount required to satisfy cash conditions pursuant
to the terms of the proposed Business Combination exceed the aggregate amount of cash available to us, we will not complete
the Business Combination or redeem any shares, all Class A ordinary shares submitted for redemption will be returned to the
holders thereof, and we instead may search for an alternate Business Combination. In order to effectuate an initial business
combination, blank check companies have, in the recent past, amended various provisions of their charters and other governing
instruments. We may seek to amend our amended and restated memorandum and articles of association or governing
instruments in a manner that will make it easier for us to complete our inittal-Business Combination that our shareholders may
not support. In order to effectuate a-an initial business combination, blank check companies have, in the recent past, amended
various provisions of their charters and governing instruments. For example, blank check companies have amended the
definition of business combination, increased redemption thresholds, and extended the time to consummate a business
combination. Amending our amended and restated memorandum and articles of association require at least a special resolution
of our shareholders as a matter of Cayman Islands law, meaning the approval of holders of at least two- thirds of our ordinary
shares who attend and vote at a shareholder meeting of the company. In addition, our amended and restated memorandum and
articles of association require us to provide our public shareholders with the opportunity to redeem their public shares for cash if
we propose an amendment to our amended and restated memorandum and articles of association (i) that would modify the
substance or timing of our obligation to provide holders of our Class A ordinary shares the right to have their shares redeemed in
connection with our #itiat-Business Combination or to redeem 100 % of our public shares if we do not complete our nitiat
Business Combination by the Termination Date or (ii) with respect to any other provision relating to the rights of holders of our
Class A ordinary shares. To the extent any of such amendments would be deemed to fundamentally change the nature of the
securities offered through our Initial Public Offering, we would register, or seek an exemption from registration for, the affected
securities. We cannot assure you that we will not seek to amend our charter or governing instruments or extend the time
to consummate an initial business combination in order to effectuate our Business Combination. Our initial shareholders
control a substantial interest in us and thus may exert a substantial influence on actions requiring a shareholder vote, potentially
in a manner that you do not support. Our initial shareholders own, on an as- converted basis, $3-56 . 4-2 % of our issued and
outstanding ordinary shares as of Apri-6-March 28 , 2623-2024 (including Private Placement Shares). Accordingly, they may
exert a substantial influence on actions requiring a shareholder vote, potentially in a manner that you do not support, including
amendments to our amended and restated memorandum and articles of association. If our initial shareholders purchase any
shares in our Initial Public Offering or if our initial shareholders purchase any additional Class A ordinary shares in the
aftermarket or in privately negotiated transactions, this would increase their control. Neither our sponsor nor, to our knowledge,



any of our officers or directors, have any current intention to purchase additional securities, other than as disclosed in this
Report. Factors that would be considered in making such additional purchases would include consideration of the current trading
price of our Class A ordinary shares. In addition, our board of directors, whose members were elected by our sponsor, is divided
into three classes, each of which will generally serve for a term of three years with only one class of directors being elected in
each year. We may not hold an annual meeting of shareholders to elect new directors prior to the completion of our initiat
Business Combination, in which case all of the current directors will continue in office until at least the completion of the
Business Combination. If there is an annual meeting, as a consequence of our “ staggered ” board of directors, only a minority of
the board of directors will be considered for election and our sponsor, because of its ownership position, will control the
outcome, as only holders of our Class B ordinary shares will have the right to vote on the election of directors and to remove
directors prior to our initial-Business Combination. Accordingly, our sponsor will continue to exert control at least until the
completion of our tnitial-Business Combination. In addition, we have agreed not to enter into a definitive agreement regarding a
an-nttial-Business Combination without the prior consent of our sponsor. After our #aittal-Business Combination, it is possible
that a majority of our directors and officers will live outside the United States and all of our assets will be located outside the
United States; therefore, investors may not be able to enforce federal securities laws or their other legal rights. It is possible that
after our inttial-Business Combination, a majority of our directors and officers will reside outside of the United States and all of
our assets will be located outside of the United States. As a result, it may be difficult, or in some cases not possible, for investors
in the United States to enforce their legal rights, to effect service of process upon all of our directors or officers, or to enforce
judgments of United States courts predicated upon civil liabilities and criminal penalties on our directors and officers under
United States laws. In particular, there is uncertainty as to whether the courts of the Cayman Islands or any other applicable
jurisdictions would recognize and enforce judgments of U. S. courts obtained against us or our directors or officers predicated
upon the civil liability provisions of the securities laws of the United States or any state in the United States or entertain original
actions brought in the Cayman Islands or any other applicable jurisdiction’ s courts against us or our directors or officers
predicated upon the securities laws of the United States or any state in the United States. You will not be entitled to protections
normally afforded to investors of many other blank check companies. Since the net proceeds of our Initial Public Offering and
the sale of the private placement shares are intended to be used to complete a an-intttal-Business Combination with a target
business thathas-netbeenseleeted-, we may be deemed to be a “ blank check ” company under the United States securities laws.
However, because we have net tangible assets in excess of $ 5, 000, 000 upon the completion of our Initial Public Offering and
the sale of the private placement shares and have filed a Current Report on Form 8- K, including an audited balance sheet
demonstrating this fact, 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. Among other things, this
means that since our shares were immediately tradable and we have a longer period of time to complete our nitial-Business
Combination than do companies subject to Rule 419. Moreover, if our Initial Public Offering were subject to Rule 419, that rule
would have prohibited the release of any interest earned on funds held in the trust Trust aceount-Account to us unless and until
the funds in the trast Trust aeeetnt-Account were released to us in connection with our completion of a aninittal-Business
Combination. Subsequent to our completion of our #ntttal-Business Combination, we may be required to take write- downs or
write- offs, restructuring and impairment or other charges that could have a significant negative effect on our financial condition,
results of operations and the share price of our securities, which could cause you to lose some or all of your investment. Even if
we conduct due diligence on a target business with which we combine, this diligence may not surface all material issues with a
particular target business. In addition, factors outside of the target business and outside of our control may later arise. As a result
of these factors, we may be forced to later write- down or write- off assets, restructure our operations, or incur impairment or
other charges that could result in our reporting losses. Even if our due diligence successfully identifies certain risks, unexpected
risks may arise and previously known risks may materialize in a manner not consistent with our preliminary risk analysis. Even
though these charges may be non- cash items and not have an immediate impact on our liquidity, the fact that we report charges
of this nature could contribute to negative market perceptions about us or our securities. In addition, charges of this nature may
cause us to violate net worth or other covenants to which we may be subject as a result of assuming pre- existing debt held by a
target business or by virtue of our obtaining post- combination debt financing. Accordingly, any holders who choose to retain
their securities following the Business Combination could suffer a reduction in the value of their securities. Such holders are
unlikely to have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the
breach by our officers or directors of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring
a private claim under securities laws that the proxy solicitation or tender offer materials, as applicable, relating to the Business
Combination contained an actionable material misstatement or material omission. If third parties bring claims against us, the
proceeds held in the trastTrust aeeeunt-Account could be reduced and the per- share redemption amount received by
shareholders may be less than $ 10. 00 per public share (which was the offering price in the Initial Public Offering) . Our
placing of funds in the trast Trust aeeount-Account may not protect those funds from third party claims against us. Although
we will seek to have all vendors, service providers ( exelueinrg-other than our independent registered public accounting firm),
prospective target businesses and-or other entities with which we do business execute agreements with us waiving any right,
title, interest or claim of any klnd in or to any monies held in the trast Trust aeeount-Account for-, there is no guarantee that
the-they will ben d 3 ret-execute such agreements, or even if they execute such
agreements »-that they would fﬁay—net—be prevented from brlnglng claims against the trast Trust aeeeunt-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 Trust aeeeunt-Account . [f any third party refuses to execute an agreement waiving such
claims to the monies held in the trast Trust aeeeunt-Account , our management will perform an analysis of the alternatives




available 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 trast-Trust aeeetnt
Account for any reason. Upon redemption of our public shares, if we have-neteonsummated-aninitial-are unable to complete
a Business Combination by the Termination Date, or upon the exercise of a redemption right in connection with our inttiat
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 +6-ten years following redemption. Accordingly, the per- share redemption amount received by
public shareholders could be less than the $ 10. 00 per public share initially held in the trast Trust aeeeunt-Account , due to
claims of such creditors. Purswant-In order to aletter-agreement-protect the amounts held in the Trust Account , our sponsor
has agreed to thatit-wi-be liable to us if and to the extent any claims by a third party vendor ( exelading-other than our
independent registered public accounting firm) for services rendered or products sold to us, or a prospective target business with

which we have discussed entering into a transaction agreement, redaee-reduces the ameunts-in-the-trust-aceount-to-below-the

}esseee%@%—}eree—pefpﬂbke—sh&re—aﬁd-én)—ﬂae—aefu&amount of funds pershare-held-in the trast Trust aceount-Account as-of
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st-assets;ireacheasen he-inte hat-meay W v y h-liability will not
apply Wlth respect to any claims by a third party or prospective target bu@me%% WhO executed a waiver of any and all rights,
title, interest or claim of any kind in or to seek-aceess-to-any monies held in the trust Trust aeeount-Account nor— or wit-t
apphy-to any claims under our indemnity of the Underwriter of our Initial Public Offering against certain liabilities, including
liabilities under the Securities Act. 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. Hewever;-We have not
independently verified whether our sponsor has sufficient funds to satisfy its indemnity obligations and we have not asked
our speﬁse-leSponsor to reserve for such 1ndemn1ﬁcat10n obhgatlom Therefore ﬁefhave—we cannot assure you

speﬁsefSponsorwould’ nly-assetsare—see 3 o
None of our officers or directors W111 indemnify us for claims by thlrd parties 1nclud1ng, without hmltatlon clalms by Vendom

and prospective target businesses. Additionally, if we are forced to file a bankruptcy case or an involuntary bankruptcy
case is filed against us which is not dismissed, or if we otherwise enter compulsory or court supervised liquidation, the
proceeds held in the Trust Account could be subject to applicable bankruptcy law, and may be included in our
bankruptcy estate and subject to the claims of third parties with priority over the claims of our shareholders. To the
extent any bankruptcy claims deplete the Trust Account, we may not be able to return to our public shareholders $ 10.
00 per share (which was the offering price in the Initial Public Offering). Our directors may decide not to enforce the
indemnification obligations of our sponsor, resulting in a reduction in the amount of funds in the trust-Trust aeeount-Account
available for distribution to our public shareholders. In the event that the proceeds in the trustTrust aeeount-Account are
reduced below the lesser of (i) $ 10. 00 per public share and (ii) the actual amount per share held in the trast Trust aceount
Account as of the date of the liquidation of the trust Trust aeeeunt-Account if less than $ 10. 00 per public share due to
reductions in the value of the trust assets, in each case net of the interest that may be withdrawn to pay our tax obligations, and
our sponsor asserts that it is unable to satisfy its obligations or that it has no indemnification obligations related to a particular
claim, our independent directors would determine whether to take legal action against our sponsor to enforce its indemnification
obligations. While we currently expect that our independent directors would take legal action on our behalf against our sponsor
to enforce its indemnification obligations to us, it is possible that our independent directors in exercising their business judgment
and subject to their fiduciary duties may choose not to do so in any particular instance if, for example, the cost of such legal
action is deemed by the independent directors to be too high relative to the amount recoverable or if the independent
directors determine that a favorable outcome is not likely . If our independent directors choose not to enforce these
indemnification obligations, the amount of funds in the trast-Trust #eeeunt-Account available for distribution to our public
shareholders may be reduced below $ 10. 00 per public share. If, after we distribute the proceeds in the trast Trust aceeunt
Account to our public shareholders, we file a bankruptcy petitien-or winding up petition or an involuntary bankruptcy or
winding up petition is filed against us that is not dismissed, a bankmptcy court may qeek to recover %uch proceedq and we and
the membem of our board of dlrector% may be exposed VW : d S srthere
e e rds-to Claun% of punmve damage% If, after we dml ibute the proceedq in the
{-fust—Trust aeeount-Account to our public %hareholder% we file a bankruptcy or winding up petition or an involuntary
bankruptcy or winding up petition is filed against us that is not dismissed, any distributions received by shareholders could be
viewed under applicable debtor / creditor and / or bankruptcy / insolvency laws as either a “ preferential transfer ” or a
fraudulent conveyance , preference or disposition . ” As a result, a liquidator or a bankruptcy or ether court could seek to
recover seme-er-all amounts received by our shareholders. In addition, our board of directors may be viewed as having breached
its fiduciary duty to us or our creditors and / or having acted in bad faith, thereby exposing #sel-it and us to claims of punitive
damages, by paying public shareholders from the trust Trust aeesunt-Account prior to addressing the claims of creditors . We
cannot assure you that claims will not be brought against us for these reasons . If, before distributing the proceeds in the
trast Trust aeeount-Account to our public shareholders, we file a bankruptcy or winding up petition or an involuntary
bankruptcy or winding up petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have




priority over the claims of our shareholders and the per- share amount that would otherwise be received by our shareholders in
connection with our liquidation may be reduced. If, before distributing the proceeds in the trust Trust aeeount-Account to our
public shareholders, we file a bankruptcy or winding up petition or an involuntary bankruptcy or winding up petition is filed
against us that is not dismissed, the proceeds held in the +rast-Trust aeeetnt-Account could be subject to applicable bankruptcy
law, and may be included in our bankruptcy estate and subject to the claims of third parties with priority over the claims of our
shareholders. To the extent any bankruptcy claims deplete the trast Trust aeeeunt-Account , the per- share amount that would
otherwise be received by our shareholders in connection with our liquidation may be reduced. Holders of Class A ordinary
shares will not be entitled to vote on any election of directors we hold prior to the completion of our #attial-Business
Combination. Prior to the completion of our initia}-Business Combination, only holders of our founder shares will have the right
to vote on the election of directors. Holders of our public shares will not be entitled to vote on the election of directors during
such time. In addition, prior to the completion of a annittal-Business Combination, holders of a majority of our founder shares
may remove a member of the board of directors for any reason. Accordlngly, you may not have any say in the management of
our company prior to the consummatlon of an-initia 31 W o€V e
target-business-Business #rapa 3 e v speetfie btst t i
eurinital-Bustress-Combination —yeu—wrl-l— You may be unable to ascertaln the merlts or rlsks of any partlcular target busmess
s operations. We may pursue Business Combination opportunities in any sector, except that we are not, under our amended and
restated memorandum and articles of association, permitted to effectuate our -rni-t-ra-l—Busmess Comblnatlon with another blank
check eompany or 51m11ar eompany W1th nommal operatlons eeatse-we-have seleeted-anyspeeifte-targetbus

Business Comblnatlon we may be affected by numerous rlsks inherent in the business operations with which we combine. For
example, if we combine with a financially unstable business or an entity lacking an established record of sales or earnings, we
may be affected by the risks inherent in the business and operations of a financially unstable or a development stage entity . In
recent years, a number of target businesses of special purpose acquisition companies have underperformed financially
post- business combination. There are no assurances that the target business with which we consummate our Business
Combination will perform as anticipated . Although our officers and directors will endeavor to evaluate the risks inherent in a
particular target business, we may not properly ascertain or assess all of the significant risk factors or that we will have adequate
time to complete due diligence. Furthermore, some of these risks may be outside of our control and leave us with no ability to
control or reduce the chances that those risks will adversely impact a target business. An investment in our Class A ordinary
shares may not ultimately prove to be more favorable to investors than a direct investment, if such opportunity were available, in
a Business Combination target. Accordingly, any holders who choose to retain their securities following our nitial-Business
Combination could suffer a reduction in the value of their securities. Such holders are unlikely to have a remedy for such
reduction in value unless they are able to successfully claim that the reduction was due to the breach by our officers or directors
of a duty of care or other fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities
laws that the proxy solicitation or tender offer materials, as applicable, relating to the Business Combination contained an
actionable material misstatement or material omission. Because we intend to seek a Business Combination with a target business
in the healthcare industry, we expect our future operations to be subject to risks associated with this industry. Because we intend
to seek a Business Combination with a target business in the healthcare industry, we expect our future operations to be subject to
risks associated with this industry. Healthcare- related companies are generally subject to greater governmental regulation than
most other industries at the U. S. state and federal levels, and internationally. In recent years, both local and national
governmental budgets have come under pressure to reduce spending and control healthcare costs, which could both adversely
affect regulatory processes and public funding available for healthcare products, services and facilities. In March 2010,
comprehensive healthcare reform legislation was enacted in the United States. These laws are intended to increase health
insurance coverage through individual and employer mandates, subsidies offered to lower income individuals, tax credits
available to smaller employers and broadening of Medicaid eligibility. While one intent of healthcare reform is to expand health
insurance coverage to more individuals, it may also involve additional regulatory mandates and other measures designed to
constrain medical costs, including coverage and reimbursement for healthcare services. Healthcare reform has had a significant
impact on the healthcare sector in the United States and consequently has the ability to affect companies within the healthcare
industry. The ultimate effects of federal healthcare reform or any future legislation or regulation, or healthcare initiatives, if any,
on the healthcare sector, whether implemented at the federal or state level or internationally, cannot be predicted with certainty
and such reform, legislation, regulation or initiatives may adversely affect the performance of a potential Business Combination.
Changes in governmental policies may have a material effect on the demand for or costs of certain products and services. A
healthcare related company must receive government approval before introducing new drugs and medical devices or procedures.
This process may delay the introduction of these products and services to the marketplace, resulting in increased development
costs, delayed cost recovery and loss of competitive advantage to the extent that rival companies have developed competing
products or procedures, adversely affecting the company’ s revenues and profitability. Failure to obtain governmental approval
of a key drug or device or other regulatory action could have a material adverse effect on the business of a target company.
Additionally, expansion of facilities by healthcare related providers is subject to *“ determinations of need ” by the appropriate
government authorities. This process not only increases the time and cost involved in these expansions, but also makes
expansion plans uncertain, limiting the revenue and profitability growth potential of healthcare related facilities operators.
Certain healthcare- related companies depend on the exclusive rights or patents for the products they develop and distribute.
Patents have a limited duration and, upon expiration, other companies may market substantially similar “ generic ” products that
are typically sold at a lower price than the patented product, causing the original developer of the product to lose market share



and / or reduce the price charged for the product, resulting in lower profits for the original developer. As a result, the expiration
of patents may adversely affect the profitability of these companies. The profitability of healthcare- related companies may also
be affected, among other factors, by restrictions on government reimbursement for medical expenses, rising or falling costs of
medical products and services, pricing pressure, an increased emphasis on outpatient services, a limited product offering,
industry innovation, changes in technologies and other market developments. Finally, because the products and services of
healthcare- related companies affect the health and well- being of many individuals, these companies are especially susceptible
to product liability lawsuits. The healthcare industry spends heavily on research and development. Research findings (e. g.,
regarding side effects or comparative benefits of one or more particular treatments, services or products) and technological
innovation (together with patent expirations) may make any particular treatment, service or product less attractive if previously
unknown or underappreciated risks are revealed, or if a more effective, less costly or less risky solution is or becomes available.
Any such development could have a material adverse effect on the companies that are target businesses for investment. In recent
years, both local and national governmental budgets have come under pressure to reduce spending and control healthcare costs,
which could both adversely affect regulatory processes and public funding available for healthcare products, services and
facilities. Although we have identified general criteria that we believe are important in evaluating prospective target businesses,
we may enter into our initial-Business Combination with a target that does not meet such criteria, and as a result, the target
business with which we enter into our initial-Business Combination may not have attributes entirely consistent with our general
criteria. Although we have identified general criteria for evaluating prospective target businesses, it is possible that a target
business with which we enter into our #itiel-Business Combination will not have all of these positive attributes. If we complete
our initial-Business Combination with a target that does not meet some or all of these criteria, such combination may not be as
successful as a combination with a business that does meet all of our general criteria. In addition, if we announce a prospective
Business Combination with a target that does not meet our general criteria, a greater number of shareholders may exercise their
redemption rights, which may make it difficult for us to meet any closing condition with a target business that requires us to
have a minimum net worth or a certain amount of cash. In addition, if shareholder approval of the transaction is required by
applicable law or stock exchange rule, or we decide to obtain shareholder approval for business or other reasons, it may be more
difficult for us to attain shareholder approval of our inttial-Business Combination if the target business does not meet our general
criteria. If we do not complete our ttal-Business Combination within the required time period, our public shareholders may
receive only approximately-$10-00-per-their pro rata portion of the funds in the Trust Account that are available for
distribution to public shareholders share;-erdessineertaineireumstanees;-on the liquidation of eurthe trast Trust aeeount
Account . We are not required to obtain an opinion from an independent accounting or investment banking firm, and
consequently, you may have no assurance from an independent source that the price we are paying for the business is fair to our
shareholders from a financial point of view. Unless we complete our #aitiat-Business Combination with an affiliated entity, we
are not required to obtain an opinion from an independent accounting firm or independent investment banking firm that the price
we are paying is fair to our shareholders from a financial point of view. If no opinion is obtained, our shareholders will be
relying on the judgment of our board of directors, who will determine fair market value based on standards generally accepted
by the financial community. Such standards used will be disclosed in our proxy solicitation or tender offer materials, as
applicable, related to our #ittab-Business Combination. We may issue additional Class A ordinary shares or preference shares to
complete our ttal-Business Combination or under an employee incentive plan after completion of our ittal-Business
Combination. We may also issue Class A ordinary shares upon the conversion of the founder shares at a ratio greater than one-
to- one at the time of our nittal-Business Combination as a result of the anti- dilution provisions contained in our amended and
restated memorandum and articles of association. Any such issuances would dilute the interest of our shareholders and likely
present other risks. Our amended and restated memorandum and articles of association authorize the issuance of up to 479, 000,
000 Class A ordinary shares, par value $ 0. 0001 per share, 20, 000, 000 Class B ordinary shares, par value $ 0. 0001 per share,
and 1, 000, 000 preference shares, par value $ 0. 0001 per share. There are 463-475 , 551200 , 666-984 and 16, 262, 500
authorized but unissued Class A ordinary shares and Class B ordinary shares, respectively, available for issuance which amount
does not take into account shares issuable upon conversion of the Class B ordinary shares, if any. The Class B ordinary shares
are automatically convertible into Class A ordinary shares at the time of our initial-Business Combination or earlier at the
option of the holder on a one- for- one basis, subject to adjustment pursuant to certain anti- dilution rights, as described
herein and in our amended and restated memorandum and articles of association. There are no preference shares issued and
outstanding. We may issue a substantial number of additional Class A ordinary shares or preference shares to complete our
itta-Business Combination or under an employee incentive plan after completion of our ##ittal-Business Combination. We
may also issue Class A ordinary shares upon conversion of the Class B ordinary shares at a ratio greater than one- to- one at the
time of our itial-Business Combination as a result of the anti- dilution provisions described in the final prospectus relating to
our Initial Public Offering. However, our amended and restated memorandum and articles of association provide, among other
things, that prior to the completion of our initial-Business Combination, we may not issue additional shares that would entitle
the holders thereof to (i) receive funds from the trast Trust aeeetnt-Account or (ii) vote on any attel-Business Combination or
on any other proposal presented to shareholders prior to or in connection with the completion of a aninitiael-Business
Combination. These provisions of our amended and restated memorandum and articles of association, like all provisions of our
amended and restated memorandum and articles of association, may be amended with a shareholder vote. The issuance of
additional ordinary or preference shares: « may significantly dilute the equity interest of our investors, which dilution would
increase if the anti- dilution provisions in the Class B ordinary shares resulted in the issuance of Class A ordinary shares on a
greater than one- to- one basis upon conversion of the Class B ordinary shares; * may subordinate the rights of holders of Class
A ordinary shares if preference shares are issued with rights senior to those afforded our Class A ordinary shares; ¢ could cause
a change in control if a substantial number of our Class A 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; * may have the effect of delaying or preventing a change of control of us by diluting the share ownership or voting
rights of a person seeking to obtain control of us; and * may adversely affect prevailing market prices for our Class A ordinary
shares. We may issue our shares to investors in connection with our Business Combination at a price which is less than $
10. 00 or the prevailing market price of our shares at that time, which could dilute the interests of our existing
shareholders and add costs. In connection with our Business Combination, we may issue shares to investors in private
placement transactions (so- called PIPE transactions) in order to complete our Business Combination and provide
sufficient liquidity and capital to the post- business combination entity. The price of the shares we issue may be less, and
potentially significantly less, than $ 10. 00 per share or the market price for our shares at such time. Any such issuances
of equity securities at a price that is less than $ 10. 00 or the prevailing market price of our shares at that time could be
structured to ensure a return on investment to the investors and could dilute the interests of our existing shareholders in
a manner that would not ordinarily occur in a traditional initial public offering and could result in both a reduction in
the trading price of our shares to the price at which we issue such equity securities and fluctuations in the net tangible
book value per share of the combined company' s securities following the completion of our Business Combination. We
may also provide price protection or other incentives, or issue convertible securities such as preferred equity or
convertible debt, and the exercise or conversion price of those securities may be fixed or adjustable, and may be less, and
potentially significantly less, than $ 10. 00 per share or the market price for our shares at such time. Such issuances
could also result in additional transaction costs related to our Business Combination compared to a traditional initial
public offering, including the placement fees associated with the engagement of a placement agent in connection with
PIPE transactions. Resources could be wasted in researching acquisitions that are not completed, which could materially
adversely affect subsequent attempts to locate and acquire or merge with another business. If we do not complete our nitiat
Business Combination within the required time period, our public shareholders may receive only appreximately-$16-00-per
their pro rata portion of the funds in the Trust Account that are available for distribution to public shareholders share;-or
fess-in-eertatnreireumstanees;-on the liquidation of enr-the trust Trust aeeeunt-Account . 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 and others. If
we decide not to complete a specific #ittal-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 #itiat-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 do not complete our #ittal-Business Combination within the required time
period, our public shareholders may receive only appreximately-$106-00-per-their pro rata portion of the funds in the Trust
Account that are available for distribution to public shareholders share;-ortess-in-eertatnreireumstanees;-on the liquidation
of eur-the trast Trust aeeetnt-Account . Compliance obligations under the Sarbanes- Oxley Act may make it more difficult for
us to effectuate a Business Combination, require substantial financial and management resources, and 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 with this Report. 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 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 may have a limited ability to assess the management of a
prospective target business and, as a result, may affect our #nittal-Business Combination with a target business whose
management may not have the skills, qualifications or abilities to manage a public company. When evaluating the desirability of
effecting our intttal-Business Combination with a prospective target business, our ability to assess the target business’ s
management may be limited due to a lack of time, resources or information. Our assessment of the capabilities of the target
business’ s management, therefore, may prove to be incorrect and such management may lack the skills, qualifications or
abilities we suspected. Should the target business’ s management not possess the skills, qualifications or abilities necessary to
manage a public company, the operations and profitability of the post- combination business may be negatively impacted.
Accordingly, any holders who choose to retain their securities following our #nitial-Business Combination could suffer a
reduction in the value of their securities. Such holders are unlikely to have a remedy for such reduction in value. We may issue
notes or other debt, or otherwise incur substantial debt, to complete a Business Combination, which may adversely affect our
leverage and financial condition and thus negatively impact the value of our shareholders’ investment in us. Although we have
no commitments as of the date of this Report to issue any notes or other debt, or to otherwise incur outstanding debt, we may
choose to incur substantial debt to complete our #ittal-Business Combination. We and our officers agreed that we will not incur
any indebtedness unless we have obtained from the lender a waiver of any right, title, interest or claim of any kind in or to the
monies held in the trast Trust aeeeunt-Account . As such, no issuance of debt will affect the per share amount available for
redemption from the trastTrust aeeeunt-Account . Nevertheless, the incurrence of debt could have a variety of negative effects,
including: * default and foreclosure on our assets if our operating revenues after a an-nittal-Business Combination are
insufficient to repay our debt obligations; ¢ 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 is payable on demand; ¢ our inability to obtain necessary additional financing if the debt contains covenants
restricting our ability to obtain such financing while the debt is outstanding; ¢ our inability to pay dividends on our Class A
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 Class A 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 ¢ 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 only be able to complete one Business Combination
with the proceeds of our Initial Public Offering and the sale of the private placement shares, which will cause us to be solely
dependent on a single business which may have a limited number of products or services. This lack of diversification may
negatively impact our operations and profitability. As of December 31, 20222023 , we had approximately $ 14940 , 809-575 ,
©66-949 available in the Trust Account to consummate a aﬁ—tﬁf&a-l—Busmess Combrnatlon afterpaymentof $2-616;:256-of
deferredunderwriting-fees-. We may effectuate our nitiab-Business Combination with a single target business or multiple target
businesses simultaneously or within a short period of time. However, we may not be able to effectuate our initial-Business
Combination with more than one target business because of various factors, including the existence of complex accounting
issues and the requirement that we prepare and file pro forma financial statements with the SEC that present operating results
and the financial condition of several target businesses as if they had been operated on a combined basis. By completing our
nitial-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, property or asset; or ¢ dependent upon the development or market
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regulatory risks, any or all of which may have a substantial adverse impact upon the particular industry in which we may operate
subsequent to our #itiat-Business Combination. We may attempt to simultaneously complete Business Combinations with
multiple prospective targets, which may hinder our ability to complete our inittal-Business Combination and give rise to
increased costs and risks that could negatively impact our operations and profitability. If we determine to simultaneously
acquire several businesses that 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 our #itiat-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 (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 attempt to complete our #ittat-Business Combination with
a private company about which little information is available, which may result in a Business Combination with a company that
is not as profitable as we suspected, if at all. In pursuing our acquisition strategy, we may seek to effectuate our tnitial-Business
Combination with a privately held company. Very little public information generally exists about private companies, and we
could be required to make our decision on whether to pursue a potential ntttal-Business Combination on the basis of limited
information, which may result in a Business Combination with a company that is not as profitable as we suspected, if at all.
Because we must furnish our shareholders with target business financial statements, we may lose the ability to complete an
otherwise advantageous tta-Business Combination with some prospective target businesses. The federal proxy rules require
that a proxy statement with respect to a vote on our proposed Business Combination include historical and / or pro forma
financial statement disclosure. We will include the same financial statement disclosure in connection with our tender offer
documents, whether or not they are required under the tender offer rules. These financial statements may be required to be
prepared in accordance with, or be reconciled to, accounting principles generally accepted in the United States of America, or
GAAP, or international financial reporting standards as issued by the International Accounting Standards Board, 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), or PCAOB. These financial statement
requirements may limit the pool of potential target businesses we may acquire because some targets may be unable to provide
such statements in time for us to disclose such statements in accordance with federal proxy rules and complete our #ittat
Business Combination by the Termination Date. If we do not consummate a an-tnitial-Business Combination by the
Termination Date, our public shareholders may be forced to wait beyond the Termination Date before redemption from eurthe




trast Trust aeeount-Account . [f we do not consummate a apnttab-Business Combination by the Termination Date, the
proceeds then on deposit in the trast Trust aeeeunt-Account , including interest earned on the funds held in the trast Trust
aeesunt-Account and not previously released to us to pay our income taxes, if any (less up to $ 100, 000 of interest to pay
dissolution expenses), will be used to fund the redemption of our public shares, as further described herein. Any redemption of
public shareholders from the trustTrust aeeeunt-Account will be effected automatically by function of our amended and
restated memorandum and articles of association prior to any voluntary winding up. If we are required to wind up, liquidate the
trust Trust aeeeunt-Account and distribute such amount therein, pro rata, to our public shareholders, as part of any liquidation
process, such winding up, liquidation and distribution must comply with the applicable provisions of the Companies Act. In that
case, investors may be forced to wait beyond the Termination Date before the redemption proceeds of eur-the trust-Trust
aeeounrt-Account become available to them, and they receive the return of their pro rata portion of the proceeds from eur-the
trust Trust aeeount-Account . We have no obligation to return funds to investors prior to the date of our redemption or
liquidation unless, prior thereto, we consummate our #aittal-Business Combination or amend certain provisions of our amended
and restated memorandum and articles of association, and only then in cases where investors have sought to redeem their Class
A ordinary shares. Only upon our redemption or any liquidation will public shareholders be entitled to distributions if we do not
complete our #mitial-Business Combination and do not amend certain provisions of our amended and restated memorandum and
articles of association. Our amended and restated memorandum and articles of association provide that, if we wind up for any
other reason prior to the consummation of our taitial-Business Combination, we will follow the foregoing procedures with
respect to the liquidation of the trast Trust aeeount-Account as promptly as reasonably possible but not more than ten business
days thereafter, subject to applicable Cayman Islands law. If we are deemed to be an investment company under fer-parposes-of
the Investment Company Act, we wetld-may be required to 1nst1tute burdensome comphance requnements and our actlvmes
weu-}d—may be sevefel-y—reimcted —As-aresttt, which 1 v v
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deemed to be an investment company under the Investment Company Act, our activities Would be severely restricted. In
addition, we would be subject to burdensome compliance requirements. We do not believe that our principal activities will
subject us to regulation as an investment company under the Investment Company Act. However, if we are deemed to be an
investment company and subject to compliance with and regulation under the Investment Company Act, we would be subject to
additional regulatory burdens and expenses for which we have not allotted funds. As a result, unless we are able to modify our
activities so that we would not be deemed an investment company, we may abandon our efforts to complete a aminitial-Business
Combination and instead liquidate ARYA the-eempany-. Were we to liquidate, our sharchelders-securityholders would lose the
investment opportunity associated with an investment in the-eombined-eompany-a potential Business Combination that we
may consummate including any potentlal pr1ce apprecmtlon of our securltles Gl'&S‘S—A—Ofd'lﬂafy—S'h&l‘eS— Initially As-éeseﬂbeé

Offenng been held 0nly in U. S. government treasury obhgatlon% Wlth a maturity of 185 days or less or in money market funds
investing solely in U. S. government treasury obligations and meeting certain conditions under Rule 2a- 7 under the Investment
Company Act. However, to mitigate the risk of us being deemed to be an unregistered investment company (including under the
subjective test of Sectlon 3(@) (1) (A)of the Investment Company Act) and thus subject to regulatlon under the Investment




obligations or money market funds held in the Trust Account and thereafterte-maintatn-instructed Continental, the funds-in
trustee with respect to the Trust Account , to maintain the funds in the trust account in cash in an interest- bearing demand
deposit account at a bank until the earlier of the consummation of our iaitial-Business Combination and-or the liquidation of
ARYA the-eompany-. Interest on such deposit account is currently approximately 2=5 —. 0 % per annum, but such deposit
account carries a variable rate and ARYA cannot assure you that such rate will not decrease or increase significantly.
Following such liquidation, we have received minimal interest on the funds held in the Trust Account. However, interest
previously earned on the funds held in the Trust Account still may be released to us to pay our taxes, if any. As a result,
the decision to hold all funds in the Trust Account in cash items has reduced the dollar amount our Public Shareholders
would receive upon any redemption or liquidation of ARYA. To mitigate the risk that we might be deemed to be an
investment company for purposes of the Investment Company Act, we instructed the trustee to liquidate the investments
held in the Trust Account and instead to hold the funds in the Trust Account in cash in an interest- bearing demand
deposit account until the earlier of the consummation of a Business Combination or our liquidation. As a result,
following the liquidation of investments in the Trust Account, we would likely receive minimal interest on the funds held
in the Trust Account, which would reduce the dollar amount our public shareholders would receive in connection with
any redemption or liquidation of the company. The funds in the Trust Account have, since our Initial Public Offering,
been held in U. S. government treasury obligations with a maturity of 185 days or less or in money market funds
investing solely in U. S. government treasury obligations and meeting certain conditions under Rule 2a- 7 under the
Investment Company Act. However, to mitigate the risk of us being deemed to be an unregistered investment company
(including under the subjective test of Section 3 (a) (1) (A) of the Investment Company Act) and thus subject to
regulation under the Investment Company Act, we instructed the trustee with respect to the Trust Account, to liquidate
the U. S. government treasury obligations or money market funds held in the Trust Account and thereafter to maintain
the funds in the Trust Account in cash in an interest- bearing demand deposit account at a bank until the earlier of the
consummation of our Business Combination and liquidation of the company. Interest on such deposit account is
currently approximately S . 0 % per annum, but such deposit account carries a variable rate and the company cannot assure
you that such rate will not decrease or increase significantly. Following such liquidation, we will likely receive minimal interest
on the funds held in the Trust Account. However, interest previously earned on the funds held in the Trust Account still may be
released to us to pay our taxes or certain of our dissolution expenses. As a result, the decision to liquidate the investments held in
the Trust Account and thereafter to hold all funds in the Trust Account in cash an interest- bearing demand deposit account is
likely to reduce the dollar amount our public shareholders could receive in connection with any redemption or liquidation of the
company. In addition, even prior to the 24- month anniversary of the effective date of the IPO Registration Statement, we may
be deemed to be an investment company. For more information see “ — If we are deemed to be an investment company for
purposes of the Investment Company Act, we would be required to institute burdensome compliance requirements and our
activities would be severely restricted. As a result, in such circumstances, unless we are able to modify our activities so that we
would not be deemed an investment company, we may abandon our efforts to complete a aninitial-Business Combination and
instead liquidate the Company. ” The longer that the funds in the Trust Account are held in short- term U. S. government
treasury obligations or in money market funds invested exclusively in such securities, even prior to the 24- month anniversary,
the greater the risk that we may be considered an unregistered investment company, in which case we may be required to
liquidate the company. Our We—m&y—ﬂe{—be—ab}e—te-eeﬂ&p-}ete—aﬂ—m&ral-Busmess C ombmdtlon may be delayed or ultlmately
prohibited since such Business Combination antest-a-proposed-transae v g
eompany-may be subject to regulatory review et-and approv al 1nclud1ng pursuant to forelgn 1nvestment regulatlons and
review by governmental entities such as the Committee on fegu}ateﬁhatﬁhefﬁes—pufsﬁafﬁ—teeeﬁ&m—U—S—effefetg&Forelgn
taws-erregulations-Investment in the United States (“ CFIUS ) . Our sponsor currently owns 3, 647, 500 Class B ordinary
shares and 499, 000 private placement shares. Our sponsor is governed by a board of directors consisting of two directors, Adam
Stone and Michael Altman, who are U. S. citizens. As such, Messrs-Merrsr . Stone and Altman have voting and i inv estment
discretion with respect to the securities held 7Y ared-b eta
owned ewnefsh-rp-e-ﬁt-he—seetwrt-tes—he}d—dﬁeeﬂ-y—by our sponsor. ()UI sponsor is not “ controlled 7 (as defined in 31 €FR-C. F. R.
§ 800. 208) by a foreign person, such that our sponsor’ s involvement in any-the Business Combination would be a *“ covered
transaction ” (as defined in 31 €FR-C. F. R. § 800. 213) —Hewever-, itis-possible-that-which CFIUS has jurisdiction to
review depending on, among other factors, the nature and structure of the transaction, the nationality of the parties, the
level of beneficial ownership interest, and the nature of any information or governance rights involved. CFIUS also has
jurisdiction to review non- “ control ” transactions that afford a foreign person certain information, governance, and / or
access rights in a U. S. persens-eould-be-involved-inourBusiness-business Combination;which-may-inerease-the-risk-that has
a qualifying nexus to “ critical technologies, ” “ covered investment critical infrastructure, ” and / our- or “ sensitive
personal data > as those terms are defined in the CFIUS regulations (31 C. F. R. § § 800. 215, 212, 241). Foreign
investments in U. S. Busittess-businesses Combination-beeomes-that deal in “ critical technology ” or that involve certain
foreign government interests may be subject to mandatory pre- closing regulatory-review; inelading review by-the
Committec-onForetgninvestmentinthe-United-States(“-CF1US filing requirements. Failure to make a 2j;-and-that
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memorandum and artlcles of association that relate to our pre- Busmeqs Comblnatlon activity (and COlreSpondmg provisions of
the agreement governing the release of funds from eurthe trust Trust aeesunt-Account ) 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 a aa-ritial-Business Combination that some of our shareholders may not support. Some other blank
check companies have a provision in their charter which prohibits the amendment of certain of its provisions, including those
which relate to a company’ s pre- business combination activity, without approval by a certain percentage of the company’ s
shareholders. In those companies, amendment of these provisions typically requires approval by between 90 % and 100 % of the
company’ s shareholders. Our amended and restated memorandum and articles of association provide that any of its provisions
related to pre- Business Combination activity (including the requirement to deposit proceeds of our Initial Public Offering and
the sale of the private placement shares into the trast Trust aeeeunt-Account and not release such amounts except in specified
circumstances, and to provide redemption rights to public sharcholders 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 eur-the trustTrust
aeeount-Account may be amended if approved by holders of at least 65 % of our ordinary shares; provided that the provisions
of our amended and restated memorandum and articles of association governing the appointment or removal of directors prior to
our #itiat-Business Combination may only be amended by a special resolution passed by holders representing at least two-
thirds of our issued and outstanding Class B ordinary shares. Our initial shareholders, and their permitted transferees, if any,
who collectively beneficially own, on an as- converted basis, $3-56 . 4-2 % of our ordinary shares as of Aprt-6-March 28 , 2623
2024 (including Private Placement 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 our
pre- Business Combination behavior more easily than some other blank check companies, and this may increase our ability to
complete a Business Combination with which you do not agree. Our sharecholders may pursue remedies against us for any
breach of our amended and restated memorandum and articles of association. Our sponsor, executive officers and directors
agreed, pursuant to a written agreement with us, that they will not propose any amendment to our amended and restated
memorandum and articles of association (i) that would modify the substance or timing of our obligation to provide holders of
our Class A ordinary shares the right to have their shares redeemed in connection with our #aitial-Business Combination or to
redeem 100 % of our public shares if we do not complete our #itiat-Business Combination by the Termination Date or (ii) with
respect to any other provision relating to the rights of holders of our Class A ordinary shares, unless we provide our public
shareholders with the opportunity to redeem their Class A ordinary shares upon approval of any such amendment at a per- share
price, payable in cash, equal to the aggregate amount then on deposit in the trast Trust aeeetnt-Account , including interest
earned on the funds held in the trast Trust aeeeunt-Account and not previously released to us to pay our income taxes, if any,
divided by the number of the then- outstanding public shares. Our shareholders are not parties to, or third- party beneficiaries of,
this agreement and, as a result, will not have the ability to pursue remedies against our sponsor, executive officers and directors
for any breach of this agreement. As a result, in the event of a breach, our shareholders would need to pursue a shareholder
derivative action, subject to applicable law. We may be unable to obtain additional financing to complete our #aitied-Business
Combination or to fund the operations and growth of a target business, which could compel us to restructure or abandon a
particular Business Combination. If we are unable to complete our #nitial-Business Combination, our public shareholders may
receive only approximately-$10-00-per-their pro rata portion of the funds in the Trust Account that are available for



distribution to public shareholders share;-ordess-ineertainretrenmstanees;-on the liquidation of enr-the trast Trust aeeeunt
Account . Although we believe that the net proceeds of our Initial Public Offering and the sale of the private placement shares
will be sufficient to allow us to complete our intttal-Business Combination, because we have not yet finalized the acquisition of
a target business we cannot ascertain the capital requirements for any particular transaction. If the net proceeds of our initial
Initial publie-Public effering-Offering and the sale of the private placement shares prove to be insufficient, either because of
the size of our initial-Business Combination, the depletion of the available net proceeds in search of a target business, the
obligation to redeem for cash a significant number of shares from shareholders who elect redemption in connection with our
tmitial-Business Combination or the terms of negotiated transactions to purchase shares in connection with our taitial-Business
Combination, we may be required to seek additional financing or to abandon the proposed Business Combination. Such
financing may not be available on acceptable terms, if at all. The current economic environment may make difficult for
companies to obtain acquisition financing. To the extent that additional financing proves to be unavailable when needed to
complete our imitial-Business Combination, we would be compelled to either restructure the transaction or abandon that
particular Business Combination and seek an alternative target business candidate. If we do not complete our initial-Business
Combination within the required time period, our public sharcholders may receive only appreximately-$10-00-per-their pro
rata portion of the funds in the Trust Account that are available for distribution to public shareholders share;orless-in
eertain-etreamstanees;-on the liquidation of eur-the trust Trust aeeount-Account . [n addition, even if we do not need additional
financing to complete our aitial-Business Combination, we may require such 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 our Business Combination. 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 Business Combination. We are subject to 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 a 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 a 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 our 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 initial public offerings
by SPACs and Business-business Combinatior-combination —RisksRelating-transactions involving SPACs and private
operating companies; amend the financial statement requirements applicable to eur-Seeutities—The-seeunrities-business
combination transactions involving such companies; update and expand guidance regarding the general use of
projections in SEC filings, as well as when projections are disclosed in connection with proposed business combination
transactions; increase the potential liability of certain participants in proposed business combination transactions; and
could 1mpact the extent to w hich SPACs we—mvest—ehe—fuﬂds—he}d—rrﬁhe—emst—aeeeﬁnt—u)uld become sub]ect to regulatlon

eeftatn—eeﬁd-ﬁteﬁs—&ﬂéefRu}e—}a-J—undu the lm ulmenl ( ompany Au of 1940 The 2024 SPAC Rules may materlally
adversely affect our business . including our ability to negotiate and complete, and the costs associated with, our Business
Combination, and results of operations. Our search for a Business Combination, and any target business with which
irvestontytrdireetU-we ultimately consummate a Business Combination, may be materially adversely affected by the
recent and ongoing military action between Russia and Ukraine . S-On February 24, 2022, Russian military forces
launched a military action in Ukraine, and sustained conflict and disruption in the region is likely . governmenttreasury
obligations-Although the length, impact and outcome of the ongoing military conflict in Ukraine is highly unpredictable,
this conflict could lead to significant market and other disruptions, including significant volatility in commodity prices
and supply of energy resources, instability in financial markets, supply chain interruptions, political and social
instability, changes in consumer or purchaser preferences as well as increase in cyberattacks and espionage . While-shert
Russia’ s recognition of two separatist republics in the Donetsk and Luhansk regions of Ukraine and subsequent military
action against Ukraine have led to an unprecedented expansion of sanction programs imposed by the United States, the
European Union, the United Kingdom, Canada, Switzerland, Japan and other countries against Russia, Belarus, the
Crimea Region of Ukraine, the so - called Donetsk People’ s Republic and termrU—S—gevernment-treasury-obligations
eurrently-yield-a-positive-rate-of interest-they— the have briefly-yteldednegative-so- called Luhansk People’ s Republic. The
situation is rapidly evolving as a result of the conflict in Ukraine, and the United States, the European Union, the United
Kingdom and other countries may implement additional sanctions, export controls or other measures against Russia,
Belarus and other countries, regions, officials, individuals or industries in the respective territories. Such sanctions and
other measures, as well as the existing and potential further responses from Russia or other countries to such sanctions,



tensions and military actions, could adversely affect the global economy and financial markets and could adversely affect
our ability to search for a Business Combination or finance such Business Combination, and the business, financial
condition and results of operations of any target business with which we ultimately consummate a Business Combination
may be materially adversely affected. Macro- economic turbulence and instability relating to recent and ongoing global
conflicts and other drivers of uncertainty may adversely affect our business, investments and results of operations and
our ability to successfully consummate a Business Combination. A deterioration in economic conditions and related
drivers of global uncertainty and change, such as reduced business activity, high unemployment, rising interest rates ,
housing prices, irreeentyears—Central-banksinEurope-and Japanpursued-interest-energy prices (including the price of
gasoline), increased consumer indebtedness, lack of available credit, the rates— rate below—zere-intreeentyears;-and-the
OpenrMarket-Committee-of inflation, and consumer perceptions of the FederatReserve-economy, has— as well as notrated
ettt—t-he—other pessrbrl-rty—t-hat—rt—may—m—factors, such as terrorist attacks, protests, lootlng, and t-he—other forms -future—adept—

§ drartietes-of asseenat—reﬁ—cwll unrest , ettrcyber attacks and
data breaches, pub ic sharehe}defs—&fe—eﬁ&&ed—te—reeeﬁfe-health emergencies (such as their- the pro-COVID - rata-share-of

19 pandemic and the-other epidemics) proeeeds-held-in-the-trust-aceount- plus-any-interestineome-extreme weather

conditions and climate change , net-efineome-taxespaid-orpayable-significant changes in the political environment,
political instability, armed conflict ( such as -}ess—rn—thc ongomg mlhtary conﬂlct between Ukralne and Russia and the

mlhtary conflict in Israel and Gaza ease

—Neg&twe—rnterest—ra-tes—and / or pubhc pohcy, 1nclud1ng 1ncreased state, local 0r federal taxatlon,
could reduee-adversely affect our financial condition, the walae-financial condition of prospective target companies for
our Busmess Comblnatlon, or the ﬁnancnal condltlon of assetsheld-intrustsueh-that-the per—share-redemption-amount

y h combined company even if we successfully consummate a Business

Comblnatlon, as well as our ablhty t0 locate a commercially viable target company for our Business Combination in the
first instance . 66-pershare—Risks Relating to our Securities If we seck shareholder approval of our nttiat-Business
Combination and we do not conduct redemptions pursuant to the tender offer rules, and if you or a “ group ” of shareholders are
deemed to hold in excess of 15 % of our Class A ordinary shares, you will lose the ability to redeem all such shares in excess of
15 % of our Class A ordinary shares. If we seek shareholder approval of our iaitial-Business Combination and we do not
conduct redemptions in connection with our aitial-Business Combination pursuant to the tender offer rules, our amended and
restated memorandum and articles of association provide that a public shareholder, together with any affiliate of such
shareholder or any other pcrson with whom such shareholder is acting in concert or as a ““ group ” (as defined under Section 13
of the Exchange Act), will be restricted from seeking redemption rights with respect to more than an dgglcgdlc of 15 % of the
Class A ordinary shares seteHrourInitial-Pablie-Offering-, which we refer to as the *“ Excess Shares, 7 without our prior
consent. However, we would not be restricting our shareholders’ ability to vote all of their shares (including Excess Shares) for
or against our imitial-Business Combination. Your inability to redeem the Excess Shares will reduce your influence over our
ability to complete our #nittal-Business Combination and you could suffer a material loss on your investment in us if you sell
Excess Shares in open market transactions. Additionally, you will not receive redemption distributions with respect to the Excess
Shares if we complete our imitial-Business Combination. And as a result, you will continue to hold that number of shares
exceeding 15 % and, in order to dispose of such shares, would be required to sell your shares in open market transactions,
potentially at a loss. Nasdaq may delist our securities from trading on its exchange, which could limit investors’ ability to make
transactions in our securities and subject us to additional trading restrictions. Our Class A ordinary shares are-tisted-have been
trading on Nasdaq since February 26, 2021 . Although-aftergiving-effeet-On January 29, 2024, we received a notice from
the staff of the Listing Qualifications Department (the “ Listing Department ) of The Nasdaq Stock Market LLC (“

Nasdaq ”), stating that we failed to hold etanrt—ra-l—Pubhe—foermg—and» an the-redemptions-ireonneetiorannual meeting of
shareholders with-within the-adeptierrtwelve months of the end of its fiscal year ended December 31 Extension

AmendmentProposal-we-expeet-to-eontintie-to-meet-, 2022, as required by Nasdaq Listing Rule 5620 (a). Additionally, we

also received a notice from the staff of the Listing Department of Nasdaq indicating that, unless we timely request a
hearmg before the Nasdaq Hearings Panel (the “ Panel ), trading of our Class A ordinary shares on a-pro-forma-basis;

the minimum-nitiaHisting-standards-set-forth-in-Nasdaq Capital Market would —S—l-tSﬁﬂg—S-fﬂﬂd&de-eﬂfSﬁettﬂﬁeS-ﬂ‘lﬂy—ﬂet—bc 5

suspended due toorour may—net—een-fme—te—be—hsted—en—non -3

Geﬂabinaﬁenrweﬁdﬂ—be—reqtnfed-te-defﬁenstrat&complmncc with Ndsddq —s—IM- 5101- 2, whlch requlres that a special
purpose acquisition company complete one or more business combinations within 36 months of the effectiveness of its
initial public offering registration statement. We timely requested a hearing before the Panel to request sufficient time to
complete the Proposed Adagio Business Combination. Such hearing request resulted in a stay of the suspension or
delisting action. Subsequently, on March 26, 2024, we received an additional and separate notice from the staff of the
Listing Department of Nasdaq formally notifying us that the deficiency under Nasdaq Listing Rule 5620 (a) serves as an
additional and separate basis for delisting and that the Panel will consider such additional matter at our upcoming
hearing to render a determination on our continued listing on The requirements;-which-are-morerigorous-than-Nasdaq 2
Capital Market. There can be no assurance that we will be able to satisfy Nasdaq' s continued listing requirements, #rerdet
obtain a favorable determination of the Panel on our ability to eentinte-te-remain listed on the Nasdaq Capital Market



at—t-hat—ﬁﬂ&e-prlor to or followmg the consummatlon of a bus1ness combmatlon If Nasdaq delists our qecurmes from tradmg
on its exchange and we are not able to list our securities on another national securities exchange, we expect our securities could
be quoted on an over- the- counter market. If this were to occur, we could face significant material adverse consequences,
including: * a limited availability of market quotations for our securities;  reduced liquidity for our securities ; ® become
subject to stockholder litigation; * likely losing any active trading market for our securities, as our securities may then
only be traded on one of the over- the- counter markets, if at all ; < a determination that our Class A ordinary shares are a
penny stock ” which will require brokers trading in our Class A ordinary shares to adhere to more stringent rules , including
being subject to the depositary requirements of Rule 419 of the Securities Act, and possibly result in a reduced level of
trading activity in the secondary trading market for our securities; ¢ a limited amount of news and analyst coverage; and * a
decreased ability to issue additional securities or obtain additional financing in the future. The National Securities Markets
Improvement Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain
securities, which are referred to as *“ covered securities. ”” Because our Class A ordinary shares are listed on Nasdaq, our Class A
ordlnary qhare% quahfy as covered securities under the statute. : ates—o stila

were no longer hqted on Nasdaq, our qhare% would not quahfy as covered securities under the statute and we Would be subject to
regulation in each state in which we offer our shares. 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, including as a result of geopolitical events like the conflicts in
Ukraine and Russia, Israel and Palestine, economic impacts such as inflation or the long- term effects of the COVID- 19
eutbreak-pandemic or any future pandemic or epidemic . 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 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 contain provisions that may discourage
unsolicited takeover proposals that shareholders may consider to be in their best interests. These provisions will include a
staggered board of directors, the ability of the board of directors to designate the terms of and issue new series of preference
shares, and the fact that prior to the completion of our iaitial-Business Combination only holders of our Class B ordinary shares,
which have been issued to our sponsor, are entitled to vote on the election of directors, which may make more difficult the
removal of management and may discourage transactions that otherwise could involve payment of a premium over prevailing
market prices for our securities. The grant of registration rights to our initial shareholders may make it more difficult to
complete our imitial-Business Combination, and the future exercise of such rights may adversely affect the market price of our
Class A ordinary shares. Pursuant to a registration and shareholders rights agreement, our initial shareholders, and their
permitted transferees can demand that we register the Class A ordinary shares into which founder shares are convertible and the
private placement shares, including the private placement shares that may be issued upon conversion of working capital loans.
The registration and availability of such a significant number of securities for trading in the public market may have an adverse
effect on the market price of our Class A ordinary shares. In addition, the existence of the registration rights may make our
tmitial-Business Combination more costly or difficult to conclude. This is because the shareholders of the target business may
increase the equity stake they seek in the combined entity or ask for more cash consideration to offset the negative impact on the
market price of our securities that is expected when the securities owned by our initial shareholders or their permitted transferees
are registered for resale. As discussed under “ Item 7. Management’ s Discussion and Analysis of Financial Condition and
Results of Operations — Recent Developments, ” the registration and shareholder rights agreement will be terminated
and replaced by the Investor Rights Agreement (as defined below) in connection with the closing of the Proposed Adagio
Business Combination (the “ Closing ) and the lock up provisions included in the Letter Agreement (as defined below)
will be replaced by certain provisions in the Investor Rights Agreement in connection with the Closing. Risks Relating to
Our Sponsor and Management Team We are dependent upon our executive officers and directors and their loss could adversely
affect our ability to operate. Our operations are dependent upon a relatively small group of individuals and, in particular, our
executive officers and directors. We believe that our success depends on the continued service of our officers and directors, at
least until we have completed our #ittal-Business Combination. In addition, our executive officers and directors are not required
to commit any specified amount of time to our affairs and, accordingly, will have conflicts of interest in allocating their time
among various business activities, including identifying potential Business Combinations and monitoring the related due
diligence. In particular, certain of our officers and directors may serve as an officer and / or director of other ARY-A-Seterees
Aequisition-Corp-Vs-whieh-is-a-blank check eompany-companies sponsered-by-or other pubhc anand private companies

afftliate-of PereeptiveAdvisers- We do not have an employment agreement with, or key- man insurance on the life of, any of
our directors or executive officers. The unexpected loss of the services of one or more of our directors or executive officers

could have a detrimental effect on us. Our ability to successfully effect our #nitial-Business Combination and to be successful



thereafter will be tetalty-dependent upon the efforts of our key personnel, some of whom may join us following our tnitiat
Business Combination. The loss of key personnel or the hiring of ineffective personnel after our Business Combination
could negatively impact the operations and profitability of our post- combination business. Our ability to successfully effect our
itial-Business Combination #s-and be successful thereafter may be dependent upon the efforts of our key personnel —Fherete
ofeur-- or a target’ s key personnel 1 v . Although some of our key
personnel may remain with the target business in senior management or adv1sory posmons followmg our initiab-Business
Combination, it is likely that some or all of the management of the target business will remain in place. While we closely
scrutinize any individuals we engage after our inittal-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
regulated by the SEC, which could cause us to have to expend time and resources helping them become familiar with such
requirements. Additionally, we cannot sure you that we will be successful in integrating, retaining and incentivizing key
personnel, or in identifying and recruiting additional key individuals that may be necessary to operate a business
following our Business Combination. Our key personnel may negotiate employment or consulting agreements with a target
business in connection with a particular Business Combination, and a particular Business Combination may be conditioned on
the retention or resignation of such key personnel. These agreements may provide for them to receive compensation following
our initial-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 may be able to remain with our company after the
completion of our tnitial-Business Combination only if they are able to negotiate employment or consulting agreements 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 us after the completion of the Business Combination. Such negotiations also could
make such key personnel’ s retention or resignation a condition to any such agreement. The personal and financial interests of
such individuals may influence their motivation in identifying and selecting a target business. In addition, pursuant to a
registration and shareholder rights agreement entered into at closing of our Initial Public Offering, our sponsor, upon and
following consummation of a an-nittal-Business Combination, will be entitled to nominate three individuals for election to our
board of directors, as long as the sponsor holds any securities covered by the registration and shareholder rights agreement. As
discussed under “ Item 7. Management’ s Discussion and Analysis of Financial Condition and Results of Operations —
Recent Developments, > the registration and shareholder rights agreement will be terminated and replaced by the
Investor Rights Agreement in connection with the Closing and the Business Combination Agreement provides for certain
director nomination rights by the Sponsor in connection with the Closing. The officers and directors of an acquisition
candidate may resign upon completion of our initial-Business Combination. The loss of a Business Combination target’ s key
personnel could negatively impact the operations and profitability of our post- combination business. The role of an acquisition
candidate’ s key personnel upon the completion of our #ttal-Business Combination cannot be ascertained at this time. Although
we contemplate that certain members of an acquisition candidate’ s management team will remain associated with the
acquisition candidate following our nitial-Business Combination, it is possible that members of the management of an
acquisition candidate will not wish to remain in place. Our executive officers and directors will allocate their time to other
businesses thereby causing conflicts of interest in their determination as to how much time to devote to our affairs. This conflict
of interest could have a negative impact on our ability to complete our nitial-Business Combination. Our executive officers and
directors are not required to, and will not, commit their full time to our affairs, which may result in a conflict of interest in
allocating their time between our operations and our search for a Business Combination and their other businesses. We do not
intend to have any full- time employees prior to the completion of our #ttal-Business Combination. Each of our executive
officers is engaged in several other business endeavors for which he or she may be entitled to substantial compensation, and our
executive officers are not obligated to contribute any specific number of hours per week to our affairs. In particular, certain of

our officers and directors may serve as an officer and / or director of other ARY¥A-SeiencesAequisition-Corp-V-whichisa
blank check eompany-companies sponsored-by-an-affiliate-of RereeptiveAdvisors-. Our independentofficers and directors also

serve as officers and board members for other entities. If our executive officers’ and directors’ other business affairs require
them to devote substantial amounts of time to such affairs in excess of their current commitment levels, it could limit their ability
to devote time to our affairs which may have a negative impact on our ability to complete our tnitial-Business Combination. Our
officers and directors presently have, and any of them in the future may have additional, fiduciary or contractual obligations to
other entities, including another blank check company, and, accordingly, may have conflicts of interest in determining to which
entity a particular business opportunity should be presented. Until we consummate our #sittal-Business Combination, we intend
to engage in the business of identifying and combining with one or more businesses. Each of our officers and directors presently
has, and any of them in the future may have, additional fiduciary or contractual obligations to other entities pursuant to which
such officer or director is or will be required to present a bustiness-Business eembinationr-Combination opportunity to such
entlty—me}udiﬂgﬁR—XLA—Setermes—Aeqwsrﬁen—Gefp—‘vL subject to his or her fiduciary duties under Cayman Islands law.
Accordingly, they may have conflicts of interest in determining to which entity a particular business opportunity should be
presented. These conflicts may not be resolved in our favor and a potential target business may be presented to another entity
prior to its presentation to us, subject to their fiduciary duties under Cayman Islands law. In addition, our founders and our
directors and officers, Perceptive Advisors, or its affiliates may in the future become affiliated with other blank check
companies that may have acquisition objectives that are similar to ours. Accordingly, they may have conflicts of interest in
determining to which entity a particular business opportunity should be presented. These conflicts may not be resolved in our
favor and a potential target business may be presented to such other blank check companies yineliding ARYA-Setenees
Aequisition-Corp-V-, prior to its presentation to us, subject to our officers’ and directors’ fiduciary duties under Cayman Islands




law. Our amended and restated memorandum and articles of association provide that we renounce our interest in any Business
Combination opportunity offered to any director or officer unless such opportunity is expressly offered to such person solely in
his or her capacity as a director or officer of the company and it is an opportunity that we are able to complete on a reasonable
basis. Our executive officers, directors, security holders and their respective affiliates may have competitive pecuniary interests
that conflict with our interests. We have not adopted a policy that expressly prohibits our directors, executive officers, security
holders or affiliates from having a direct or indirect pecuniary or financial interest in any investment to be acquired or disposed
of by us or in any transaction to which we are a party or have an interest. In fact, we may enter into a Business Combination
with a target business that is affiliated with our sponsor, our directors or executive officers, although we do not intend to do so.
Nor do we have a policy that expressly prohibits any such persons from engaging for their own account in business activities of
the types conducted by us. Accordingly, such persons or entities may have a conflict between their interests and ours. 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. 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 or our shareholders might have a claim
against such individuals for infringing on our shareholders’ rights. However, we may not ultimately be successful in any claim
we may make against them for such reason. We may engage in a Business Combination with one or more target businesses that
have relationships with entities that may be affiliated with our sponsor, executive officers, directors or initial shareholders which
may raise potential conflicts of interest. In light of the involvement of our sponsor, executive officers and directors with other
entities, we may decide to acquire one or more businesses affiliated with our sponsor, executive officers, directors or initial
shareholders. Our directors also serve as officers and board members for other entities. Our sponsor and our officers and
directors may sponsor or form other special purpose acquisition companies similar to ours or may pursue other business or
investment ventures during the period in which we are seeking a an-initial-Business Combination. Such entities may compete
with us for Business Combination opportunities. Our sponsor, officers and directors are not currently aware of any specific
opportunities for us to complete our #itiat-Business Combination with any entities with which they are affiliated, and there have
been no substantive discussions concerning a Business Combination with any such entity or entities. Although we will not be
specifically focusing on, or targeting, any transaction with any affiliated entities, we would pursue such a transaction if we
determined that such affiliated entity met our criteria for a Business Combination and such transaction was approved by a
majority of our independent and disinterested directors. Despite our agreement to obtain an opinion from an independent
investment banking firm or an independent valuation or accounting firm regarding the fairness to our company from a financial
point of view of a Business Combination with one or more domestic or international businesses affiliated with our sponsor,
executive officers, directors or initial shareholders, potential conflicts of interest still may exist and, as a result, the terms of the
Business Combination may not be as advantageous to our public shareholders as they would be absent any conflicts of interest.
Our management may not be able to maintain control of a target business after our nitial-Business Combination. Upon the loss
of control of a target business, new management may not possess the skills, qualifications or abilities necessary to profitably
operate such business. We may structure our #itia-Business Combination so that the post- Business Combination company in
which our public shareholders own shares will own less than 100 % of the equity interests or assets of a target business, but we
will only complete such Business Combination if the post- Business Combination company owns or acquires 50 % or more of
the outstanding voting securities of the target or otherwise acquires a controlling interest in the target business sufficient for us
not to be required to register as an investment company under the Investment Company Act. We will not consider any
transaction that does not meet such criteria. Even if the post- Business Combination company owns 50 % or more of the voting
securities of the target, our shareholders prior to the completion of our isitial-Business Combination may collectively own a
minority interest in the post- Business Combination company, depending on valuations ascribed to the target and us in the
Business Combination. For example, we could pursue a transaction in which we issue a substantial number of new Class A
ordinary shares in exchange for all of the outstanding capital stock of a target. In this case, we would acquire a 100 % interest in
the target. However, as a result of the issuance of a substantial number of new Class A ordinary shares, our shareholders
immediately prior to such transaction could own less than a majority of our issued and outstanding Class A ordinary shares
subsequent to such transaction. In addition, other minority shareholders may subsequently combine their holdings resulting in a
single person or group obtaining a larger share of the company’ s shares than we initially acquired. Accordingly, this may make
it more likely that our management will not be able to maintain control of the target business. Since our sponsor, executive
officers and directors will lose their entire investment in us if our isitial-Business Combination is not completed (other than with
respect to public shares they may acquire during or after our Initial Public Offering), a conflict of interest may arise in
determining whether a particular Business Combination target is appropriate for our #nitiab-Business Combination. On January
4,2021, we issued to our sponsor 3, 737, 500 founder shares in exchange for a capital contribution of $ 25, 000, or
approximately $ 0. 007 per share. In February 2021, our sponsor transferred 30, 000 founder shares to each of Todd Wider,
Leslie Trigg and Michael Henderson. Prior to the initial investment in the company of $ 25, 000 by the sponsor, the company
had no assets, tangible or intangible. Prior to the initial investment in the company of $ 25, 000 by the sponsor, the company had
no assets, tangible or intangible. The per share price of the founder shares was determined by dividing the amount contributed to
the company by the number of founder shares issued. The founder shares and private placement shares will be worthless if we
do not complete a aninitial-Business Combination. In addition, our sponsor purchased 499, 000 private placement shares at a
price of $ 10. 00 per share ($ 4, 990, 000 in the aggregate), in a private placement that closed simultaneously with the closing of
our Initial Public Offering. The personal and financial interests of our executive officers and directors may influence their
motivation in identifying and selecting a target Business Combination, completing a am-initial-Business Combination and



influencing the operation of the business following the #aitial-Business Combination. This risk may become more acute as the
Termination Date approaches. Since our officers and directors will share in any appreciation of the founder shares purchased at
approximately $ 0. 007 per share, a conflict of interest may arise in determining whether a particular target business is
appropriate for our inttiat-business-Business eembinatton-Combination . Our officers and directors who will assist us in
sourcing potential acquisition targets have an interest in the founder shares as of the date hereof. These officers and directors
will not receive any cash compensation from us prior to a Business Combination but will share in any appreciation of the
founder shares, provided that we successfully complete a Business Combination. We believe that this structure aligns the
incentives of these officers and directors with the interests of our shareholders. However, investors should be aware that, as
these officers and directors have paid approximately $ 0. 007 per share or less for the interest in the founder shares, this
structure also creates an incentive whereby our officers and directors could potentially make a substantial profit even if we
Complete a Business Combination with a target that ultlmdtely declines i inv dlue and is not profitable for our public shdleholdeu
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