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Our	warrant	agreement	designates	the	courts	of	the	State	of	New	York	or	the	United	States	District	Court	for	the	Southern
District	of	New	York	as	the	sole	and	exclusive	forum	for	certain	types	of	actions	and	proceedings	that	may	be	initiated	by
holders	of	our	warrants,	which	could	limit	the	ability	of	warrant	holders	to	obtain	a	favorable	judicial	forum	for	disputes	with
our	company.	Our	warrant	agreement	provides	that,	subject	to	applicable	law,	(i)	any	action,	proceeding	or	claim	against	us
arising	out	of	or	relating	in	any	way	to	the	warrant	agreement,	including	under	the	Securities	Act,	will	be	brought	and	enforced
in	the	courts	of	the	State	of	New	York	or	the	United	States	District	Court	for	the	Southern	District	of	New	York,	and	(ii)	that	we
irrevocably	submit	to	such	jurisdiction,	which	jurisdiction	shall	be	the	exclusive	forum	for	any	such	action,	proceeding	or	claim.
We	will	waive	any	objection	to	such	exclusive	jurisdiction	and	that	such	courts	represent	an	inconvenient	forum.
Notwithstanding	the	foregoing,	these	provisions	of	the	warrant	agreement	do	not	apply	to	suits	brought	to	enforce	any	liability
or	duty	created	by	the	Securities	Act	or	the	Exchange	Act	or	any	other	claim	for	which	the	federal	district	courts	of	the	United
States	of	America	are	the	sole	and	exclusive	forum.	Accordingly,	our	exclusive	forum	provision	does	not	relieve	us	of	our	duties
to	comply	with	the	federal	securities	laws	and	the	rules	and	regulations	thereunder,	and	holders	of	our	warrants	are	not	be
deemed	to	have	waived	our	compliance	with	these	laws,	rules	and	regulations.	Any	person	or	entity	purchasing	or	otherwise
acquiring	any	interest	in	any	of	our	warrants	shall	be	deemed	to	have	notice	of	and	to	have	consented	to	the	forum	provisions	in
our	warrant	agreement.	If	any	action,	the	subject	matter	of	which	is	within	the	scope	the	forum	provisions	of	the	warrant
agreement,	is	filed	in	a	court	other	than	a	court	of	the	State	of	New	York	or	the	United	States	District	Court	for	the	Southern
District	of	New	York	(a	“	foreign	action	”)	in	the	name	of	any	holder	of	our	warrants,	such	holder	shall	be	deemed	to	have
consented	to:	(x)	the	personal	jurisdiction	of	the	state	and	federal	courts	located	in	the	State	of	New	York	in	connection	with	any
action	brought	in	any	such	court	to	enforce	the	forum	provisions	(an	“	enforcement	action	”),	and	(y)	having	service	of	process
made	upon	such	warrant	holder	in	any	such	enforcement	action	by	service	upon	such	warrant	holder’	s	counsel	in	the	foreign
action	as	agent	for	such	warrant	holder.	This	choice-	of-	forum	provision	may	limit	a	warrant	holder’	s	ability	to	bring	a	claim	in
a	judicial	forum	that	it	finds	favorable	for	disputes	with	our	company,	which	may	discourage	such	lawsuits.	Alternatively,	if	a
court	were	to	find	this	provision	of	our	warrant	agreement	inapplicable	or	unenforceable	with	respect	to	one	or	more	of	the
specified	types	of	actions	or	proceedings,	we	may	incur	additional	costs	associated	with	resolving	such	matters	in	other
jurisdictions,	which	could	materially	and	adversely	affect	our	business,	financial	condition	and	results	of	operations	and	result	in
a	diversion	of	the	time	and	resources	of	our	management	and	board	of	directors.	46We	We	are	not	registering	the	Class	A
ordinary	shares	issuable	upon	exercise	of	the	warrants	under	the	Securities	Act	or	any	state	securities	laws	at	this	time,	and	such
registration	may	not	be	in	place	when	an	investor	desires	to	exercise	warrants,	thus	precluding	such	investor	from	being	able	to
exercise	its	warrants	except	on	a	cashless	basis	and	potentially	causing	such	warrants	to	expire	worthless.	We	are	not	registering
the	Class	A	ordinary	shares	issuable	upon	exercise	of	the	warrants	under	the	Securities	Act	or	any	state	securities	laws	at	this
time.	However,	under	the	terms	of	the	warrant	agreement,	we	have	agreed	that,	as	soon	as	practicable,	but	in	no	event	later	than
20	business	days	after	the	closing	of	our	initial	business	combination,	we	will	use	our	commercially	reasonable	efforts	to	file
with	the	SEC	a	registration	statement	covering	the	issuance	of	such	shares,	and	we	will	use	our	commercially	reasonable	efforts
to	cause	the	same	to	become	effective	within	60	business	days	after	the	closing	of	our	initial	business	combination	and	to
maintain	the	effectiveness	of	such	registration	statement	and	a	current	prospectus	relating	to	those	Class	A	ordinary	shares	until
the	warrants	expire	or	are	redeemed.	We	cannot	assure	you	that	we	will	be	able	to	do	so	if,	for	example,	any	facts	or	events	arise
which	represent	a	fundamental	change	in	the	information	set	forth	in	the	registration	statement	or	prospectus,	the	financial
statements	contained	or	incorporated	by	reference	therein	are	not	current,	complete	or	correct	or	the	SEC	issues	a	stop	order.	If
the	shares	issuable	upon	exercise	of	the	warrants	are	not	registered	under	the	Securities	Act	in	accordance	with	the	above
requirements,	we	will	be	required	to	permit	holders	to	exercise	their	warrants	on	a	cashless	basis,	in	which	case,	the	number	of
Class	A	ordinary	shares	that	you	will	receive	upon	cashless	exercise	will	be	based	on	a	formula	subject	to	a	maximum	amount	of
shares	equal	to	0.	361	Class	A	ordinary	shares	per	warrant	(subject	to	adjustment).	However,	no	warrant	will	be	exercisable	for
cash	or	on	a	cashless	basis,	and	we	will	not	be	obligated	to	issue	any	shares	to	holders	seeking	to	exercise	their	warrants,	unless
the	issuance	of	the	shares	upon	such	exercise	is	registered	or	qualified	under	the	securities	laws	of	the	state	of	the	exercising
holder,	or	an	exemption	from	registration	is	available.	Notwithstanding	the	above,	if	our	Class	A	ordinary	shares	are	at	the	time
of	any	exercise	of	a	warrant	not	listed	on	a	national	securities	exchange	such	that	they	satisfy	the	definition	of	a	“	covered
security	”	under	Section	18	(b)	(1)	of	the	Securities	Act,	we	may,	at	our	option,	require	holders	of	public	warrants	who	exercise
their	warrants	to	do	so	on	a	“	cashless	basis	”	in	accordance	with	Section	3	(a)	(9)	of	the	Securities	Act	and,	in	the	event	we	so
elect,	we	will	not	be	required	to	file	or	maintain	in	effect	a	registration	statement,	but	we	will	use	our	commercially	reasonable
efforts	to	register	or	qualify	the	shares	under	applicable	blue	sky	laws	to	the	extent	an	exemption	is	not	available.	Exercising	the
warrants	on	a	cashless	basis	could	have	the	effect	of	reducing	the	potential	“	upside	”	of	the	holder’	s	investment	in	our	company
because	the	warrant	holder	will	hold	a	smaller	number	of	Class	A	ordinary	shares	upon	a	cashless	exercise	of	the	warrants	they
hold.	In	no	event	will	we	be	required	to	net	cash	settle	any	warrant,	or	issue	securities	or	other	compensation	in	exchange	for	the
warrants	in	the	event	that	we	are	unable	to	register	or	qualify	the	shares	underlying	the	warrants	under	applicable	state	securities
laws	and	no	exemption	is	available.	If	the	issuance	of	the	shares	upon	exercise	of	the	warrants	is	not	so	registered	or	qualified	or
exempt	from	registration	or	qualification,	the	holder	of	such	warrant	shall	not	be	entitled	to	exercise	such	warrant	and	such
warrant	may	have	no	value	and	expire	worthless.	In	such	event,	holders	who	acquired	their	warrants	as	part	of	a	purchase	of



units	will	have	paid	the	full	unit	purchase	price	solely	for	the	Class	A	ordinary	shares	included	in	the	units.	There	may	be	a
circumstance	where	an	exemption	from	registration	exists	for	holders	of	our	private	placement	warrants	to	exercise	their
warrants	while	a	corresponding	exemption	does	not	exist	for	holders	of	the	public	warrants	included	as	part	of	units	sold	in	our
initial	public	offering.	In	such	an	instance,	our	sponsor	and	its	permitted	transferees	(which	may	include	our	officers	and
directors)	would	be	able	to	exercise	their	warrants	and	sell	the	ordinary	shares	underlying	their	warrants	while	holders	of	our
public	warrants	would	not	be	able	to	exercise	their	warrants	and	sell	the	underlying	ordinary	shares.	If	and	when	the	warrants
become	redeemable	by	us,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register	or	qualify	the	underlying
Class	A	ordinary	shares	for	sale	under	all	applicable	state	securities	laws.	As	a	result,	we	may	redeem	the	warrants	as	set	forth
herein	even	if	the	holders	are	otherwise	unable	to	exercise	their	warrants.	47	The	warrants	may	become	exercisable	and
redeemable	for	a	security	other	than	the	Class	A	ordinary	shares,	and	you	will	not	have	any	information	regarding	such	other
security	at	this	time.	In	certain	situations,	including	if	we	are	not	the	surviving	entity	in	our	initial	business	combination,	the
warrants	may	become	exercisable	for	a	security	other	than	the	Class	A	ordinary	shares.	As	a	result,	if	the	surviving	company
redeems	your	warrants	for	securities	pursuant	to	the	warrant	agreement,	you	may	receive	a	security	in	a	company	of	which	you
do	not	have	information	at	this	time.	Pursuant	to	the	warrant	agreement,	the	surviving	company	will	be	required	to	use
commercially	reasonable	efforts	to	register	the	issuance	of	the	security	underlying	the	warrants	within	20	business	days	of	the
closing	of	an	initial	business	combination.	We	may	redeem	your	unexpired	warrants	prior	to	their	exercise	at	a	time	that	is
disadvantageous	to	you,	thereby	making	your	warrants	worthless.	We	have	the	ability	to	redeem	the	outstanding	public	warrants
at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	01	per	warrant,	provided	that	the	closing
price	of	our	Class	A	ordinary	shares	equals	or	exceeds	$	18.	00	per	share	(as	adjusted	for	adjustments	to	the	number	of	shares
issuable	upon	exercise	or	the	exercise	price	of	a	warrant)	for	any	20	trading	days	within	a	30	trading-	day	period	ending	on	the
third	trading	day	prior	to	proper	notice	of	such	redemption	and	provided	that	certain	other	conditions	are	met.	If	and	when	the
warrants	become	redeemable	by	us,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register	or	qualify	the
underlying	securities	for	sale	under	all	applicable	state	securities	laws.	As	a	result,	we	may	redeem	the	warrants	as	set	forth
herein	even	if	the	holders	are	otherwise	unable	to	exercise	the	warrants.	Redemption	of	the	outstanding	warrants	could	force
you	to	(i)	exercise	your	warrants	and	pay	the	exercise	price	therefor	at	a	time	when	it	may	be	disadvantageous	for	you	to	do	so,
(ii)	sell	your	warrants	at	the	then-	current	market	price	when	you	might	otherwise	wish	to	hold	your	warrants,	or	(iii)	accept	the
nominal	redemption	price,	which,	at	the	time	the	outstanding	warrants	are	called	for	redemption,	we	expect	would	be
substantially	less	than	the	market	value	of	your	warrants.	47	In	addition,	we	have	the	ability	to	redeem	the	outstanding	public
warrants	at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	10	per	warrant	upon	a
minimum	of	30	days’	prior	written	notice	of	redemption,	provided	that	the	closing	price	of	our	Class	A	ordinary	shares	equals	or
exceeds	$	10.	00	per	share	(as	adjusted	for	adjustments	to	the	number	of	shares	issuable	upon	exercise	or	the	exercise	price	of	a
warrant)	for	any	20	trading	days	within	a	30	trading-	day	period	ending	on	the	third	trading	day	prior	to	proper	notice	of	such
redemption	and	provided	that	certain	other	conditions	are	met,	including	that	holders	will	be	able	to	exercise	their	warrants	prior
to	redemption	for	a	number	of	Class	A	ordinary	shares	determined	based	on	the	redemption	date	and	the	fair	market	value	of	our
Class	A	ordinary	shares.	The	value	received	upon	exercise	of	the	warrants	(i)	may	be	less	than	the	value	the	holders	would	have
received	if	they	had	exercised	their	warrants	at	a	later	time	where	the	underlying	share	price	is	higher	and	(ii)	may	not
compensate	the	holders	for	the	value	of	the	warrants,	including	because	the	number	of	ordinary	shares	received	is	capped	at	0.
361	Class	A	ordinary	shares	per	warrant	(subject	to	adjustment)	irrespective	of	the	remaining	life	of	the	warrants.	None	of	the
private	placement	warrants	will	be	redeemable	by	us	(except	as	set	forth	under	Exhibit	4.	2	“	Description	of	Registrant’	s
Securities	”	filed	herewith)	so	long	as	they	are	held	by	our	sponsor	or	its	permitted	transferees.	Our	warrants	may	have	an
adverse	effect	on	the	market	price	of	our	Class	A	ordinary	shares	and	make	it	more	difficult	to	effectuate	our	initial	business
combination.	We	issued	warrants	to	purchase	10,	000,	000	of	our	Class	A	ordinary	shares	as	part	of	the	units	offered	in	our
initial	public	offering	and,	simultaneously	with	the	closing	of	our	initial	public	offering,	the	company	consummated	a	private
placement	sale	of	an	aggregate	of	5,	333,	333	private	placement	warrants,	each	exercisable	to	purchase	one	Class	A	ordinary
share	at	$	11.	50	per	share,	subject	to	adjustment.	In	addition,	if	the	sponsor,	its	affiliates,	or	a	member	of	our	management	team
makes	any	working	capital	loans,	it	may	convert	up	to	$	1,	500,	000	of	such	loans	into	up	to	an	additional	1,	000,	000	private
placement	warrants,	at	the	price	of	$	1.	50	per	warrant.	To	the	extent	we	issue	ordinary	shares	for	any	reason,	including	to
effectuate	a	business	combination,	the	potential	for	the	issuance	of	a	substantial	number	of	additional	Class	A	ordinary	shares
upon	exercise	of	these	warrants	could	make	us	a	less	attractive	acquisition	vehicle	to	a	target	business.	Such	warrants,	when
exercised,	will	increase	the	number	of	issued	and	outstanding	Class	A	ordinary	shares	and	reduce	the	value	of	the	Class	A
ordinary	shares	issued	to	complete	the	business	transaction.	Therefore,	our	warrants	may	make	it	more	difficult	to	effectuate	a
business	transaction	or	increase	the	cost	of	acquiring	the	target	business.	48	Because	each	unit	contains	one-	third	of	one
redeemable	warrant	and	only	a	whole	warrant	may	be	exercised,	the	units	may	be	worth	less	than	units	of	other	blank	check
companies.	Each	unit	contains	one-	third	of	one	redeemable	warrant.	Pursuant	to	the	warrant	agreement,	no	fractional	warrants
will	be	issued	upon	separation	of	the	units,	and	only	whole	units	will	trade.	If,	upon	exercise	of	the	warrants,	a	holder	would	be
entitled	to	receive	a	fractional	interest	in	a	share,	we	will,	upon	exercise,	round	down	to	the	nearest	whole	number	the	number	of
Class	A	ordinary	shares	to	be	issued	to	the	warrant	holder.	This	is	different	from	other	offerings	similar	to	ours	whose	units
include	one	ordinary	share	and	one	whole	warrant	to	purchase	one	whole	share.	We	have	established	the	components	of	the
units	in	this	way	in	order	to	reduce	the	dilutive	effect	of	the	warrants	upon	the	completion	of	a	business	combination	since	the
warrants	will	be	exercisable	in	the	aggregate	for	one-	third	of	the	number	of	shares	compared	to	units	that	each	contain	a	whole
warrant	to	purchase	one	whole	share,	thus	making	us,	we	believe,	a	more	attractive	merger	partner	for	target	businesses.
Nevertheless,	this	unit	structure	may	cause	our	units	to	be	worth	less	than	if	a	unit	included	a	warrant	to	purchase	one	whole
share.	48	A	provision	of	our	warrant	agreement	may	make	it	more	difficult	for	us	to	consummate	an	initial	business



combination.	Unlike	most	blank	check	companies,	if	(i)	we	issue	additional	Class	A	ordinary	shares	or	equity-	linked	securities
for	capital	raising	purposes	in	connection	with	the	closing	of	our	initial	business	combination	at	a	Newly	Issued	Price	of	less
than	$	9.	20	per	ordinary	share,	(ii)	the	aggregate	gross	proceeds	from	such	issuances	represent	more	than	60	%	of	the	total
equity	proceeds,	and	interest	thereon,	available	for	the	funding	of	our	initial	business	combination	on	the	date	of	the
consummation	of	our	initial	business	combination	(net	of	redemptions),	and	(iii)	the	Market	Value	is	below	$	9.	20	per	share,
then	the	exercise	price	of	the	warrants	will	be	adjusted	to	be	equal	to	115	%	of	the	higher	of	the	Market	Value	and	the	Newly
Issued	Price,	and	the	$	18.	00	per	share	redemption	trigger	prices	will	be	adjusted	(to	the	nearest	cent)	to	be	equal	to	180	%	of
the	higher	of	the	Market	Value	and	the	Newly	Issued	Price,	and	the	$	10.	00	per	share	redemption	trigger	price	will	be	adjusted
(to	the	nearest	cent)	to	be	equal	to	the	higher	of	the	Market	Value	and	the	Newly	Issued	Price.	This	may	make	it	more	difficult
for	us	to	consummate	an	initial	business	combination	with	a	target	business.	The	grant	of	registration	rights	to	our	sponsor	may
make	it	more	difficult	to	complete	our	initial	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	shareholder	rights	agreement,	our	sponsor	and	its
permitted	transferees	can	demand	that	we	register	the	resale	of	the	Class	A	ordinary	shares	into	which	founder	shares	are
convertible,	the	private	placement	warrants	and	the	Class	A	ordinary	shares	issuable	upon	exercise	of	the	private	placement
warrants,	and	warrants	that	may	be	issued	upon	conversion	of	working	capital	loans	and	the	Class	A	ordinary	shares	issuable
upon	conversion	of	such	warrants.	We	will	bear	the	cost	of	registering	these	securities.	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	initial	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	sponsor	or	its	permitted	transferees	are	registered	for	resale.	49	Risks	Related	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	executive	officers	and
directors,	at	least	until	we	have	completed	our	initial	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.	We	do	not	have	an	employment	agreement	with,	or	key-	man	insurance	on	the	life	of,	any	of	our	executive
officers	or	directors.	The	unexpected	loss	of	the	services	of	one	or	more	of	our	executive	officers	or	directors	could	have	a
detrimental	effect	on	us.	Our	ability	to	successfully	effect	our	initial	business	combination	and	to	be	successful	thereafter	will	be
totally	dependent	upon	the	efforts	of	our	key	personnel,	some	of	whom	may	join	us	following	our	initial	business	combination.
The	loss	of	key	personnel	could	negatively	impact	the	operations	and	profitability	of	our	post-	combination	business.	Our	ability
to	successfully	effect	our	initial	business	combination	is	dependent	upon	the	efforts	of	our	key	personnel.	The	role	of	our	key
personnel	in	the	target	business,	however,	cannot	presently	be	ascertained.	Although	some	of	our	key	personnel	may	remain
with	the	target	business	in	senior	management,	director	or	advisory	positions	following	our	initial	business	combination,	it	is
likely	that	some	or	all	of	the	management	of	the	target	business	will	remain	in	place.	While	we	intend	to	closely	scrutinize	any
individuals	we	engage	after	our	initial	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	company	regulated	by	the	SEC,
which	could	cause	us	to	have	to	expend	time	and	resources	helping	them	become	familiar	with	such	requirements.	49	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	initial	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,	our	sponsor,
upon	and	following	the	consummation	of	an	initial	business	combination,	will	be	entitled	to	nominate	three	individuals	for
appointment	of	our	board	of	directors,	as	long	as	the	sponsor	holds	any	securities	covered	by	the	registration	and	shareholder
rights	agreement.	The	officers	and	directors	of	an	acquisition	candidate	may	resign	upon	the	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	initial
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	initial	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
initial	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	initial



business	combination.	Each	of	our	executive	officers	is	engaged	in	several	other	business	endeavors	for	which	he	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.	Our	independent	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	initial	business	combination.	50	Our	officers	and	directors	presently	have,	or	may	in	the	future	have,
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	initial	business	combination,	we	intend	to	engage	in	the	business	of	identifying	and	combining	with	one	or	more	businesses
or	entities.	Our	officers	and	directors	presently	have,	or	may	in	the	future	have,	fiduciary	or	contractual	obligations	to	other
entities	pursuant	to	which	such	officer	or	director	is	or	will	be	required	to	present	a	business	combination	opportunity	to	such
entity,	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.	50	In	addition,	our	sponsor,	officers	and	directors	presently	are,	or	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	prior	to
its	presentation	to	us,	subject	to	our	officers’	and	directors’	fiduciary	duties	under	Cayman	Islands	law.	Our	second	amended	and
restated	memorandum	and	articles	of	association	provides	that,	to	the	fullest	extent	permitted	by	applicable	law:	(i)	no
individual	serving	as	an	officer	or	a	director	shall	have	any	duty,	except	and	to	the	extent	expressly	assumed	by	contract,	to
refrain	from	engaging	directly	or	indirectly	in	the	same	or	similar	business	activities	or	lines	of	business	as	us;	and	(ii)	we
renounce	any	interest	or	expectancy	in,	or	in	being	offered	an	opportunity	to	participate	in,	any	potential	transaction	or	matter
which	may	be	a	corporate	opportunity	for	any	director	or	officer,	on	the	one	hand,	and	us,	on	the	other	hand.	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	executive	officers,	directors,	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,	executive	officers	or	directors,	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	executive	officers	and	directors	may	influence	their	motivation	in	timely	identifying	and	selecting	a	target
business	and	completing	a	business	combination.	Consequently,	our	executive	officers’	and	directors’	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	might	not	ultimately	be	successful	in	any	claim
we	may	make	against	them	for	such	reason.	51	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	or	directors,	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	or	directors.	Our	directors	also
serve	as	executive	officers	and	board	members	for	other	entities,	including,	without	limitation,	those	described	under	“
Management	—	-	Conflicts	of	Interest.	”	Our	sponsor,	executive	officers	and	directors	may	sponsor,	form	or	participate	in	other
blank	check	companies	similar	to	ours	during	the	period	in	which	we	are	seeking	an	initial	business	combination.	Such	entities
may	compete	with	us	for	business	combination	opportunities.	Our	sponsor,	executive	officers	and	directors	are	not	currently
aware	of	any	specific	opportunities	for	us	to	complete	our	initial	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	and	guidelines	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	that	is	a	member	of	Financial	Industry	Regulatory	Authority	(“	FINRA	”)
or	another	independent	entity	that	commonly	renders	valuation	opinions	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	or	directors,	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.	51	Our
management	may	not	be	able	to	maintain	control	of	a	target	business	after	our	initial	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	initial	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	our	initial	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	their	shares	of
stock,	shares	or	other	equity	interests	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	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	portion	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	initial	business	combination	is	not	completed	(other	than	with	respect	to	public	shares
they	have	acquired	during	or	may	acquire	after	our	initial	public	offering),	a	conflict	of	interest	may	arise	in	determining
whether	a	particular	business	combination	target	is	appropriate	for	our	initial	business	combination.	On	December	28,	2020,	our
sponsor	paid	$	25,	000,	or	approximately	$	0.	003	per	share,	to	cover	certain	of	our	offering	costs	in	consideration	of	7,	187,	500
Class	B	ordinary	shares,	par	value	$	0.	0001.	On	February	11,	2021,	we	effected	a	share	capitalization	resulting	in	our	sponsor
holding	an	additional	718,	750	Class	B	ordinary	shares	for	an	aggregate	of	7,	906,	250	of	Class	B	ordinary	shares.	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	will	be	worthless	if	we	do	not	complete	an	initial	business	combination.	In	addition,	simultaneously
with	the	closing	of	our	initial	public	offering	our	sponsor	also	purchased	an	aggregate	of	5,	333,	333	private	placement	warrants
at	a	price	of	$	1.	50	per	warrant,	generating	gross	proceeds	to	the	Company	of	$	8,	000,	000,	each	exercisable	to	purchase	one
Class	A	ordinary	share	at	$	11.	50	per	share,	subject	to	adjustment.	If	we	do	not	consummate	an	initial	business	combination
within	24	months	from	the	closing	of	our	initial	public	offering,	the	private	placement	warrants	will	expire	worthless.	The
personal	and	financial	interests	of	our	executive	officers	and	directors	may	influence	their	motivation	in	identifying	and	selecting
a	target	business	combination,	completing	an	initial	business	combination	and	influencing	the	operation	of	the	business
following	the	initial	business	combination.	This	risk	may	become	more	acute	as	the	24-	month	anniversary	of	the	closing	of	our
initial	public	offering	nears,	which	is	the	deadline	for	our	consummation	of	an	initial	business	combination.	52	General	Risk
Factors	Past	performance	of	our	management	team,	Catcha	Group	or	their	respective	affiliates	may	not	be	indicative	of	future
performance	of	an	investment	in	us.	Information	regarding	performance	is	presented	for	informational	purposes	only.	Any	past
experience	or	performance	of	our	management	team,	Catcha	Group	or	their	respective	affiliates	is	not	a	guarantee	of	either	(i)
our	ability	to	successfully	identify	and	execute	a	transaction	or	(ii)	success	with	respect	to	any	business	combination	that	we
may	consummate.	You	should	not	rely	on	the	historical	record	of	our	management	team,	Catcha	Group	or	their	respective
affiliates	as	indicative	of	the	future	performance	of	an	investment	in	us	or	the	returns	we	will,	or	are	likely	to,	generate	going
forward.	Our	management	has	no	experience	in	operating	special	purpose	acquisition	companies.	Cyber	incidents	or	attacks
directed	at	us	could	result	in	information	theft,	data	corruption,	operational	disruption,	and	/	or	financial	loss.	We	depend	on
digital	technologies,	including	information	systems,	infrastructure	and	cloud	applications,	and	services,	including	those	of	third
parties	with	which	we	may	deal.	Sophisticated	and	deliberate	attacks	on,	or	security	breaches	in,	our	systems	or	infrastructure,	or
the	systems	or	infrastructure	of	third	parties	or	the	cloud,	could	lead	to	corruption	or	misappropriation	of	our	assets,	proprietary
information	and	sensitive	or	confidential	data.	As	an	early	stage	company	without	significant	investments	in	data	security
protection,	we	may	not	be	sufficiently	protected	against	such	occurrences.	We	may	not	have	sufficient	resources	to	adequately
protect	against,	or	to	investigate	and	remediate	any	vulnerability	to,	cyber	incidents.	It	is	possible	that	any	of	these	occurrences,
or	a	combination	of	them,	could	have	adverse	consequences	on	our	business	and	lead	to	financial	loss.	Changes	in	laws	or
regulations,	or	a	failure	to	comply	with	any	laws	and	regulations,	may	adversely	affect	our	business,	including	our	ability	to
negotiate	and	complete	our	initial	business	combination,	and	results	of	operations.	We	are	subject	to	laws	and	regulations
enacted	by	national,	regional,	and	local	governments.	In	particular,	we	are	required	to	comply	with	certain	SEC	and	other	legal
requirements.	Compliance	with,	and	monitoring	of,	applicable	laws	and	regulations	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,	investments,	and	results	of	operations.	In	addition,	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	initial	business	combination,	and	results	of	operations.	53	We	are	an	emerging	growth
company	and	a	smaller	reporting	company	within	the	meaning	of	the	Securities	Act,	and	if	we	take	advantage	of	certain
exemptions	from	disclosure	requirements	available	to	“	emerging	growth	companies	”	or	“	smaller	reporting	companies,	”	which
could	make	our	securities	less	attractive	to	investors	and	may	make	it	more	difficult	to	compare	our	performance	with	other
public	companies.	We	are	an	“	emerging	growth	company	”	within	the	meaning	of	the	Securities	Act,	as	modified	by	the	JOBS
Act,	and	we	may	take	advantage	of	certain	exemptions	from	various	reporting	requirements	that	are	applicable	to	other	public
companies	that	are	not	“	emerging	growth	companies,	”	including,	but	not	limited	to,	not	being	required	to	comply	with	the
auditor	attestation	requirements	of	Section	404	of	the	Sarbanes-	Oxley	Act,	reduced	disclosure	obligations	regarding	executive
compensation	in	our	periodic	reports	and	proxy	statements,	and	exemptions	from	the	requirements	of	holding	a	nonbinding
advisory	vote	on	executive	compensation	and	shareholder	approval	of	any	golden	parachute	payments	not	previously	approved.
As	a	result,	our	shareholders	may	not	have	access	to	certain	information	they	may	deem	important.	We	could	be	an	emerging
growth	company	for	up	to	five	years,	although	circumstances	could	cause	us	to	lose	that	status	earlier,	including	if	the	market
value	of	our	Class	A	ordinary	shares	held	by	non-	affiliates	equals	or	exceeds	$	700	million	as	of	any	June	30	before	that	time,
in	which	case	we	would	no	longer	be	an	emerging	growth	company	as	of	the	following	December	31.	We	cannot	predict
whether	investors	will	find	our	securities	less	attractive	because	we	will	rely	on	these	exemptions.	If	some	investors	find	our



securities	less	attractive	as	a	result	of	our	reliance	on	these	exemptions,	the	trading	prices	of	our	securities	may	be	lower	than
they	otherwise	would	be,	there	may	be	a	less	active	trading	market	for	our	securities	and	the	trading	prices	of	our	securities	may
be	more	volatile.	53	Further,	Section	102	(b)	(1)	of	the	JOBS	Act	exempts	emerging	growth	companies	from	being	required	to
comply	with	new	or	revised	financial	accounting	standards	until	private	companies	(that	is,	those	that	have	not	had	a	Securities
Act	registration	statement	declared	effective	or	do	not	have	a	class	of	securities	registered	under	the	Exchange	Act)	are	required
to	comply	with	the	new	or	revised	financial	accounting	standards.	The	JOBS	Act	provides	that	a	company	can	elect	to	opt	out	of
the	extended	transition	period	and	comply	with	the	requirements	that	apply	to	non-	emerging	growth	companies	but	any	such	an
election	to	opt	out	is	irrevocable.	We	have	elected	not	to	opt	out	of	such	extended	transition	period,	which	means	that	when	a
standard	is	issued	or	revised	and	it	has	different	application	dates	for	public	or	private	companies,	we,	as	an	emerging	growth
company,	can	adopt	the	new	or	revised	standard	at	the	time	private	companies	adopt	the	new	or	revised	standard.	This	may
make	comparison	of	our	financial	statements	with	another	public	company	that	is	neither	an	emerging	growth	company	nor	an
emerging	growth	company	that	has	opted	out	of	using	the	extended	transition	period	difficult	or	impossible	because	of	the
potential	differences	in	accounting	standards	used.	Additionally,	we	are	a	“	smaller	reporting	company	”	as	defined	in	Rule	10
(f)	(1)	of	Regulation	S-	K.	Smaller	reporting	companies	may	take	advantage	of	certain	reduced	disclosure	obligations,	including,
among	other	things,	providing	only	two	years	of	audited	financial	statements.	We	will	remain	a	smaller	reporting	company	until
the	last	day	of	the	fiscal	year	in	which	(1)	the	market	value	of	our	Class	A	ordinary	shares	held	by	non-	affiliates	equals	or
exceeds	$	250	million	as	of	the	prior	June	30	and	(2)	our	annual	revenues	exceeded	$	100	million	during	such	completed	fiscal
year	and	the	market	value	of	our	Class	A	ordinary	shares	held	by	non-	affiliates	equals	or	exceeds	$	700	million	as	of	the	prior
June	30.	To	the	extent	we	take	advantage	of	such	reduced	disclosure	obligations,	it	may	also	make	comparison	of	our	financial
statements	with	other	public	companies	difficult	or	impossible.	Because	we	are	incorporated	under	the	laws	of	the	Cayman
Islands,	you	may	face	difficulties	in	protecting	your	interests,	and	your	ability	to	protect	your	rights	through	the	U.	S.	federal
courts	may	be	limited.	We	are	an	exempted	company	incorporated	under	the	laws	of	the	Cayman	Islands.	As	a	result,	it	may	be
difficult	for	investors	to	effect	service	of	process	within	the	United	States	upon	our	officers	or	directors,	or	enforce	judgments
obtained	in	the	United	States	courts	against	our	officers	or	directors.	Our	corporate	affairs	are	governed	by	our	second	amended
and	restated	memorandum	and	articles	of	association,	the	Companies	Act	(as	the	same	may	be	supplemented	or	amended	from
time	to	time)	and	the	common	law	of	the	Cayman	Islands.	We	are	also	be	subject	to	the	federal	securities	laws	of	the	United
States.	The	rights	of	shareholders	to	take	action	against	the	directors,	actions	by	minority	shareholders	and	the	fiduciary
responsibilities	of	our	directors	to	us	under	Cayman	Islands	law	are	to	a	large	extent	governed	by	the	common	law	of	the
Cayman	Islands.	The	common	law	of	the	Cayman	Islands	is	derived	in	part	from	comparatively	limited	judicial	precedent	in	the
Cayman	Islands	as	well	as	from	English	common	law,	the	decisions	of	whose	courts	are	of	persuasive	authority	but	are	not
binding	on	a	court	in	the	Cayman	Islands.	The	rights	of	our	shareholders	and	the	fiduciary	responsibilities	of	our	directors	under
Cayman	Islands	law	are	different	from	what	they	would	be	under	statutes	or	judicial	precedent	in	some	jurisdictions	in	the
United	States.	In	particular,	the	Cayman	Islands	has	a	different	body	of	securities	laws	as	compared	to	the	United	States,	and
certain	states,	such	as	Delaware,	may	have	more	fully	developed	and	judicially	interpreted	bodies	of	corporate	law.	In	addition,
Cayman	Islands	companies	may	not	have	standing	to	initiate	a	shareholders	derivative	action	in	a	federal	court	of	the	United
States.	54	We	have	been	advised	by	Maples	and	Calder	(Hong	Kong)	LLP,	our	Cayman	Islands	legal	counsel,	that	there	is
uncertainty	as	to	whether	the	courts	of	the	Cayman	Islands	would	(i)	recognize	or	enforce	against	us	judgments	of	courts	of	the
United	States	predicated	upon	the	civil	liability	provisions	of	the	federal	securities	laws	of	the	United	States	or	any	state;	or	(ii)
entertain	original	actions	brought	in	the	Cayman	Islands	predicated	upon	the	civil	liability	provisions	of	the	federal	securities
laws	of	the	United	States	or	any	state.	In	those	circumstances,	although	there	is	no	statutory	enforcement	in	the	Cayman	Islands
of	judgments	obtained	in	the	United	States,	the	courts	of	the	Cayman	Islands	will	recognize	and	enforce	a	foreign	money
judgment	of	a	foreign	court	of	competent	jurisdiction	at	common	law	any	re-	examination	of	the	merits	of	the	underlying	dispute
provided	that	such	judgment	(i)	is	given	by	a	foreign	court	of	competent	jurisdiction,	(ii)	imposes	on	the	judgment	debtor	a
liability	to	pay	a	liquidated	sum	for	which	the	judgment	has	been	given,	(iii)	is	final,	(iv)	is	not	in	the	nature	of	taxes,	a	fine,	or	a
penalty;	and	(v)	was	not	obtained	in	a	manner	and	is	not	of	a	kind	the	enforcement	of	which	is	contrary	to	natural	justice	or	the
public	policy	of	the	Cayman	Islands.	However,	there	is	uncertainty	with	regard	to	Cayman	Islands	law	on	whether	judgments	of
courts	of	the	United	States	predicated	upon	the	civil	liability	provisions	of	the	securities	laws	of	the	United	States	or	any	State
will	be	determined	by	the	courts	of	the	Cayman	Islands	penal	or	punitive	in	nature.	If	such	a	determination	is	made,	the	courts	of
the	Cayman	Islands	will	not	recognize	or	enforce	the	judgment	against	a	Cayman	Islands	company,	such	as	our	company.
Because	such	a	determination	in	relation	to	judgments	obtained	from	U.	S.	courts	under	civil	liability	provisions	of	U.	S.
securities	laws	has	not	yet	been	made	by	a	court	of	the	Cayman	Islands,	it	is	uncertain	whether	such	judgments	would	be
enforceable	in	the	Cayman	Islands.	A	Cayman	Islands	Court	may	stay	enforcement	proceedings	if	concurrent	proceedings	are
being	brought	elsewhere.	As	a	result	of	all	of	the	above,	public	shareholders	may	have	more	difficulty	in	protecting	their
interests	in	the	face	of	actions	taken	by	management,	members	of	the	board	of	directors	or	controlling	shareholders	than	they
would	as	public	shareholders	of	a	United	States	company.	Since	only	holders	of	our	founder	shares	have	the	right	to	vote	on	the
appointment	of	directors	,	NYSE	American	may	consider	us	to	be	a	“	controlled	company	”	within	the	meaning	of	the	NYSE
American	rules	and,	as	a	result,	we	may	qualify	for	exemptions	from	certain	corporate	governance	requirements.	Only	holders
of	our	founder	shares	have	the	right	to	vote	on	the	appointment	of	directors.	As	a	result,	NYSE	American	may	consider	us	to	be
a	“	controlled	company	”	within	the	meaning	of	the	NYSE	American	corporate	governance	standards.	Under	the	NYSE
American	corporate	governance	standards,	a	company	of	which	more	than	50	%	of	the	voting	power	is	held	by	an	individual,
group	or	another	company	is	a	“	controlled	company	”	and	may	elect	not	to	comply	with	certain	corporate	governance
requirements,	including	the	requirements	that:	•	we	have	a	board	that	includes	a	majority	of	“	independent	directors,	”	as	defined
under	the	rules	of	NYSE	American	;	•	we	have	a	compensation	committee	of	our	board	that	is	comprised	entirely	of



independent	directors	with	a	written	charter	addressing	the	committee’	s	purpose	and	responsibilities;	and	•	we	have	a
nominating	and	corporate	governance	committee	of	our	board	that	is	comprised	entirely	of	independent	directors	with	a	written
charter	addressing	the	committee’	s	purpose	and	responsibilities.	We	do	not	intend	to	utilize	these	exemptions	and	intend	to
comply	with	the	corporate	governance	requirements	of	NYSE	American	,	subject	to	applicable	phase-	in	rules.	However,	if	we
determine	in	the	future	to	utilize	some	or	all	of	these	exemptions,	you	will	not	have	the	same	protections	afforded	to
shareholders	of	companies	that	are	subject	to	all	of	the	NYSE	American	corporate	governance	requirements.	We	may	be	a
passive	foreign	investment	company,	or	“	PFIC,	”	which	could	result	in	adverse	U.	S.	federal	income	tax	consequences	to	U.	S.
investors.	If	we	are	a	PFIC	for	any	taxable	year	(or	portion	thereof)	that	is	included	in	the	holding	period	of	a	U.	S.	Holder	of
our	Class	A	ordinary	shares	or	warrants,	the	U.	S.	Holder	may	be	subject	to	adverse	U.	S.	federal	income	tax	consequences	and
may	be	subject	to	additional	reporting	requirements.	Our	PFIC	status	for	our	current	and	subsequent	taxable	years	may	depend
on	whether	we	qualify	for	the	PFIC	start-	up	exception.	Depending	on	the	particular	circumstances,	the	application	of	the	start-
up	exception	may	be	subject	to	uncertainty,	and	there	cannot	be	any	assurance	that	we	will	qualify	for	the	start-	up	exception.
Accordingly,	there	can	be	no	assurances	with	respect	to	our	status	as	a	PFIC	for	our	current	taxable	year	or	any	subsequent
taxable	year.	Our	actual	PFIC	status	for	any	taxable	year,	however,	will	not	be	determinable	until	after	the	end	of	such	taxable
year.	Moreover,	if	we	determine	we	are	a	PFIC	for	any	taxable	year,	upon	written	request,	we	will	endeavor	to	provide	to	a	U.
S.	Holder	such	information	as	the	Internal	Revenue	Service	(“	IRS	”)	may	require,	including	a	PFIC	Annual	Information
Statement,	in	order	to	enable	the	U.	S.	Holder	to	make	and	maintain	a	“	qualified	electing	fund	”	election,	but	there	can	be	no
assurance	that	we	will	timely	provide	such	required	information,	and	such	election	would	be	unavailable	with	respect	to	our
warrants	in	all	cases.	We	urge	U.	S.	investors	to	consult	their	tax	advisors	regarding	the	possible	application	of	the	PFIC	rules.
55	We	may	reincorporate	in	another	jurisdiction	in	connection	with	our	initial	business	combination	and	such	reincorporation
may	result	in	taxes	imposed	on	shareholders	or	warrant	holders.	We	may,	in	connection	with	our	initial	business	combination
and	subject	to	requisite	shareholder	approval	under	the	Companies	Act,	reincorporate	in	the	jurisdiction	in	which	the	target
company	or	business	is	located	or	in	another	jurisdiction.	The	transaction	may	require	a	shareholder	or	warrant	holder	to
recognize	taxable	income	in	the	jurisdiction	in	which	the	shareholder	or	warrant	holder	is	a	tax	resident	or	in	which	its	members
are	resident	if	it	is	a	tax	transparent	entity.	We	do	not	intend	to	make	any	cash	distributions	to	shareholders	or	warrant	holders	to
pay	such	taxes.	Shareholders	or	warrant	holders	may	be	subject	to	withholding	taxes	or	other	taxes	with	respect	to	their
ownership	of	us	after	the	reincorporation.	Risks	Associated	with	Acquiring	and	Operating	a	Business	in	Foreign	Countries	If	we
pursue	a	target	company	with	operations	or	opportunities	outside	of	the	United	States	for	our	initial	business	combination,	we
may	face	additional	burdens	in	connection	with	investigating,	agreeing	to	and	completing	such	initial	business	combination,	and
if	we	effect	such	initial	business	combination,	we	would	be	subject	to	a	variety	of	additional	risks	that	may	negatively	impact
our	operations.	If	we	pursue	a	target	a	company	with	operations	or	opportunities	outside	of	the	United	States	for	our	initial
business	combination,	we	would	be	subject	to	risks	associated	with	cross-	border	business	combinations,	including	in	connection
with	investigating,	agreeing	to	and	completing	our	initial	business	combination,	conducting	due	diligence	in	a	foreign
jurisdiction,	having	such	transaction	approved	by	any	local	governments,	regulators	or	agencies	and	changes	in	the	purchase
price	based	on	fluctuations	in	foreign	exchange	rates.	If	we	effect	our	initial	business	combination	with	such	a	company,	we
would	be	subject	to	any	special	considerations	or	risks	associated	with	companies	operating	in	an	international	setting,	including
any	of	the	following:	•	costs	and	difficulties	inherent	in	managing	cross-	border	business	operations;	•	rules	and	regulations
regarding	currency	redemption;	•	complex	corporate	withholding	taxes	on	individuals;	•	laws	governing	the	manner	in	which
future	business	combinations	may	be	effected;	•	exchange	listing	and	/	or	delisting	requirements;	•	tariffs	and	trade	barriers;	•
regulations	related	to	customs	and	import	/	export	matters;	•	local	or	regional	economic	policies	and	market	conditions;	•
unexpected	changes	in	regulatory	requirements;	•	longer	payment	cycles;	56	•	tax	issues,	such	as	tax	law	changes	and	variations
in	tax	laws	as	compared	to	the	United	States;	56	•	currency	fluctuations	and	exchange	controls;	•	rates	of	inflation;	•	challenges
in	collecting	accounts	receivable;	•	cultural	and	language	differences;	•	employment	regulations;	•	underdeveloped	or
unpredictable	legal	or	regulatory	systems;	•	corruption;	•	protection	of	intellectual	property;	•	social	unrest,	crime,	strikes,	riots
and	civil	disturbances;	•	regime	changes	and	political	upheaval;	•	terrorist	attacks,	natural	disasters	and	wars;	and	•	deterioration
of	political	relations	with	the	United	States.	We	may	not	be	able	to	adequately	address	these	additional	risks.	If	we	were	unable
to	do	so,	we	may	be	unable	to	complete	such	initial	business	combination,	or,	if	we	complete	such	combination,	our	operations
might	suffer,	either	of	which	may	adversely	impact	our	business,	financial	condition	and	results	of	operations.	Corporate
governance	standards	in	Southeast	Asian	countries	may	not	be	as	strict	or	developed	as	in	the	United	States	and	such	weakness
may	hide	issues	and	operational	practices	that	are	detrimental	to	a	target	business.	General	corporate	governance	standards	in
Southeast	Asian	countries	are	weaker	than	those	in	the	United	States.	This	could	result	in	unfavorable	related	party	transactions,
over-	leveraging,	improper	accounting,	family	company	interconnectivity	and	poor	management.	Local	laws	often	do	not	go	far
enough	to	prevent	improper	business	practices.	Therefore,	shareholders	may	not	be	treated	impartially	and	equally	as	a	result	of
poor	management	practices,	asset	shifting,	conglomerate	structures	that	result	in	preferential	treatment	to	some	parts	of	the
overall	company,	and	cronyism.	The	lack	of	transparency	and	ambiguity	in	the	regulatory	process	also	may	result	in	inadequate
credit	evaluation	and	weakness	that	may	precipitate	or	encourage	financial	crisis.	In	our	evaluation	of	a	business	combination
we	will	have	to	evaluate	the	corporate	governance	of	a	target	and	the	business	environment,	and	in	accordance	with	United
States	laws	for	reporting	companies	take	steps	to	implement	practices	that	will	cause	compliance	with	all	applicable	rules	and
accounting	practices.	Notwithstanding	these	intended	efforts,	there	may	be	endemic	practices	and	local	laws	that	could	add	risk
to	an	investment	we	ultimately	make	and	that	result	in	an	adverse	effect	on	our	operations	and	financial	results.	If	the
government	of	the	country	in	which	we	effect	our	initial	business	combination	finds	that	the	agreements	we	entered	into	to
acquire	control	of	a	target	business	through	contractual	arrangements	with	one	or	more	operating	businesses	do	not	comply	with
local	governmental	restrictions	on	foreign	investment,	or	if	these	regulations	or	the	interpretation	of	existing	regulations	change



in	the	future,	we	could	be	subject	to	significant	penalties	or	be	forced	to	relinquish	our	interests	in	those	operations.	Some
countries	in	Asia	currently	prohibit	and	/	or	restrict	foreign	ownership	in	certain	“	important	industries,	”	including
telecommunications,	food	production,	and	heavy	equipment.	There	are	uncertainties	under	certain	regulations	whether	obtaining
a	majority	interest	through	contractual	arrangements	will	comply	with	regulations	prohibiting	or	restricting	foreign	ownership	in
certain	industries.	In	addition,	there	can	be	restrictions	on	the	foreign	ownership	of	businesses	that	are	determined	from	time	to
time	to	be	in	“	important	industries	”	that	may	affect	the	national	economic	security	or	those	having	“	famous	brand	names	”	or	“
well-	established	brand	names.	”	57	If	we	or	any	of	our	potential	future	target	businesses	are	found	to	be	in	violation	of	any
existing	or	future	local	laws	or	regulations	(for	example,	if	we	are	deemed	to	be	holding	equity	interests	in	certain	of	our
affiliated	entities	in	which	direct	foreign	ownership	is	prohibited),	the	relevant	regulatory	authorities	might	have	the	discretion
to:	•	revoke	the	business	and	operating	licenses	of	the	potential	future	target	business;	•	confiscate	relevant	income	and	impose
fines	and	other	penalties;	•	discontinue	or	restrict	the	operations	of	the	potential	future	target	business;	•	require	us	or	the
potential	future	target	business	to	restructure	the	relevant	ownership	structure	or	operations;	•	restrict	or	prohibit	our	use	of	the
proceeds	of	our	initial	public	offering	to	finance	our	businesses	and	operations	in	the	relevant	jurisdiction;	or	•	impose
conditions	or	requirements	with	which	we	or	the	potential	future	target	business	may	not	be	able	to	comply.	Many	of	the
economies	in	Asia	are	experiencing	substantial	inflationary	pressures,	which	may	prompt	the	governments	to	take	action	to
control	the	growth	of	the	economy	and	inflation	that	could	lead	to	a	significant	decrease	in	our	profitability	following	our	initial
business	combination.	While	many	of	the	economies	in	Asia	have	experienced	rapid	growth	over	the	last	two	decades,	they	have
also	experienced	inflationary	pressures.	As	governments	take	steps	to	address	inflationary	pressures,	there	may	be	significant
changes	in	the	availability	of	bank	credits,	interest	rates,	limitations	on	loans,	restrictions	on	currency	conversions	and	foreign
investment.	There	also	may	be	imposition	of	price	controls.	If	prices	for	the	products	of	our	ultimate	target	business	rise	at	a	rate
that	is	insufficient	to	compensate	for	the	rise	in	the	costs	of	supplies,	it	may	have	an	adverse	effect	on	our	profitability.	If	these
or	other	similar	restrictions	are	imposed	by	a	government	to	influence	the	economy,	it	may	lead	to	a	slowing	of	economic
growth.	Because	we	are	not	limited	to	any	specific	industry,	the	ultimate	industry	that	we	operate	in	may	be	affected	more
severely	by	such	a	slowing	of	economic	growth.	If	our	management	following	our	initial	business	combination	is	unfamiliar
with	United	States	securities	laws,	they	may	have	to	expend	time	and	resources	becoming	familiar	with	such	laws,	which	could
lead	to	various	regulatory	issues.	Following	our	initial	business	combination,	our	management	may	resign	from	their	positions
as	officers	or	directors	of	the	company	and	the	management	of	the	target	business	at	the	time	of	the	business	combination	will
remain	in	place.	Management	of	the	target	business	may	not	be	familiar	with	United	States	securities	laws.	If	new	management
is	unfamiliar	with	United	States	securities	laws,	they	may	have	to	expend	time	and	resources	becoming	familiar	with	such	laws.
This	could	be	expensive	and	time-	consuming	and	could	lead	to	various	regulatory	issues	that	may	adversely	affect	our
operations.	58	After	our	initial	business	combination,	substantially	all	of	our	assets	may	be	located	in	a	foreign	country	and
substantially	all	of	our	revenue	may	be	derived	from	our	operations	in	any	such	country.	Accordingly,	our	results	of	operations
and	prospects	will	be	subject,	to	a	significant	extent,	to	the	economic,	political,	and	social	conditions	and	government	policies,
developments	and	conditions	in	the	country	in	which	we	operate.	The	economic,	political,	and	social	conditions,	as	well	as
government	policies,	of	the	country	in	which	our	operations	are	located	could	affect	our	business.	Economic	growth	could	be
uneven,	both	geographically	and	among	various	sectors	of	the	economy,	and	such	growth	may	not	be	sustained	in	the	future.	If
in	the	future	such	country’	s	economy	experiences	a	downturn	or	grows	at	a	slower	rate	than	expected,	there	may	be	less
demand	for	spending	in	certain	industries.	A	decrease	in	demand	for	spending	in	certain	industries	could	materially	and
adversely	affect	our	ability	to	find	an	attractive	target	business	with	which	to	consummate	our	initial	business	combination	and	if
we	effect	our	initial	business	combination,	the	ability	of	that	target	business	to	become	profitable.	58	Exchange	rate	fluctuations
and	currency	policies	may	cause	a	target	business’	ability	to	succeed	in	the	international	markets	to	be	diminished.	In	the	event
we	acquire	a	non-	U.	S.	target,	all	revenues	and	income	would	likely	be	received	in	a	foreign	currency,	and	the	dollar	equivalent
of	our	net	assets	and	distributions,	if	any,	could	be	adversely	affected	by	reductions	in	the	value	of	the	local	currency.	The	value
of	the	currencies	in	our	target	regions	fluctuate	and	are	affected	by,	among	other	things,	changes	in	political	and	economic
conditions.	Any	change	in	the	relative	value	of	such	currency	against	our	reporting	currency	may	affect	the	attractiveness	of	any
target	business	or,	following	the	consummation	of	our	initial	business	combination,	our	financial	condition	and	results	of
operations.	Additionally,	if	a	currency	appreciates	in	value	against	the	dollar	prior	to	the	consummation	of	our	initial	business
combination,	the	cost	of	a	target	business	as	measured	in	dollars	will	increase,	which	may	make	it	less	likely	that	we	are	able	to
consummate	such	transaction.	We	may	reincorporate	in	another	jurisdiction	in	connection	with	our	initial	business	combination,
and	the	laws	of	such	jurisdiction	may	govern	some	or	all	of	our	future	material	agreements	and	we	may	not	be	able	to	enforce
our	legal	rights.	In	connection	with	our	initial	business	combination,	we	may	relocate	the	home	jurisdiction	of	our	business	from
the	Cayman	Islands	to	another	jurisdiction.	If	we	determine	to	do	this,	the	laws	of	such	jurisdiction	may	govern	some	or	all	of
our	future	material	agreements.	The	system	of	laws	and	the	enforcement	of	existing	laws	in	such	jurisdiction	may	not	be	as
certain	in	implementation	and	interpretation	as	in	the	United	States.	The	inability	to	enforce	or	obtain	a	remedy	under	any	of	our
future	agreements	could	result	in	a	significant	loss	of	business,	business	opportunities,	or	capital.	We	are	subject	to	changing
laws	and	regulations	regarding	regulatory	matters,	corporate	governance	and	public	disclosure,	which	have	increased	both	our
costs	and	the	risk	of	non-	compliance.	We	are	subject	to	laws	and	regulations	by	various	governing	bodies,	including,	for
example,	the	SEC,	which	is	charged	with	the	protection	of	investors	and	the	oversight	of	companies	whose	securities	are
publicly	traded,	and	to	new	and	evolving	regulatory	measures	under	applicable	law.	Our	efforts	to	comply	with	new	and
changing	laws	and	regulations	have	resulted	in,	and	are	likely	to	continue	to	result	in,	increased	general	and	administrative
expenses	and	a	diversion	of	management	time	and	attention	from	seeking	a	business	combination	target.	Moreover,	because
these	laws,	regulations,	and	standards	are	subject	to	varying	interpretations,	their	application	in	practice	may	evolve	over	time	as
new	guidance	becomes	available.	This	evolution	may	result	in	continuing	uncertainty	regarding	compliance	matters	and



additional	costs	necessitated	by	ongoing	revisions	to	our	disclosure	and	governance	practices.	If	we	fail	to	address	and	comply
with	these	regulations	and	any	subsequent	changes,	we	may	be	subject	to	penalty	and	our	business	may	be	harmed.	Risks
Associated	with	Our	Internal	Control	over	Financial	Reporting	Our	warrants	are	expected	to	continue	to	be	accounted	for	as
derivative	liabilities	and	will	be	recorded	at	fair	value	with	changes	in	fair	value	each	period	included	in	earnings,	which	may
have	an	adverse	effect	on	the	market	price	of	our	securities	or	may	make	it	more	difficult	for	us	to	consummate	an	initial
business	combination.	In	addition,	we	have	misclassified	a	portion	of	our	Class	A	ordinary	shares,	which	may	reduce	the
accuracy	of	our	financial	results	and	adversely	affect	our	business	and	operating	results	We	closed	our	IPO	on	February	17,
2021,	and	issued	both	Public	and	Private	Warrants	on	that	date	as	disclosed	in	our	Form	8-	K.	We	account	for	the	warrants
issued	in	connection	with	the	IPO	and	the	Private	Placement	in	accordance	with	the	guidance	contained	in	ASC	480	and	ASC
815-	40	and	classified	each	warrant	as	a	liability	at	its	fair	value.	The	warrants	were	allocated	a	portion	of	the	proceeds	from	the
issuance	of	the	Units	equal	to	its	fair	value	determined	by	the	Monte	Carlo	simulation.	At	the	end	of	each	reporting	period	(1)
the	accounting	treatment	of	the	warrants	are	re-	evaluated	for	proper	accounting	treatment	as	a	liability	or	equity	and	(2)	the	fair
value	of	the	liability	of	the	public	warrants	and	private	placement	warrants	are	re-	measured	and	the	change	in	the	fair	value	of
the	liability	are	recorded	as	a	gain	or	loss	on	derivative	financial	instruments.	59	We	had	previously	classified	a	portion	of	our
Class	A	ordinary	shares	in	permanent	equity,	because	in	no	event	will	we	redeem	the	public	shares	in	an	amount	that	would
cause	the	net	tangible	assets	to	be	less	than	$	5,	000,	001	(so	that	we	do	not	then	become	subject	to	the	SEC’	s	“	penny	stock	”
rules).	Based	upon	management’	s	re-	evaluation,	our	management	concluded	that	all	of	our	Class	A	ordinary	shares	should	be
classified	as	temporary	equity,	as	ASC	480-	10-	S99	requires	classification	in	temporary	equity	of	securities	redeemable	for	cash
or	other	assets	if	they	are	redeemable	under	any	of	the	following	conditions:	(1)	At	a	fixed	or	determinable	price	on	a	fixed	or
determinable	date;	(2)	At	the	option	of	holder;	(3)	Upon	occurrence	of	an	event	that	is	not	solely	within	control	of	issuer.	In
accordance	with	SEC	Staff	Accounting	Bulletin	No.	99,	“	Materiality,	”	and	SEC	Staff	Accounting	Bulletin	No.	108,	“
Considering	the	Effects	of	Prior	Year	Misstatements	when	Quantifying	Misstatements	in	Current	Year	Financial	Statements;	”
we	evaluated	the	errors	and	determined	that	the	related	impacts	were	material	to	all	previously	presented	financial	statements.
Therefore,	in	consultation	with	our	Audit	Committee,	we	concluded	that	our	previously	issued	financial	statements	as	of
February	17,	2021,	March	31,	2021	and	June	30,	2021	should	be	restated	because	of	a	misapplication	in	the	guidance	around
accounting	for	complex	financial	instruments	and	should	no	longer	be	relied	upon.	We	hence	reported	all	of	our	Class	A
redeemable	shares	in	temporary	equity	as	opposed	to	permanent	equity	for	all	affected	periods.	The	Company	restated	these
previously	issued	financial	statements	in	its	Form	10-	Q	for	the	quarterly	period	ended	September	30,	2021,	filed	with	the	SEC
on	November	22,	2021.	Changes	in	the	inputs	and	assumptions	for	the	valuation	model	we	use	to	determine	the	fair	value	of	the
warrants	may	have	a	material	impact	on	the	estimated	fair	value	of	the	embedded	derivative	liability.	Our	valuation	model
utilizes	inputs	such	as	assumed	share	prices,	volatility,	discount	factors	and	other	assumptions	and	may	not	be	reflective	of	the
price	at	which	such	warrants	can	be	settled.	The	impact	of	changes	in	the	fair	value	of	our	warrants	on	our	earnings	may	have	an
adverse	effect	on	the	market	price	of	our	Class	A	ordinary	shares.	In	addition,	potential	targets	may	seek	a	blank	check	company
that	does	not	have	warrants	that	are	accounted	for	as	a	warrant	liability,	which	may	make	it	more	difficult	for	us	to	consummate
an	initial	business	combination	with	a	target	business.	We	have	identified	material	weaknesses	in	our	internal	control	over
financial	reporting	as	of	December	31,	2021	2022	.	If	we	are	unable	to	maintain	an	effective	system	of	internal	control	over
financial	reporting,	we	may	not	be	able	to	accurately	report	our	financial	results	in	a	timely	manner,	which	may	adversely	affect
investor	confidence	in	us	and	materially	and	adversely	affect	our	business	and	operating	results	Our	management	is	responsible
for	establishing	and	maintaining	adequate	internal	control	over	financial	reporting	designed	to	provide	reasonable	assurance
regarding	the	reliability	of	financial	reporting	and	the	preparation	of	financial	statements	for	external	purposes	in	accordance
with	GAAP.	Our	management	is	likewise	required,	on	a	quarterly	basis,	to	evaluate	the	effectiveness	of	our	internal	controls	and
to	disclose	any	changes	and	material	weaknesses	identified	through	such	evaluation	in	those	internal	controls.	A	material
weakness	is	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	control	over	financial	reporting,	such	that	there	is	a
reasonable	possibility	that	a	material	misstatement	of	our	annual	or	interim	financial	statements	will	not	be	prevented	or	detected
on	a	timely	basis.	59	As	described	elsewhere	in	this	Annual	Report,	our	disclosure	controls	and	procedures	and	internal	control
over	financial	reporting	were	not	effective	as	of	December	31,	2021	2022	,	due	to	the	material	weakness	in	our	internal	control
over	financial	reporting	related	to	accounting	for	complex	financial	instruments.	In	light	of	this	material	weakness,	we
performed	additional	analysis	as	deemed	necessary	to	ensure	that	our	audited	financial	statements	were	prepared	in	accordance
with	U.	S.	generally	accepted	accounting	principles.	Any	failure	to	maintain	such	internal	control	could	adversely	impact	our
ability	to	report	our	financial	position	and	results	from	operations	on	a	timely	and	accurate	basis.	If	our	financial	statements	are
not	accurate,	investors	may	not	have	a	complete	understanding	of	our	operations.	Likewise,	if	our	financial	statements	are	not
filed	on	a	timely	basis,	we	could	be	subject	to	sanctions	or	investigations	by	the	stock	exchange	on	which	our	common	stock	is
listed,	the	SEC	or	other	regulatory	authorities.	In	either	case,	there	could	result	a	material	adverse	effect	on	our	business.
Ineffective	internal	controls	could	also	cause	investors	to	lose	confidence	in	our	reported	financial	information,	which	could
have	a	negative	effect	on	the	trading	price	of	our	stock.	We	can	give	no	assurance	that	the	measures	we	have	taken	and	plan	to
take	in	the	future	will	remediate	the	material	weakness	identified	or	that	any	additional	material	weaknesses	or	restatements	of
financial	results	will	not	arise	in	the	future	due	to	a	failure	to	implement	and	maintain	adequate	internal	control	over	financial
reporting	or	circumvention	of	these	controls.	In	addition,	even	if	we	are	successful	in	strengthening	our	controls	and	procedures,
in	the	future	those	controls	and	procedures	may	not	be	adequate	to	prevent	or	identify	irregularities	or	errors	or	to	facilitate	the
fair	presentation	of	our	financial	statements.	Item	1B.	Unresolved	Staff	Comments	None.	Item	2.	Properties	We	currently
maintain	our	principal	executive	offices	at	Level	42,	Suntec	Tower	Three,	8	Temasek	Blvd,	Singapore	038988	and	45-	7	the
Boulevard,	Mid	Valley	City,	592005,	Kuala	Lumpur	Malaysia	.	The	cost	for	our	use	of	this	space	is	included	in	the	$	10,	000
per	month	fee	we	pay	to	an	affiliate	of	our	sponsor	for	office	space	and	administrative	and	support	services.	We	consider	our



current	office	space	adequate	for	our	current	operations.	Item	3.	Legal	Proceedings	To	the	knowledge	of	our	management,	there
is	no	litigation	currently	pending	or	contemplated	against	us,	any	of	our	officers	or	directors	in	their	capacity	as	such	or	against
any	of	our	property.	Item	4.	Mine	Safety	Disclosures	Not	applicable.	60


