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The choice- of- forum provision in our warrant agreement may (1) result in increased costs for investors to bring a claim or (2)
limit a warrantholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with our company, which
may discourage such lawsuits. Alternatively, if a court were to find this provision of our warrant agreement inapplicable or
unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur additional costs
associated with resolving such matters in other jurisdictions, which could materially and adversely affect our business, financial
condition and results of operations and result in a diversion of the time and resources of our management and board of directors.
We note that there is uncertainty as to whether a court would enforce this provision and that investors cannot waive compliance
with the federal securities laws and the rules and regulations thereunder. Section 27 of the Exchange Act creates exclusive
federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. If we seek stockholder approval of our initial business combination and we do not conduct redemptions pursuant to
the tender offer rules, a stockholder, or a “ group ™ of stockholders, who are deemed to hold an aggregate of more than 15. 0 %
of our common stock may not redeem any shares they hold that exceed such 15. 0 % amount. If we seek stockholder approval of
our initial business combination and we do not conduct redemptions in connection with our business combination pursuant to the
tender offer rules, our amended and restated certificate of incorporation provides that a public stockholder, together with any
affiliate of such stockholder or any other person with whom such stockholder 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 shares in excess of 15. 0
% of the shares sold in the initial public offering without our prior written consent. We refer to such shares in excess of 15. 0 %
or more of the shares sold in the initial public offering as “ Excess Shares ”. However, we would not be restricting our
stockholders’ ability to vote all of their shares (including Excess Shares) for or against our initial business combination. Your
inability to redeem any Excess Shares will reduce your influence over our ability to consummate a 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 consummate our business combination. As
a result, you would continue to hold that number of shares exceeding 15. 0 % and, in order to dispose of such shares, would be
required to sell them in open market transactions, potentially at a loss. NASDAQ may delist our securities from trading which
could limit investors’ ability to make transactions in our securities and subject us to additional trading restrictions. We cannot
assure you that our securities will continue to be listed on NASDAQ in the future or prior to our initial business combination. In
order to continue listing our securities on NASDAQ prior to our initial business combination, we must maintain certain
financial, distribution and stock price levels. Generally, we must maintain an average global market capitalization and a
minimum number of holders of our securities (generally 400 public holders). Additionally, in connection with our initial
business combination, we will be required to demonstrate compliance with NASDAQ’ s initial listing requirements, which are
more rigorous than NASDAQ’ s continued listing requirements, in order to continue to maintain the listing of our securities on
NASDAQ. For instance, our stock price would generally be required to be at least $ 4. 00 per share and we would be required to
have a minimum of 400 round lot holders (with at least 50 % of such round lot holders holding securities with a market value of
at least $ 2, 500) of our securities. We cannot assure you that we will be able to meet those initial listing requirements at that
time. If NASDAQ delists our securities from trading 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;
e reduced liquidity for our securities; ® a determination that our common stock is a “ penny stock ” which will require brokers
trading in our common stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in the
secondary trading market for our securities; ® a limited amount of, or no, news and analyst coverage; and e 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 units, Class A common stock and warrants are listed on NASDAQ, our units, Class A
common stock and warrants are covered securities. Although the states are preempted from regulating the sale of our securities,
the federal statute does allow the states to investigate companies if there is a suspicion of fraud and, if there is a finding of
fraudulent activity, then the states can regulate or bar the sale of covered securities in a particular case. While we are not aware
of a state, other than the state of Idaho, having used these powers to prohibit or restrict the sale of securities issued by blank
check companies, certain state securities regulators view blank check companies unfavorably and might use these powers, or
threaten to use these powers, to hinder the sale of securities of blank check companies in their states. Further, if we were no
longer listed on NASDAQ, our securities would not be covered securities and we would be subject to regulation in each state in
which we offer our securities, including in connection with our initial business combination. Purchases of Class A common
stock in the open market or in privately negotiated transactions by our sponsor, directors, officers or their affiliates may make it
difficult for us to continue to list our common stock on NASDAQ or another national securities exchange. If our sponsor,
directors, officers or their affiliates purchase shares of our Class A common stock in the open market or in privately negotiated
transactions, it would reduce the public “ float ” of our Class A common stock and the number of beneficial holders of our
common stock, which may make it difficult to maintain the listing or trading of our common stock on a national securities
exchange if we determine to apply for such listing in connection with the business combination. If the number of our public



holders falls below 400 or if the total number of shares held by non- affiliates is less than 750, 000, we will be non- compliant
with NASDAQ’ s continued listing rules and our common stock could be de- listed. If our common stock were de- listed, we
could face the material consequences set forth in the immediately preceding risk factor. We may issue additional common or
preferred shares to complete our initial business combination or under an employee incentive plan after consummation of our
initial business combination, which would dilute the interest of our stockholders and likely present other risks. Our amended and
restated certificate of incorporation authorizes the issuance of up to 42, 000, 000 shares of Class A common stock, par value $ 0.
0001 per share, and 10, 000, 000 shares of Class B common stock, par value $ 0. 0001 per share and 1, 000, 000 shares of
undesignated preferred stock, par value $ 0. 0001 per share. There are currently 3-15 | 234-220 , 865-022 and +10 , 384-000 ,
$59-000 authorized but unissued shares of Class A and Class B common stock, respectively, available for issuance, which
amount takes into account shares reserved for issuance upon exercise of outstanding warrants bu-t— There are not- no shares

u-peﬂ—t-h&eﬁm‘emteﬁ-of the-Class B common stock -
of ot or €ls :

adjttstmeﬂt—'ﬂtem—afe—ﬂe—shafes—e—ﬁpreferred stock currently issued and outstandlng We may issue a substantlal number of
additional shares of common stock, and may issue shares of preferred stock, in order to complete our initial business
combination or under an employee incentive plan after completion of our initial business combination (although our amended
and restated certificate of incorporation provides that we may not issue additional securities that can vote with common
stockholders on matters related to our pre- initial business combination activity, on any amendment to certain provisions of our
amended and restated certificate of incorporation or on our initial business combination or that would entltle holders thereof to
receive funds from the trust account) Y8 ; ; ;

d-&ut—leﬂ—pfevmeﬂs—ﬂowever our amended and restated certlﬁcate of i 1ncorp0rat10n pr0v1des among other thlngs that prior to
our initial business combination, we may not issue additional shares of capital stock that would entitle the holders thereof to (1)
receive funds from the trust account or (2) vote on any initial business combination. The issuance of additional shares of
common or preferred stock: ® may significantly dilute the equity interest of investors in the initial public offering; ® may
subordinate the rights of holders of common stock if preferred stock is issued with rights senior to those afforded our common
stock; @ could cause a change in control if a substantial number of shares of common stock are issued, which may affect, among
other things, our ability to use our net operating loss carry forwards, if any, and could result in the resignation or removal of our
present officers and directors; and ® may adversely affect prevailing market prices for our units, common stock and / or
warrants. Although the registration statement for our initial public offering registered the offer and sale of the Class A common
stock underlying the public warrants under the Securities Act, it did not register the issuance of the shares underlying the
warrants from time to time following the initial business combination. We cannot assure you that such registration will 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. Although the registration statement for our
initial public offering registered the offer of the Class A common stock underlying the public warrants under the Securities Act,
it did not register the issuance of the shares underlying the warrants from time to time following the initial business combination.
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 best efforts to file, and within 60 business days
following our initial business combination to have declared effective, a registration statement covering the offer and sale of such
shares and maintain a current prospectus relating to the Class A common stock issuable upon exercise of the warrants, until the
expiration of the warrants in accordance with the provisions of the warrant agreement. 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 or
correct or the SEC issues a stop order. If the offer and sale of the shares issuable upon exercise of the warrants is not registered
under the Securities Act, we will be required to permit holders to exercise their warrants on a cashless basis. 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 is available. Notwithstanding the foregoing, if a registration statement
covering the offer and sale of the Class A common stock issuable upon exercise of the warrants is not effective within a
specified period following the consummation of our initial business combination, warrant holders may, until such time as there
is an effective registration statement and during any period when we shall have failed to maintain an effective registration
statement, exercise warrants on a cashless basis pursuant to the exemption provided by Section 3 (a) (9) of the Securities Act,
provided that such exemption is available. If that exemption, or another exemption, is not available, holders will not be able to
exercise their warrants on a cashless basis. Notwithstanding the above, if our Class A common stock 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, and in the event we do not so elect, 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. 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 common stock included in the units. If and
when the warrants become redeemable by us, we may not exercise our redemption right if the issuance of shares upon exercise
of the warrants is not exempt from registration or qualification under applicable state blue sky laws or we are unable to effect
such registration or qualification. We will use our commercially reasonable efforts to register or qualify the offer and sale of
such shares under the blue sky laws of those states in which the warrants were offered by us. If you exercise your public
warrants on a ““ cashless basis, ” you will receive fewer shares of Class A common stock from such exercise than if you were to
exercise such warrants for cash. There are circumstances in which the exercise of the public warrants may be required or
permitted to be made on a cashless basis. First, if a registration statement covering the shares of Class A common stock issuable
upon exercise of the warrants is not effective by the 60th business day after the closing of our initial business combination,
warrantholders may, until such time as there is an effective registration statement, exercise warrants on a cashless basis in
accordance with Section 3 (a) (9) of the Securities Act or another exemption. Second, if our Class A common stock is at any
time of any exercise of a warrant not listed on a national securities exchange such that it satisfies 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, and in the event we do not so elect, 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. Third, if we call the public warrants for redemption, our management will have the option to require all holders that
wish to exercise warrants to do so on a cashless basis. In the event of an exercise on a cashless basis, a holder would pay the
warrant exercise price by surrendering the warrants for that number of shares of Class A common stock equal to the quotient
obtained by dividing (x) the product of the number of shares of Class A common stock underlying the warrants, multiplied by
the difference between the exercise price of the warrants and the “ fair market value ” (as defined in the next sentence) by (y)
the fair market value. The * fair market value ” is the volume- weighted average price of the Class A common stock as reported
during the 10 trading day period ending on the trading day prior to the date that notice of exercise is received by the warrant
agent from the holder of such warrants. As a result, you would receive fewer shares of Class A common stock from such
exercise than if you were to exercise such warrants for cash. The grant of registration rights to our initial stockholders and
purchasers of placement units may make it more difficult to complete our initial business combination, and the future exercise of
such rights may reduce the market price of our Class A common stock. Pursuant to an agreement entered into concurrently with
the issuance and sale of the securities in the initial public offering, our initial stockholders and their permitted transferees and
purchasers of placement units can demand that we register the founder shares, placement shares, placement warrants and the
shares of Class A common stock issuable upon exercise of the placement warrants. This would include the 8, 615, 141 founder
shares, 976, 081 placement shares and 488, 041 placement warrants. These registration rights will be exercisable at any time
commencing upon the date that such shares are released from transfer restrictions. We will also grant registration rights to our
sponsor or one of its affiliates in connection with the issuance of warrants included in the units that may be issued upon
conversion of working capital loans. 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 reduce the market price of our Class A common
stock. In addition, the existence of the registration rights may make our initial business combination more costly or difficult to
conclude because the stockholders 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 Class A common stock that is expected
when the securities owned by our initial stockholders or their permitted transferees are registered. We may amend the terms of
the warrants in a manner that may be adverse to holders with the approval by the holders of at least 50 % of the then outstanding
public warrants or for amendments necessary for the warrants to be classified as equity. As a result, the exercise price of your
warrants could be increased, the exercise period could be shortened and the number of common stock purchasable upon exercise
of a warrant could be decreased, all without your approval. Our warrants were issued in registered form under a warrant
agreement between Continental Stock Transfer & Trust Company, as warrant agent, and us. The warrant agreement provides
that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective
provision, but requires the approval by the holders of at least 50 % of the then outstanding public warrants to make any change
that adversely affects the interests of the registered holders of public warrants. Accordingly, we may amend the terms of the
public warrants (i) in a manner adverse to a holder if holders of at least 50 % of the then outstanding public warrants approve of
such amendment or (ii) to the extent necessary for the warrants in the good faith determination of our board of directors (taking
into account then existing market precedents) to allow for the warrants to be classified as equity in our financial statements
without the consent of any holder. Although our ability to amend the terms of the public warrants with the consent of at least 50
% of the then outstanding public warrants is unlimited, examples of such amendments could be amendments to, among other
things, increase the exercise price of the warrants, convert the warrants into cash or stock, shorten the exercise period or
decrease the number of shares of our Class A common stock purchasable upon exercise of a warrant. We may redeem your
unexpired warrants prior to their exercise at a time that is disadvantageous to you, thereby making your warrants worthless. We
have the ability to redeem outstanding warrants at any time after they become exercisable and prior to their expiration, at $ 0. 01
per warrant, provided that the last reported sales price (or the closing bid price of our Class A common stock in the event the
shares of our Class A common stock are not traded on any specific trading day) of the Class A common stock equals or exceeds
$ 18. 00 per share (as adjusted for stock splits, stock dividends, reorganizations and the like) for any 20 trading days within a 30
trading- day period ending on the third trading day prior to the date we send proper notice of such redemption, provided that on
the date we give notice of redemption and during the entire period thereafter until the time we redeem the warrants, we have an
effective registration statement under the Securities Act covering the shares of Class A common stock issuable upon exercise of
the warrants and a current prospectus relating to them is available. 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 above even if the holders are otherwise unable to
exercise the warrants. Redemption of the outstanding warrants could force you: (i) to exercise your warrants and pay the
exercise price therefor at a time when it may be disadvantageous for you to do so, (ii) to sell your warrants at the then- current
market price when you might otherwise wish to hold your warrants or (iii) to accept the nominal redemption price which, at the
time the outstanding warrants are called for redemption, is likely to be substantially less than the market value of your warrants.
Our warrants and-founder-shares-may have an adverse effect on the market price of our Class A common stock and make it
more difficult to effectuate a business combination. In the initial public offering, we issued warrants to purchase 12, 434, 671
shares of our Class A common stock as part of the public units. In addition, we sold 976, 081 placement units to our sponsor,
with each unit consisting of one placement share and one- half of one placement warrant, each whole warrant exercisable to
purchase one share of Class A common stock - e S WSS R-ageregn ¢ ;

subjeet—te—adﬁsﬁmeﬁt— In addltlon lf our sponsor or one of its afﬁhates makes any worklng capltal loans such 10ans may be
converted into units, at the price of $ 10. 00 per unit at the option of the lender. Such units would be identical to the placement
units. To the extent we issue shares of Class A common stock to effect a business combination, the potential for the issuance of
a substantial number of additional shares of Class A common stock upon exercise of these warrants and-eenversionrights-could
make us a less attractive acquisition vehicle to a target business. Any such issuance will increase the number of issued and
outstanding shares of our Class A common stock and reduce the value of the shares of Class A common stock issued to
complete the business combination. Therefore, our warrants and-foundershares-may make it more difficult to effectuate a
business combination or increase the cost of acquiring the target business. The placement warrants are identical to the warrants
sold as part of the units in the initial public offering except that, so long as they are held by the initial purchasers or their
permitted transferees, (i) they may not (including the Class A common stock issuable upon exercise of these warrants), subject
to certain limited exceptions, be transferred, assigned or sold until 30 days after the completion of our initial business
combination, and (ii) they will be entitled to registration rights. Because each unit contains one- half of one 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-
half of one warrant. Because, pursuant to the warrant agreement, the warrants may only be exercised for a whole number of
shares, only a whole warrant may be exercised at any given time. This is different from other blank check companies similar to
ours whose units include one share of common stock and one warrant to purchase one whole share. We established the
components of the units in this way in order to reduce the dilutive effect of the warrants upon completion of a business
combination since the warrants will be exercisable in the aggregate for one- half of the number of shares compared to units that
each contain a warrant to purchase one whole share, thus making us, we believe, a more attractive business combination partner
for target businesses. Nevertheless, this unit structure may cause our units to be worth less than if they included a warrant to
purchase one whole share. A provision of our warrant agreement may make it more difficult for us to consummate an initial
business combination. Unlike many blank check companies, if (x) we issue additional shares of Class A common stock or
equity- linked securities for capital raising purposes in connection with the closing of our initial business combination at an issue
price or effective issue price of less than $ 9. 20 per share (with such issue price or effective issue price to be determined in good
faith by us and in the case of any such issuance to our sponsor or its affiliates, without taking into account any founder shares
held by our initial stockholders or such affiliates, as applicable, prior to such issuance) (the “ Newly Issued Price ™), (y) 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 completion of our initial business combination
(net of redemptions), and (z) the volume- weighted average trading price of our shares of Class A common stock during the 20
trading day period starting on the trading day prior to the day on which we complete our initial business combination (such
price, the “ Market Value ) is below $ 9. 20 per share, the exercise price of the warrants will be adjusted (to the nearest cent) 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
price will be adjusted (to the nearest cent) to be equal to 180 % of 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. Provisions in our
amended and restated certificate of incorporation and Delaware law may inhibit a takeover of us, which could limit the price
investors might be willing to pay in the future for our common stock and could entrench management. Our amended and
restated certificate of incorporation contains provisions that may discourage unsolicited takeover proposals that stockholders
may consider to be in their best interests. These provisions include a staggered board of directors and the ability of the board of
directors to designate the terms of and issue new series of preferred shares. We are also subject to anti- takeover provisions
under Delaware law, which could delay or prevent a change of control. Together these provisions may make the removal of
management more difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing
market prices for our securities. Our amended and restated certificate of incorporation requires, to the fullest extent permitted by
law, that derivative actions brought in our name, actions against our directors, officers, other employees or stockholders for
breach of fiduciary duty and other similar actions may be brought only in the Court of Chancery in the State of Delaware and, if
brought outside of Delaware, the stockholder bringing the suit will be deemed to have consented to service of process on such
stockholder’ s counsel, which may have the effect of discouraging lawsuits against our directors, officers, other employees or
stockholders. Our amended and restated certificate of incorporation requires, to the fullest extent permitted by law, that
derivative actions brought in our name, actions against our directors, officers, other employees or stockholders for breach of
fiduciary duty and other similar actions may be brought only in the Court of Chancery in the State of Delaware and, if brought
outside of Delaware, the stockholder bringing the suit will be deemed to have consented to service of process on such
stockholder’ s counsel except any action (A) as to which the Court of Chancery in the State of Delaware determines that there is



an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not consent to
the personal jurisdiction of the Court of Chancery within ten days following such determination), (B) which is vested in the
exclusive jurisdiction of a court or forum other than the Court of Chancery, or (C) for which the Court of Chancery does not
have subject matter jurisdiction. Any person or entity purchasing or otherwise acquiring any interest in shares of our capital
stock shall be deemed to have notice of and consented to the forum provisions in our amended and restated certificate of
incorporation. This choice of forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds
favorable for disputes with us or any of our directors, officers, other employees or stockholders, which may discourage lawsuits
with respect to such claims. Alternatively, if a court were to find the choice of forum provision contained in our amended and
restated certificate of incorporation to be inapplicable or unenforceable in an action, we may incur additional costs associated
with resolving such action in other jurisdictions, which could harm our business, operating results and financial condition. Our
amended and restated certificate of incorporation provides that the exclusive forum provision will be applicable to the fullest
extent permitted by applicable law, subject to certain exceptions. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder. As a result, the exclusive forum provision will not apply to suits brought to enforce any duty or liability created by
the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. In addition, our amended and
restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the
federal district courts of the United States of America shall, to the fullest extent permitted by law, be the exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act or the rules and regulations promulgated
thereunder. We note, however, that there is uncertainty as to whether a court would enforce this provision and that investors
cannot waive compliance with the federal securities laws and the rules and regulations thereunder. General Risk Factors We are
an early stage company with no operating history and no revenue and, accordingly, you have no basis on which to evaluate our
ability to achieve our business objective. We are an early stage company with no operating history and no revenue. We will not
commence operations until we consummate our initial business combination. Because we lack an operating history, you have no
basis upon which to evaluate our ability to achieve our business objective of acquiring one or more operating businesses in the
Target Sectors. We may be unable to complete a business combination. If we fail to complete a business combination, we will
never generate any operating revenues. Changes in laws or regulations or how such laws or regulations are interpreted or
applied, or a failure to comply with any laws or 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. We are will-be-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. On Marelh36-January 24 , 2622-2024 , the
SEC issued-propesed-adopted new rules relating to, among other items, disclosures in business combination transactions
involving SPACs tdefined-belowy-and private operating companies; the financial statement requirements applicable to
transactions involving shell companies; the use of projections in SEC filings in connection with proposed business combination
transactions; the potential liability of certain participants in proposed business combination transactions; and the extent to which
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impair our ability to complete an initial business combination. Our management has concluded that there is substantial doubt
about our ability to continue as a “ going concern. ” We have until September-December 20, 2623-2024 to consummate a
business combination. It is uncertain whether we will be able to consummate a business combination by this time. If a business
combination is not consummated by this date, there will be a mandatory liquidation and subsequent dissolution of us. We had a
working capital deficit of $ 263-3 , 453-087, 967 as of December 31, 2822-2023 ; hewever,we expect to incur significant
expenses as it relates to the consummation of a business combination. Management has determined that the liquidity condition
and mandatory liquidation, should a business combination not occur, and potential subsequent dissolution raises substantial
doubt about our ability to continue as a going concern. The financial statements contained elsewhere in this Annual Report do
not contain any adjustments that might result should we be required to liquidate after Septemtber-December 20, 2623-2024 . We
may be subject to the 1 % excise tax instituted under the Inflation Reduction Act of 2022 in connection with redemptions we
conduct after December 31, 2022. On August 16, 2022, the Inflation Reduction Act of 2022 (the “ IR Act ") was signed into
federal law. The IR Act provides for, among other things, a new U. S. federal 1 % excise tax on certain repurchases of stock by
publicly traded U. S. domestic corporations and certain U. S. domestic subsidiaries of publicly traded foreign corporations
occurring on or after January 1, 2023. The excise tax is imposed on the repurchasing corporation itself, not its stockholders from
which shares are repurchased. The amount of the excise tax is generally 1 % of the fair market value of the shares repurchased
at the time of the repurchase. For purposes of calculating the excise tax, repurchasing corporations are permitted to net the fair
market value of certain new stock issuances against the fair market value of stock repurchases during the same taxable year. In
addition, certain exceptions apply to the excise tax. The U. S. Department of the Treasury (the *“ Treasury ) has been given
authority to provide regulations and other guidance to carry out and prevent the abuse or avoidance of the excise tax. Any
redemption or other repurchase we have conducted or may conduct after December 31, 2022, in connection with a business




combination, extension vote or otherwise, may be subject to the excise tax. Whether and to what extent we would be subject to
the excise tax in connection with a business combination, extension vote or otherwise would depend on a number of factors,
including (i) the fair market value of the redemptions and repurchases in connection with the business combination, extension or
otherwise, (ii) the structure of a business combination, (iii) the nature and amount of any “ PIPE  or other equity issuances in
connection with a business combination (or otherwise issued not in connection with a business combination but issued within the
same taxable year of a business combination) and (iv) the content of regulations and other guidance from the Treasury. In
addition, because the excise tax would be payable by us and not by the redeeming holder, the mechanics of any required
payment of the excise tax have not been determined. The foregoing could cause a reduction in the cash available on hand to
complete a business combination or otherwise inhibit our ability to complete a business combination. Past performance by our
management team may not be indicative of future performance of an investment in the Company. Past performance by our
management team is not a guarantee either (i) of success with respect to any business combination we may consummate or (ii)
that we will be able to locate a suitable candidate for our initial business combination. You should not rely on the historical
record of our management team’ s performance as indicative of our future performance of an investment in the company or the
returns the company will, or is likely to, generate going forward. 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, this 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 internal controls 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 stockholder approval of any golden parachute payments not previously approved. As a result, our
stockholders 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 common stock 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. 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 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 which is neither an emerging growth company nor an emerging growth
company which has opted out of using the extended transition period difficult or impossible because of the potential differences
in 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 common stock held by non- affiliates equals or exceeds $ 250 million as of the
prior June 30th, or (2) our annual revenues equaled or exceeded $ 100 million during such completed fiscal year and the market
value of our common stock held by non- affiliates equals or exceeds $ 700 million as of the prior June 30th. 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. The requirements of being a public company may strain our resources and divert
management’ s attention. As a public company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-
Oxley Act of 2002 (which we refer to as the Sarbanes- Oxley Act), the Dodd- Frank Wall Street Reform and Consumer
Protection Act (which we refer to as the Dodd- Frank Act), the listing requirements of NASDAQ and other applicable securities
rules and regulations. Compliance with these rules and regulations will increase our legal and financial compliance costs, make
some activities more difficult, time- consuming or costly and increase demand on our systems and resources, particularly after
we are no longer an ““ emerging growth company. ” The Sarbanes- Oxley Act requires, among other things, that we maintain
effective disclosure controls and procedures and internal control over financial reporting. In order to maintain and, if required,
improve our disclosure controls and procedures and internal control over financial reporting to meet this standard, significant
resources and management oversight may be required. As a result, management’ s attention may be diverted from other business
concerns, which could adversely affect our business and operating results. We may need to hire more employees in the future or
engage outside consultants to comply with these requirements, which will increase our costs and expenses. In addition, changing
laws, regulations and standards relating to corporate governance and public disclosure are creating uncertainty for public
companies, increasing legal and financial compliance costs and making some activities more time consuming. These laws,
regulations and standards are subject to varying interpretations, in many cases due to their lack of specificity, and, as a result,
their application in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could



result in continuing uncertainty regarding compliance matters and higher costs necessitated by ongoing revisions to disclosure
and governance practices. We intend to invest resources to comply with evolving laws, regulations and standards, and this
investment may result in increased general and administrative expenses and a diversion of management’ s time and attention
from revenue- generating activities to compliance activities. If our efforts to comply with new laws, regulations and standards
differ from the activities intended by regulatory or governing bodies due to ambiguities related to their application and practice,
regulatory authorities may initiate legal proceedings against us and our business may be adversely affected. However, for as long
as we remain an *“ emerging growth company ” as defined in the JOBS Act, we may take advantage of certain exemptions from
various reporting requirements that are applicable to “ emerging growth companies ” including, but not limited to, not being
required to comply with the auditor attestation requirements of the Sarbanes- Oxley Act, reduced disclosure obligations
regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirement of holding
a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute payments not
previously approved. We may take advantage of these reporting exemptions until we are no longer an *“ emerging growth
company. ” We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the
fifth anniversary of the completion of the initial public offering, (b) in which we have total annual gross revenue of at least § 1.
67235 billion, or (¢) in which we are deemed to be a large accelerated filer, which means the market value of our shares of
common stock that are held by non- affiliates equals or exceeds $ 700 million as of the prior June 30, and (2) the date on which
we have issued more than § 1. 0 billion in non- convertible debt during the prior three year period. We may face risks related to
environmental, social and corporate governance (ESG) businesses. Business combinations with ESG businesses may involve
special considerations and risks. If we complete our initial business combination with an ESG business, we will be subject to the
following risks, any of which could be detrimental to us and the business we acquire: ® If the company or business we acquire
provides products or services which relate to the facilitation of ESG businesses, and such product or service fails or is
compromised, we may be subject to claims from both the firms to whom we provide our products and services and the clients
they serve; e If we are unable to keep pace with evolving technology and changes in the ESG industry, our revenues and future
prospects may decline; ® Our ability to provide products and services to customers may be reduced or eliminated by regulatory
changes; ® Any business or company we acquire could be vulnerable to cyberattack or theft of individual identities or personal
data; e Difficulties with any products or services we provide could damage our reputation and business; ® A failure to comply
with privacy regulations could adversely affect relations with customers and have a negative impact on business; and ® We may
not be able to protect our intellectual property and we may be subject to infringement claims. Any of the foregoing could have a
negative adverse impact on our operations following a business combination. However, our efforts in identifying prospective
target businesses will not be limited to the ESG industry. Accordingly, if we acquire a target business in another industry, these
risks will likely not affect us and we will be subject to other risks attendant with the specific industry in which we operate or
target business which we acquire, none of which can be presently ascertained. Item 1B. UNRESOLVED STAFF COMMENTS.



