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As	a	smaller	reporting	company,	as	defined	in	Rule	12b-	2	of	the	Exchange	Act,	we	are	not	required	to	provide	the	information
required	by	this	Item.	Factors	that	could	cause	our	actual	results	to	differ	materially	from	those	in	this	Annual	Report	are	any	of
the	risks	described	in	our	final	prospectus	for	our	Initial	Public	Offering	filed	with	the	SEC.	Any	of	these	factors	could	result	in
a	significant	or	material	adverse	effect	on	our	results	of	operations	or	financial	condition.	Additional	risk	factors	not	presently
known	to	us	or	that	we	currently	deem	immaterial	may	also	impair	our	business	or	results	of	operations.	As	of	the	date	of	this
Annual	Report,	except	as	follows,	there	have	been	no	material	changes	to	the	risk	factors	disclosed	in	our	final	prospectus	dated
September	19	21	,	2022	,	filed	with	the	SEC.	We	may	disclose	changes	to	such	factors	or	disclose	additional	factors	from	time
to	time	in	our	future	filings	with	the	SEC.	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	Business	Combination,	and	results	of
operations.	On	March	30,	2022,	the	SEC	issued	proposed	rules	(the	“	2022	Proposed	Rules	”)	relating	to,	among	other	items,
enhancing	disclosures	in	business	combination	transactions	involving	SPACs	and	private	operating	companies;	amending	the
financial	statement	requirements	applicable	to	transactions	involving	shell	companies;	effectively	limiting	the	use	of	projections
in	SEC	filings	in	connection	with	proposed	business	combination	transactions;	increasing	the	potential	liability	of	certain
participants	in	proposed	business	combination	transactions;	and	the	extent	to	which	SPACs	could	become	subject	to	regulation
under	the	Investment	Company	Act.	The	2022	Proposed	Rules,	if	adopted,	whether	in	the	form	proposed	or	in	revised	form,	and
certain	positions	and	legal	conclusions	expressed	by	the	SEC	in	connection	with	the	2022	Proposed	Rules,	may	materially
adversely	affect	our	ability	to	negotiate	and	complete	our	Business	Combination	and	may	increase	the	costs	and	time	related
thereto.	We	have	failed	to	maintain	adequate	disclosure	controls	and	procedures	which	may	result	in	material	errors	in	our
financial	statements	or	cause	us	to	fail	to	meet	our	period	reporting	obligations.	As	discussed	in	Item	9A	“	Controls	and
Procedures	”,	under	the	supervision	and	with	the	participation	of	our	management,	including	our	principal	executive	officer	and
principal	financial	and	accounting	officer,	we	conducted	an	evaluation	of	the	effectiveness	of	our	disclosure	controls	and
procedures	as	of	the	end	of	the	year	ended	December	31,	2022	2023	.	We	concluded	that	the	Company	is	experiencing	some
difficulty	in	the	accounting	and	reporting	related	to	the	existence	of	assets	and	corresponding	income,	as	well	as	the	accounting
and	reporting	for	the	completeness	and	accuracy	of	our	liabilities	and	the	corresponding	income	and	expenses	which	it
experienced	and	reported	as	a	material	weakness	in	their	last	report	of	September	30,	2022	2023	.	This	Additionally,	the
Company	has	not	evidenced	oversight	of	the	Company’	s	financial	statements	and	related	disclosures	as	of	December	31,
2023.	These	material	weakness	weaknesses	in	the	disclosure	controls	and	procedures	as	of	December	31,	2022	2023	has	have
not	been	remediated	and	are	therefore	our	disclosure	controls	were	not	effective	.	In	light	of	the	material	weakness,	we	have
made	control	improvements,	including	enhancing	the	efficacy	of	our	review	processes	to	identify	and	appropriately	apply
applicable	accounting	requirements	to	better	evaluate	and	understand	the	nuances	of	the	accounting	standards	that
apply	to	the	treatment	and	reporting	of	related	party	transactions.	in	our	financial	statements.	Our	plans	at	this	time
also	include	providing	enhanced	access	to	accounting	literature,	research	materials	and	documents	and	increased
communication	among	our	management	and	third-	party	professionals	with	whom	we	consult	regarding	related	party
accounting	applications.	Furthermore,	in	light	of	this	material	weakness,	we	performed	additional	analysis	as	deemed
necessary	to	ensure	that	our	financial	statements	were	prepared	in	accordance	with	GAAP.	Accordingly,	management
believes	that	the	financial	statements	included	in	this	Report	present	fairly	in	all	material	respects	our	financial	position,
results	of	operations	and	cash	flows	for	the	periods	presented.	We	continue	to	evaluate	steps	to	remediate	the	identified
material	weakness.	These	remediation	measures	may	be	time	consuming	and	costly	and	there	is	no	assurance	that	these
initiatives	will	ultimately	have	the	intended	effects.	We	do	not	expect	that	our	disclosure	controls	and	procedures	will
prevent	all	errors	and	all	instances	of	fraud.	Disclosure	controls	and	procedures,	no	matter	how	well	conceived	and
operated,	can	provide	only	reasonable,	not	absolute,	assurance	that	the	objectives	of	the	disclosure	controls	and
procedures	are	met.	Further,	the	design	of	disclosure	controls	and	procedures	must	reflect	the	fact	that	there	are
resource	constraints,	and	the	benefits	must	be	considered	relative	to	their	costs.	Because	of	the	inherent	limitations	in	all
disclosure	controls	and	procedures,	no	evaluation	of	disclosure	controls	and	procedures	can	provide	absolute	assurance
that	we	have	detected	all	our	control	deficiencies	and	instances	of	fraud,	if	any.	The	design	of	disclosure	controls	and
procedures	also	is	based	partly	on	certain	assumptions	about	the	likelihood	of	future	events,	and	there	can	be	no
assurance	that	any	design	will	succeed	in	achieving	its	stated	goals	under	all	potential	future	conditions	.	Disclosure
controls	and	procedures	are	designed	to	ensure	that	information	required	to	be	disclosed	by	us	in	our	Exchange	Act	reports	is
recorded,	processed,	summarized,	and	reported	within	the	time	periods	specified	in	the	SEC’	s	rules	and	forms,	and	that	such
information	is	accumulated	and	communicated	to	our	management,	including	our	principal	executive	officer	and	principal
financial	officer	or	persons	performing	similar	functions,	as	appropriate	to	allow	timely	decisions	regarding	required	disclosure.



A	material	weakness	is	defined	as	a	deficiency,	or	a	combination	of	deficiencies,	in	internal	disclosure	controls	and	procedures,
such	that	there	is	a	reasonable	possibility	that	the	failure	to	maintain,	collect,	process,	accumulate	and	communicate	information
to	management	could	cause	untimely	or	inadequate	disclosures	in	our	reporting	under	the	Exchange	Act.	We	cannot	assure	you
that	we	will	be	able	to	remediate	our	existing	material	weakness	in	a	timely	manner,	if	at	all,	or	that	in	the	future	additional
material	weaknesses	will	not	exist,	reoccur	or	otherwise	be	discovered,	a	risk	that	will	increase	as	our	business	becomes	more
complex.	If	our	efforts	to	remediate	these	material	weaknesses,	as	described	in	Item	9A	“	Controls	and	Procedures	”,	are	not
successful	or	if	other	deficiencies	occur,	our	ability	to	accurately	and	timely	report	our	financial	position,	results	of	operations,
cash	flows	or	key	operating	metrics	could	be	impaired,	which	could	result	in	late	filings	of	our	annual	and	quarterly	reports
under	the	Exchange	Act,	restatements	of	our	consolidated	financial	statements	or	other	corrective	disclosures.	Additional
impacts	could	include	a	decline	in	our	stock	price,	suspension	of	trading	or	delisting	of	our	common	stock	by	the	Nasdaq	Capital
Market,	or	other	material	adverse	effects	on	our	business,	reputation,	and	results	of	operations,	financial	condition	or	liquidity.
Furthermore,	if	we	continue	to	have	this	existing	material	weakness,	other	material	weaknesses	or	significant	deficiencies	in	the
future,	could	create	a	perception	that	our	financial	results	do	not	fairly	state	our	financial	condition	or	results	of	operations.	Any
of	the	foregoing	could	have	an	adverse	effect	on	the	value	of	our	stock.	Major	bank	failure	or	sustained	financial	market
illiquidity,	could	adversely	affect	our	business,	financial	condition	and	results	of	operations.	We	face	certain	risks	in	the	event	of
a	sustained	deterioration	of	domestic	or	international	financial	market	liquidity.	In	particular:	•	●	We	may	be	unable	to	access
funds	in	our	deposit	accounts	on	a	timely	basis.	Any	resulting	need	to	access	other	sources	of	liquidity	or	short-	term	borrowing
would	increase	our	costs.	•	●	In	the	event	of	a	major	bank	failure,	we	could	face	major	risks	to	the	recovery	of	our	bank
deposits.	A	substantial	portion	of	our	cash	and	cash	equivalents	are	either	held	at	banks	that	are	not	subject	to	insurance
protection	against	loss	or	exceed	the	deposit	insurance	limit.	While	we	are	not	currently	aware	of	any	liquidity	issues	directly
impacting	the	financial	institutions	where	we	hold	cash	deposits	or	securities,	if	financial	liquidity	deteriorates,	there	can	be	no
assurance	we	will	not	experience	an	adverse	effect,	which	may	be	material,	on	our	ability	to	access	capital	and	on	our	business,
financial	condition	and	results	of	operations.	Unstable	market	and	economic	conditions	and	adverse	developments	with	respect
to	financial	institutions	and	associated	liquidity	risk	may	have	serious	adverse	consequences	on	our	business,	financial	condition
and	stock	price.	The	global	credit	and	financial	markets	have	recently	experienced	extreme	volatility	and	disruptions,	including
severely	diminished	liquidity	and	credit	availability,	declines	in	consumer	confidence,	declines	in	economic	growth,	inflationary
pressure	and	interest	rate	changes,	increases	in	unemployment	rates	and	uncertainty	about	economic	stability.	More	recently,	the
closures	of	Silicon	Valley	Bank	and	Signature	Bank	and	their	placement	into	receivership	with	the	Federal	Deposit	Insurance
Corporation	(“	FDIC	”)	created	bank-	specific	and	broader	financial	institution	liquidity	risk	and	concerns.	Although	the
Department	of	the	Treasury,	the	Federal	Reserve,	and	the	FDIC	jointly	confirmed	that	depositors	at	SVB	and	Signature	Bank
would	continue	to	have	access	to	their	funds,	even	those	in	excess	of	the	standard	FDIC	insurance	limits,	under	a	systemic	risk
exception,	future	adverse	developments	with	respect	to	specific	financial	institutions	or	the	broader	financial	services	industry
may	lead	to	market-	wide	liquidity	shortages,	impair	the	ability	of	companies	to	access	near-	term	working	capital	needs,	and
create	additional	market	and	economic	uncertainty.	There	can	be	no	assurance	that	future	credit	and	financial	market	instability
and	a	deterioration	in	confidence	in	economic	conditions	will	not	occur.	Our	general	business	strategy	may	be	adversely	affected
by	any	such	economic	downturn,	liquidity	shortages,	volatile	business	environment	or	continued	unpredictable	and	unstable
market	conditions.	If	the	equity	and	credit	markets	deteriorate,	or	if	adverse	developments	are	experienced	by	financial
institutions,	it	may	cause	short-	term	liquidity	risk	and	also	make	any	necessary	debt	or	equity	financing	more	difficult,	more
costly	and	more	dilutive.	Failure	to	secure	any	necessary	financing	in	a	timely	manner	and	on	favorable	terms	could	have	a
material	adverse	effect	on	our	growth	strategy,	financial	performance	and	stock	price	and	could	require	us	to	delay	or	abandon
our	business	plans.	In	addition,	there	is	a	risk	that	one	or	more	of	our	current	clients,	financial	institutions	or	other	third	parties
with	whom	we	do	business	may	be	adversely	affected	by	the	foregoing	risks,	which	may	have	an	adverse	effect	on	our	business.
We	have	no	operating	history	and	are	subject	to	a	mandatory	liquidation	and	a	subsequent	dissolution	requirement	if	we	do	not
complete	an	initial	business	combination	by	June	22,	2024	within	12	months	from	the	closing	of	the	Public	Offering	(or	up	to
21	months	from	the	closing	of	the	Public	Offering	if	we	extend	the	period	of	time	to	consummate	a	business	combination)	.	As
such,	there	is	a	risk	that	we	will	be	unable	to	continue	as	a	going	concern	if	we	do	not	consummate	an	initial	business
combination	by	the	applicable	deadline.	If	we	are	unable	to	effect	complete	an	initial	business	combination	by	the	deadline,	we
will	be	forced	to	liquidate.	We	are	a	blank	check	company,	and	as	we	have	no	operating	history	and	are	subject	to	a	mandatory
liquidation	and	subsequent	dissolution	requirement,	there	is	a	risk	that	we	will	be	unable	to	continue	as	a	going	concern	if	we	do
not	consummate	an	initial	business	combination	by	June	22,	2024	within	12	months	from	the	closing	of	the	Public	Offering	(or
up	to	21	months	from	the	closing	of	the	Public	Offering	if	we	extend	the	period	of	time	to	consummate	a	business	combination)
.	There	can	be	no	assurance	that	we	will	complete	a	business	combination	by	this	time.	If	we	do	not	complete	our	initial	business
combination	by	June	22	within	12	months	from	the	closing	of	the	Public	Offering	(or	up	to	21	months	from	the	closing	of	the
Public	Offering	if	we	extend	the	period	of	time	to	consummate	a	business	combination)	,	2024,	we	will	(i)	ease	all	operations
except	for	the	purpose	of	winding	up,	(ii)	as	promptly	as	reasonably	possible	but	not	more	than	ten	business	days	thereafter,
redeem	the	public	shares,	at	a	per-	share	price,	payable	in	cash,	equal	to	the	aggregate	amount	then	on	deposit	in	the	trust
account	including	interest	earned	on	the	funds	held	in	the	trust	account	and	not	previously	released	to	us	to	pay	our	taxes	(less
up	to	$	100,	000	of	interest	to	pay	dissolution	expenses),	divided	by	the	number	of	then	outstanding	public	shares,	which
redemption	will	completely	extinguish	public	stockholders’	rights	as	stockholders	(including	the	right	to	receive	further
liquidating	distributions,	if	any),	subject	to	applicable	law,	and	(iii)	as	promptly	as	reasonably	possible	following	such
redemption,	subject	to	the	approval	of	our	remaining	stockholders	and	our	board	of	directors,	dissolve	and	liquidate,	subject	in
the	case	of	clauses	(ii)	and	(iii)	above	to	our	obligations	under	Delaware	law	to	provide	for	claims	of	creditors	and	the
requirements	of	other	applicable	law.	4




