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As a smaller reporting company under Rule 12b- 2 of the Exchange Act, we are not required to include risk factors in this
Report. However, the following is a partial list of material risks, uncertainties and other factors that could have a material effect
on us and our operations: ® we are a blank check company and an early stage company with no revenue or basis to evaluate our
ability to select a suitable business target; ® we may not be able to select an appropriate target business or businesses and
complete our initial Business Combination #-within the Combination Period preseribed-time-frame-; ® our expectations
around the performance of a prospective target business or businesses may not be realized; ® we may not be successful in
retaining or recruiting required officers, key employees or directors following our initial Business Combination; @ our officers
and directors may have difficulties allocating their time between our Company and other businesses and may potentially have
conflicts of interest with our business or in approving our initial Business Combination; ® we may not be able to obtain
additional financing to complete our initial Business Combination or reduce the number of Public shareholders-Shareholders
requesting redemption; ® we may issue our Ordinary shares-Shares to investors in connection with our initial Business
Combination at a price that is less than the prevailing market price of our Ordinary shares-Shares at that time; ® our
shareholders may not be given the opportunity to choose the initial business target or to vote on the initial Business
Combination; @ Trust Account funds may not be protected against third party claims or bankruptcy; @ an active market for our
public securities may not develop and our shareholders will have limited liquidity and trading; e our financial performance
following a Business Combination with an entity may be negatively affected by their lack of an established record of revenue,
cash flows and experienced management; ® there may be more competition to find an attractive target for an initial Business
Combination, which could increase the costs associated with completing our initial Business Combination and may result in our
inability to find a suitable target; ® changes in the market for directors and officers liability insurance could make it more
difficult and more expensive for us to negotiate and complete an initial Business Combination; ® we may attempt to
simultaneously complete Business Combinations with multiple prospective targets, which may hinder our ability to complete
our initial Business Combination and give rise to increased costs and risks that could negatively impact our operations and
profitability; ® we may engage one or more of our underwriters or one of their respective affiliates to provide additional services
to us after the Initial Public Offering, which may include acting as a financial advisor in connection with an initial Business
Combination or as placement agent in connection with a related financing transaction. Our underwriters are entitled to receive
deferred underwriting commissions that will be released from the Trust Account only upon completion of an initial Business
Combination. These financial incentives may cause them to have potential conflicts of interest in rendering any such additional
services to us after the Initial Public Offering, including, for example, in connection with the sourcing and consummation of an
initial Business Combination; ® we may attempt to complete our initial Business Combination with a private company about
which little information is available, which may result in a Business Combination with a company that is not as profitable as we
suspected, if at all; @ since our Initial Shareholders will lose their entire investment in us if our initial Business Combination is
not completed (other than with respect to any Public Shares they may acquire during or after the Initial Public Offering), and
because our Sponsor, officers and directors may profit substantially even under circumstances in which our Public Shareholders
would experience losses in connection with their investment, a conflict of interest may arise in determining whether a particular
Business Combination target is appropriate for our initial Business Combination; e the value of the Founder Shares following
completion of our initial Business Combination is likely to be substantially higher than the nominal price paid for them, even if
the trading price of our Ordinary-Public Shares at such time is substantially less than $ 10. 28-10 per Public share-Share fas-of
Beeember3+26239)-; e resources could be wasted in researchlng acquisitions that are not completed, which could materially
adversely affect subsequent attempts to locate and acquire or merge with another business. If we have not completed our initial
Business Combination within the Combination Period, our Public Shareholders may receive only approximately $ 10. 28-10 per
Public share-Share {as-efDeeember34;2023)-, or less than such amount in certain circumstances, on the liquidation of our
Trust Account and our Warrants will expire worthless; ® we may not be able to complete an initial Business Combination with
certain potential target companies if a proposed transaction with the target company may be subject to review or approval by
regulatory authorities pursuant to certain U. S. or foreign laws or regulations, including the Committee on Foreign Investment in
the United States . Our Sponsor, a limited liability company formed in the state of Delaware, is not controlled by, and
does not have substantial ties with, any non- U. S. persons ; e recent increases in inflation and interest rates in the United
States and elsewhere could make it more difficult for us to consummate an initial Business Combination; ® adverse
developments affecting the financial services industry, including events or concerns involving liquidity, defaults or non-
performance by financial institutions, could adversely affect our business, financial condition or results of operations, or our
prospects; ® military or other conflicts in Ukraine, the Middle East or elsewhere may lead to increased volume and price
volatility for publicly traded securities, or affect the operations or financial condition of potential target companies, which could
make it more difficult for us to consummate an initial Business Combination; and-e if our initial Business Combination involves
a company organized under the laws of a state of the United States, it is possible the Excise Tax will be imposed on us in
connection with redemptions of our Ordinary Shares after or in connection with such initial Business Combination —; ® Market
market conditions, economic uncertainty or downturns could adversely affect our business, financial condition, operating
results and our ability to consummate a Business Combination —Hrreeent-years;; ® we may seek to extend the United-States
Combination Period, which could have a material adverse effect on the amount held in our Trust Account and other



adverse effects on markets-have-experieneed-eyelieal-or-our episodie-downturns-Company; e cyber incidents or attacks

directed at us or third parties could result in information theft , data corruption, operational disruption and worldwide
eeonomic-eonditionsrematiruneertainr/ or financial loss; e changes in laws or regulations, or a failure to comply with any
laws and regulations, may adversely affect our business , including as-a-our ability to negotiate and complete our initial
Busmess Combmatlon, and fesult—results of operatlons, and 17 o if we are deemed to be supply-echatn-disraptions;-the
y —S—-and-- an global-banking-systems-investment
company under the Investment Company Act ﬂsmg—fuel—pﬁees—mereasrﬂg—'mterest—r&tes—we may be required to institute
burdensome comphance requlrements and or-our activities may be restrlcted whlch foretgn-exchangerates-and-high
ty erts-may make it mere-difficult for us
to complete our initial Business Comblnatlon Our securltles w1ll be suspended from trading on NYSE and delisted if we
do not consummate a-our initial Business Combination by July 26, 2027 . We-eannot-predietAny trading suspension or
delisting could have a material adverse effect on the trading of our securities and may adversely affect our ability to
consummate an initial Business Combination. Our securities are currently listed on the NYSE. Pursuant to our
Amended and Restated Charter, we have until July 28, 2026 to consummate our initial Business Combination. Under
NYSE’ s rules, a SPAC’ s NYSE- listed securities will be immediately suspended from trading if the SPAC is unable to
complete its initial Business Combination within three years of its initial listing. Were we to amend our Amended and
Restated Charter to extend the date by which we are permitted to consummate our initial Business Combination, we
would still need to consummate our initial Business Combination on or prior to July 26, 2027 in order to avoid a
suspension of our securities from trading on and delisting from NYSE. If NYSE were to suspend our securities from
trading and delist our securities, our securities could potentially be quoted on an over- the- counter market. Even if our
securities are the-then quoted on timingstrength;or-duratton-of-any—- an over- the- counter market, our NYSE suspension
and delisting could have significant material adverse consequences, including: ® making our securities appear to be less
attractive to potential target companies than the securities of an exchange listed SPAC; e limited availability of market
quotations for our securities; ® reduced liquidity for our securities; ® the possibility that our Class A Ordinary Shares
would be deemed “ penny stock, ” which will require brokers trading in our Class A Ordinary Shares to adhere to more
stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our
securities; ® limited news and analyst coverage; and e decreased ability to issue additional securities or obtain additional
ﬁnancmg in the future eeeﬂeﬁﬁe—slewdew In addition, if er-our securltles are dehsted any—subsequent—reeevery—geﬁefa-l-ly-
ns-t-the-gen y : serrfrom NYSE present
-}evels— tradlng in our busrness—securltles -f-“rn&netal—eeﬂd-r&eﬂ—epefaﬁﬂg—rese&ts—dmi offers and sales of our securities by us,
may ability otreoutd-be adversely-affeeted-subject to state securities regulatlon and
additional compllance costs There is \ubslanual doubt about our ability to continue as a ““ going concern. ” In connection with
our assessment of going concern considerations under applicable accounting standards, Management has determined that our
possible need for additional financing to enable us te-negotiate and complete our initial Business Combination, as well as the
deadline by which we may be required to liquidate our Trust Account, raises— raise substantial doubt about our ability to
continue as a going concern through approximately one year from the date the financial statements that-are-included elsewhere
in this Report were issued. The share price of We-mayseekto-extend-the post- Business Combination Perted,-which-eould
have-a-material-adverse-effeetcompany may be less than the Redemption Price (as defined below) of our Public Shares.
Each Unit sold in our Initial Public Offering at an offering price of $ 10. 00 per Unit consisted of on-one Public Share
and one- half of one Public Warrant. Of the ameuntheld-proceeds we received from the Initial Public Offering and the
Prlvate Placement, $ 232 300 000 was placed in our Trust Account aﬂd-et-her—advefse—effeets—eﬂ—etueeeﬂap&ny— We will
ey d § v e-the-s : our Public Shareholders 5
Whe—w-l-l—be—pfeﬂded-lhc opportunity to IL(ILLIH all or a portion oflhul PlellL Shaus in connectlon with the completion of
our initial Business Combination, and potentially upon the occurrence of certain other events prior to our initial
Business Combination . Suek-We expect that the pro rata redemptions— redemption price in any redemption will tikely
have-a-matertal-adverse-effeeton-be approximately $ 10. 10 per Public Share ( the ameuntheld-in-“ Redemption Price ”),
representing a pro rata portion of our Trust Account ;-without taking into account any interest eur—- or eapitatization;

prineipat-sharehotders-and-other impaets-income earned on eur-Company-or-ManagementTeam;-such as-funds (less any
withdrawals from such interest our- or income abiity-to-maintain-ourtisting-onr NY-SE-Cyber-inetdents-or-for attaeks

&rreeted-&t—us—eﬁlﬂfd-par&es—eet&d—taxes pald), although the Redemptlon Prlce may be less in certain c1rcumstances As a
1uull1-n—1-n-ferma-t—teﬂ—t-heft— data-—e —V
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