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An investment in our securities involves a high degree of risk. You should consider carefully all of the risks described below,
together with the other information contained in this Annual Report on Form 10- K and-the-prospeetus-assoetated-with-ourHPO-,
before making a decision to invest in our securities. If any of the following events occur, our business, financial condition and
operating results may be materially adversely affected. In that event, the trading price of our securities could decline, and you
could lose all or part of your investment. Risks Related to Our Status as a Blank Check Company We are a blank check
company with no operating history and no revenues, and you have no basis on which to evaluate our ability to achieve our
business objective. We are a blank check company incorporated under the laws of the Cayman Islands with no operating results.
Because we lack an operating history, you have no basis upon which to evaluate our ability to achieve our business objective of
completing our initial business combination with one or more target businesses. We may be unable to complete the Proposed
Moblx Labs Transactlon ot or any other 1n1t1'11 busmess comblmtlon If we fail to complete our initial business
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business combination may be limited to the exercise of your right to redeem your shares from us for cash. At the time of your
investment in us, you will not be provided with an opportunity to evaluate the specific merits or risks of our initial business
combination. Since our board of directors may complete a business combination without seeking shareholder approval, pubhe
Public sharehetders-Shareholders may not have the right or opportunity to vote on the business combination yunless we seek
such shareholder vote. Accordingly , if we do not seek shareholder approval , your only opportunity to effect your investment
decision regarding our initial business combination may be limited to exercising your redemption rights within the period of
time (which will be at least 20 business days) set forth in our tender offer documents mailed to our publie-Public shareholders
Shareholders in which we describe our initial business combination. You will not be entitled to protections normally afforded
to investors of many other blank check companies. Since the net proceeds of the [PO and the sale of the Private Placement
Warrants are intended to be used to complete an initial business combination with a target business thathas-net-been-identified-,
we may be deemed to be a ““ blank check ” company under the U. S. securities laws. However, because we had net tangible
assets in excess of § 5, 000, 000 upon the completion of the IPO and the sale of the Private Plaeement-Warrants and filed a
Current Report on Form 8- K, including an audited balance sheet demonstrating this fact, we are exempt from rules promulgated
by the SEC to protect investors in blank check companies, such as Rule 419. Accordingly, investors will not be afforded the
benefits er-proteetions-orprotections of those rules. Among other things, this means our snits-Units were immediately tradable,
and we will have a longer period of time to complete our initial business combination than do companies subject to Rule 419. ¥
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after-the-elostng-ofourdPO-, in which case we w ould cease all operations except for the purpose of winding up and we would
redeem our publie-Public shares-Shares and liquidate. We may not be able to find-a-suitable-target-business-and-complete the
Proposed Mobix Labs Transaction eut— or any other initial business combination by July 22, 2023 withint+2-menths-after
the-etesing-ofourtPO- Our ability to complete the Proposed Mobix Labs Transaction eur—- or any other initial business
combination may be negatively impacted by general market conditions, volatility in the capital and debt markets and the other
risks described herein and in other reports that we file with the SEC . If we have not completed the Proposed Mobix Labs
Transaction our—- or another initial business combination within such time period (or within any extended period of time
that we may have to consummate an initial business combination as a result of an amendment to our Amended and
Restated Memorandum and Articles of Association) , we will (i) cease all operations except for the purpose of winding up,
(i1) as promptly as reasonably possible but not more than ten business days thereafter, redeem the pubite-Public shares-Shares ,
at a per- share price, payable in cash, equal to the aggregate Sameunt~ amount then on deposit in the Trust Account, including
interest (which interest shall be net of taxes payable and up to $ 100, 000 of interest to pay dissolution expenses), divided by the
number of then issued and outstanding publie-Public shares-Shares , which redemption will completely extinguish pable
Public sharchetders-Shareholders ’ rights as shareholders (including the right to receive further liquidation distributions, if any)
and (ii1) as promptly as reasonably possible following such redemption, subject to the approval of our remaining shareholders
and our board of directors, liquidate and dissolve, subject in each case to our obligations under Cayman Islands law to provide
for claims of creditors and other requirements of applicable law (which foregoing three actions we refer to in this Annual
Report on Form 10- K as “ wind up, redeem and liquidate ). Additionally, there will be no redemption rights or
liquidating distributions with respect to our Warrants, which will expire worthless in the event of our winding up . If we
seekesharchelderapproval-ofare unable to consummate our initial business combination by July 22 , 2023, our Public
Shareholders may be forced to wait until such date before redemption from our Trust Account can eur-occur sponser;. If
we are unable to consummate our initial business combination by July 22, 2023 (or within any extended period of time
that we may have to consummate an initial business combination as a result of an amendment to our Amended and
Restated Memorandum and Articles of Association), the proceeds then on deposit in the Trust Account, including
interest (which interest shall be net of taxes payable and up to $ 100, 000 of interest to pay dissolution expenses), will be
used to fund the redemptlon of our Publlc Shares, as further descrlbed hereln Any redemptlon of Publlc shafehe}éefs

purehase—shares—effected automatlcally by functlon of or-our pubhe—waﬁanfs—m—Amended and Restated Memorandum and
Articles of Association prior to any voluntary winding up. If we are required to wind up, liquidate the Trust Account
and distribute such &ansaeﬁeﬂs—amount therem, pro rata, to our Public Shareholders, as part of any liquidation process,
Sueh-such pureha 6 g winding up, liquidation and distribution must comply with
the applicable pr0v1510ns of the Compames Act (As Revnsed) of the Cayman Islands. In that case, investors may be forced
to wait until July 22, 2023 (or until the end of any such sharchelderalthough-stil-extended period of time) before the
redemption proceeds of our Trust Account become available to the-them reeerd-holderofourshares-, is-and they receive
the return of their pro rata portion of the proceeds from our Trust Account. We have no obligation tenger-the-beneftetat
owner-thereofand-therefore-agreesnot-to exereise-its-return funds to investors prior to the date of our redemption rights—t
t-he—even{—t-hat—etrﬁ or speﬁser—llquldatlon unless we consummate our initial business combination prior thereto and only
hateh g e o in cases where investors privately
errpublie-sharcholders—whe hau soughta%readyee}eefed—tet*eretse—&reﬁedempﬁefrﬂghﬁ—sueh
d-be e evokethe heir shares—Fhe-purpese-ofanystuehpurchases
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not haw any 1151115 or interests in unds tom the ffust—Trust aeeeﬂﬁt—Account except undm certain limited circumstances.
Therefore, to liquidate your investment, you may be forced to sell your publie-Public shares-Shares or Public warrants
Warrants , potentially at a loss. Our publte-Public shareholders-Shareholders are wi-be-entitled to receive funds from the
Trust Account only upon the earliest to occur of: (i) our completion of an initial business combination, and then only in
connection with those ordinary shares that such shareholder properly elected to redeem, subject to the limitations and on the
conditions described herein; (ii) the redemption of any publie-Public shares-Shares properly submitted in connection with a
shareholder vote to amend our amended-Amended and restated-Restated memeorandurmr-Memorandum and artieles-Articles of
assoeiatiorAssociation (A) to modify the substance or timing of our obligation to allow redemption in connection with our
initial business combination or to redeem 100 % of our pubtte-Public shares-Shares if we do not complete our initial business
combination by July 22, 2023 (or within any extended period +2-menths-from-the-etosing-of time that we may have to
consummate an initial business combination as a result of an amendment to our iP6-Amended and Restated
Memorandum and Articles of Association) or (B) with I'L\DLLI to any other provisions relating 10 shareholders’ rights or pre-
initial business combination activity; and (iii) the redemption of our puble-Public shares-Shares if we are unable to complete
anrthe our initial business combination by July 22, 2023 (+withint2-menths-from-the-etosing-ofotir— or 1O-by the end of any
such extended period of time) , subject to applicable law and as further described herein. In no other circumstances will a
publie-Public shareholder-Shareholder have any right or interest of any kind in the Trust Account. Holders of warrants
Warrants will not have any right to the proceeds held in the Trust Account with respect to the warrants-Warrants .
Accordingly, to liquidate your investment, you may be forced to sell your publie-Public shares-Shares or swarrants-Warrants ,
potentially at a loss. Nasdagq-may-delist-11If we are deemed to be an investment company for purposes of the Investment
Company Act, we would be required to institute burdensome compliance requirements and our seeurities-activities would
be severely restricted and, as a result, we may abandon our efforts to consummate an initial business combination and
liquidate. On March 30, 2022, the SEC issued a rule proposal relating to, among other things, circumstances in which
special purpose acquisition companies (the “ SPAC Rule Proposal ”) could potentially be subject to the Investment
Company Act and the regulations thereunder. The SPAC Rule Proposal would provide a safe harbor for such companies

[10m tradmg on its exchange w thh could...... we w1]1 be able to meet those -- the definltlon -rmt—ra—l—l-ts-t—mg—reqtﬁfemeﬂts—&t—t-h&t-

““ investment company peﬁny—s’fee-}&

W hlch Wlll require brokers tmdms_ in our...... shares dnd warrants quahfy as covered securities under the statute. Although the

states are...... on a Cashless basis in accordance with SLLIIOH 3 (a H-ofthe-SeeuritiesAet-or-anotherexemption—Inno-event

seetrities > under-Seetionr18+(b-) (1) (A) of the Seeunrittes-Investment Company Act, provided that a special purpose
acquisition company satisfies certain criteria, including a limited time period to announce and complete a de- SPAC
transaction. Specifically, to comply with the safe harbor, the SPAC Rule Proposal would require a company to file a
Current Report on Form 8- K announcing that it has entered into an agreement with a target company for an initial
business combination no later than 18 months after the effective date of its registration statement for its initial public
offering (the “ IPO Registration Statement ). The company would then be required to complete its initial business
combination no later than 24 months after the effective date of the IPO Registration Statement. There is currently
uncertainty concerning the applicability of the Investment Company Act to a special purpose acquisition company. As
indicated above, we completed our IPO in July 2021 and have operated as a blank check company searching for a target
business with which to consummate an initial business combination since such time (which is more than 18 months after
the effective date of our IPO). It is possible that a claim could be made that we have been operating as an unregistered
investment company. If we are deemed to be an investment company under the Investment Company Act, our activities



would be severely restricted. In addition, we would be subject to burdensome compliance requirements. We do not
believe that our principal activities will subject us to regulation as an investment company under the Investment
Company Act. However, if we are deemed to be an investment company and subject to compliance with and regulation
under the Investment Company Act, we would be subject to additional regulatory burdens and expenses for which we
have not allotted funds. As a result, unless we are able to modify our activities so that we would not be deemed an
investment company, we would expect to abandon our efforts to complete an initial business combination and instead to
liquidate. To mitigate the risk that we might be deemed to be an investment company for purposes of the Investment
Company Act, we may, at eur-eptietrany time , instruct netpermitholders-of-warrants-who-seekto-exereise-their—- the
yrarrants-trustee to de-so-for-liquidate the securities held in the Trust Account and instead to hold the funds in the Trust
Account in cash until and-instead;require-thenr the to-do-se-earlier of the consummation of an initial business
combination or our liquidation. As a result, following the liquidation of securities in the Trust Account, we would likely
receive minimal interest, if any, on a-eashless-basis-the funds held in aeeordanee-the Trust Account, which would reduce
the dollar amount the Public Shareholders would receive upon any redemption or liquidation of the Company. The
funds in the Trust Account have, since our IPO, been held only in U. S. government treasury obligations with a maturity
of 185 days or less or in money market funds investing solely in U. S. government treasury obligations and meeting
certain conditions under Rule 2a- 7 under the Investment Company Act. However, to mitigate the risk of our being
deemed to be an unregistered investment company (including under the subjective test of Section 3 (a) (9-1 ) (A) of
Seeurities-Investment Company Act +) and thus subject to regulation under the Investment Company Act we may, at any
time, on or prior to the 24- month anniversary of the effective date of the IPO Registration Statement, instruct the trustee
with respect to the Trust Account to liquidate the U. S. government treasury obligations or money market funds held in
the Trust Account and, thereafter, to hold all funds in the Trust Account in cash until the earlier of consummation of an
initial business combination or liquidation of the Company. Following such liquidation of the securities held in the Trust
Account, we would likely receive minimal interest, if any, on the funds held in the Trust Account. However, interest
previously earned on the funds held in the Trust Account still may be released to us to pay our taxes, if any, and certain
the-other expenses as permitted. As a result, any decision to liquidate the securities held in the Trust Account and
thereafter to hold all funds in the Trust Account in cash would reduce the dollar amount the Public Shareholders would
receive upon any redemption or liquidation of the Company. In addition, event— even we-so-eleet-prior to the 24- month
anniversary of the effective date of the IPO Registration Statement , we wiltnetmay be deemed to be an investment
company. The longer that the funds in the Trust Account are held in short- term U. S. government treasury obligations
or in money market funds invested exclusively in such securities, even prior to the 24- month anniversary, the greater the
rlsk that we may be c0n51dered an unreglstered mvestment company, in which case we may be required to liquidate fite-er
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thnd parties brlng claims against us, the proceed% held in the Trust Account could be reduced and the per- shale redemption
amount received by sharcholders may be less than $ 10. 00 per share. Our placing of funds in the Trust Account may not protect
those funds from third - party claims against us. Although we will seek to have all vendors, service providers (other than our
independent public accounting firm and our legal counsel ) -prospeetive-targetbustnesses-and other entities with which we do
business execute agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the Trust
Account for the benefit of our publte-Public shareholders-Shareholders . such parties may not execute such agreements, or
even if they execute such agreements , they may not be prevented from bringing claims against the Trust Account, including,
but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as well as claims
challenging the enforceability of the waiver, in each case in order to gain advantage with respect to a claim against our assets,
including the funds held in the Trust Account. If any third party refuses to execute an agreement waiving such claims to the
monies held in the Trust Account, our management will consider whether competitive alternatives are reasonably available to us
and will only enter into an agreement with such third party if management believes that such third party’ s engagement would be
in the best interests of the eempanry-Company under the circumstances. +3Examptes—-- Examples of possible instances where
we may engage a third party that refuses to execute a waiver include the engagement of a third - party consultant whose
particular expertise or skills are believed by management to be significantly superior to those of other consultants that would
agree to execute a waiver or in cases where management is unable to find a service provider willing to execute a waiver. In
addition, there is no guarantee that such entities will agree to waive any claims they may have in the future as a result of, or
arising out of, any negotiations, contracts or agreements with us and will not seek recourse against the Trust Account for any
reason. Upon redemption of our pablie-Public shares-Shares , if we are unable to complete the Proposed Mobix Labs
Transaction our—- or any other initial business combination within the prescribed timeframe, or upon the exercise of a
redemption right in connection with our initial business combination, we will be required to provide for payment of claims of
creditors that were not waived that may be brought against us within the 10 years following redemption. Accordingly, the per-
share redemption amount received by publte-Public shareholders-Shareholders could be less than the § 10. 00 per pubke
Public skare-Share initially held in the Trust Account, due to claims of such creditors. Pursuant to a letter agreement signed in
connection with the IPO, our spenser-Sponsor has agreed that it will be liable to us if and to the extent any claims by a third
party for services rendered or products sold to us, or a prospective target business with which we have entered into a written
letter of intent, confidentiality or other similar agreement or business combination agreement, reduce the amount of funds in the
Trust Account to below the lesser of (i) $ 10. 00 per pubtie-Public share-Share and (ii) the actual amount per publie-Public
share-Share held in the Trust Account as of the date of the liquidation of the Trust Account, if less than $ 10. 00 per share due
to reductions in the value of the trust assets, less taxes payable, provided that such liability will not apply to any claims by a
third party or prospective target business who executed a waiver of any and all rights to the monies held in the Trust Account
(whether or not such waiver is enforceable) nor did-will it apply to any claims under our indemnity of the underwriters of the
IPO against certain liabilities, including liabilities under the Securities Act. However we have not asked our speﬁse-PSponsor to
reserve for such indemnification obligations, rerhsa G




satisfy-its-indemnity-obligations-and we believe that our spenser-Spensor ’ s only assets are securities of our company.
Therefore, we-eannet-assure-you-that-our spenser-Sponsor wetld-may be abte-unable to satisfy those obligations. As a result, if
any such claims were successfully made against the Trust Account, the funds available for our initial business combination and
redemptions could be reduced to less than $ 10. 00 per publte-Public share-Share . In such event, we may not be able to

complete our initial business combination, and you would receive such lesser amount per share in connection with any
redemption of your publie-Public shares-Shares . None of our officers or directors will indemnify us for claims by third parties ,
including, without limitation, claims by vendors and prospective target businesses . Our directors may decide not to...... ability

to complete our initial business combination . Our officers, directors, security holders and their respective affiliates may have
competitive pecuniary interests that conflict with our interests. We have not adopted a policy that expressly prohibits our
directors, officers, security holders or affiliates from having a direct or indirect pecuniary or financial interest in any investment
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fnteﬁd-te—ée—se— Wc d() not ha\ c a pollcv that cxp1csslv p10hlb11s any such persons from engaging for Ihul own account in
business activities of the types conducted by us. Accordingly, such persons or entities may have a conflict between their
mlucsls dnd ours. The pusondl and t manual interests of our directors and officers may influence their motivation related to +a
y and-completing a-an initial business combination. €ensequentty-Our Initial
Shareholders currently hold an aggregate of 2 . 000, 000 Founder Shares. The Founder Shares will be worthless if we do
not complete an initial business combination. In addition, our direetors-Sponsor and the Representatives ° designees
purchased and-- an offieers™diseretionraggregate of 3, 400, 000 Private Warrants in identifyingand-seleeting-a suitable
targetprivate placement that closed simultaneously with the closing of the IPO that will also be worthless if we do not
complete our initial business mayrestalt-combination. 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 have
acquired during or after the IPO or may acquire in the future), a conflict of interest whea-may arise in determining whether
the-terms;-eonditions-and-- an initial timing-efa-partiendar-business combination are-is appropriate for our initial business
combination and in our shareholders’ best interest. This risk may become more acute as July 22, 2023 nears, which is the
current deadline for our completion of the initial business combination. If this were the case, it would be a breaeh-13breach
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. Fhe-seeurities-rwhieh-we-tnvest Our directors may decide not to enforce the
indemnification obligations of our Sponsor, resulting in a reduction in the amount of funds held-in the Trust Account eenle
bear-a-negative-rate-of tnterest-whieh-eoutd-available for distribution to our Public Shareholders. In the event that the
proceeds in the Trust Account are reduee-reduced below the value-lesser of (i) $ 10. 00 per share and (ii) the assets-actual
amount per Pubhc Share held in the trust—Trust sueh—t-hat—Account as of the date of the liquidation of the Trust Account if

reductlons in the value of the trust assets, in each case less taxes payable, and our Sponsor asserts that it is unable to
satisfy its obligations or that it has no indemnification obligations related to a particular claim, our independent
directors would determine whether to take legal action against our Sponsor to enforce its indemnification obligations .
Fhepreeeeds-held-While we currently expect that our independent directors would take legal action on our behalf
against our Sponsor to enforce its indemnification obligations to us, it is possible that our independent directors in
exercising their business judgment and subject to their fiduciary duties may choose not to do so in any particular
instance. If our lndependent dlrectors choose not to enforce these 1ndemn1ﬁcat10n obllgatlons, the amount of funds in the
T1 ust Aewunt avallable W A b OTS-W 0

sufficient funds to satisfy indemnification claims of our mee
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directors to the fullest extent permltted by law . However, our ofﬁcers and dlrectors have agreed to walve any rlght title,
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Account ;ptas-and to not seek recourse against the Trust Account for any interestineomereason whatsoever. Accordingly
, net-any indemnification provided will be able to be satisfied by us only if (i) we have sufficient funds outside of taxes
payable-the Trust Account or (ii) we consummate and-- an initial business combination. Our obligation to indemnify our
officers and directors may discourage shareholders from bringing a lawsuit against our officers or directors for breach
of their fiduciary duty. These provisions also may have the effect of reducing the likelihood of derivative litigation against
our officers and directors, even though such an action, if successful, might otherwise benefit us and our shareholders.
Furthermore, a shareholder’ s investment may be adversely affected to the extent we pay the costs of settlement and
damage awards against our officers and directors pursuant to these indemnification provisions. Our shareholders may
be held liable for claims by third parties against us to the extent of distributions received by them upon redemption of
their shares. In certain circumstances, including if we are forced to enter into an insolvent liquidation, any distributions
received by shareholders could be challenged if it were proved that, immediately following the date on which the



distribution was made, we were insolvent, or otherwise that the distribution was made to defraud creditors. As a result, a
creditor or liquidator could seek to recover some or all amounts received by our shareholders. Furthermore, our
directors may be viewed as having breached their fiduciary duties to us or our creditors and / or may have acted in bad
faith, thereby exposing themselves and our company to claims, by paying Public Shareholders from the Trust Account
prior to addressing the claims of creditors. Claims could be brought against us for these reasons. We and our directors
and officers who knowingly and willfully authorized or permitted any distribution to be paid while we were insolvent
would be guilty of an offense and may be liable for a fine and / or for a period of imprisonment in the Cayman Islands.
The grant of registration rights to our Initial Shareholders and holders of our Private Warrants 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 ordinary shares. Our Initial Shareholders and their permitted transferees can demand that we
register the Founder Shares, holders of our Private Warrants and their permitted transferees can demand that we
register the Private Warrants and the ordinary shares issuable upon exercise of the Private Warrants, and holders of
Private Warrants that may be issued upon conversion of working capital loans may demand that we register the
ordinary shares issuable upon exercise of such Private 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 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 ordinary shares that is expected when the ordinary shares owned by our
Initial Shareholders, holders of our Private Warrants or holders of our working capital loans or their respective
permitted transferees are registered. 141If, before distributing the proceeds in the Trust Account to our Public
Shareholders, we file a winding- up te-$166-or bankruptcy or insolvency petition or an involuntary winding- up or
bankruptcy or insolvency petition is filed against us that is not dismissed , 660-ofinterestto-pay-dissolutionexpenses:
Negative-interestrates-eould-reduee-the vatue-claims of creditors the-assetsheld-in trust-such that-proceeding may have
priority over the claims of our shareholders and the per- share redemptienr-amount that would otherwise be received by
publie-our sharcholders in connection with our liquidation may be fess-reduced. If, before distributing the proceeds in the
Trust Account to our Public Shareholders, we file a winding- up or bankruptcy or insolvency petition or an involuntary
winding up or bankruptcy or insolvency petition is filed against us than-that $16-is not dismissed, the proceeds held in
the Trust Account could be subject to applicable bankruptcy or insolvency law, and may be included in our bankruptcy
estate and subject to the claims of third parties with priority over the claims of our shareholders . 66-To the extent any
bankruptcy claims deplete the Trust Account, the per - share —23We-may-engage-amount that would otherwise be
received by our shareholders in connection with our hquldatlon may be reduced If, after we dlstrlbute the proceeds in
the Trust Account to our Public Shareholders, we file a s we-d b eeed 00 b
shareholders;we-fite-a-winding- up or bankruptey or insolvency petition or an inv olunlan W 1ndm<T up or bankruptcy or
insolvency petition is filed against us that is not dismissed,a bankruptcy or insolvency court may seek to recover such
proceeds,and the members of our board of directors may be viewed as having breached their fiduciary duties to our
creditors,thereby exposing the members of our board of directors and us to claims of punitive damages.If,after we distribute the
proceeds in the Trust Account to our pablie-Public shareholders-Shareholders ,we file a winding- up or bankruptcy or
insolvency petition or an involuntary winding- up or bankruptey or insolvency petition is filed against us that is not
dismissed,any distributions received by shareholders could be viewed under applicable debtor / creditor and / or bankruptcy or
insolvency laws as either a “ preferential transfer ” or a ““ fraudulent conveyance.” As a result,a bankruptcy or insolvency court
could seek to recover some or all amounts received by our shareholders.In addition,our board of directors may be viewed as
having breached its fiduciary duty to our creditors and / or having acted in bad faith,thereby exposing itself and us to claims of
punitive damages,by paying publie-Public sharehotders-Shareholders from the Trust Account prior to addressing the claims of
creditors. Risks Related H-we-are-deemed-to Qur Initial Business CombinationThe requirement that we complete our
initial business combination by July 22,2023 may give Mobix Labs and its shareholders or any other potential target
businesses leverage over us in negotiating and consummating the Proposed Mobix Labs Transaction or any other a
business combination and may limit the time we have in which to conduct due diligence on potential business
combination targets,in particular as we approach our dissolution deadline,which could undermine our ability to
complete our initial business combination on terms that would produce value for our shareholders.Any potential target
business with which we enter into negotiations concerning a business combination will be aware that we must complete
our initial bus1ness comblnatlon by July 22,2023 (or w1th1n any extended perlod of time that we may have to consummate
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keep%ngﬁfet-'rﬂg—pre*y—and dise{eswe—reqtufemef&s—&nd-lts shareholders or any such other target ru-}es—&nd—regu-}&&eﬁs—l-n—erder

must—ensare—ﬂ&at—we—a—re—eeru\lm ss et-her—may obtaln leverage over us in negotlatlng a bus1ness
combination,knowing than-that if we tnve vittes-do not inetude




tvesting-complete the Proposed Mobix Labs Transaction or any other initial business combination with efre-er-more-that
any other particular target bttsrnesses» busmess, we ﬂ%&t—have—re}a-&eﬁshrps—m{h—eﬂ&ﬁes—ﬂ%&t—nmx be a—fﬁ-l-rated—w—rth—unable to

initial btl\ll'lt\\ wmblmuon with any target busmess ThlS risk w1ll increase as we get closer to the tlmeframe descrlbed
above. In addition, we may have limited time to conduct due diligence and may enter into our initial business
combination on terms that we would have rejected upon a more comprehensive investigation. Our Initial Shareholders
control a substantial interest in us and thus may exert a substantial influence on actions requiring a shareholder vote,
potentially in a manner that you do not support, including a vote in favor of an initial business combination, regardless of
how our Public Shareholders vote. Our Initial Shareholders own shares representing approximately 70. 0 % of our
outstanding ordinary shares, and they may exert a substantial influence on actions requiring a shareholder vote,
potentially in a manner that you do not support, including approval of an initial business combination and amendments
to our Amended and Restated Memorandum and Articles of Association. Our Amended and Restated Memorandum
and Articles of Association provide that, if we seek shareholder approval of an initial business combination, such initial
business combination will be approved if we receive approval pursuant to an ordinary resolution under Cayman Islands
law, which requires the affirmative vote of a majority of the shareholders who are present in person or represented by
proxy and entities-entitled to vote at a general meeting of the Company, including the Founder Shares. Our Initial
Shareholders have agreed to vote their shares in favor of our initial business combination, which significantly increases
the likelihood that we will receive the requisite shareholder approval for any initial business combination. 15In addition,
if our Initial Shareholders purchase any additional ordinary shares in the aftermarket or in privately negotiated
transactions in the future, this would increase their control. In addition, our board of directors, whose members were
appointed by our Sponsor, is divided into three classes, each of which will generally serve for a term of three years with
only one class of directors being appointed in each year. We may not hold an annual general meeting to elect new
directors prior to the completion of our initial business combination, in which case all of they— in-offiee-untihatteast-the
completion of the -'r&i-t—ia-l—businus combination.If there is an annual general meeting,as a consequence of our ““ staggered ” board
of directors,only a minority of the board of directors will be considered for appointment to the board of directors y-and our Initial
initial Skareholders-shareholders ,because of their ownership position,will have eensiderable-27considerable influence
regarding the outcome.Accordingly,our Initiat-initial Shareholders-shareholders will continue to exert control at least until the
u)mplellon of our initial buxmu\ u)mbmdllon We may amend ﬁet—rea-hfe—llk terms anttetpated-benefits-of the warrants

drs-rn-tefested-d-rreetefs—Bespi-te—etﬂ“&gfeemeﬁ—lo Obldlll an opinion lmm an ll'ldLP(,lldLln investment bdlll\lll” lum or from

another independent entlty that commonly renders Valuatlon opmlons that the prlce we are paylng 1\ falr to a—meﬁaberef

Thus, our shareholders must rely on the Judgment of our board of dlrectors and its determlnatlon of fair market value
based on standards generally accepted by the financial community. Additionally, past performance by our management
team and their affiliates, including investments and transactions in which they have participated and businesses with
which they have been associated, may not be indicative of future performance of an investment in the Company. An
investment in our securities may not ultimately prove to be more favorable to investors than a direct investment, if such
opportunity were available, in Mobix Labs. Accordingly, any Public Shareholders or Public Warrant holders who
choose to remain Public Shareholders or Public Warrant holders following the Proposed Mobix Labs Transaction could
suffer a reduction in the value of their securities. Such Public Shareholders or Public Warrant holders are unlikely to
have a remedy for such reduction in value unless they are able to successfully claim that the reduction was due to the
breach by our officers or directors of a duty of care or other fiduciary duty owed to them, or if they are able to
successfully bring a private claim under securities laws that the proxy materials relating to the Proposed Mobix Labs
Transaction contained an actionable material misstatement or material omission. Mobix Labs is an early- stage
company, and its limited operating history makes it difficult to evaluate its future prospects and the risks and challenges
it may encounter. Mobix Labs has been focused on developing semiconductor products since its inception in 2020 and
expanded its operations to sales of connectivity products in 2021. This limited operating history makes it difficult to
evaluate Mobix Labs’ future prospects and the risks and challenges it may encounter. Risks and challenges Mobix Labs
has faced or expects to face include, but are not limited to, its ability to: e develop and commercialize its semiconductor
products; e design and deliver semiconductor products of acceptable performance; ® increase sales revenue of its
connectivity products; e forecast its revenue and budget for and manage its expenses; ® execute its growth strategies
including through mergers and acquisitions; e raise additional capital on acceptable terms to execute its business plan;
16 e continue as a going concern; e attract new customers, retain existing customers and expand existing commercial
relationships; e compete successfully in the highly competitive industries in which it operates; e plan for and manage
capital expenditures for its current and future products, and manage its supply chain and supplier relationships related



to its current and future products; e comply with existing and new or modified laws and regulations applicable to its
business in and outside the United States, including compliance requirements of U. S. customs and export regulations; e
anticipate and respond to macroeconomic changes and changes in the markets in which it operates; ® maintain and
enhance the value of its reputation and brand; e effectively manage its growth and business operations, including any
continuing impacts of the COVID- 19 pandemic on its business; ® develop and protect intellectual property; e maintain
and enhance the security of its IT system; e hire, integrate and retain talented people at all levels of its organization; e
successfully defend itself in any legal proceeding that may arise and enforce its rights in any legal proceedings it may
initiate; and e manage and mitigate the adverse effects on its business of any public health emergencies, natural
disasters, widespread travel disruptions, security risks including IT security, data privacy, cyber risks, international
conflicts, geopolitical tension and other events beyond its control. If Mobix Labs fails to address the risks and difficulties
that it faces, including those associated with the challenges listed above as well as those that are described in any
registration statement and proxy statement / prospectus relating to the Proposed Mobix Labs Transaction that we file,
its business, financial condition and results of operations could be adversely affected. We intend to file a registration
statement on Form S- 4 with the SEC, which will include a preliminary prospectus and proxy statement of the Company
in connection with the Proposed Mobix Labs Transaction, referred to as a proxy statement / prospectus. Before making
any voting decision, investors and security holders of the Company are urged to read the registration statement, the
proxy statement / prospectus, and amendments thereto, and the definitive proxy statement / prospectus in connection
with the Company’ s solicitation of proxies for its shareholders’ meeting to be held to approve the transaction, and all
other relevant documents filed or that will be filed with the SEC in connection with the Proposed Mobix Labs
Transaction as they become available because they will contain important information about the Company, Mobix Labs
and the Proposed Mobix Labs Transaction. In particular, the registration statement and proxy statement / prospectus
are expected to contain additional information regarding Mobix Labs and risks relating to the Proposed Mobix Labs
Transaction, and you should review these risk factors when they become available. This Annual Report on Form 10- K
does not constltute a proxy statement / prospectus in connectlon with any initial buxme\s wmblmuon Further wrth—eﬂe

eers etors-or-e fg-h S5p at-eonthe ; v-extstand operates in a rapidly evolving and
hlghly competltlve market any predlctlons about its future revenue and expenses may not be as accurate a-resultthe

y as they would be absent-if Mobix
Labs had a longer operatlng hlstory or operated in a more predlctable market Mobix Labs has encountered in the past,
and will encounter in the future, risks and uncertainties frequently experienced by growing companies with limited
operating histories in rapidly changing industries. If Mobix Labs’ assumptions regarding these risks and uncertainties,
which it uses to plan and operate its business, are incorrect or change, or if it does not address these risks successfully, its
results of operations could differ materially from its expectations and its business, financial condition and results of
operations could be adversely affected. 17We are not required to obtain any—- an eenfliets-opinion from an independent
investment banking firm or from a valuation or appraisal firm, and consequently, you may have no assurance from an
independent source that the price we are paying for the business is fair to our shareholders from a financial point of
interest-view . Stnee-Unless we complete our initial business combination with an affiliated entity or our board of directors
cannot independently determine the fair market value of the target business or businesses (including with the assistance
of financial advisors), we are not required to obtain an opinion from an independent investment banking firm or from
another independent entity that commonly renders valuation opinions that the price we are paying is fair to our
shareholders from a financial point of view. If no opinion is obtained, our sharcholders will fese-be relying on the
judgment of our board of directors, who will determine fair market value based on standards generally accepted by the
financial community. Such standards used will be disclosed in our proxy materials or tender offer documents, as
applicable, related to our initial business combination. We may issue a substantial number of additional ordinary shares
or preference shares to complete our initial business combination or under an employee incentive plan after completion
of our initial business combination. However, our Amended and Restated Memorandum and Articles of Association
provide, among their—- other things, that prior to our initial business combination, we may not issue additional shares
that would entire-entitle irrvestment-the holders thereof to (i) receive funds from the Trust Account or (ii) vote as a class
with our Public Shares on any initial business combination. These provisions of our Amended and Restated
Memorandum and Articles of Association, like all provisions of our Amended and Restated Memorandum and Articles
of Association, may be amended with a shareholder vote. The issuance of addltlonal ordmary or preference shares °
may significantly dilute the equity interest of investors in orp S y-Stg d
ivestersirthe IPO; @ may subordinate the rights of holders of ordinary shares if plelelenee shares are 1sxuul with 11"111\ senior
to those afforded our ordinary shares;® could cause a change in control if a substantial number of ordinary shares are
issued,which may affect,among other things,our ability to use our net operating loss carry forwards,if any,and could result in the
resignation or removal of our present officers and directors;and @ may adversely affect prevailing market prices for our units
Units ,ordinary shares and / or Public warrants-Warrants .\We may be unable to obtain additional financing issue-netes-or
other-debtseeurities;or-otherwise-tneursubstantial-debt—to complete a-the Proposed Mobix Labs Transaction or another
initial business combination or to fund the operations and growth of Mobix Labs or another target business .which could
compel may-adversely-affeet-us to restructure or abandon the Proposed Mobix Labs Transaction or such other initial
business combination. The estimated enterprise value of Mobix Labs is greater than we could acquire with the net
proceeds of the IPO and the sale of the Private Warrants and the proceeds of the PIPE Investment alone. As a result, if
our-inttial-business-eombination-is-the cash portion of the purchase price exceeds the amount available from the Trust




Account, net of amounts needed to satisfy any redemption by Public Shareholders, and the PIPE Investment, we will be
required to seek additional financing to complete the Proposed Mobix Labs Transaction. Such financing may not be
available on acceptable terms, or at all. To the extent that additional financing proves to be unavailable when needed to
eompleted-- complete (-the Proposed Mobix Labs Transaction, we would be compelled to either restructure the Proposed
Mobix Labs Transaction or abandon the Proposed Mobix Labs Transaction and seek an alternative target business
candidate. Further, we may be required to obtain additional financing in connection with the closing of the Proposed
Mobix Labs Transaction for general corporate purposes, including for maintenance or expansion of operations of the
post- transaction business, the payment of principal or interest due on any indebtedness incurred in completing the

Proposed Moblx Labs Transactlon, or to fund the purchase of other companles t-han—wrth—respeet—te—pttbhe—shares—they—m&y
fs—&ppfepﬂate—fer—eu%mf&al—buﬁness—eefﬂbﬂ&&&eﬂ— Slmllarly )

orthless 1t we do not complete wrt-h—the Proposed MOle Labs Transactlon

and are seeklng another

t-han—eﬂe-—te—eﬂe—at—the—trrﬁe—e—feﬂr—mltlal busmess combmatlon as—a—resalt—e%the—aﬂﬁ—d-rl&&efrpreﬁs&eﬂs—as—set—&th
t-herei-n—However— we could face s1mllar rlsks relatlng to financing such transaction our—- or funding amended-and-restated

- the things;-operations and growth of that prier-target
bus1ness.If we are unable to complete the Proposed MOle Labs Transaction and unable to find another suitable target
for our initial business combination, we-our Public Shareholders may only netissue-additionat-shares-that-wotld-entitle-the
helders-thereefto-(i)-receive their pro rata portion of the funds fremrin the Trust Account that are available or-for Gi)-vete-as
distribution to Public Shareholders,and our Public Warrants will expire worthless.In addition,the failure to secure
additional financing to fund the operations of the post- transaction business following the Proposed Mobix Labs
Transaction could have a elass-material adverse effect on the continued development or growth of the combined

business. None of our ofﬁcers,dlrectors or shareholders is requlred to prov1de any financlng to us in connection with etr-

debt securities,or othem ise incur substantial debt,to complete a—the Proposed MOle Labs Transactlon or any other initial
busmess Combmdtlon W lnch may ad\ ersely affect our leverage and tmancml condition and thus negdm ely 1mpaet the value of

Proposed MOle Labs Transactlon ot or any other initial busmess combmatlon IfWe—&nd—eﬂr—efﬁeers—hai%agreed—t-hat
we swiknetincur any indebtedness unless-, we have-expect to obtained-- obtain from the lender a waiver of any

right,title,interest or claim of any kind in or to the monies held in the Trust Account.As such,no issuance of debt will affect the
per share amount available for redemption from the Trust Account.Nevertheless,the incurrence of debt could have a variety of
negative effects,including:e default and foreclosure on our assets if our operating revenues after an-the Proposed Mobix Labs
Transaction or such other initial business combination are insufficient to repay our debt obligations;e acceleration of our
obligations to repay the indebtedness even if we make all principal and interest payments when due if we breach eertain-any
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that
covenant;® our immediate payment of all principal and accrued interest,if any,if the debt is payable on demand;e our inability to
obtain necessary additional financing if the debt contains covenants restricting our ability to obtain such financing while the
debt is outstanding;e our inability to pay dividends on our ordinary shares;® using a substantial portion of our cash flow to pay
principal and interest on our debt,which s##-would reduce the funds available for dividends on our ordinary shares if
declared,expenses,capital expenditures,acquisitions and other general corporate purposes;® limitations on our flexibility in
planning for and reacting to changes in our business and in the industry in which we operate;® increased vulnerability to adverse
changes in general economic,industry and competitive conditions and adverse changes in government regulation;and
limitations on our ability to borrow additional amounts for expenses,capital expenditures,acquisitions,debt service
requirements,execution of our strategy and other purposes and other disadvantages compared to our competitors who have less
debt. Reseurees-eould-The provisions of our Amended and Restated Memorandum and Articles of Association that relate
to our pre- business combination activity (and corresponding provisions of the agreement governing the release of funds
from our Trust Account) may be expended-in-researehing-business-eombinations-amended with the approval of holders of
not less than two- thirds of our ordinary shares who attend and vote at a general meeting of the Company (or 65 % of
our ordinary shares with respect to amendments to the trust agreement governing the release of funds from our Trust
Account),which is a lower amendment threshold than that are-net-eompleted-of some other special purpose acquisition
companies.It may be easier for us,therefore,to amend our Amended and Restated Memorandum and Articles of
Association to facilitate the completion of an initial business combination that some of —traddition;-our sponser-and-the
Representative-Designeespurehased-shareholders may not support. Our Amended ar-and aggregate-Restated
Memorandum and Articles of 3;-466,-606-Association provide that any of its provisions related to pre- business
combination activity (including the requirement to deposit proceeds of the IPO and the placement of the Private



Plaeement-\Warrants into the Trust Account and not to release such amounts except in specified circumstances, and to
provide redemption rights to Public Shareholders as described herein) may be amended if approved by special
resolution, under Cayman Islands law which requires the affirmative vote of a private-plaeement-majority of at least two-
thirds of the shareholders who attend and vote at a general meeting of the eempany-Company ,and corresponding provisions of
the trust agreement governing the release of funds from our Trust Account may be amended if approved by holders of 65 % of
our ordinary shares.Our tnittal-Initial sharehotders-Shareholders ,who collectively beneficially own 26-70.0 % of our ordinary
shares as-efthe-elosing-ofthe HRO-, will participate in any vote to amend our amended-Amended and restated-Restated
memerandum-Memorandum and artieles-Articles of asseetatten-Association and / or trust agreement and will have the
discretion to vote in any manner they choose.As a result,we may be able to amend the provisions of our amended-Amended and
restated-Restated memeranduam-Memorandum and artieles-Articles of asseetation-Association which govern our pre- business
combination behavior more easily than some other special purpose acquisition companies,and this may increase our ability to
complete a-our initial business combination with-whieh-even if you do not agree.Our shareholders may pursue remedies
against us for any breach of our amended-Amended and restated-Restated memerandam-Memorandum and artieles-Articles
of asseetatiorm-Association . Our-190ur spenser-Sponsor ,officers -and directors and-direetornominees-have agreed,pursuant
to a written agreement with us, that elesed-simultaneousty-they will not propose any amendment to our Amended and
Restated Memorandum and Articles of Association (A) to modify the substance or timing of our obhgatlon to allow
redemption in connection with the-elesing-our initial business combination or to redeem 100 % of our Public Shares the
-I-Pe—t-hat—wﬂ-l—a-}se—be—weﬁh-}ess—l we do nol u)mplelt our lnllldl busmess eombmdllon w1th1n —"Phe—perseﬂa-l-aﬂd—ﬁ-naﬂﬂa-l-

2 month -fel-}ew-mg—from 1hc elosma of the—our [PO nears
(as such date was further amended to July 221, 2023) %ﬁeh—rs—t-he—dead-hne—fef or our-eompletion-of (B) with respect to an
any other provisions relatlng to shareholders rights or pre- lnllldl busmtsx u)mbmallon activity, unless we provide our
Public Shareholders —W attor-with the preeeeds-opportunity to redeem
their ordinary shares upon approval of any such amendment ata per- share prlce, payable in cash equal to the
aggregate amount t-he—then W v W 6 y

in the T1 ust Account , including interest (whlch 1nterest shall be net of taxes

the-private-placement-of-watrants-were-placed-i

payable), divided by the number of then issued and outstanding Publlc Shares . We-may-effeetaate-Our shareholders are
not parties to, or third- party beneficiaries of, these agreements and, as a result, will not have the ability to pursue
remedies against our Sponsor, officers, directors or director nominees for any breach of these agreements. As a result, in
the event of a breach, our shareholders would need to pursue a shareholder derivative action, subject to applicable law.
If a shareholder fails to receive notice of our offer to redeem our Public Shares in connection with our initial business

u)mblndllon , 0r falls to comply w ith the procedures a—srng-}e—target—bttsmess-erfor redeeming its shares miltiple-target

we—such shares mdy not be redeemed &b-}e—te-ef-feetua-te




. Wew 111 comply with the proxy rules when conductlng
redemptlons in connectlon w1th our initial bus1ness combination. Despite our compliance with these rules, if a
shareholder fails to receive our proxy materials such shareholder may not eensider-any-transaetion-become aware of the
opportunity to redeem its shares. In addition, proxy materlals w1ll describe the varlous procedures th ml must be complled
with in order to validly tender

ve&ng—seeurrt—tes—e-ﬁt-he—t&rget—etu& or submlt Publlc Shares for redemptlon shareheldefs—pﬂoﬁe—the—busmess-eefnbmaﬁeﬁ

i ] | . l . L o . X ] ; i
o-f—new—ofdmary—our Public Shareholders seeklng to exercise their redemptlon rlghts, whether they are record holders or
hold their s mrcs in “ street name e*ehange—fer—aﬂ-e-ﬁthe—outst&nd-mg—eqﬂtal—steele shares—of” must, at 0t-heﬁ the holder

optlon, either dehver the1r share certlﬁcates to our transfer agent, or dehver the1r shares t-han—we—to our transfer agent
electronically up to two business days prior to the vote on the proposal to approve our initiatty—- initial aequired-business

combination . In the event Aceordinglythis-may make-itmeretikely-that a shareholder fails to comply with these et or
managerﬂeﬁt—wrl-l—any other procedures dlsclosed in the proxy, its shares may not be redeemed ab-le—te—ma-rnta-m—eeﬁtfe-l-o-f

PO 1S t a
maximum 1cdcmpuon lncshold —’Phe—&bseﬂee—e—ﬁsuelﬁra—redempﬁeﬂ—&rresheld-mw makc it pess-rb-le—easmr 101 us loeemp-lete

consummate our initial business combination with-whteh-even if a substantial majority of ear-Chavant’ s Public sharehelders
Shareholders elect to redeem their shares er-warrant-hetders-do-notagree- Our amended-Amended and restated-Restated
memerandum-Memorandum and artieles-Articles of asseetattorrAssociation does not provide a specified maximum
redemption threshelder—- threshold , except that in no event will we redeem our puble-Public shares-Shares in an amount that
would cause our net tangible assets to be less than § 5, 000, 001. In addition, etr-the propesed-Proposed Mobix Labs

Transaction tmttal—busrnessheernbmaﬁeﬁ—ﬁwrpese-lmposes a minimum cash requirementfor(t-condition. However, as
long as we satisfy this minimum cash eensideration-to-be-paid-te-condition through the PIPE Investment, the-other

financing arrangements and any other available targetorits-owners;(iH-cash for-woetkingeapttal-, we expect to have net
tanglble assets of more than $ 5 000 001, regardless of the level of redemptlons by er-our Publlc Shareholders et-her

-rn-tﬁa-l—bu&rness—eefﬂbi-natteﬁ—the Proposed MOle Labs Transactlon even t-heug-h-lf a subsmmml 1m|01 ity of our pub-l-re—Publlc
sharehe-ldefs—Shareholders do not dglLL with the Proposed Mobix Labs t-raﬁsaet-teﬁ—Transactlon and hm e 1cdccmcd 1hc11

we would be ILqullCd to pay for all ordinary sharcs that are \dhdly subnullcd 101 1cdcmpuon plus any amount ILqullCd to satisfy
cash conditions pursuant to the terms of the prepesed-Proposed Mobix Labs Transaction or any other initial business
combination exceed the aggregate amount of cash available to us, we will not complete the Proposed Mobix Labs Transaction
or such other initial business combination or redeem any shares in connection with such transaction initial-business
eombination-, all erdinary-Public shares-Shares submitted for redemption will be returned to the holders thereof, and we instead
may search for an alternate business combination or may find it necessary to wind up, redeem and liquidate . 25in-order
Compliance obligations under the Sarbanes- Oxley Act may make it more difficult for us to effectuate the Proposed
Mobix Labs Transaction or any other initial business combination, require substantial financial and management
resources, and increase the time and costs of completing an initial business combination . Section 404 of the Sarbanes-
Oxley Act requires that we evaluate and report on our system of internal controls beginning with this Annual Report on
Form 10- K for the year ended December 31 , speetal-purpese-aequisitionr2022.In the cvent that we are deemed to be a large
accelerated filer or an accelerated filer, and-netongergualifi-as-or otherwise cease to be an emerging growth company, ¥
we would be required to comply with the independent registered public accounting firm attestation requirement on our internal
control over financial reporting. Even while Farther;for-astong-as-we remain an emerging growth company, we-wilnet
however,compliance with Section 404 of the Sarbanes- Oxley Actis hkely to be burdensome and fequﬁed- requlre
significant management to W dptb o
eu-r—rﬂ%eﬂ‘ta-l-eeﬂtrel-ever—ﬁﬂaﬂetal—repefmrg— Thc act that we are a blank chcck u)mpanv mal\cs compliance with the
requirements of the Sarbanes- Oxley Act particularly burdensome on us as compared to other public companies have;-because a
target business with which we seek to complete our initial business combination may not be in compliance with the reeent
pastramended-vartousprovisions of theitr—- the ehartefs—&ﬂd-Sarbanes- Oxley Act regardlng adequacy of its internal
controls, as is ether—- the case with Mobix Labs gov o . We eannot-assure
yotr-that-we-with-expect the development of the internal controls of MOle Labs to achleve compllance with the Sarbanes-




Oxley Act to entail significant costs, and the efforts of the comblned company to 1mplement such internal controls may
not be successful. 20Because se < dartieles-of assoetation-or-our
gevefmng—rnsﬁ%ﬂﬂeﬂts—r&a—m&ﬂﬂer—ﬂﬁt—wﬂ—make—hmlted resources and the 51gn1ﬁcant competition for business
combination opportunities, it easter-may be more difficult for us to complete our initial business combination ane-. If we are
unable to complete the Proposed Mobix Labs Transaction or any other initial business combination, our Public
Shareholders may receive only their pro rata portion of the funds in the trust account that eur-are available for
distribution to Public shareholders-Shareholders maynotsupport, and our Public Warrants will expire worthless . in
order-The investigation of the Proposed Mobix Labs Transaction and each past target business and the negotiation,
drafting and execution of relevant agreements, disclosure documents and other instruments has required substantial
management time and attention and substantial costs for accountants, attorneys, consultants and others. We may fail to
effeetuate-complete the Proposed Mobix Labs Transaction for any number of reasons including those beyond our
control. If we are unable to complete the Proposed Mobix Labs Transaction, we expect to encounter competition from
other entities having a business objective similar to ours, including private investors (which may be individuals or
investment partnerships), other blank check companies and other entities, domestic and international, competing for the
types of business-businesses eembinatiorrwe intend to acquire. Many of these individuals and entities are well- established
and have extensive experience in identifying and effecting , speetatpurpose-directly or indirectly, acquisitions of
companies operating in or providing services to various industries. Many of these competitors possess similar or greater
technical, human and other resources to ours or more local industry knowledge than we do, and our financial resources
are significantly limited when contrasted w1th those of many of these competltors ThlS inherent competltlve hmltatlon
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unable to complete publie-Public shareholders-Shareholders receive reeetve
publie-Public sharehelders
Shareholders Public warrants-Warrants CFIUS or other regulatory agencies may modify,
delay or prevent our initial business combination. CFIUS has authority to review direct or indirect foreign investments
in U. S. companies. Among other things, CFIUS is empowered to require certain foreign investors to make mandatory
filings, to charge filing fees related to such filings and to self- initiate national security reviews of foreign direct and
indirect investments in U. S. companies if the parties to that investment choose not to file voluntarily. In the case that
CFIUS determines an investment to be a threat to national security, CFIUS has the power to unwind or place
restrictions on the investment. Whether CFIUS has jurisdiction to review an acquisition or investment transaction
depends on, among other factors, the nature and structure of the transaction, including the level of beneficial ownership
interest and the nature of any information or governance rights involved. For example, investments that result in «
control ” of a U. S. business by a foreign person always are subject to CFIUS jurisdiction. CFIUS’ s expanded
jurisdiction under the Foreign Investment Risk Review Modernization Act of 2018 and implementing regulations that
became effective on February 13, 2020 further includes investments that do not result in control of a U. S. business by a
foreign person but afford certain foreign investors certain information or governance rights in a U. S. business that has a
nexus to “ critical technologies, ” “ critical infrastructure ” and / or “ sensitive personal data. ” Our Sponsor has
substantial ties to non- U. S. persons, and certain of the members of our Board are non- U. S. persons. Although Dr. Ma,
our chief executive officer, is a U. S. citizen and, as the sole member of the manager of the Sponsor, has voting and
investment discretion with respect to the ordinary shares held of record by the Sponsor, a majority of the funds invested
in the Sponsor were provided by non- U. S. persons. Although following the redemption of certain of the Company’ s
outstanding shares that occurred in July 2022 and January 2023 in connection with the first and second extensions by
which the Company must complete its initial business combination, the Sponsor held 55. 3 % of the ordinary shares of
the Company as of March 30, 2023, the Company’ s organizational documents do not grant investors in the Sponsor
special information or governance rights with respect to the Company and, in the case of the Proposed Mobix Labs
Transaction, Mobix Labs is a U. S. business. However, we cannot predict whether the Company may be deemed to be a
foreign person ” under the regulations relating to CFIUS or may be subject to review by any other U. S. government
entity. As such, our initial business combination may be subject to CFIUS review or other regulatory review, depending
on the Company’ s ultimate share ownership following the transaction and other factors. If our initial business
combination were to fall within CFIUS’ s jurisdiction, we risk CFIUS intervention, before or after closing the
transaction. CFIUS may decide to modify or delay our initial business combination, impose conditions with respect to
such transaction, request the President of the United States to order us to divest all or a portion of if we were to acquire
it without first obtaining CFIUS approval or prohibit the initial business combination entirely. The time necessary for
CFIUS review of the initial business combination or a decision to delay or prohibit the initial business combination may
also prevent the transaction from occurring within the applicable time period required under the Company’ s Amended
and Restated Memorandum and Articles of Association. These risks may limit the attractiveness of, delay or prevent us
from pursuing our initial business combination. 21Moreover, the process of government review, whether by CFIUS or
otherwise, could be lengthy, and we have limited time to complete our initial business combination. If we are unable to
consummate our initial business combination within the applicable time period required under the Company’ s
Amended and Restated Memorandum and Articles of Association, we will be required to wind up, redeem and liquidate.
In such event, our shareholders will miss the opportunity to benefit from an investment in a target company and the
appreciation in value of such investment through an initial business combination. The officers and directors of an
acquisition candidate may resign upon completion of our initial business combination. The loss of a business
combination target’ s key personnel could negatively impact the operations and profitability of our post- combination
business. The role of an acquisition candidate’ s key personnel upon the completion of our 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, which could
negatively impact the operations and profitability of our post- combination business. Roth Capital Partners, LLC and
Craig- Hallum Capital Group LLC, which were underwriters in our IPO, are entitled to receive a marketing fee that
will be released from the Trust Account only on a completion of an initial business combination and have agreed to
provide certain services to us in connection with a business combination upon our request. These financial incentives
may cause them to have potential conflicts of interest in rendering any such additional services to us, including, for
example, in connection with the consummation of an initial business combination. At the time of our initial public
offering, we entered into a business combination marketing agreement with Roth Capital Partners, LLC and Craig-
Hallum Capital Group LLC, the underwriters in our IPO, under which we agreed to pay a marketing fee equal to 3. 5 %
of the gross proceeds of our IPO, or $ 2. 8 million, which is conditioned on the completion of an initial business
combination. Under the business combination marketing agreement, Roth Capital Partners, LLC and Craig- Hallum
Capital Group LLC agreed to provide certain services to us upon our request in connection with a business combination.
The underwriters’ or their respective affiliates’ financial interests tied to the consummation of an initial business
combination may give rise to potential conflicts of interest in providing any such additional services to us, including
potential conflicts of interest in connection with the consummation of an initial business combination upon which the fee
would be payable. Our 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 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 officers may be engaged in other
business endeavors for which she or he may be entitled to substantial compensation, and our 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 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. Our officers
and directors presently have, and any of them in the future may have additional, fiduciary or contractual obligations to
other entities and, accordingly, may have conflicts of interest in determining to which entity a particular business
opportunity should be presented. Each of our officers and directors presently has, and any of them in the future may
have, additional fiduciary or contractual obligations to other entities pursuant to which such officer or director is or will
be required to present a business combination opportunity to such entity. 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. Our Amended and Restated Memorandum and Articles of
Association provide that we renounce our interest in any corporate opportunity offered to any director or officer. In
addition, deemed-to-be-atarge-aceeleratedfiler-or-our Sponsor and our officers and directors pursue other business or
investment ventures during the period in which we are seeking an aeeelerated-filer-initial business combination.Any such
companies , and-no-tonger-qualifi-as-businesses or investments may present additional conflicts of 22interest in pursuing
an emerging-growth-initial business combination.The members of our management team have agreed not to participate in
the formation of,or become an officer or director of,any other special purpose acquisition company with a class of
securltles reglstered under the Exchange Act er—untll we have entered into a deﬁnltlve agreement regardlng our initial
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Risks Related to Our Incorporatlon in the Cayman IslandsBecause we are incorporated under the laws of the Cayman
[slands,you may face difficulties in protecting your interests,and your ability to protect your rights through the U.S. Federat
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 directors or officers,or enforce
judgments obtained in the United States courts against our directors or officers.Our corporate affairs are governed by our
amended-Amended and restated-Restated memoerandum-Memorandum and artieles-Articles of asseetation-Association ,the
Companies Eaw-Act (As Revised) of the Cayman Islands (as the same may be supplemented or amended from time to time)
and the common law of the Cayman Islands.We are also 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 s-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 lack
nethave-standing to initiate a shareholders’ derivative action in a Federal-federal court of the United States. We have been
advised-by- Maples-and-even— been -advised by our Cayman Islands legal counsel,that the courts of the Cayman I[slands are
unlikely (i) to 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 and (ii) in original actions brought in the Cayman
Islands,to impose liabilities against us predicated upon the civil liability provisions of the federal securities laws of the United
States or any state,so far as the liabilities imposed by those provisions are penal in nature.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 without retrial on the merits
based on the principle that a judgment of a competent foreign court imposes upon the judgment debtor an obligation to pay the
sum for which judgment has been given provided certain conditions are met.For a foreign judgment to be enforced in the
Cayman Islands,such judgment must be final and conclusive and for a liquidated sum,and must not be in respect of taxes or a
fine or penalty,inconsistent with a Cayman Islands judgment in respect of the same matter,impeachable on the grounds of fraud



or obtained in a manner,or be of a kind the enforcement of which is,contrary to natural justice or the public policy of the Cayman
[slands (awards of punitive or multiple damages may well be held to be contrary to public policy).A Cayman Islands court may
stay enforcement proceedings #-if swe-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. The Financial Action Task Force has increased monitoring of the Cayman Islands, and it is unclear if this
monitoring could have negative implications for companies organized in the Cayman Islands, such as the Company. In
February 2021, the Cayman Islands was added to the Financial Action Task Force (“ FATF ”) list of jurisdictions whose
anti- money laundering / counter- terrorist and proliferation financing practices are under increased monitoring,
commonly referred to as the “ FATF grey list. ” The FATF was established in July 1989 by a Group of Seven (G- 7)
Summit and is a task force composed of member governments who agree to fund the FATF on temporary basis with
specific goals and projects — it is an international policy- making body that sets international anti- money laundering
standards and counter- terrorist financing measures. The FATF monitors countries to ensure they implement the FATF
Standards fully and effectively, and holds countries to account that do not need-additionral-comply. When the FATF
23places a jurisdiction under increased monitoring, it means the country has committed to resolve swiftly the identified
strategic deficiencies within agreed timeframes and is subject to increased monitoring during that timeframe. In its
October 2021 plenary, the FATF positively recognized the ongoing efforts of the Cayman Islands to improve its anti-
money laundering and counter- terrorist financing to-regime. Despite the progress the Cayman Islands is making on
satisfying the final outstanding recommendations (being considered as compliant or largely compliant with all of the
FATF’ s 40 recommendatlons and havmg eemp’:ete—completed 62 out of 63 FATF recommendation actions with eur-initiat

5 aneing anre-the operations-Cayman Islands’ progress toward satisfying the
ﬁnal FATF recommended actlon scheduled to be assessed at the FATF’ s February 2023 plenary), it is still unclear how
long this designation will remain in place and what ramifications, if any, the designation will have orfor grewth-of-the
Company targetbusiness- The fatkare-Cayman Islands has also been added to seeure-additional-finaneing-the EU AML
High- Risk Third Countries List, and it is unclear if this monitoring could have negative implications for companies
organized in the Cayman Islands, such as the Company. On March 13, 2022, the European Commission (“ EC )
updated its list of “ high- risk third countries ” (“ EU AML List ) identified as having strategic deficiencies in their anti-
money laundering / counter- terrorist financing regimes to add nine countries, including the Cayman Islands. The EC
has noted it is committed to there being a matertal-adverse-greater alignment between the EU AML List and the FATF
listing process. The addition of the Cayman Islands to the EU AML List is a direct result of the inclusion of the Cayman
Islands on the FATF grey list in February 2021. It is unclear how long this designation will remain in place and what
ramifications, if any, the designation will have for the Company. Provisions in our Amended and Restated
Memorandum and Articles of Association and Cayman Islands law may have the cffect of discouraging lawsuits against
our directors and officers. Cayman Islands law does not limit the extent to which a company’ s memorandum and
articles of association may provide for indemnification of officers and directors, except to the extent any such provision
may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against
willful default, fraud or the consequences of committing a crime. Our Amended and Restated Memorandum and
Articles of Association provides for indemnification of our officers and directors to the maximum extent permitted by
law, including for any liability incurred in their capacities as such, except through their own actual fraud, willful default
or willful neglect. We have purchased a policy of directors’ and officers’ liability insurance that insures our officers and
directors against the cost of defense, settlement or payment of a judgment in some circumstances and insures us against
our obligations to indemnify our officers and directors. Our officers and directors have agreed to waive any right, title,
interest or claim of any kind in or to any monies in the Trust Account, and have agreed to waive any right, title, interest
or claim of any kind they may have in the future as a result of, or arising out of, any services provided to us and will not
seek recourse against the Trust Account for any reason whatsoever. Accordingly, any indemnification provided will only
be able to be satisfied by us if (i) we have sufficient funds outside of the Trust Account or (ii) we consummate an initial
business combination. Our indemnification obligations may discourage shareholders from bringing a lawsuit against our
officers or directors for breach of their fiduciary duty. These provisions also may have the effect of reducing the
likelihood of derivative litigation against our officers and directors, even though such an action, if successful, might
otherwise benefit us and our shareholders. Furthermore, a shareholder’ s investment may be adversely affected to the
extent we pay the costs of settlement and damage awards against our officers and directors pursuant to these
indemnification provisions. We believe that these provisions, the insurance and the indemnity agreements are necessary
to attract and retain talented and experienced officers and directors. In addition, in recent months, the market for
directors and officers liability insurance for SPACs has changed. The premiums charged for such policies have generally
increased and the terms of such policies have generally become less favorable. These trends may continue and could
significantly increase our costs and adversely affect our results of operations. Risks Related to Tax MattersThere is
uncertainty regarding the federal income tax consequences of the redemption to the Public Shareholders. There is
uncertainty regarding the U. S. federal income tax consequences to Public Shareholders who exercise their redemption
rights. The uncertainty of tax consequences relates primarily to the individual circumstances of the taxpayer and
includes (i) whether 24the redemption is treated as a distribution from Chavant, which would be taxable in the same
manner that distributions are taxed, or as a sale, which would be taxable as capital gain or loss, and (ii) whether capital
gain, if any, is “ long- term ” or “ short- term. ” Whether the redemption qualifies for sale treatment, resulting in
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target-busiess—None-of our— or offieers;direetors-orshareholders-is required-deemed to provide-own) any finaneing-Public
Shares following the redemption, and if so, the total number of Public Shares held by the holder both before and after

the redemption relative to #s-all ordinary shares outstanding both before and after redemption. The redemption
generally will be treated as sale, rather than a distribution, if the redemption (i) is “ substantially disproportionate ”
with respect to the holder, (ii) results in a “ complete termination > of the holder’ s interest of Chavant or (ii) is “ not
essentially equivalent to a dividend ” with respect to the holder. Due to the personal nature of certain of such tests and
the absence of clear guidance from the Internal Revenue Service (“ IRS ”), there is uncertainty as to whether a holder
who elects to exercise its redemption rights will be taxed on any proceeds from the redemption as a distribution
potentially giving rise to dividend income or sale proceeds treated as capital gain. We may be subject to the Excise Tax
included in the Inflation Reduction Act of 2022 in connection with redemptions of our Public Shares. 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 non- deductible 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 eur-January 1, 2023, which has been added as new Section 4501 of the Code. In addition, on December 27, 2022, the
IRS released Notice 2023- 2, which provides interim guidance on the application of Section 4501 of the Code. The excise
tax is imposed on the repurchasing corporation itself, not its shareholders from which shares are repurchased. The
amount of the excise tax is generally equal to 1 % of the fair market value of the shares repurchased at the time of the
repurchase. However, 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 (the “ Netting Rule ”). In addition, certain exceptions apply to the excise tax. A redemption of Public Shares that
occurs in connection with an initial business combination may be subject to the excise tax, particularly to the extent that
the Company undertakes a domestication as a company organized under the laws of one of the states of the United States
in connection with an initial business combination (as in the Proposed Mobix Labs Transaction). Although the Company
may not become subject to the excise tax (as we believe to be the case with the Proposed Mobix Labs Transaction, based
on current IRS and Treasury guidance) due to the expected fair market value of new equity of the Company that is
issued in connection with the PIPE Investment relative to the number of remaining Public Shares that are eligible for
redemption in connection with an initial business combination and the prescribed redemption price of such Public
Shares due to the application of the Netting Rule, we cannot predict whether the excise tax will apply or how the
structure of any initial business combination and related redemptions may be interpreted under applicable IRS and
Treasury guidance at the time, which is subject to change. The application of the excise tax could cause a reduction in the
cash on hand available to the Company and / or could negatively impact Public Shareholders who exercise their
redemption rights. We may be a passive foreign investment company, or “ PFIC, ” which could result in adverse United
States 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 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 initial-shareholders-eontrol-a-substanttahinterestimrus-and thus-subsequent taxable years may depend
exert-a-substantial-influenee-on actionsrequiring-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 shareholder+vote-PFIC for our current taxable year or any subsequent taxable year (and, in the case of the
startup exception , potentially #-not until after the two taxable years following our current taxable year). However, our
actual PFIC status for any taxable year will not be determinable until after the end of such taxable year. Moreover, if we
determine we are a manner-PFIC for any taxable year, upon request, we will endeavor to provide to a U. S. Holder such
information as the 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 efthe-board-of-directors-or
eontrollingshareholders-than-they-we will timely provide such required information,and such election would as-publie
shareholders-be unavailable with respect to our Warrants in all cases.We urge U.S.investors to consult their own tax
advisors regarding the possible application of the PFIC rules aYnited-States-eompany-. Unanticipated changes in our
effective tax rate or challenges by tax authorities could harm our future results.We are not subject to income taxes in the
Cayman Islands , but we may become subject to income taxes in various other jurisdictions in the future.Our effective tax rate
could be adversely affected by changes in the allocation of our pre- tax earnings and tesses-25losses among countries with
differing statutory tax rates,in certain non- deductible expenses as a result of acquisitions,in the valuation of our deferred tax
assets and liabilities,or in federal,state,local or non- U.S.tax laws and accounting principles,including increased tax rates,new tax
laws or revised interpretations of existing tax laws and precedents.Increases in our effective tax rate would adversely affect our
operating ruulls‘ n addition,we may be subject to income tax audits by various tax jurisdictions throughout the world.The
application of tax laws in such jurisdictions may be subject to diverging and sometimes conflicting interpretations by tax
authorities in these jurisdictions.Although we believe our income tax liabilities are reasonably estimated and accounted for in
accordance with applicable laws and principles,an adverse resolution of one or more uncertain tax positions in any period could
have a material impact on the results of operations for that period. Risks Related to 3+6ur—- Our WarrantsThe Private
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business combination, the Warrants may become exercisable for a security other than our ordinary shares. As a result, if
the surviving company redeems your Warrants for securities pursuant to the agreement governing our Warrants, a copy
of which is attached as an exhibit to this Annual Report owa— on Form 10- K (the “ Warrant Agreement ), you may
receive a security in a company about 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. You will
not be permitted to exercise otir-your the statute.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 having used these powers to prohibit or restrict the sale of securities issued by blank check
companies,other than the State of Idaho,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 qualify as covered securities under the
statute and we would be subject to regulation in each state in which we offer our securities.You will not be permitted to
exercise your Warrants-warrants unless we register and qualify the underlying ordinary shares or certain exemptions are
available.If the issuance of the ordinary shares upon exercise of the Warrants-warrants is not registered,qualified or exempt
from registration or qualification under the Securities Act and applicable state securities laws,holders of Warrants-warrants will
not be entitled to exercise such Warrants-11warrants s-and such Warrants-warrants may have no value and expire worthless.In
such event,holders who acquired their Warrants-warrants as part of a purchase of Haits-units will have paid the full Yattunit
purchase price solely for the ordinary shares included in the Hnits-units . We have not registered the ordinary shares issuable
upon exercise of the Warrants-warrants under any state securities laws.However,under the terms of the Watrant-warrant
Agreement-agreement ,we have agreed that,as soon as practicable,but in no event later than 15 business days,after the closing
of our initial business combination,we will use our best efforts to file with the SEC a registration statement covering the
registration under the Securities Act of the ordinary shares issuable upon exercise of the Warrants-warrants and thereafter will
use our best efforts to cause the same to become effective within 60 business days following our initial business combination
and to maintain a current prospectus relating to the ordinary shares issuable upon exercise of the Warrants-warrants until the
expiration of the Warrants-warrants in accordance with the provisions of the Warrant-warrant Agreement-agreement .\Vec may
cannot assure you that we will be srable-- 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 ordinary shares issuable upon
exercise of the Warrants-warrants are not registered under the Securities Act,under the terms of the Warrant-warrant
Agreement-agreement .holders of Warrants-warrants who seek to exercise their Warrants-warrants will not be permitted to do
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eleet;we-willuse-our-bestissued-- issue > securities (other than upon a cashless exercise as descrlbed above) 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 the Securities Act or applicable state securities laws. 26You may only be able to exercise your Public
Warrants on a “ cashless basis ” under certain circumstances, and eutstandingand-if you do so,you will receive fewer
ordinary shares from such exercise than if you were to exercise such Public warrants-Warrants for cash. The warrant-Warrant
agreement-Agreement provides that in the following circumstances holders of warrants-Warrants who seek to exercise their
warrants-Warrants will not be permitted to do for cash and will,instead,be required to do so on a cashless basis in accordance
with Section 3 (a) (9) of the Securities Act:(i) if the ordinary shares issuable upon exercise of the warrants-Warrants are not
registered under the Securities Act in accordance with the terms of the swarrant-Warrant agreement-Agreement ; (ii) if we have
so elected and the ordinary shares #s-are at the time of any exercise of a Public warrant-Warrant not listed on a national
securities exchange such that they satisfy the definition of “ covered securities ” under Section 18 (b) (1) of the Securities Act;
and-or (ii1) if we have so elected and we call the pable-warrants-Warrants for redemption.If you exercise your publie-warrants
Warrants on a cashless basis,you would pay the warrant exercise price by surrendering the warrants-Warrants for that number
of ordinary shares equal to the quotient obtained by dividing (x) the product of the number of ordinary shares underlying the
warrants-Warrants ,multiplied by the excess of the “ fair market value ” of our ordinary shares (as defined in the next sentence)
over the exercise price of the warrants-Warrants by (y) the fair market value.The “ fair market value ” is the average reported
closing price of the erdinary-ordinary shares as reported during the 10 trading days ending on the third trading day prior to
the date on which the notice of Mareh3+-exercise is received by the warrant agent or on which the notice of redemption is
sent to the holders of Warrants , 2622-as applicable . Aecordingly-As a result , you would receive fewer ordinary shares
from such exercise than if you were to exercise such Warrants for cash. Even if the Proposed Mobix Labs Transaction or
any other initial busmess comblnatlon is consummated the Pubhc Warrants may never be in the money, and they may
expire worthless ¢ ; aftts ; , potentialty-and the terms of the
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euﬁeﬁt—dﬁeefefs—er—eeﬁ{-mﬁe—m—e-fﬁee—&ﬁtﬂ-at least the completlon of the busmess comblnatlon ....... approval by the holders of
at least a majority of the then outstanding publie-Public warrants-Warrants . As a result, the exercise price of your swarrants
Warrants could be increased, the exercise period could be shortened and the number of ordinary shares purchasable upon
exercise of a warrant-Warrant could be decreased, all without your approval. Our warrants-Warrants were witb-be-issued in
registered form under a warrant-Warrant agreement-Agreement between Continental Stock Transfer & Trust Company, as
warrant agent, and us. The warrant-Warrant agreement-Agreement provides that the terms of the warrants-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 a majority of the then outstanding puble-Public warrants-Warrants to make any change that adversely
affects the interests of the registered holders of publie-Public warrants-Warrants . Accordingly, we may amend the terms of
the publie-Public warrants-Warrants in a manner adverse to a holder of publie-Public watrants-Warrants if holders of at least
a majority of the then outstanding publte-Public swarrants-Warrants approve of such amendment. Although our ability to
amend the terms of the puble-Public swarrants-Warrants with the consent of at least a majority of the then outstanding pubhe
Public warrants-Warrants is unlimited, examples of such amendments could be amendments to, among other things, increase
the exercise price of the warrants-Warrants , convert the warrants-Warrants into cash or shares, shorten the exercise period or
decrease the number of ordinary shares purchasable upon exercise of a warrantWarrant . A provision of our svarrant-Warrant
agreement-Agreement may-make-tt-more-diffiealt-could cause the downward adjustment of the exercise price for usto
constmmate-an-the Warrants in connection with the Proposed Mobix Labs Transaction or another initial business
combination , which could lead to further dilution for holders of ordinary shares . [f (i) we issue additional ordinary shares
or equity- linked securities for capital raising purposes in connection with the closing of our initial business combination at a
Newly-newly Issued-issued Priee-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
Marketmarket Value-value of our ordinary shares is below $ 9. 20 per share, then the exercise price of the warrants-Warrants
will be adjusted (to the nearest cent) to be equal to 115 % of the higher of the Market-market Valae-value and the Newlynewly
Issued-issued Priee-price , and the $ 10. 00 and $ 18. 00 per share redemption trigger prices will be adjusted (to the nearest
cent) to be equal to 100 % and 180 % of the higher of the Market-market Valge-value and the Newly-newly Issued-issued Priee
price , respectively. We-In addition, under the PIPE Subscription Agreement entered into in connection with the PIPE
Investment for the Proposed Mobix Labs Transaction, we agreed to issue additional ordinary shares to the PIPE
Investor in the event that the volume weighted average price per share of the ordinary shares during the 30- day period
commencing on the date that is 30 days after the date on which the resale registration statement that registers the
ordinary shares delivered to the PIPE Investor is declared effective is less than $ 10. 00 per share. This feature of the
PIPE Subscription Agreement makes it more likely that the exercise price of the Warrants would be adjusted under the
circumstances described in the preceding paragraph. If the exercise price of the Warrants is adjusted downward, it may
be more likely that the Warrants will be exercised. Any exercise of the Warrants would lead to further dilution to
holders of ordinary shares. 27We may redeem your unexpired watrants-Warrants prior to their exercise at a time that is
disadvantageous to you, thereby making your warrants-Warrants worthless. We have the ability to redeem outstanding watrrants
Warrants at any time after they become exercisable and prior to their expiration, at a price of $ 0. 01 per warrant-Warrant
provided that the closing price of our ordinary shares equals or exceeds $ 18. 00 per share (as adjusted for share subdivisions,
share capitalizations, reorganizations, recapitalizations and the like and for certain issuances of ordinary shares and equity-
linked securities for capital raising purposes in connection with the closing of our initial business combination) for any 20
trading days within a 30 trading- day period commencing once the warrants-Warrants become exercisable and ending on the
third trading day prior to proper notice of such redemption and provided that certain other conditions are met on the date we
give notice of redemption. We will not redeem the warrants-Warrants unless an effective registration statement under the
Securities Act covering the ordinary shares issuable upon exercise of the warrants-Warrants is effective and a current
prospectus relating to those ordinary shares is available throughout the 30- day redemption period, except if the warrants
Warrants may be exercised on a cashless basis and such cashless exercise is exempt from warrant registration under the
Securities Act. If and when the warrants-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. Redemption of the
outstanding warrants-Warrants could force you to (i) exercise your watrants-Warrants and pay the exercise price therefor at a
time when it may be disadvantageous for you to do so, (ii) sell your warrants-Warrants at the then- current market price when
you might otherwise wish to hold your warrants-Warrants or (iii) accept the nominal redemption price which, at the time the
outstanding warrants-Warrants are called for redemption, is likely to be substantially less than the market value of your
Waﬁ&ﬁts—Warrants None of the P1 vate P-}aeeﬂ&en{—Warrants will be redeemable by us so long as they are held by their initial




aequtrmg—t-he—tafget—busmess—Because each un-rt—Unlt contains three quarters of one Publlc waffaﬁt—Warrant and only a whole
Public warrant-Warrant may be exercised, the snits-Units may be worth less than units of other SPACs. Each anit-Unit
contains three- quarters of one Public warrant-Warrant . Pursuant to the warrant-Warrant agreement-Agreement , no
fractional Public warrants-Warrants were issued upon separation of the anits-Units , and only whole units-Units wil-trade. If,
upon exercise of the warrants-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 thesamber-of ordinary shares to be issued to the swarrant-Warrant holder.
This is different from other SPACs whose units include one common share and one warrant to purchase one whole share. We
have established the components of the anits-Units in this way in order to reduce the dilutive effect of the Public warrants
Warrants upon completion of a-our initial business combination since the Public swarrants-Warrants will be exercisable in the
aggregate for three- quarter% of the number of shares compared to units that each contain a whole warrant to purchase one share 5
a . Nevertheless, this aait-Unit structure may
cause our u—m-ts—Unlts to be Worth le@i than 1f -rt—they included a waﬁ&nt—Warrant to purchase one whole share. Our warrant
Warrant agreement-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-Warrants ., which could limit the ability of warrant-Warrant holders to obtain a favorable judicial
forum for disputes with our company. Our warrant-Warrant agreement-Agreement provides that, subject to applicable law, (1)
any action, proceeding or claim against us arising out of or relating in any way to the swarrant-Warrant agreement-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 wii-have watve-waived any objection to such
exclusive jurisdiction and that such courts represent an inconvenient forum. Notwithstanding the foregoing, these provisions of
the warrant-Warrant agreement-Agreement will not apply to suits brought to enforce any liability or duty created by 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. Any person or entity purchasing or otherwise acquiring any interest in any of our sarrants-Warrants shall be deemed to
have notice of and to have consented to the forum provisions in our warrant-Warrant agreement-Agreement . [ any action, the
subject matter of which is within the scope the forum provisions of the warrant-Warrant agreement-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 swarrants-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
yyarrant-Warrant holder in any such enforcement action by service upon such swarrant-Warrant holder’ s counsel in the foreign
action as agent for such warrant-Warrant holder. This choice- of- forum provision may limit a warrant-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-Warrant agreement-Agreement inapplicable or
unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur additionat
28additional 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. Beeause—we—mﬂst—famtsh—etnes%mfehe-}defs—Our Prlvate Warrants are accounted for as a warrant llablllty
and, upon issuance, were recorded at fair value, with ¢a ; v
issuanee;were-reeorded-at-fair-value;with-changes in fair value each perrod reported in earnings, Wthh may have an adverie
effect on the market price of our ordinary shares ermay
eombination-. As Foltowing-the-eonsummationrof the date hereof H2O-and :
Jthere are 9,400,000 warrants-Warrants outstanding (comprised of the 6,000, OOO Pubhc wa-ﬁaﬁts—Warrants 1ncluded n the
antts-Units sold in our TPO and the 3,400,000 Private Plaeement-Warrants). We account for these Private Plaeement-Warrants
as a warrant liability and recorded the Private Placement-Warrants at farr value at the time of their i issuance. Any changeq n talr
value each quarterly fiscal period are reported in earnings a s ;
independent-third-party-valaattenfirm- The impact of changes in fair Value on earnings may have an adver@e effect on the
market price of our ordinary shares. f-General Risk FactorsWe have identified material weaknesses in our internal control
over financial reporting as of December 31,2022.These material weaknesses,and any additiorradditional ;petential-targets
material weaknesses that may seelcbe identified in the future,could adversely affect our ability to report our results of
operations and financial condition accurately and in a timely manner.Our management is responsible SPAC-that-deesnot




have-warrants-that-are-aceotnted-for establishing and maintaining adequate internal control over financial reporting

designed as-a-warranttabtity;which-may-make-itmere-diffienlt-forus-to eonsummate-provide reasonable assurance
regardmg the rellablllty of ﬁnanclal reportlng anand the preparatlon of [manual statements —we—may—}ese—&re—a-bﬁ-rey—te

éeetnﬁeﬂts—whet-heeeiefor external purposes et i :
be-required-to-beprepared-in accordance with generally accepted —e-lkbe—feeeﬁer}ed—te,—auoulmna principles generalty-aeeepted
in the United States of America (*“ GAAP ) . Our management is likewise required, on a quarterly basis, to evaluate the
effectiveness of or-our 29international-internal controls and to disclose any changes and material weaknesses identified
through such evaluation of those internal controls. A material weakness is a deficiency, or a combination of deficiencies,
in internal control over financial reporting standards-, 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. We have
identified material weaknesses in our internal control over financial reporting as >which sweutd-will require brokers
trading in our 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;® a limited amount of news and analyst coverage;and e 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 Hatts-units ,ordinary shares and Warrants-warrants arc listed on Nasdag,our Hntts-units
ordinarv shares and W&rfa-nfs—warrants qualify as covered securltles issued by blank check companies, the-other
s-than the State of Idaho, certain state securities regulators
view blank check compames unfavorably and mlght 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 qualify as covered securities under the statute and we would be subject to regulation in each state in which we
offer our securities. 30Past performance by our management team and their affiliates, including investments and
transactions in which the-they eireumstanees-have participated and businesses with which they have been associated, may
not be indicative of future performance of and-- of-an investment in the Company.Information regarding our management
team and their affiliates,including investments and transactions in which they have participated and businesses with which they
have been associated,is presented for informational purposes only.Any past experience and performance by our management
team and their affiliates and the businesses with which they have been associated,is not a guarantee that we will be able to
successfully identify a suitable candidate for our initial business combination,that we will be able to provide positive returns to
our shareholders,or of any results with respect to any initial business combination we may consummate.Y ou should not rely on
the historical finanetat-statements-experiences of our management team and their affiliates, including investments and
transactions in which they have participated and businesses with which they have been associated, as indicative of the
future performance of an investment in us or as indicative of every prior investment by each of the members of our
management team or their affiliates. The market price of our securities may be influenced by numerous factors, may
many be-required-to-be-audited-of which are beyond our control, and our shareholders may experience losses on their
investment in our securities. We may not hold an annual general meeting until after the consummation of our initial
busmess combmatlon, which could delay the opportumty for our shareholders to appoint directors. In accordance with the
0 O ¢-Nasdaq corporate governance requirements, we are not
requlred to hold an annual general meetmg untll no later than one year after our first full fiscal year end following our
listing on Nasdaq ( bnited-States-i. e., one year after our fiscal year ended December 31, 2022 ) . There is no requirement
under the Companies Act ( As ReV1sed iP-%@BL %ese—ﬁfmtet&ks%afefﬁeﬂﬁeqt&feﬂ&efﬁs—may%ﬂﬁr%&te—peel-o[ the
Cayman Islands pe bt e ; o-provi
statements-rtime-for us to dise{ese—hold annual or extraordmary general meetmgs to appomt dlrectors. Untll we hold an
annual general meeting, Public Shareholders may not be afforded the opportunity to appoint directors and to discuss
company affairs with management. Our board of directors is divided into three classes with only one class of directors
being appointed in each year and each class (except for those directors appointed prior to our first annual general
meeting) serving a three- year term. In addition, as holders of our ordinary shares, our Public Shareholders will not
have the right to vote on the appointment of directors until after the consummation of our initial business combination.
We are dependent upon our 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 officers and directors. We
believe that our success depends on the continued service of our officers and directors, at least until we have completed
our initial business combination. None of our officers and directors is 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 monitoring due diligence related to the Proposed Mobix Labs Transaction. We do not have an employment
agreement with, or key- man insurance on the life of, any of our directors or officers. The unexpected loss of the services
of one or more of our directors or officers could have a detrimental effect on us. In addition, should the management of
any target business, including Mobix Labs, not possess the skills, qualifications or abilities necessary to manage a public
company, the operations and profitability of the post- combination business may be negatively impacted. Accordingly,
any shareholders who choose to remain shareholders following our initial business combination could suffer a reduction
in the value of their shares. Such shareholders are unlikely to have a remedy for such reduction in value unless they are
able to successfully claim that the reduction was due to the breach by our officers or directors of a duty of care or other




fiduciary duty owed to them, or if they are able to successfully bring a private claim under securities laws that the proxy
solicitation or tender offer materials, as applicable, relating to our business combination contained an actionable
material statements— misstatement iraceerdanee-or material omission. Certain agreements with federal-proxy-rales-our
Sponsor, officers, directors and eemplete-other Initial Shareholders may be amended without shareholder
approval.Certain agreements with our Sponsor, officers ,directors and direetors-other Initial Shareholders ,such as the
underwriting-agreement-the letter agreement among us and our initiat-Initial shareholders-Shareholders ;sponsereffieers-and
direeters- the registration rights agreement among us and our tnttiel-Initial shareholders-Shareholders and the Private
Placement Warrants purehase-Purchase agreement-Agreement between us and our spenser-Sponsor ,contain provisions
relating to transfer restrictions of our Founder Shares and Private Plaeement-Warrants,indemnification of the Trust
Account,waiver of redemption rights and participation in liquidating distributions from the Trust Account.These agreements
contain various provisions that our publie-Public shareholders-Shareholders mlght deem to be material.For example,our letter
agreement and-the-underwriting-agreement-eontain-contains certain lock- up provisions with respect to the Founder
Shares,Private Plaeement-Warrants and other securities held by our initiat-Initial shareholders-Shareholders ;spenser;offieers
and-direetors- Amendments to such agreements would require the consent of the applicable parties thereto and would need to be
approved by our board of directors,which may do so for a variety of reasons,including to facilitate our initial business
combination . While we do not expect our board of directors to approve any amendment to any of these agreements prior
to our initial business 31combination, it may be possible that our board of directors, in exercising its business judgment
and subject to its fiduciary duties, chooses to approve one or more amendments to any such agreement. Any material
amendment entered into in connection within—- with the consummation of our initial business combination will be
disclosed in our SEC filings. Any such amendments would not require approval from our shareholders, may result in the
completion of our initial business combination even if it may not otherwise have been possible and may have an adverse
effect on the value of an investment in our securities. For example, amendments to the lock- up provision discussed above
may result in our Initial Shareholders selling their securities earlier than the-they pfesefrbed—t-rme-&&me-would otherwise
be permitted, which may have an adverse effect on the price of our securities . 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 shareholder approval of any golden parachute payments not previously approved.
As aresult, 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 ordinary shares held by non- affiliates 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 3 1. We-eannetprediet-whether-investors
Investors wit-may find our securities less attractive because we swH-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 an
election to opt out is irrevocable. We have elected net-to eptenttake advantage 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 whteh-that is neither an
emerging growth company nor an emerging growth company whteh-that has elected to use epted-eut-efusing-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 Item 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
ordinary shares held by non- affiliates equals or exceeds $ 250 million as of the prior June 38t+30 , and (2) our annual revenues
equaled or exceeded $ 100 million during such completed fiscal year and the market value of our ordinary shares held by non-
affiliates equals or exceeds $ 700 million as of the prior June 38tk-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. Compliance obligations under the Sarbanes- Oxley...... consummation of an initial business combination. Provisions
in our amended-Amended and restated-Restated memerandum-Memorandum and artietes-Articles of asseetation-Association
may inhibit a takeover of us, which could limit the price investors might be willing to pay in the future for our ordinary shares
and could entrench management. Our amended-Amended and restated-Restated memerandum-Memorandum and artieles
Articles of asseetation-Association contain provisions that may discourage unsolicited takeover proposals that shareholders



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 preference shares, which 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 securitics. 32 Provistens+inouramended-and ; rrietesofassoc tattof-and :










