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As a smaller reporting company, as defined in Rule 12b- 2 of the Exchange Act, we are not required to provide the information
required by this Item. Factors that could cause our actual results to differ materially from any forward- looking statements in this
Report are any of the risks described in our final prospectus for our initial public offering filed with the SEC and the risks
described in this Report and other reports we have filed with the Securities and Exchange Commission . Any of these
factors could result in a significant or material adverse effect on our results of operations or financial condition. Additional risk
factors not presently known to us or that we currently deem immaterial may also impair our business or results of operations. A%
Below is a partial list of material risks the-date-ofthisRepert-, uncertainties and other factors than-that could as-setforth
below;there-have been-a material effect on the Company and its operations: e we are an early stage company with no
revenue material-changes-to-the-risk factors-diselosed-rour— or final-prospeetus-for-basis to evaluate our initiat-pubte
offering-filed-with-the-SEC-ability to select a suitable business target; ® we may not be able to select and-- an deelared
effeetive-appropriate target business or businesses and complete our initial business combination in the prescribed time
frame; e past performance by our management team or the-their respective affiliates may not SEC-enFebraary+742622-
H-we-are-deemed-to-be indicative of future performance of an investment eempany-tnder-in us; ® our expectations around

the performance vestment-CompanyAet-of a prospective target business or businesses may not +946;-as-amended-(the—
-I-ﬂves’fmeﬂt—eefﬁpanyﬂ*et—)—we—weﬁ-}d—bc reahzed e we may not be successful in retaining or recruiting required officers,

i q d or dlrectors f0110w1ng aet-wr&es—weﬁ-}d—be—sevefe}y
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have 1dent1ﬁed general criteria and guldehnes that we believe are 1mportant in evaluatlng prospectlve target bﬂsrness

criteria and guldehnes, and, 3

pﬂb-l-te—e-ffermg—”Phe—S-Pﬁewet&d-theﬁ— the target be—reqtnred—te—eemp’:ete—rts—rmt-ra-l—buslmsx w1th whlch we enter into our
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entlrely consnstent with our general cr1ter1a and gu1de11nes, ® our ofﬁcers and directors may have difficulties allocating

their time between are-seriousqtestions-eoneerning-the

apphe&brl-&yhe%t-he—l-nvestmeﬁt—( ompany and other AeHe—a—S%th&Pdeeﬁre%eemp%ete—ﬁﬁn&m%buﬁness-busmesses




or tnves’eefs—weu-}d-m approvmg our 1n1tlal busmess comb1nat10n° o we may not be able to realize-the-benefits-of owning




news-and-anatyste age;-and-a-deerea : Sstie-a rat-see bbtain dddlll()ndl [mdnung to complete our
1n1tlal busmess combmatlon or reduce number of shareholders requestmg redemption; ® we may issue our shares to
investors in connection with our initial business combination at a price that is less than the prevailing market price of
our shares at that time; e if the conditions to closing contained in the Business Combination Agreement we entered into
in December 2023, are not met or waived, the business combination may not occur; ® you may not be given the
opportunity to choose the initial business target or to vote on the initial business combination; e trust account funds may
not be protected against third party claims or bankruptcy; e an active market for our public securities’ may not develop
and you will have limited liquidity and trading; e the availability to us of funds from interest income on the trust account
balance may be insufficient to operate our business prior to the business combination; e our financial performance
following a business combination with an entity may be negatively affected by the-their future-lack an established record
of revenue, cash flows and experienced management; e various macro economic conditions, geopolitical events and
international conflicts beyond our control could result in market volatility that could adversely affect our stock price
and may impact our financial condition and search for a target company; and e our independent registered public
accounting firm’ s report contains an explanatory paragraph that expresses substantial doubt about our ability to
continue as a “ going concern . ” For the complete list of risks relating to our operations, see the section titled “ Risk
Factors ” contained in our prospectus dated November 17, 2022, and other reports and filings we have made, and will
make with the Securities and Exchange Commission.



