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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. 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. PARFHRisk Factor Summary Risks Related to the Business
Combination a. The Business Combination is subject to conditions, including certain conditions that may not be satisfied
on a timely basis, if at all. b. There can be no assurance that the shares of the Combined Company’ s Class A common
stock will be approved for listing on the Nasdaq, or another U. S. national securities exchange, following the Closing, or
that the Combined Company will be able to comply with the continued listing rules of Nasdaq, or another U. S. national
securities exchange. c¢. Our stockholders will experience immediate dilution as a consequence of the issuance of Class A
common stock as consideration in the Business Combination and due to future issuances pursuant to the Incentive Plan.
Having a minority share position may reduce the influence that our current stockholders have on the management of the
Combined Company. d. The announcement of the proposed Business Combination could disrupt SANUWAVE’ s
relationships with its customers, suppliers, business partners and others, as well as its operating results and business
generally. e. SANUWAVE will be subject to contractual restrictions while the Business Combination is pending. f. The
Company and SANUWAYVE will incur significant transaction and transition costs in connection with the Business
Combination. g. If the Business Combination does not meet the expectations of investors or securities analysts, the
market price of the Company’ s securities (prior to the Closing), or the market price of the Combined Company’ s Class
A common stock after the Closing, may decline. Risks Relating to our -Seafeh—fer—&ﬂd—COHsummdnon of or lnablhty to
Consummate, a Business €6‘1ﬂb‘1‘ﬂaﬁeﬁa—~ Comblnatlon —'We—afe—a Wy ating

Company s assessment of going concern, management has deteImmed thdt conditions raise substantldl doubt about the
Company’ s ability to continue as a going concern through approximately one year from the date the financial statements are
issued. e-b . Our management has concluded that our disclosure controls and procedures and internal control over financial
reporting were not eﬁectlve as of December 31, %92—2—2023 due to a-material weakness-weaknesses reldted to dccountm;: for
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fe—fee}eeﬂa—yeﬂies’feelel— We may not be dble to Complete our lnltldl busmess combmdtlon w1th1n the prescnbed time frame, in
which case we would cease all operations except for the purpose of winding up and we would redeem our publie-Public shares
Shares and liquidate, in which case our public stockholders may only receive $ 10. 10 per share, or less than such amount in
certain circumstances, and our warrants will expire worthless. +d . You will not have any rights or interests in funds from the
trust Trust aeeeunt-Account , except under certain limited circumstances. To liquidate your investment, therefore, you may be
forced to sell your publie-Public shares-Shares or warrants, potentially at a loss. ke . If third parties bring claims against us, the
proceeds held in the trast Trust aeeount-Account could be reduced and the per- share redemption amount received by
stockholders may be less than $ 10. 10 per share. +f. We may not have sufficient funds to satisfy indemnification claims of our
directors and executive officers. m-g . If we are deemed to be an investment company under the Investment Company Act of
1940 (the “ Investment Company Act ) , we may be required to institute burdensome compliance requirements and our
activities would be severely restricted and, as a result, we may be forced to abandon our efforts to complete a business
combination and instead be required to liquidate the company. #+h . Changes in laws or regulations, or a failure to comply with
any laws and regulations, may adversely affect our business, including our ability to negotiate and complete our initial business
combination, investments and results of operations. e-i. Our stockholders may be held liable for claims by third parties against
us to the extent of dlStl‘lbuthHS received by them upon redemption of their shares. p-j . Beeause-To the extent we complete are

; 7or-our initial any-speeifie-targetbusinesses—- business combination, we
may be affected by numerous rlsks 1nherent in the busmess operatlons with w thh we comblne te—pursue—eufmrﬁa-}

; P : gk . Past
performance by our mdnaéement team, 1nelud1ng investments and transactions in which they have participated and businesses
with which they hdve been dssoeldted may not be indicative of future peIformance of an m\ estment in us, and we may be




to the Posl Busmus C ombmallon €eﬂa-p&ﬂ-ya— Company a . \\ e may lmx ea llmllud dbllll\ to assess the manmmnull ofa
prospective target business and, as a result, may complete our initial business combination with a target business whose
management may nol ha\e 1lu sl\llls qudll 1u1110nx or abilities to manage a lebllL u)mpan\ which u)ul(l in turn, llLlel\ ely
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Management Team a.We are dependent upon our ofﬁcers and dlrectors, and their loss could adversely affect our
ability to operate. The Business Combination is subject to conditions, including certain conditions that may not be
satisfied on a timely basis, if at all. Unless waived by the parties to the Merger Agreement, and subject to applicable law,
the consummation of the Business Combination is subject to a number of conditions set forth in Feretgn-Countriesa-the
Merger Agreement. For more information about conditions to the consummation of the Business Combination, see the
discussion under the heading “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations
”. There can be no assurance that the shares of the Combined Company’ s Class A common stock will be approved for
listing on Nasdagq, or another U. S. national securities exchange, following the Closing, or that the Combined Company
will be able to comply with the continued listing rules of Nasdaq, or another U. S. national securities exchange. In
connection with the Business Combination and as a condition to each party’ s obligations to complete the Business
Combination, the Combined Company is required to demonstrate compliance with Nasdaq’ s initial listing requirements
unless this condition is waived by both parties. We cannot assure you that the Combined Company will be able to meet
those initial listing requirements or, if the condition is waived, qualify to list on another national securities exchange.
Even if the Combined Company’ s Class A common stock is approved for listing on Nasdaq or another national
securities exchange, the Combined Company may not meet the continued listing requirements following the Business
Combination. Our stockholders will experience immediate dilution as a consequence of the issuance of Class A common
stock as consideration in the Business Combination and due to future issuances pursuant to the Incentive Plan. Having a
minority share position may reduce the influence that our current stockholders have on the management of the
Combined Company. It is anticipated that, following the Business Combination (assuming, among other things, that
none of our stockholders exercise their Redemption Rights with respect to their Public Shares) (1) our current Class A
stockholders are expected to own approximately 11. S % of the outstanding shares of Class A common stock of the
Combined Company, (2) our current Class B stockholders are expected to own approximately 10. 9 % of the outstanding
shares of Class A common stock of the Combined Company, (3) the SANUWAYVE stockholders (without taking into
account any Public Shares held by the SANUWAVE stockholders prior to the consummation of the Business
Combination or the exercise by SANUWAVE stockholders of appraisal rights) are expected to collectively own
approximately 69. 0 % of the outstanding shares of Class A common stock of the Combined Company, (4) the current
holders of our Public Warrants are expected to own approximately 4. 0 % of the outstanding shares of Class A common
stock of the Combined Company, and (5) the current holders of our Private Placement Warrants are expected to own
approximately 3. S % of the outstanding shares of Class A common stock of the Combined Company. In addition,
SANUWAVE’ s employees and consultants hold stock options in SANUWAVE which, after the Closing will be options
convertible for Class A common stock in the Combined Company, and after the Business Combination, are expected to
be granted equity awards under the Incentive Plan. Our stockholders will experience additional dilution when those
equity awards and purchase rights become vested and settled or exercisable, as applicable, for shares of Class A common
stock. The announcement of the proposed Business Combination could disrupt SANUWAVE?’ s relationships with its
customers, suppliers, business partners and others, as well as its operating results and business generally. Whether or
not the Business Combination and related transactions are ultimately consummated, as a result of uncertainty related to
the proposed transactions, risks relating to the impact of the announcement of the Business Combination on
SANUWAVE’ s business include the following: e its employees may experience uncertainty about their future roles,
which might adversely affect the Combined Company’ s ability to retain and hire key personnel and other employees; ®
customers, suppliers, business partners and other parties with which SANUWAVE maintains business relationships may
experience uncertainty about its future and seek alternative relationships with third parties, seek to alter their business
relationships with SANUWAVE or fail to extend an existing relationship with SANUWAVE; and ¢ SANUWAYVE has
expended and will continue to expend significant costs, fees and expenses for professional services and transaction costs
in connection with the proposed Business Combination . If we-eomplete-ourinitial-any of the aforementioned risks were to
materialize, they could lead to significant costs which may impact SANUWAVE and, in the future, the Combined
Company’ s results of operations and cash available to fund its business. SANUWAVE will be subject to contractual
restrictions while the business-Business eembinatiorrCombination is pending. The Merger Agreement restricts
SANUWAVE from making certain expenditures and taking other specified actions without our consent until the




Business Combination occurs. These restrictions may prevent SANUWAVE from pursuing attractive business
opportunities that may arise prior to the completion of the Business Combination. The Company and SANUWAYVE will
incur significant transaction and transition costs in connection a-the Business Combination. The eompany-Company
and SANUWAVE have both incurred and expect to incur significant, non- recurring costs in connection
consummating the Business Combination and following the consummation of the Business Combination. The Company
and SANUWAVE may also incur additional costs to retain key employees. Certain transaction costs incurred in
connection with the Merger Agreement (including the Business Combination), including all legal, accounting, consulting,
investment banking and other fees, expenses, and costs, will be paid by the Combined Company following the Closing. If
the Business Combination does not meet the expectations of investors or securities analysts, the market price of the
Company’ s securities (prior to the Closing), or the market price of the Combined Company’ s Class A common stock
after the Closing, may decline. If the Business Combination does not meet the expectations of investors or securities
analysts, the market price of our securities prior to the Closing may decline. The market values of our securities at the
time of the Business Combination may vary significantly from their prices on the date the Merger Agreement was
executed, or the date our stockholders voted on the Business Combination. Because the number of shares to be issued
pursuant to the Merger Agreement will not be adjusted to reflect any changes in the market price of our Class A
common stock, the market value of Class A common stock issued in connection with the Business Combination may be
higher or lower than the values of these shares on earlier dates. In addition, following the Business Combination,
fluctuations in the price of securities of the Combined Company could contribute to the loss of all or part of your
investment. The valuation ascribed to SANUWAVE in the Business Combination may not be indicative of the price that
will prevail in the trading market following the Business Combination. If an active market for our securities develops
and continues, the trading price of the securities of the Combined Company following the Business Combination could
be volatile and subject to wide fluctuations in response to various factors, some of which are beyond the Combined
Company’ s control. Any of the factors listed below could have a material adverse effect on your investment in the
Combined Company’ s securities and the Combined Company’ s securities may trade at prices significantly below the
price you paid for them. In such circumstances, the trading price of the Combined Company’ s securities may not
recover and may experience a further decline. Factors affecting the trading price of the securities of the Combined
Company after the Closing may include: e the Combined Company may be required to raise additional funds to finance
and the Combined Company may not be able to do so, and / or the terms of any financings may not be
advantageous to the Combined Company; ¢ SANUWAYVE has a history of losses, and the Combined Company may
continue to incur losses and may not achieve or maintain profitability; e the medical device / therapeutic product
industries are highly competitive and subject to rapid technological change, so if the Combined Company’ s competitors
are better able to develop and market products that are safer and more effective than any products the Combined
Company may develop, the Combined Company’ s commercial ettstde-will be reduced or eliminated; o if
the Combined Company’ s products and product candidates do not gain market acceptance among physicians, patients
and the medical community, the Combined Company may be unable to generate significant revenues, if any; ® any
product candidates of the Combined Company may not be developed or commercialized successfully; e the Combined
Company may not successfully establish and maintain licensing and / or partnership arrangements for technology for
non- medical uses, which could adversely affect the Combined Company’ s ability to develop and commercialize non-
medical technology; ® SANUWAVE?’ s product component materials are only produced by a single supplier for such
product component. If the Combined Company is unable to obtain product component materials and other products
from SANUWAVE?’ s suppliers that the Combined Company will depend on for operations, or find suitable replacement
suppliers, the Combined Company’ s ability to deliver products to market will likely be impeded, which could have a
material adverse effect on the Combined Company; ® SANUWAVE currently sells products through distributors and
partners whose sales account for the majority of revenues and accounts receivable. The Combined Company’ s business
and results of operations could be adversely affected by any business disruptions or credit, or other financial difficulties
experienced by such distributors or partners; e the Combined Company faces an inherent risk of liability in the event
that the use or misuse of product candidates results in personal injury or death; e actual or anticipated fluctuations in
the Combined Company’ s quarterly financial results or the quarterly financial results of companies perceived to be
similar to the Combined Company may negatively impact the trading price of the Combined Company’ s securities; ®
the Combined Company will be dependent on information technology and the Combined Company’ s systems and
infrastructure face certain risks, including from cybersecurity breaches and data leakage; ® the Combined Company
will generate a portion of revenue internationally and the Combined Company will be subject to various risks relating to
international activities which could adversely affect operating results; e results of Combined Company clinical trials
may be insufficient to obtain regulatory approval for any new product candidates; ® the Combined Company will be
subject to extensive governmental regulation, including the requirement of FDA approval or clearance, before any new
product candidates may be marketed; e regulatory approval of the Combined Company’ s product candidates may be
withdrawn at any time; e federal regulatory reforms may adversely affect the Combined Company’ s ability to sell
products profitably; e failure to obtain regulatory approval in foreign jurisdictions may prevent the Combined
Company from marketing products abroad; e if the Combined Company fails to obtain an adequate level of
reimbursement for approved products by third party payers, there may be no commercially viable markets for approved
products, or the markets may be much smaller than expected; ® uncertainty surrounding and future changes to
healthcare law in may have a material adverse effect on the Combined Company; e if the Combined
Company fails to comply with the United States Federal Anti- Kickback Statute , we-False Claims Act and similar state



laws, the Combined Company could be subject to criminal and civil penalties and exclusion from the Medicare and
Medicaid programs, which would have be-subjeetto-a vartety-material adverse effect on the business and results of
additional-risks-operations; e if the Combined Company fails to comply with the HIPAA Privacy, Security and Breach
Notification Regulations, as such rules become applicable to the Combined Company’ s business, it may increase
operational costs; ® the Combined Company will face periodic reviews and billing audits from governmental and private
payors and these audits could have adverse results that may negatively impact the business; ® product quality our— or
performance issues may be discovered through ongoing regulation by the FDA and by comparable international
agencies, as well as through the Combined Company’ s internal standard quality process; e the use of hazardous
materials in Combined Company operation may subject the Combined Company to environmental claims or liability; e
the protection of the Combined Company’ s intellectual property will be critical to the Combined Company’ s success
and any failure on the Combined Company’ s part to adequately protect those rights could materially adversely affect
the business; e patent applications owned by or licensed to the Combined Company may not result in issued patents, and
competitors may commercialize discoveries the Combined Company attempts to patent; ® the Combined Company’ s
patents may not be valid or enforceable and may be challenged by third parties; e issued patents and patent licenses
may not provide the Combined Company with any competitive advantage or provide meaningful protection against
competitors; o the ability to market the products the Combined Company develops is subject to the intellectual property
rights of third parties; e changes in the market’ s expectations about the Combined Company’ s operating results; e
success of competitors of the Combined Company; e the Combined Company’ s operating results failing to meet the
expectation of securities analysts or investors in a particular period; e changes in financial estimates and
recommendations by any securities analysts that may cover the Combined Company or the industries in which the
Combined Company operates in general; e operating and stock price performance of other companies that investors
deem comparable to the Combined Company; e changes in laws and regulations affecting the Combined Company’ s
business; ® commencement of, or involvement in, litigation involving the Combined Company; e changes in the
Combined Company’ s capital structure, such as future issuances of securities or the incurrence of additional debt; e the
volume of shares of Class A common stock available for public sale by the Combined Company; e any major change in
the post- Closing board of directors or management of the Combined Company; e sales of substantial amounts of
Common Stock by directors, executive officers or significant stockholders of the Combined Company, or the perception
that such sales could occur; and e general economic and political conditions such as recessions, pandemics, interest
rates, fuel prices, international currency fluctuations and acts of war or terrorism. Broad market and industry factors
may materially harm the market price of securities, irrespective of a company’ s operating performance. The stock
market has experienced price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of the particular companies affected. The trading prices and valuations of these stocks, and of the
Combined Company’ s securities, may not be predictable. A loss of investor confidence in the market for the stock of
other companies that investors perceive to be similar to the Combined Company could depress the Combined Company’
s stock price regardless of its business, prospects, ﬁnanclal condltlons, or results of ()pudll()ns A declme in the market
price of the Combined Company b- AS-at e ; RESS
also could adversely affect the Comblned Company s dbllll\ to issue addltlonal securltles and sueeeed—rn—t-he—rrﬁern&&eﬁa-}
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going concern, mdnd(mmull has delummtd lhdl umdmon\ raise sub\mmml doubt about the Company’ s dbllll\ lo continue as a
going concern through approximately one year from the date the financial statements are issued. As of December 31, 2622-2023
, we had cash held outside of the Trust Account of $ +16 , 735 343;-869-and a working capital deficit of $ 9-2 , 224-402 , 425
045 . Further, we have incurred and expect to continue to incur significant costs in pursuit of an initial business combination. We
cannot assure you that our plans to raise capital or to consummate an initial business combination will be successful. These
factors, among others, raise substantial doubt about our ability to continue as a going concern. The financial statements
contained elsewhere in this Report do not include any adjustments that might result from our inability to continue as a going
concern. Our management has concluded that our disclosure controls and procedures and internal control over financial
reporting were not effective as of December 31, 2622-2023 due to a-material weakness-weaknesses related to accounting for



complex financial instruments and proper classification of purchases of trading securities by the Company in its cash flow
statement . [f we are unable to maintain an effective system of disclosure controls and procedures and internal control over
financial reporting, we may not be able to accurately report our financial results in a timely manner, which may adversely affect
inv estor confidence in us and matenally and dd\/ersely atfect our business and fmdncml results We—eeﬂel-uded—th&t—tt—was
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weakness t#rour-existed related to the fact that we have not yet designed and maintained effective internal eentret-controls
overfinanetal-reporting;solety-related to etr-accounting for complex financial instruments . In addition, a material weakness
related to the proper classification of purchases of trading securities by the Company in its cash flow statement was
identified during the quarter ended March 31, 2023 and continues to exist as of December 31, 2023 . A material weakness
is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable
possibility that a material misstatement of our annual or interim financial statements will not be prevented, or detected and
corrected on a timely basis. Effective internal controls are necessary for us to provide reliable financial reports and prevent
fraud. Management has enhanced our processes to identify and appropriately apply applicable accounting requirements to better
evaluate and understand the nuances of the complex accounting standards that apply to our financial statements. Our updated
processes include providing enhanced access to accounting literature, research materials and documents and increased
communication among our personnel and third- party professionals with whom we consult regarding complex accounting
applications. The elements of our remediation plan can only be accomplished over time, and we can offer no assurance that these
initiatives will ultimately have the intended effects. If we identify any new material weaknesses in the future, any such newly
identified material weakness could limit our ability to prevent or detect a misstatement of our accounts or disclosures that could
result in a material misstatement of our annual or interim financial statements. In such case, we may be unable to maintain
compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable stock exchange
listing requirements, investors may lose confidence in our financial reporting and our stock price may decline as a result. We
Cannot assure you thdt the measures we have taken to date, or any measures we may take in the future, will be sufficient to avoid




veste e may not be able to
complete our initial business gombmdllon within lhu pluanbud time frame, in which case we would cease all operations except
for the purpose of winding up and we would redeem our pable-Public shares-Shares and liquidate, in which case our public
stockholders may only receive § 10. 10 pCI share, or luss than sudl amount in LLlldln circumstances, and our warrants will

expire worthless. We es we-must complete the eurinitiat
business-Business eembtn&&e&Comblnatlon wﬁhtn—%é—mef&hs—ffeﬂa—&te—e}estﬂg—by July 30, 2024, which date was extended
by approval of the-initial-publte-offering-our stockholders in a special meeting held on December 20, 2022 . We may not be
able to find-a-suitable-targetbustness-and-complete our initial business combination within such time period. Our ability to



complete our initial business combination may be negatively impacted by general market conditions, volatility in the capital and
debt markets and the other risks described herein. If we have not completed our initial business combination within such time
period, we will: (i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not
more than ten business days thereafter, redeem the publie-Public shares-Shares , at a per- share price, payable in cash, equal to
the aggregate amount then on deposit in the trast Trust aeeounrt-Account . including interest earned on the funds held in the
trust Trust aeeount-Account and not previously released to us to pay our franchise and income taxes as well as expenses
relating to the administration of the trust Trust aeeeunt-Account (less up to $ 100, 000 of interest released to us to pay
dissolution expenses), divided by the number of then issued and outstanding publie-Public shares-Shares , which redemption
will completely extinguish public stockholders’ rights as stockholders (including the right to receive further liquidating
distributions, if any), subject to applicable law, and (iii) as promptly as reasonably possible following such redemption, subject
to the approval of our remaining stockholders and our board of directors, dissolve and liquidate, subject in each case to our
obligations under Delaware law to provide for claims of creditors and the requirements of other applicable law. In such case, our
public stockholders may only receive $ 10. 10 per share (or less in certain circumstances) , and our warrants will expire
worthless —treertatnretreamstanees-As of January 30 , 2024, we had approximately $ 13. 7 million in the Trust Account,
which amounted to approximately $ 10. 53 per share of Class A Common Stock subject to redemption. Our stockholders
have limited rights et or interests in funds in the Trust Account. For our stockholders to liquidate their investment,
therefore, they may be forced to sell the1r Public Shares or warrants, potentlally ata loss. Our publu stockholders fnay




stockholder’ s exercise of Redemption nghts in connection w1th our completion of our ﬁn—m-rﬁa-l—busmess combination
(which will be the Business Combination, should it occur) , and then only in connection with those shares of our Class A

common stock that such stockholder propelly elected to redeem or —Sﬂbjeet—te—ﬂ&e—lm‘m&&eﬁs—desefﬂaed—rrﬁhrs—fkepeﬁ—(u) the
. 0 our Class &meﬂded—aﬁel

-Bela-w&re—la—w—mdy require -t-hﬁt—we—us to subnnt a pldn of dlSSOluthH to our then- existing stockholders f01 dppIOle prior to the
distribution of the proceeds held in our rast- Trust aeeetnt-Account . In that case, pable-our stockholders may be forced to
wait beyond July 30, 2024 36-menthsfronrthe-elosing-of the-inttial-publie-offering-before they receive funds from eur-the trust
Trust aeeount-Account . [n no other cncumstdmes will a pub-l-te—stockholdel have any I’l(’ht or interest of dny kmd in the trast
Trust aeeount-Account - othavea 6 d

warrants-. Accordingly, to l1qu1date your investment, yeg-our stockholders may be forced to sell yew‘—ptrbl-te—shafes-(-)ﬁ*afr&nfs
their Class A common stock , potentially at a loss. Nasdaq may delist our securities from trading on its exchange, which could
limit investors’ ability to make transactions in our securities and subject us to additional trading restrictions. Qur We-have-beenr
approved-to-tist-ourunits-enNasdagand-our-Class A common stock and-, public warrants svere-and units are listed on Nasdaq
er-promptiy-after-their-date-of separattor. We cannot assure you that our securities will be, or will continue to be, listed on

Nasdaq in the future or prior to our initial business combination. In order to continue listing our securities on Nasdaq prior to our
lnltldl busmess combmdtlon we must mdmtam certdm financial, distribution and stock pr1ce levels —OnJantary22;2023;-we

tme-. ll‘ Ndsddq delists our seulr1t1es from nddmg on its exehdns_e and we are not able to list our securmes on another nat10nal
securities exchange, we expect our securities could be quoted on an over- the- counter market. If this were to occur, we could
face significant material adverse consequences, including: @ a limited availability of market quotations for our securities; ®
reduced liquidity for our securities; ® a determination that our Class A common stock is a * penny stock ” which will require
brokers trading in our Class A common stock to adhere to more stringent rules and possibly result in a reduced level of trading
activity in the secondary trading market for our securities; ® a limited amount of news and analyst coverage; and e a decreased
ability to issue additional securities or obtain additional financing in the future. The National Securities Markets Improvement
Act of 1996, which is a federal statute, prevents or preempts the states from regulating the sale of certain securities, which are
referred to as ““ covered securities. ” Because we expect that our #mits-Units and eventually our Class A common stock and
warrants will be listed on Nasdaq, our ssits-Units , Class A common stock and warrants will be covered securities. Although the
states are preempted from regulating the sale of our securities, the federal statute does allow the states to investigate companies
if there is a suspicion of fraud, and, if there is a finding of fraudulent activity, then the states can regulate or bar the sale of



covered securities in a particular case. While we are not aware of a state 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 be covered securities
and we would be subject to regulation in each state in which we offer our securities. Since only holders of our founder shares
will have the right to vote on the election of directors prior to our initial business combination, Nasdaq may consider us to be a
controlled company ” within the meaning of Nasdaq’ s rules and, as a result, we may qualify for exemptions from certain
corporate ;Dovernanee requnements that would otherw1se prov1de protectron to stockholders of other companies. Only-helders-of

company ot Wthh more than 50 % ot the voting power tor the election of directors is held by an 1nd1wdual a group or another
company is a “ controlled company ” and may elect not to comply with certain corporate governance requirements, including the
requirements that: ® we have a board of directors that includes a majority of ““ independent directors, ” as defined under Nasdaq
rules; ® we have a compensation committee of our board of directors that is comprised entirely of independent directors with a
written charter addressing the committee’ s purpose and responsibilities; and ® we have independent director oversight of our
director nominations. We do not intend to utilize these exemptions and intend to comply with the corporate governance
requirements of Nasdaq, subject to applicable phase- in rules. However, if we determine in the future to utilize some or all of
these exemptions, you will not have the same protections afforded to stockholders of companies that are subject to all of
Nasdaq’ s corporate governance requirements. 42-You will not be entitled to protections normally afforded to investors of many
other blank check companies. Since the net proceeds of the initial public offering and the sale of the private placement warrants
are intended to be used to complete an initial business combination with a target business thathas-notbeenseleeted-, we may be
deemed to be a ““ blank check ” company under the United States securities laws. However, because we had net tangible assets
in excess of § 5, 000, 000 since the completion of the initial public offering and the sale of the private placement warrants and
will file a Current Report on Form 8- K, including an audited balance sheet of the company 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 or protections of those rules. Among other things, this means our ssits-Units were
swbe-immediately tradable and we will have a longer period of time to complete our initial business combination than do
companies subject to Rule 419. Moreover, if the initial public offering were subject to Rule 419, that rule would have prohibit
prohibited the release of any interest earned on funds held in the trastTrust aeeettnt-Account to us unless and until the funds
in the trust-Trust aceeunt-Account were released to us in connection with our completion of an initial business combination.

Our results I-Pwe—seelesteelételdeie&ppfev&l-ot operatlons and our ablllty to complete an initial business combination a-nd—we

: v b 0 materiatty-a
various factors that could cause economic uncertamty and volatlllty in g-leba-l—events—(stteh—as—the ﬁnanclal markets
€OVHD—19-pandemte-, the-hostilities-betweenUkraine-and-Russia;inereased-increases in nflattonsristng-interest rates, supply
chain disruptions, declines in consumer conﬁdence ﬂ%e—elost&es—e%Sﬁeen—Val—ley—Ban-l&and spendlng, NewYork-Stgnature
Banlg-and geopolitical instability, thestatus-of-debt-and-eg : tattonal-a b such as suwehras-the
COHD—19-pandemte; military conflict in Ukralne and the ongoing hostrhtres between Ukraine-Israel and Hamas. Our
results of operations and our ability to complete and- an Russta-initial business combination may be adversely affected
by various factors that could cause economic uncertainty and volatility in the financial markets , many of which are
beyond our control. Our business could be impacted by, among other things, downturns in the financial markets or in
economic conditions, inereased-increases in oil prices, inflation, ristng-increases in interest rates, supply chain disruptions,
declines in consumer confidence and spending, and geopolitical instability, such as the military conflict in Ukraine and
the ongoing hostilities between Israel and Hamas. We cannot at thls time fully predlct the llkellhood of one or more of
the above events, the-their duration or magnitude or ¢ on-V4 tew ;

and-may-eontinte-to-adverselyaffeet-the extent to
petent—ral—ta-rget—busrness—wat-h—whrch we—eensnmmate—a—they may negatlvely 1mpact our busmess and our ab111ty to complete

In addition, our ability to consummate a transaction may be dependent on the dbrhty to raise equlty and debt trmncmo which



may be impacted by the national and global events described above. Such events could also have a material adverse effect on
our ability to raise adequate financing, including as a result of increased market volatility, decreased market liquidity and third-
party ﬁnancmg belng unavallable on terms acceptable to us or at all. -l-3—lf the ﬁet—pfeeeeds—funds available to us outside of the

1n§ufﬁc1ent to allow us to operate -fe%untll at least July 30, 2024
we may be unable to complete our initial business combination, in which case our publ1c %tockholdem may only receive $ 10. lO

per share {fer-tp-to-$+0—10-persharetfapphieable), or less than such amount in certain circumstances, and our warrants will

expire worthless. The funds available to us outside of the t-fus{—Trust aeeeu-nt—Account may not be iuff1c1ent to allow us to
operate fﬁl“llntll at lea%t July 30 g 2024 assuming-that-our

e g ime-. Of the fund% avallable to us, we could use a portion of the funds

avallable to us to pay fee% to con%ultants to assist us Wlth our consummatlon Seafeh—feﬁa—tafget—btts-mess—\‘vl&eeuld-alse—use-&
pef&en—of an 1n1t1al ;

btts-rness— lf we are unable to complete our initial bu%lnei% comblnat10n our public stockholders may receive only
approximately $ 10. 10 per share (or less in certain circumstances up-te-$+6-—20-pershareif-appleable-) on the liquidation of
our trust Trust aeeennt-Account and our warrants will expire worthless. In-eertaineireumstanees-As of January 30 , ourpublie
stoekholders-may-reeetveless-than-2024, we had approximately $ 13. 7 million in the Trust Account, which amounted to
approximately $ 10. 86-53 per share uper-eurteuidation-of Class A Common Stock subject to redemption . See~—If the

funds available to t-lﬂfd—paﬁfes—bmrg—elafms—agams{—us —out51de of the pfeeeeds—held—m—t-he—ﬁﬁst—Trust aeeeuﬁt—Account eeulel

held—m—t-he—tfust—aeeeunt—are 1n§ufﬁc1ent it could lnmt the amount avallable to fundeu%se&feh—feﬁa—t&fget—buﬁnes‘s—efbusmesses

and complete our initial business combination and we have, and will continue to, depend on loans from our spenser-Sponsor
or management team to-fand-our-searehfor-a-business-eombination;—to pay our franchise and income taxes as well as expenses
relating to the administration of the trast Trust aeeettnt-Account and to complete our initial business combination. If we are
unable to obtain these loans, we may be unable to complete our initial business combination. Of the net proceeds of the initial
public offering and the sale of the private placement warrants, only approximately $ 1, 750, 000 was wwiH-be-available to us
initially outside the ffust—Trust aeeeuﬂt—Account to fund our Worl<1ng capltal requlrement% l-n—t-he—eveﬂt—t-h&t—We have borrowed

& 6 AR-OUr workmg capltal requlrements. See
esfmate—e%—%é@—(-)@@—the sectlon entltled « Sponsor Debt Conversmn Agreements ” in Item 1. Business above amountof

A . If we are required to seek
addmonal capital, we would need to Wlthdraw interest from the t-fus{—Trust aeeeu-nt—Account and / or borrow funds from our
spenser-Sponsor , management team or other third parties to operate, or we may be forced to liquidate. None of our speniser
Sponsor , members of our management team nor any of their affiliates is under any obligation to advance funds to us in such
circumstances. Any such advances would be repaid only from funds held outside the #rustTrust aeeeunt-Account or from funds
released to us upon completion of our initial business combination. We do not expect to seek loans from parties other than our
spensor-Sponsor or an affiliate of our spenser-Sponsor as we do not believe third parties will be willing to loan such funds and
provide a waiver against any and all rights to seek access to funds in our trust Trust aeeeunt-Account . [f we are unable to
obtain these loans, we may be unable to complete our initial business combination. If we are unable to complete our initial
business combination because we do not have sufficient funds available to us, we will be forced to cease operations and
liquidate the trastTrust aeeeunt-Account . Consequently, our public stockholders may only receive approximately $ 10. 10 per
share on our redemption of our publie-Public shares-Shares , and our warrants will expire worthless. In certain circumstances,
our public stockholders may receive less than $ 10. 10 per share on the redemption of their shares. See “ —If third parties bring
claims against us, the proceeds held in the trast Trust aeeetnt-Account could be reduced and the per- share redemption amount
received by stockholders may be less than $ 10. 10 per share ” and other risk factors in this section. If third parties bring claims
against us, the proceeds held in the #rastTrust aeeeunt-Account could be reduced and the per- share redemption amount
received by stockholders may be less than § 10. 10 per share. Our placing of funds in the trast Trust aeeeunt-Account may not
protect those funds from third- party claims against us. Although we sw-seek to have all vendors, service providers (other than
our independent auditors), prespeetive-target businesses or 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 trast Trust aeeetnt-Account for the benefit
of our public stockholders, 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 Trust aeeeunt-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 trast
Trust aeeeunt-Account . [ any third party refuses to execute an agreement waiving such claims to the monies held in the trast
Trust aeeeunt-Account , our management will perform an analysis of the alternatives available to it and will only enter into an
agreement with a third party that has not executed a waiver if management believes that such third party’ s engagement would




be significantly more beneficial to us than any alternative. Making such a request of potential target businesses may make our
acquisition proposal less attractive to them and, to the extent prospective target businesses refuse to execute such a waiver, it
may limit the field of potential target businesses that we might pursue. +44-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 trast Trust aeeetnt-Account for any reason. Upon
redemption of our publie-Public shares-Shares , if we are unable to complete our 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 public stockholders could be less than the $
10. 10 per share initially held in the trust Trust aeeount-Account , due to claims of such creditors. Our spenser-Sponsor has
agreed that it will be liable to us if and to the extent any claims by a vendor for services rendered or products sold to us, or a
prospective target business with which we have discussed entering into a transaction agreement, reduce the amount of funds in
the trast Trust aeeeunt-Account to below (1) $ 10. 10 per public share or (ii) such lesser amount per public share held in the
trast Trust aeeount-Account as of the date of the liquidation of the +rast-Trust aeeesnt-Account due to reductions in the value
of the trust assets, in each case net of the interest which may be withdrawn to pay taxes as well as expenses relating to
administration of the #rust Trust aeeount-Account . This liability will not apply with respect to any claims by a third party who
executed a waiver of any and all rights to seek access to the trust Trust aeeount-Account and except as to any claims under our
indemnity of the underwriter of the initial public offering against certain liabilities, including liabilities under the Securities Act.
Moreover, in the event that an executed waiver is deemed to be unenforceable against a third party, then our spesnser-Sponsor
will not be responsible to the extent of any liability for such third party claims. We have not independently verified whether our
spensor-Sponsor has sufficient funds to satisfy its indemnity obligations and believe that our speniser-Sponsor ° s only assets are
securities of our company. We have not asked our spenser-Sponsor to reserve for such indemnification obligations. Therefore,
we cannot assure you that our spenser-Sponsor would be able to satisfy those obligations. As a result, if any such claims were
successfully made against the trust Trust aeeount-Account , the funds available for our initial business combination and
redemptions could be reduced to less than $ 10. 10 per public 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 directors and officers will indemnify us for claims by third parties including, without
limitation, claims by vendors and prospective target businesses. Our independent directors may decide not to enforce the
indemnification obligations of our spenser-Sponsor , resulting in a reduction in the amount of funds in the trast Trust aceount
Account available for distribution to our public stockholders. In the event that the proceeds in the trast Trust aeeount-Account
are reduced below the lesser of (i) $ 10. 10 per public share or (ii) such lesser amount per share held in the trust Trust aeeeunt
Account as of the date of the liquidation of the trast Trust aeeeunt-Account due to reductions in the value of the trust assets, in
each case net of the interest which may be withdrawn to pay taxes as well as expenses relating to administration of the trust
Trust aeeount-Account , and our spenser-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 spenser-Sponsor to enforce its indemnification obligations. While we currently expect that our independent directors
would take legal action on our behalf against our spenser-Sponsor to enforce its indemnification obligations to us, it is possible
that our independent directors in exercising their business judgment may choose not to do so if, for example, the cost of such
legal action is deemed by the independent directors to be too high relative to the amount recoverable or if the independent
directors determine that a favorable outcome is not likely. If our independent directors choose not to enforce these
indemnification obligations, the amount of funds in the trast Trust aeeeunt-Account available for distribution to our public
stockholders may be reduced below $ 10. 10 per share. We may not have sufficient funds to satisfy indemnification claims of
our directors and executive officers. We have agreed to indemnify our directors and executive officers to the fullest extent
permitted by law. However, our directors and executive officers have agreed to waive any right, title, interest or claim of any
kind in or to any monies in the trust Trust aeeount-Account and to not seek recourse against the trast Trust aeeount-Account
for any reason whatsoever. Accordingly, any indemnification provided will be able to be satisfied by us only if: (i) we have
sufficient funds outside of the trast Trust aeeeunt-Account or (i) we consummate an initial business combination. Our
obligation to indemnify our directors and executive officers may discourage stockholders from bringing a lawsuit against our
directors and executive officers for breach of their fiduciary duties. These provisions also may have the effect of reducing the
likelihood of derivative litigation against our directors and executive officers, even though such an action, if successful, might
otherwise benefit us and our stockholders. Furthermore, a stockholder’ s investment may be adversely affected to the extent we
pay the costs of settlement and damage awards against our directors and executive officers pursuant to these indemnification
provisions. +5-The securities in which we invest the funds held in the trust Trust aeeeunt-Account could bear a negative rate of
interest, which could reduce the value of the assets held in trust such that the per- share redemption amount received by public
stockholders may-could be impacted fess-than-$1+6—16-pershare-. The proceeds held in the trust Trust aceount-Account will
be invested only in U. S. government treasury obligations with a maturity of +85-180 days or less or in money market funds
meeting certain conditions under Rule 2a- 7 under the Investment Company Act ., which invest only in direct U. S.
government treasury obligations. While short- term U. S. government treasury obhgatlons currently yield a posrtlve rate of
interest, they have briefly yielded negative interest rates in reeenty Rteres

belowzero-inrreeent-years;-and-the past




may-in-the-fature-adopt-similar petietes-in-the United-States-. [n the event that we are unable to complete our initial business

combination or make certain amendments to our amended and restated certificate of incorporation, our public stockholders are
entitled to receive their pro- rata share of the proceeds held in the trast Trust aeeounrt-Account . plus any interest income, net of’
taxes paid or payable (less, in the case we are unable to complete our initial business combination, $ 100, 000 of interest).
Negative interest rates could reduce the value of the assets held in trust sael-that-which would reduce the per- share
redemption amount received by public stockholders maybedess-than-$10-40pershare- [f, after we distribute the proceeds in
the trast Trust aeeount-Account to our public stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition
is filed against us that is not dismissed, a bankruptcy court may seek to recover such proceeds, and we and our board of directors
may be exposed to claims of punitive damages. If, after we distribute the proceeds in the trust Trust aeeotnt-Account to our
public stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed,
any distributions received by stockholders could be viewed under applicable debtor / creditor and / or bankruptcy laws as either
a “ preferential transfer ” or a *“ fraudulent conveyance. ” As a result, a bankruptcy court could seek to recover all amounts
received by our stockholders. 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 public
stockholders from the trustTrust aeeeunt-Account prior to addressing the claims of creditors. If, before distributing the
proceeds in the trast Trust aeeeunt-Account to our public stockholders, we file a bankruptcy petition or an involuntary
bankruptcy petition is filed against us that is not dismissed, the claims of creditors in such proceeding may have priority over the
claims of our stockholders and the per- share amount that would otherwise be received by our stockholders in connection with
our liquidation may be reduced. If, before distributing the proceeds in the trustTrust aeeeunt-Account to our public
stockholders, we file a bankruptcy petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the
proceeds held in the trast Trust aeeount-Account could be subject to applicable bankruptcy law, and may be included in our
bankruptcy estate and subject to the claims of third parties with priority over the claims of our stockholders. To the extent any
bankruptcy claims deplete the trust Trust aeeount-Account , the per- share amount that would otherwise be received by our
stockholders in connection with our liquidation may be reduced. The SEC has reeently-issued prepesed-new rules to regulate
special purpose acquisition companies. Certain of the procedures that we, a potential business combination target, or others may
determine to undertake in connection with such prepesats-rules may increase our costs and the time needed to complete our
business combination and may constrain the circumstances under which we could complete a business combination. On Marek
36-January 24 , 2622-2024 , the SEC adopted issued-proposedrates{the 2024 SPAC Rule-Rules requiring Preposats?)
fe}at-mg— among othel -rterﬂs-matters ’f(-)—(l) addltlonal dlsclosures relatlng to SPAC in-SECfilings-ineonneetion-with-business
W s ii “SPAECs>) suehasus-additional disclosures
relatmg to dllutlon dnd prw&te—eper&t-mg—eefn-pames—to conﬂlcts of 1nterest involving sponsors and their affiliates in both
SPAC initial pubhc offerlngs and busmess comblnatlon transactions ; (111) additional dlsclosures regardmg ﬂ&e—ﬁnaneta-}

requirement that both the SPAC and its target company be co- reglstrants for busmess comblmtlon tr&nsaeﬁeﬁs—aﬁd
registration statements. In addition, the extentto-SEC’ s adopting release provided guidance describing circumstances in
which a -SP-ArGS» SPAC could become subject to regulatlon under the Investment Company Act mcludmg its a—prepesed—ru-}e

-S-P-A:&s—dur"ltlon asset composmon business purpose , dnd the activities —T—he—of the SPAC Ru-}e—P-repesa-}S‘—hav&net—yet—beeﬂ

adepted—and may—be—aéeﬁed—lts management team in furtherance of such goals. Compliance with the 2024 propesed-form
ta-d : : SPAC —Geﬁatn—e-PRules and related

; ate-a-tra y-constrain the mrcumstdnces under which we
could affect our ablhty to complete &-an 1n1t1al busmess combination. lf we are deemed to be an investment company under
the Investment Company Act, we may be required to institute burdensome compliance requirements and our activities would be
severely restricted and, as a result, we may be forced to abandon our efforts to complete a business combination and instead be
required to liquidate the company. H-we-are-deemed-The SEC’ s adopting release with respect to be-the 2024 SPAC Rules
provided guidance relating to the potential status of SPACs as investment companies subject to regulation under the
Investment Company Act and the regulatlons thereunder. Whether a SPAC is an investment company is dependent under
: d d tefs-0n specrﬁc facts t-he—nature—e-f—eur




eeth}d-be mdde thdt we hd\ e been operating as an unle(nsteled investment company. If :Ph-ts—ﬂslemay—be—mefeased-rﬂ\x ¢ eontinte
are deemed to hold-be an investment company under the Investment Company Act, our activities may be restricted,
including (i) restrictions on the nature of our investments; and (ii) restrictions on the issuance of securities, each of which
may make it difficult for us to complete our initial business combination. In addition, we may have imposed upon us
burdensome requirements, including: (i) registration as an investment companys; (ii) adoption of a specific form of
corporate structure; and (iii) reporting, record keeping, voting, proxy and disclosure requirements and the-other funds
rules and regulations. In order not to be regulated as an investment company under the Investment Company Act, unless
we can qualify for an exclusion, we must ensure that we are engaged primarily in a business the-other than investing,
reinvesting or trading in securities and that our activities do not include investing, reinvesting, owning, holding or
trading “ investment securities > constituting more than 40 % of our total assets (exclusive of U. S. government securities
and cash items) on an unconsolidated basis. We are mindful of the SEC’ s investment company definition and guidance
and intend to complete an initial business combination with an operating business, and not with an investment company,
or to acquire minority interests in other businesses exceeding the permitted threshold. We do not believe that our
business activities will subject us to the Investment Company Act. To this end, the proceeds held in the trast-Trust aceount
Account have been invested only in shert—term-U. S. government treasury obligations with a maturity of 185 days or less or
in money market funds meeting certain conditions under Rule 2a- 7 under the Investment Company Act , which invest
only in direct U. S. government treasury obligations; the holding of these assets in this form is intended to be temporary
and for the sole purpose of facilitating the intended business combination. Pursuant to the Trust Agreement, the trustee
is not permitted to invest in securities or assets other than as described above. By restricting the investment of the
proceeds to these instruments, and by having a business plan targeted at acquiring and growing businesses for the long
term ( rather than instraeting-on buying and selling businesses in the trustee-manner of a merchant bank or private equity
fund), we intended to tiquidate-avoid being deemed an “ investment company ” within the meaning of the Investment
Company Act. Our initial public offering was not intended for persons who were seeking a return on investments in
government sccuritics t-the-trist-aceount-and-or investment securities. We are aware of litigation claiming that certain
SPACs hetd-should be considered investment companies. Although we believe that the-these fands-in-claims are without
merit, we cannot guarantee that we will not be deemed to be an investment company and thus subject to the Investment
Company Act trustaeeount-ineash- [f we are deemed to be an investment company and subject to compliance with and
regulation under the Investment Company Act, our activities would be severely restricted. In addition, we would be subject to
additional burdensome regulatory requirements and expenses for which we have not allotted funds. As a result, if we were
deemed to be an investment company for purposes of the Investment Company Act, we might be forced to abandon our efforts
to complete a business combination and instead be required to liquidate the company. If we are required to liquidate the
company, our investors would not be able to realize the benefits of owning stock in a successor operating business, including the
potential appreciation in the value of our stock and warrants following such a transaction, and our warrants would expire
worthless. [f we instruct the trustee to liquidate the securities held in the trust Trust aeeetnt-Account and instead to hold the
funds in the trast Trust aeeount-Account in cash in order to seek to mitigate the risk that we could be deemed to be an
investment company for purposes of the Investment Company Act, we would likely receive minimal interest, if any, on the
funds held in the #rastTrust aeeeunt-Account , which would reduce the dollar amount our public stockholders would receive
upon any redemption or liquidation of the company. The funds in the trust Trust aeeeunt-Account have, since the eempany
Company ’ s initial public offering, been held only in U. S. government treasury obligations with maturities of +85-180 days or
less or in money market funds meeting certain conditions under Rule 2a- 7 under the Investment Company Act, which
invest only in direct U. S. government treasury obligations . However, to mitigate the risk of us being deemed to be an
unregistered investment company (including under the subjective test of Section 3 (a) (1) (A) of the Investment Company Act)
and thus subject to regulation under the Investment Company Act, we may, at any time, in our discretion, instruct Continental
Stock Transfer & Trust Company, the trustee with respect to the trust Trust aeeeunt-Account , to liquidate the U. S. government
treasury obligations held in the trast Trust aeeeunt-Account and thereafter to hold all funds in the trust Trust aceonnt-Account
in cash until the earlier of consummation of our initial business combination or liquidation of the company. Following such
liquidation, we would likely receive minimal interest, if any, on the funds held in the trast Trust aeeetint-Account . However,
interest previously earned on the funds held in the trust Trust aeeeunt-Account still may be released to us to pay our taxes, if
any, and certain other expenses as permitted under the trust agreement. As a result, any decision to liquidate the securities held
in the trust Trust aeeount-Account and thereafter to hold all funds in the trast Trust aeeeunt-Account in cash would reduce the
dollar amount our publlc stockholders would receive upon any Iedemptlon or llqulddtlon of the company. 'I'ﬁ-&dd'lﬁeﬂ—e’v‘eﬂ-pﬂef

eemp&ny—The longer that the funds in the 'H‘l:tS't-Tl‘llSt ﬁeeeﬂ-n{—Account are held in sh01t telm U S. government treasury
obligations, even-ptior-to-the-36-month-anntversary-or in money market funds invested exclusively in such securities , the

greater the risk that we may be considered an unregistered investment company, in which case we may be required to liquidate
the-eempany-and redeem the pablie-Public shares-Shares . Accordingly, we may determine, in our discretion, to liquidate the

securities held in the trust Trust aceount-Account at any time yevenprior-to-the 36-menth-anniversary;—and instead hold all

funds in the #rust-Trust aeeeunrt-Account in cash, which would further reduce the dollar amount our public stockholders would



. 4 AP 4 d-company. Changes n laws or
regulatlonq ora fallure to Comply with any laws and regulatlonq may adversely affect our business, including our ability to
negotiate and complete our initial business combination, investments and results of operations. We are subject to laws and
regulations enacted by national, regional and local governments. In particular, we will be required to comply with certain SEC
and other legal requirements. Compliance with, and monitoring of, applicable laws and regulations may be difficult, time
consuming and costly. Those laws and regulations and their interpretation and application may also change from time to time
and those changes could have a material adverse effect on our business, investments and results of operations. In addition, a
failure to comply with applicable laws or regulations, as interpreted and applied, could have a material adverse effect on our
business, including our ability to negotiate and complete our initial business combination, investments and results of operations.
Our stockholders may be held liable for claims by third parties against us to the extent of distributions received by them upon
redemption of their shares. Under the General Corporation Law of the State of Delaware (as amended from time to time, the
DGCL ”), stockholders may be held liable for claims by third parties against a corporation to the extent of distributions received
by them in a dissolution. The pro rata portion of our trast-Trust aeeeunt-Account distributed to our public stockholders upon the
redemption of our publie-Public shares-Shares in the event we do not complete our initial business combination within the
prescribed time period may be considered a liquidating distribution under Delaware law. If a corporation complies with certain
procedures set forth in Section 280 of the DGCL intended to ensure that it makes reasonable provision for all claims against it,
including a 60- day notice period during which any third- party claims can be brought against the corporation, a 90- day period
during which the corporation may reject any claims brought, and an additional 150- day waiting period before any liquidating
distributions are made to stockholders, any liability of stockholders with respect to a liquidating distribution is limited to the
lesser of such stockholder’ s pro rata share of the claim or the amount distributed to the stockholder, and any liability of the
stockholder would be barred after the third anniversary of the dissolution. However, it is our intention to redeem our pubtie
Public shares-Shares as soon as reasonably possible following the 36th month from the closing of the initial public offering in
the event we do not complete our initial business combination and, therefore, we do not intend to comply with the foregoing
procedures. +8-Because we will not be complying with Section 280, Section 281 (b) of the DGCL requires us to adopt a plan,
based on facts known to us at such time that will provide for our payment of all existing and pending claims or claims that may
be potentially brought against us within the 10 years following our dissolution. However, because we are a blank check
company, rather than an operating company, and our operations will be limited to searching for prospective target businesses to
acquire, the only likely claims to arise would be from our vendors (such as lawyers, investment bankers, etc.) or prospective
target businesses. If our plan of distribution complies with Section 281 (b) of the DGCL, any liability of stockholders with
respect to a liquidating distribution is limited to the lesser of such stockholder’ s pro rata share of the claim or the amount
distributed to the stockholder, and any liability of the stockholder would likely be barred after the third anniversary of the
dissolution. We cannot assure you that we will properly assess all claims that may be potentially brought against us. As such,
our stockholders could potentially be liable for any claims to the extent of distributions received by them (but no more) and any
liability of our stockholders may extend beyond the third anniversary of such date. Furthermore, if the pro rata portion of our
trast Trust aeeount-Account distributed to our public stockholders upon the redemption of our publie-Public shares-Shares in
the event we do not complete our initial business combination within the prescribed time frame is not considered a liquidating
distribution under Delaware law and such redemption distribution is deemed to be unlawful, then pursuant to Section 174 of the
DGCL, the statute of limitations for claims of creditors could then be six years after the unlawful redemption distribution,



maﬂageﬂaeﬁt—The grant of registration rights to our initial 9t00kh01del§ and their pelmltted traanereei 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 Class A common stock. Pursuant to an agreement te-be-entered into concurrently with the issuance and sale of the
securities in the initial public offering, our initial stockholders and their permitted transferees can demand that we register their
founder shares, after those shares convert to our Class A common stock at the time of our initial business combination. In
addition, holders of our private placement warrants and their permitted transferees can demand that we register the private
placement warrants and the Class A common stock issuable upon exercise of the private placement warrants, and holders of
warrants that may be issued upon conversion of working capital loans may demand that we register such warrants or the Class
A common stock issuable upon exercise of such 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 Class A common stock. In addition, the existence of the registration rights may make our initial business
combination more costly or difficult to conclude. This is because the stockholders of the target business may increase the equity
stake they seek in the combined entity or ask for more cash consideration to offset the negative impact on the market price of our
Class A common stock that is expected when the common stock owned by our initial stockholders, holders of our private
placement warrants or holderq of our working capital loans or their reipectlve permltted tran%feleeq are registered. Beeause—we

eonditiorror-prospeets—10 the extent we complete our initial bu%lnei% comblnatlon we may be affected by numerous rlﬂkq
1nherent in the business operatlonq with which we comblne p v

the risks inherent in a paIthUlal target bu%lnei% we Cannot assure you that we er—properly ascertain or assess all the ilgmhcant
risk factors 8 G s . Furthermore, some of these risks may be outside of
our control and leave us Wlth no ablhty to control or reduce the Chancee that those risks will adversely impact a target business.
We also cannot assure you that an investment in our #nits-securities will ultimately prove to be more favorable to investors than
a direct investment, if such opportunity were available, in a business combination target. Accordingly, any stockholder or
warrant holder who chooses to remain a stockholder or warrant holder, respectively, following the business combination could
suffer a reduction in the value of their securities. Such stockholders and warrant holders are unlikely to have a remedy for such
reduction in value. 49-Past performance by our management team, 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 us, and we may be unable to provide positive returns to sharehetders-stockholders . Information regarding performance by
our management team is presented for informational purposes only. Past performance of our management team is not a
guarantee of the consummation of a successful business combination or our ability to successfully identify and execute a
transaction. Certain of our officers, directors and advisors have had management and deal execution experience with special
purpose acquisition corporations in the past. You should not rely on the historical record of members of our management team
or their respective affiliates as indicative of future performance of an investment in us or the returns we will, or are likely to,
generate going forward. Additionally, in the course of their reqpectlve careers, membeli of our management team have been
involved in businesses and deals that were unsuccessful. : ;







stod(holdeu will lose thelr entire investment in us if our mltldl busmess combination is not completed and our officers and
dnectors may have dm‘enn;: personal and fnmnudl interests thdl] you, a conflict of mtelest mdy arise -m—de’fefﬂa—rmﬂg—whet-heﬁ&

acqulred 5,031, 250 founder shdres for an aggregate purchase price of $ 25, 000, or approxmmtely $ () 005 per share. Also on
March 24, 2021, our founder assigned 160, 000 founder shares (40, 000 founder shares each) to our independent directors at
their original purchase price, 35, 000 founder shares (5, 000 founder shares each) to our advisors and 20, 000 founder shares (10,
000 founder shares each) to our Chief Financial Officer and Chief Strategy Officer. In connection with certain changes in
advisors, 5, 000 founder shares were reassigned in May 2021 at their original purchase price. Prior to the initial investment in
the company of § 25, 000 by our founder we had no assets, tangible or intangible. The number of founder shares issued was
determined based on the expectation that such founder shares would represent 20 % of the outstanding shares after the initial
public offering. 22-The founder shares will be worthless if we do not complete an initial business combination. In addition, our
spenser-Sponsor purchased 8, 012, 450 private placement warrants, each exercisable for one share of our Class A common
stock at $§ 11. 50 per share, for a purchase price of approximately $ 8, 012, 450, or § 1. 00 per whole warrant, that will also be
worthless if we do not complete a business combination. Our founder, directors and officers have agreed (A) to vote any shares
owned by them in favor of any proposed business combination pursuant to a letter agreement that our founder, directors and
officers have entered into with us and (B) pursuant to such letter agreement, our founder, officers and directors have agreed to
waive (1) their redemption rights with respect to any founder shares and any publie-Public shares-Shares held by them in
connection with the completion of our initial business combination, (ii) their redemption rights with respect to any founder
shares and publie-Public shares-Shares held by them in connection with a stockholder vote to amend our amended and restated



certificate of incorporation (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 publie-Public shares-Shares if we do not complete our initial business
combination within 18 months, or 24 months if we have signed a definitive agreement with respect to an initial business
combination within such 18- month period (or up to 24 months if we extend the period of time to consummate a business
combination) from July 30, 2021, or such later period as may be approved by our stockholders, which the stockholders approved
an extension until July 30, 2024, or (B) with respect to any other provision relating to stockholders’ rights or pre- initial business
combination activity and (iii) their rights to liquidating distributions from the trast Trust aceount-Account with respect to any
founder shares held by them if we fail to complete our initial business combination within 18 months, or 24 months if we have
signed a definitive agreement with respect to an initial business combination within such 18- month period (or up to 24 months
if we extend the period of time to consummate a business combination) from July 30, 2021, or such later period as may be
approved by our stockholders, which the stockholders approved an extension until July 30, 2024, although they will be entitled
to liquidating distributions from the trust Trust aeeount-Account with respect to any pubtte-Public shares-Shares they hold if
we fail to complete our initial business combination within the prescribed time frame; (4) the founder shares will automatically
convert into shares of our Class A common stock at the time of our initial business combination, on a one- for- one basis, subject
to adjustment pursuant to certain anti- dilution rights, as described in more detail below; and (5) the founder shares are entitled
to registration rights. In addition, we may obtain loans from our spenser-Sponsor , affiliates of our speniser-Sponsor or an
officer or director. The personal and financial interests of our officers and directors may influence their motivation in identifying
and selecting a target business combination, completing an initial business combination and influencing the operation of the
business following the initial business combination. This risk may become more acute as the deadline for completing our initial
business combination nears. Since our initial stockholders paid only approximately $ 0. 005 per share for the founder shares, our
officers and directors could potentially make a substantial profit even if we acquire a target business that subsequently declines
in value. On March 4, 2021, our founder acquired 5, 031, 250 founder shares for an aggregate purchase price of $ 25, 000, or
approximately $ 0. 005 per share. Also on March 24, 2021, our founder assigned 160, 000 founder shares (40, 000 founder
shares each) to our independent directors at their original purchase price, 35, 000 founder shares (5, 000 founder shares each) to
our advisors and 20, 000 founder shares (10, 000 founder shares each) to our Chief Financial Officer and Chief Strategy Officer.
In connection with certain changes in advisors, 5, 000 founder shares were reassigned in May 2021 at their original purchase
price. Our officers and directors have a significant economic interest in our spenser-Spoenseor . As a result, the low acquisition
cost of the founder shares creates an economic incentive whereby our officers and directors could potentially make a substantial
profit even if we acquire a target business that subsequently declines in value and is unprofitable for public investors. We may
issue notes or other debt securities, or otherwise incur substantial debt, to complete a business combination, which may
adversely affect our leverage and financial condition and thus negatively impact the value of our stockholders’ investment in us.
Although we have no commitments as of the date of this Annual Report on Form 10- K to issue any notes or other debt
securities, or to otherwise incur outstanding debt, we may choose to incur substantial debt to complete our initial business
combination. We have agreed that we will not incur any indebtedness unless we have obtained from the lender a waiver of any
right, title, interest or claim of any kind in or to the monies held in the trust Trust aeeeunt-Account . As such, no issuance of
debt will affect the per- share amount available for redemption from the trastTrust aeeeunt-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 initial business combination are insufficient to repay our debt obligations; @ acceleration of our obligations to
repay the indebtedness even if we make all principal and interest payments when due if we breach certain covenants that require
the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant; 23-e our immediate
payment of all principal and accrued interest, if any, if the debt security is payable on demand; e our inability to obtain
necessary additional financing if the debt security contains covenants restricting our ability to obtain such financing while the
debt security is outstanding; e our inability to pay dividends on our common stock; @ using a substantial portion of our cash
flow to pay principal and interest on our debt, which will reduce the funds available for dividends on our common stock if
declared, our ability to pay expenses, make capital expenditures and acquisitions, and fund 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; e limitations on our ability to borrow additional amounts for expenses, capital expenditures,
acquisitions, debt service requirements, and execution of our strategy; and e other disadvantages compared to our competitors
who have less debt. We-may-onty-be-abte-to-If the Business Combination with SANUWAVE is consummated, we will
complete ere-our initial business combination with a single target business , which will cause us to be solely dependent on a
single business which may have a limited number of products or services. This lack of diversification may negatively impact our
operations and profitability. We-may-If the Business Comblnatlon w1th SANUWAVE is consummated we w111 complete our
1n1t1al business combination W1th a smgle target busmess Of-11 5 d-o

had—been—epef&ted—eﬂ—a—eeﬂabtﬂed—baﬁs— By completlng our 1n1t1al busmess combmatlon W1th only a smgle entlty, our lack of

diversification may subject us to numerous economic, competitive and regulatory developments. Further, we would not be able
to diversify our operations or benefit from the possible spreading of risks or offsetting of losses, unlike other entities which may
have the resources to complete several busmess comblnatlons in dlfferent 1ndustr1es or different areas of a-single-industry—tmn
dition;w 0 0 o r--a single industry. Accordingly, the prospects for
our success may be: @ solely dependent upon the performance of a smgle business, property or asset; or ® dependent upon the




development or market acceptance of a single or limited number of products, processes or services. This lack of diversification
may subject us to numerous economic, competitive and regulatory developments, any or all of which may have a substantial
adverse impact upon the particular industry in which we may operate subsequent to our initial business combination. We-may

—The provisions of our amended and restated certificate of incorporation that
relate to our pre- business combination activity (and corresponding provisions of the agreement governing the release of funds
from our trust Trust aeeount-Account ) may be amended with the approval of holders of 65 % of our common stock, which is a
lower amendment threshold than that of some other blank check companies. It may be easier for us, therefore, to amend our
amended and restated certificate of incorporation and the trust agreement to facilitate the completion of an initial business
combination that some of our stockholders may not support. Some other blank check companies have a provision in their charter
that prohibits the amendment of certain of its provisions, including those which relate to a company’ s pre- business combination
activity, without approval by a certain percentage of the company’ s stockholders. In those companies, amendment of these
provisions requires approval by between 90 % and 100 % of the company’ s public stockholders. Our amended and restated
certificate of incorporation provides that any of its provisions (other than amendments relating to the election or removal of
directors prior to our initial business combination, which require the approval by holders of a majority of at least 90 % of the
issued and outstanding shares of our common stock voting at a stockholder meeting) related to pre- business combination
activity (including the requirement to deposit proceeds of this offering and the private placement of warrants into the trast Trust
aeeounrt-Account and not release such amounts except in specified circumstances, and to provide redemption rights to public
stockholders as described herein) may be amended if approved by holders of 65 % of our common stock entitled to vote thereon,
and corresponding provisions of the trust agreement governing the release of funds from our trast Trust aeeount-Account may
be amended if approved by holders of 65 % of our common stock entitled to vote thereon. In all other instances, our amended
and restated certificate of incorporation or bylaws may be amended by holders of a majority of our outstanding common stock
entitled to vote thereon, subject to applicable provisions of the DGCL or applicable stock exchange rules. We may not issue
additional securities that can vote on amendments to our amended and restated certificate of incorporation or in our initial
business combination. Our initial stockholders, who will collectively beneficially own 20 % of our common stock, will
participate in any vote to amend our amended and restated certificate of incorporation 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 and restated
certificate of incorporation that govern our pre- business combination behavior more easily than some other blank check



companies, and this may increase our ability to complete a business combination with which you do not agree. Our stockholders
may pursue remedies against us for any breach of our amended and restated certificate of incorporation. 25-RPARFIFOur
founder, officers and directors have agreed, pursuant to a letter agreement with us, that they will not propose any amendment to
our amended and restated certificate of incorporation (A) to modify the substance or timing of our obligation to allow
redemption in connection with our initial business combination or redeem 100 % of our pubtte-Public shares-Shares if we do
not complete our initial business combination within 18 months, or 24 months if we have signed a definitive agreement with
respect to an initial business combination within such 18- month period (or up to 24 months if we extend the period of time to
consummate a business combination) from July 30, 2021, or such later period as may be approved by our stockholders, which
the stockholders approved an extension until July 30, 2024, or (B) with respect to any other provision relating to stockholders’
rights or pre- initial business combination activity, unless we provide our public stockholders with the opportunity to redeem
their shares of Class A common stock upon approval of any such amendment at a per- share price, payable in cash, equal to the
aggregate amount then on deposit in the trast Trust aeesunt-Account , including interest (which interest shall be net of amounts
released to us to pay taxes and expenses related to the administration of the trust), divided by the number of then issued and
outstanding publie-Public shares-Shares . Our stockholders are not parties to, or third- party beneficiaries of, this letter
agreement and, as a result, will not have the ability to pursue remedies against our founder, officers or directors for any breach
of the letter agreement. As a result, in the event of a breach, our %tockholder% Would need to pursue a %tockholder derlvatlve
action, sub}ect to apphcable law —¥ : : a8 : 0 : e

faefers—m—t-h-ls—seeﬁen— Changeq in the market for dlrectorﬂ and ofﬁcerq hablhty insurance Could make it more dlfﬁcult and more
expensive for us to negotiate and complete an initial business combination. In recent months, the market for directors and
officers liability insurance for special purpose acquisition companies has changed. Fewer insurance companies are offering
quotes for directors and officers liability coverage, the premiums charged for such policies have generally increased and the
terms of such policies have generally become less favorable. There can be no assurance that these trends will not continue. The
increased cost and decreased availability of directors and officers liability insurance could make it more difficult and more
expensive for us to negotiate an initial business combination. In order to obtain directors and officers liability insurance or
modify its coverage as a result of becoming a public company, the post- business combination entity might need to incur greater
expense, accept less favorable terms or both. However, any failure to obtain adequate directors and officers liability insurance
could have an adverse impact on the post- business combination entity’ s ability to attract and retain qualified officers and
directors. In addition, even after we were to complete an initial business combination, our directors and officers could still be
subject to potential liability from claims arising from conduct alleged to have occurred prior to the initial business combination.
As aresult, in order to protect our directors and officers, the post- business combination entity may need to purchase additional
insurance with respect to any such claims (“ run- off insurance ). The need for run- off insurance would be an added expense
for the post- business combination entity, and could interfere with or frustrate our ability to consummate an initial business
combination on terms favorable to our investors. 26-Our initial stockholders may exert a substantial influence on actions
requiring a stockholder vote, potentially in a manner that you do not support. Our initial stockholders ##Hown a substantial
number sh&fes—fepfeseﬂ&ﬁg—Z@J%rof our issued and outstanding shares of common stock. Accordingly, they may exert a
substantial influence on actions requiring a stockholder vote, potentially in a manner that you do not support, including
amendments to our amended and restated certificate of incorporation and approval of major corporate transactions. Factors that
would be considered in making such additional purchases would include consideration of the current trading price of our Class
A common stock. In addition, our board of directors, whose members were elected by our initial stockholders, is and will be
divided into three classes, each of which will generally serve for a term of three years with only one class of directors being
elected in each year. We may not hold an annual meeting of stockholders to elect new directors prior to the completion of our
initial business combination, in which case all of the current directors will continue in office until at least the completion of the
business combination. If there is an annual meeting, as a consequence of our “ staggered ” board of directors, only a minority of
the board of directors will be considered for election and our initial stockholders, because of their ownership position, will have
considerable influence regarding the outcome. Accordingly, our initial stockholders will continue to exert control at least until
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htgheto viarket-V-alte-and fewtytssted Sen y A
business-combinationwith-atargetbusiness- Certain of our warrants are expected to be accounted for as a warrant liability and
will be recorded at fair value upon issuance with changes in fair value each period reported in earnings, which may have an
adverse effect on the market price of our ordinary shares or may make it more difficult for us to consummate an initial business
combination. We account for the 17, 033, 200 warrants issued in connection with our initial public offering in accordance with
the guidance contained in ASC 815- 40. Such guidance provides that because the warrants do not meet the criteria for equity
treatment thereunder, each warrant must be recorded as a liability. Accordingly, we will classify each warrant as a liability at its
fair value. This liability is subject to re- measurement at each balance sheet date. With each such re- measurement, the warrant
liability will be adjusted to fair value, with the change in fair value recognized in our statement of operations and therefore our
reported earnings. The warrants are also subject to re- evaluation of the proper classification and accounting treatment at each
reporting period based on evolving regulatory guidance. The impact of changes in fair value on earnings may have an adverse
effect on the market price of our common stock. In addition, potential targets may seek a SPAC that does not have warrants that
are accounted for as a warrant liability, which may make it more difficult for us to consummate an initial business combination
with a target business —B i i t t ;




Compliance obligations under the Sarbanes- Oxley Act may make it more difficult for us to complete our initial business
combination, require substantial financial and management resources, and increase the time and costs of completing an
acquisition. 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. Only in the event we are deemed to be a large accelerated filer or an
accelerated filer will we be required to comply with the independent registered public accounting firm attestation requirement
on our internal control over financial reporting. Further, for as long as we remain an emerging growth company, we will not be
required to comply with the independent registered public accounting firm attestation requirement on our internal control over
financial reporting. The fact that we are a blank check company makes compliance with the requirements of the Sarbanes-
Oxley Act particularly burdensome on us as compared to other public companies because a target company with which we seek
to complete our initial business combination may not be in compliance with the provisions of the Sarbanes- Oxley Act regarding
adequacy of its internal controls. The development of the internal control of any such entity to achieve compliance with the
Sarbanes- Oxley Act may increase the time and costs necessary to complete any such acquisition. 28-We-may-engage-our
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completion of our initial business combination, we may be required to take write- downs or write- offs, restructuring and
impairment or other charges that could have a significant negative effect on our financial condition, results of operations and our
stock price, which could cause you to lose some or all of your investment. Even if we conduct extensive due diligence on a
target business with which we combine , including SANUWAVE , we cannot assure you that this diligence will surface all
material issues that may be present inside a particular target business, that it would be possible to uncover all material issues
through a customary amount of due diligence, or that factors outside of the target business and outside of our control will not
later arise. As a result of these factors, we may be forced to later write- down or write- off assets, restructure our operations, or
incur impairment or other charges that could result in our reporting losses. Even if our due diligence successfully identifies
certain risks, unexpected risks may arise and previously known risks may materialize in a manner not consistent with our
preliminary risk analysis. Even though these charges may be non- cash items and not have an immediate impact on our liquidity,
the fact that we report charges of this nature could contribute to negative market perceptions about us or our securities. In
addition, charges of this nature may cause us to violate net worth or other covenants to which we may be subject as a result of
assuming pre- existing debt held by a target business or by virtue of our obtaining post- combination debt financing.
Accordingly, any stockholder or warrant holder who chooses to remain a stockholder or warrant holder, respectively, following
the business combination could suffer a reduction in the value of their securities. Such stockholders and warrant holders are




unlikely to have a remedy for such reduction in value. 29-Our management may not be able to maintain control of a target
business after our initial business combination. We cannot provide assurance that, upon loss of control of a target business, new
management will possess the skills, qualifications or abilities necessary to profitably operate such business. We may structure a
business combination so that the post- transaction company in which our public stockholders own shares will own less than 100
% of the equity interests or assets of a target business, but we will only complete such business combination if the post-
transaction company owns or acquires 50 % or more of the issued and outstanding voting securities of the target or otherwise
acquires an interest in the target sufficient for the post- transaction company not to be required to register as an investment
company under the Investment Company Act. We will not consider any transaction that does not meet such criteria. Even if the
post- transaction company owns 50 % or more of the voting securities of the target, our stockholders prior to the business
combination may collectively own a minority interest in the post- transaction company, depending on valuations ascribed to the
target and us in the business combination transaction. For example, we could pursue a transaction in which we issue a
substantial number of new shares of Class A common stock in exchange for all of the outstanding capital stock of a target. In
this case, we would acquire a 100 % interest in the target. However, as a result of the issuance of a substantial number of new
shares of common stock, our stockholders immediately prior to such transaction could own less than a majority of our
outstanding shares of common stock subsequent to such transaction. In addition, other minority stockholders may subsequently
combine their holdings resulting in a single person or group obtaining a larger share of the company’ s stock than we initially
acquired. Accordingly, this may make it more likely that our management will not be able to maintain control of the target
business. We cannot provide assurance that, upon loss of control of a target business, new management will possess the skills,
qualifications or abilities necessary to profitably operate such business. We may have a limited ability to assess the management
of a prospective target business (including SANUWAVE) and, as a result, may complete our initial business combination with
a target business whose management may not have the skills, qualifications or abilities to manage a public company, which
could, in turn, negatively impact the value of our stockholders’ investment in us. When evaluating the desirability of effecting
our initial business combination with a prospective target business, our ability to assess the target business’ s management may
be limited due to a lack of time, resources or information. Our assessment of the capabilities of the target’ s management,
therefore, may prove to be incorrect and such management may lack the skills, qualifications or abilities we suspected. Should
the target’ s management 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 stockholders who choose to
remain stockholders following the business combination could suffer a reduction in the value of their shares. Such stockholders
are unlikely to have a remedy for such reduction in value. The officers and directors of an acquisition candidate may resign upon
completion of our initial business combination. The departure 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 p0§§1b16 that members of the management of an acqumtlon candidate will not Wl@h to remain
in place. The Letter Agreement e : i i
stockholder approval st
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pub-l-te—e-ffermg—l-n—stteh—&n—mst&ﬂee— etancludmg the Sponsor Pursuant to the Letter Agreement the Company s initial
stockholders and-agreed not to transfer, assign or sell any of their permitted-transferees-founder shares until the earlier to

occur of: ( A which-may-inelude-our-directors-and-exeeutive-offieers-) one year after would-be-able-to-exereise-their—- the
completlon warrants-and-set-the-shares-of the Company’ s initial business combination or (B) subsequent to the Company’
s initial business combination, (x) if the last reported sale price of the Class A eemmoer-Common Stock equals or exceeds
$ 12. 00 per share (as adjusted for stock undertying-splits, stock dividends, reorganizations, recapitalizations and other
similar transactions) for any 20 trading days within any 30- trading day period commencing at least 150 days after the
Company’ s initial business combination, or (y) the date on which the Company completes a liquidation, merger, capital
stock exchange or other slmllar transactlon that results in all of its stockholders hav1ng the rlght to exchange their
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other w&rr&nts—property (the « Prlor Lock- Up Perlod ”) etuLThe Sponsor -lettefLetter agreemeﬂt—Agreement thh—euf
S8 g eement-may be amended by the parties thereto ;-and-provisions

common sloc

therein—may—be—wawed— W uhoul the Company slocl holdu approval. ©ur-Subject to approval by the parties thereto and
immediately prior to the closing, the parties to the letter-Letter agreement-Agreement have entered into an amendment to
the Letter Agreement (the « Letter Agreement Amendment ”) to replace the Pl‘lOl‘ Lock- Up Perlod with a new lock- up

each Company and-th
stockholder party thereto w1ll agree approva

agreemeﬂt—nol to traﬂsfer—an-y—&m-ts— untll wa

e; assA-eommorrstoe (Lns -fe-l-lewmg—after the ela-te—completlon of this
pfespeetus—’m-l-l—reqtrrre—l he pﬂer—writteﬂ—eeﬂseﬁeﬁ#eedh&m—&—(‘ompam 7HEE- s initial business combination (as defined in
the Letter Agreement ) (subject to early release if the Company consummates a liquidation, merger, share exchange or
other similar transaction that results in all of the Company stockholders having the right to exchange their shares for
cash, securities or other property): (i) sell, offer to sell, contract to sell, hypothecate, pledge, grant an option to purchase
or otherwise dispose of, directly or indirectly, or establish or increase a put equivalent position or liquidation or decrease
a call equivalent position, any of the Company restricted securities, (ii) enter any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of any security, or (iii) publicly
disclose the intention to do any of the foregoing, whether any such transaction described in clauses (i) or (ii) above is to
be settled by delivery of the Company restricted securities, in cash or otherwise (in each case, subject to certain limited
permitted transfers where the recipient takes the shares subject to the restrictions in the Letter Agreement) . While we-de
the Company does not expect etur-the board-Board efdireetors—to approve any additional amendment-amendments to this er
watver-of the-Jetter-agreement-orregistrationrights-agreement prior to the eurinitial-business-Business eombination
Combination , it may be possible that eurthe beard-Board efdireetors-, in cxercising its business judgment and subject to its
fiduciary duties and any restrictions under the Merger Agreement , chooses to approve one or more additional amendments
to er-watvers-ofsuch agreements— agreement . Any such amendments— amendment er-waivers-would-notreguire-approvat
fremrourstoekheldersand-may have an adverse effect on the value of an investment in ea=-SEPA’ s sccurities —We-may-amend
or the likelihood that the-there will not be Public Share redemptions that could affect the ability to consummate the
Business Combination. The tcrms of the warrants may be amended in a manner thatmay-be-adverse to a holders— holder if
ef publiewarrants-with-the-appreval-by-the-holders of at least 50 % of the then - outstanding public warrants approve —As-a
result-the-exereisepriee-of your-such amendment. The Company’ s public warrants eettd-were issued in registered form
under the Warrant Agreement between Continental and the Company. The Warrant Agreement provides that the terms
of the public warrants may be inereased-amended without the consent of any holder to cure any ambiguity or correct any
defective provision or correct any mistake , but requires the approval by the holders of at least 50 % of the the-then
exereise-petiod-eonld-be-shortened-- outstanding public warrants to make any other modifications or amendments.
Accordingly, the Company may and-amend the terms of the public warrants in a manner adverse to a holder if holders of
at least 50 % of the the-then number—- outstanding public warrants approve of such amendment. On January 29, 2024, the
Warrant Agreement governing all of the Company’ s warrants was amended to provide that, upon closing of the
Busmess Comblnatlon, the then outstandmg pubhc warrants of the Company w1ll be canceled and exchanged for the




adversely-affeetsthe-private placement warrants of 1

Vete—Company w1ll be canceled and exchanged eiefor Wt

the-exereiseperiod-or-deerease-the-number-ofshares of ear-Class A common stock purehasable-tpomrexereise-ofa-, as set forth

in Amendment No. 1 to the Warrant Agreement. The Company’ s warrant holders approved Amendment No . 311 to the
Warrant Agreement at the special warrant holder meeting held on January 29, 2024. Our warrant agreement wit-destgnate
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, which
could limit the ability of warrant holders to obtain a favorable judicial forum for disputes with our company. Our warrant
agreement provides that, subject to applicable law, (i) any action, proceeding or claim against us arising out of or relating in any
way to the warrant 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 will waive any
objection to such exclusive jurisdiction and that such courts represent an inconvenient forum. Notwithstanding the foregoing,
these provisions of the warrant 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 warrants shall be deemed to have notice of and
to have consented to the forum provisions in our warrant agreement. If any action, the subject matter of which is within the
scope of the forum provisions of the warrant 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
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 warrant holder in any such enforcement action by
service upon such warrant holder’ s counsel in the foreign action as agent for such warrant holder. This choice- of- forum
provision may limit a 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 agreement
inapplicable or unenforceable with respect to one or more of the specified types of actions or proceedings, we may incur
additional costs associated with resolving such matters in other jurisdictions, which could materially and adversely affect our
busmess f1n’1n01a1 condition and results of operatlons and result ina d1\7e1§10n of the tlme and resources of our management and

wafr&nfs—fema-r&ed-eufs’faﬂdmg—Because each unlt cont"un% one- half of one redeemable warrant and only a Whole warrant may
be exercised, the #ntts-Units may be worth less than anits-Units of other blank check companies. Each unit contains one- half of
one redeemable warrant. Because, pursuant to the warrant agreement, the warrants may only be exercised for a whole number of
shares, only a whole warrant may be exercised at any given time. This is different from other offerings similar to ours whose
wanits-Units include one share of common stock and one redeemable warrant to purchase one whole share. We have established
the components of the #nits-Units in this way in order to reduce the dilutive effect of the warrants upon completion of a business
combination since the warrants will be exercisable in the aggregate for one- half of the number of shares compared to usits




Units that each contain a warrant to purchase one whole share, thus making us, we believe, a more attractive merger partner for
target businesses. Nevertheless, this unit structure may cause our #stts-Units to be worth less than if they included a warrant to
purchase one whole share. 32-An active trading market for our securities may not develop, which would adversely affect the
liquidity and price of our securities. The price of our securities may vary significantly due to one or more potential business
combinations and general market or economic conditions. Furthermore, an active trading market for our securities may never
develop or, if developed, it may not be sustained. You may be unable to sell your securities unless a market can be established
and sustained. Provisions in our amended and restated certificate of incorporation and Delaware law may inhibit a takeover of
us, which could limit the price investors might be willing to pay in the future for our Class A common stock and could entrench
management. Our amended and restated certificate of incorporation contains provisions that may discourage unsolicited
takeover proposals that stockholders may consider to be in their best interests. These provisions include a staggered board of
directors and the ability of the board of directors to designate the terms of and issue new series of preferred shares, 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 securities. We are also subject to anti- takeover provisions under Delaware law,
which could delay or prevent a change of control. Together these provisions may make the removal of management more
difficult and may discourage transactions that otherwise could involve payment of a premium over prevailing market prices for
our securities. Our amended and restated certificate of incorporation designates the Court of Chancery of the State of Delaware
as the sole and exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which
could limit our stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees
or agents. Our amended and restated certificate of incorporation designates certain courts as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to
obtain a favorable judicial forum for disputes with us or our directors, officers, employees or agents. Our amended and restated
certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the Court of
Chancery of the State of Delaware (“ Court of Chancery ) will, to the fullest extent permitted by applicable law, be the sole and
exclusive forum for (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of breach of'a
fiduciary duty owed by any of our directors, officers, employees or stockholders to us or our stockholders, (iii) any action
asserting a claim arising pursuant to any provision of the DGCL, our amended and restated certificate of incorporation or bylaws
or as to which the DGCL confers jurisdiction on the Court of Chancery or (iv) any action asserting a claim against us, our
directors, officers, or employees that is governed by the internal affairs doctrine; provided that the exclusive forum provision
will not apply to suits (a) brought to enforce any liability or duty created by the Securities Act or the Exchange Act, to any claim
for which the federal courts have exclusive jurisdiction; (b) which the Court of Chancery determines that it does not have
personal jurisdiction over an indispensable party, (c¢) for which exclusive jurisdiction is vested in a court or forum other than the
Court of Chancery, or (d) the Court of Chancery does not have subject matter jurisdiction. Any person or entity purchasing or
otherwise acquiring or holding any interest in shares of our common stock will be deemed to have notice of, and consented to,
the provisions of our amended and restated certificate of incorporation described in the preceding sentence. Our amended and
restated certificate of incorporation further provides that, unless we consent in writing to the selection of an alternative forum,
the federal district courts of the United States of America shall, to the fullest extent permitted by law, be the sole and exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act. We believe these
provisions benefit us by providing increased consistency in the application of Delaware law by chancellors particularly
experienced in resolving corporate disputes and in the application of the Securities Act by federal judges, as applicable, efficient
administration of cases on a more expedited schedule relative to other forums and protection against the burdens of multi- forum
litigation. This choice of forum provision may limit a stockholder’ s ability to bring a claim in a judicial forum that it finds
favorable for disputes with us or our directors, officers, employees or agents, which may discourage such lawsuits against us and
such persons. Alternatively, if a court were to find these provisions of our certificate of incorporation inapplicable to, or
unenforceable in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs
associated with resolving such matters in other jurisdictions, which could adversely affect our business, financial condition or
results of operations. i3 iring-and-Operating-aBusinessin g i : initie

atinata Ao




vimvis ¥ arot ofoation, tTic-€oS

ctot a astreamaomars—w asC— Wi ay1mHmaxe SS
Hkely-that-we-are-able-to-eonsummate-sueh-transaetion—Risks Relating to our Management Team 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. In addition, our officers
and directors are not 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 identifying potential business combinations and
monitoring the related due diligence. 34-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 Members-ofour-managemen eam-may-nesot ; :




. General Risk Factors 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 attestation requirements of Section 404 of the Sarbanes- Oxley
Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval
of any golden parachute payments not previously approved. As a result, our stockholders may not have access to certain
information they may deem important. We could be an emerging growth company for up to five years, although circumstances
could cause us to lose that status earlier, including if the market value of our Class A common stock held by non- affiliates
exceeds $ 700 million as of any June 30 before that time, in which case we would no longer be an emerging growth company as
of the following December 31. We cannot predict whether investors will find our securities less attractive because we will rely
on these exemptions. If some investors find our securities less attractive as a result of our reliance on these exemptions, the
trading prices of our securities may be lower than they otherwise would be, there may be a less active trading market for our
securities and the trading prices of our securities may be more volatile. Further, Section 102 (b) (1) of the JOBS Act exempts
emerging growth companies from being required to comply with new or revised financial accounting standards until private
companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that
apply to non- emerging growth companies but any such an election to opt out is irrevocable. We intend to take advantage of the
benefits of this extended transition period. 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 any fiscal year for so long as either (1) the market value of our common stock held by non- affiliates did not exceed $ 250
million as of the prior June 30, or (2) our annual revenues did not exceed $ 100 million during such completed fiscal year and
the market value of our common stock held by non- affiliates did not exceed $ 700 million as of the prior June 30. 36-Cyber
incidents or attacks directed at us could result in information theft, data corruption, operational disruption and / or financial loss.
We depend on digital technologies, including information systems, infrastructure and cloud applications and services, including
those of third parties with which we may deal. Sophisticated and deliberate attacks on, or security breaches in, our systems or
infrastructure, or the systems or infrastructure of third parties or the cloud, could lead to corruption or misappropriation of our
assets, proprietary information and sensitive or confidential data. As an early stage company without significant investments in
data security protection, we may not be sufficiently protected against such occurrences. We may not have sufficient resources to
adequately protect against, or to investigate and remediate any vulnerability to, cyber incidents. It is possible that any of these
occurrences, or a combination of them, could have adverse consequences on our business and lead to financial loss. Members of
our management team and our board of directors and their respective affiliated companies have been, and may from time to time
be, involved in legal proceedings or governmental investigations unrelated to our business. Members of our management team
and our board of directors have been involved in a wide variety of businesses. Such involvement has, and may lead to, media
coverage and public awareness. As a result of such involvement, members of our management team and our board of directors
and their respective affiliated companies have been, and may from time to time be, involved in legal proceedings or
governmental investigations unrelated to our business. Any such proceedings or investigations may be detrimental to our
reputation and could negatively affect our ability to identify and complete an initial business combination and may have an
adverse effect on the price of our securities. We would be subject to a second level of U. S. federal income tax on a portion of
our income if we are determined to be a personal holding company (a “ PHC ”) for U. S. federal income tax purposes. A U. S.
corporation generally will be classified as a PHC for U. S. federal income tax purposes in a given taxable year if (i) at any time
during the last half of such taxable year, five or fewer individuals (without regard to their citizenship or residency and including
as individuals for this purpose certain entities such as certain tax tax- exempt organizations, pension funds and charitable trusts)
own or are deemed to own (pursuant to certain constructive ownership rules) more than 50 % of the stock of the corporation by
value and (ii) at least 60 % of the corporation’ s adjusted ordinary gross income, as determined for U. S. federal income tax
purposes, for such taxable year consists of PHC income (which includes, among other things, dividends, interest, certain
royalties, annuities and, under certain circumstances, rents). Depending on the date and size of our initial business combination,
it is possible that at least 60 % of our adjusted ordinary gross income may consist of PHC income as discussed above. In



addition, depending on the concentration of our stock in the hands of individuals, including the members of our spenser
Sponsor and certain tax- exempt organizations, pension funds and charitable trusts, it is possible that more than 50 % of our
stock may be owned or deemed owned (pursuant to the constructive ownership rules) by such persons during the last half of a
taxable year. Thus, no assurance can be given that we will not become a PHC following this offering or in the future. If we are
or were to become a PHC in a given taxable year, we would be subject to an additional PHC tax, currently 20 %, on our
undistributed PHC income, which generally includes our taxable income, subject to certain adjustments. Non- U. S. Holders may
be subject to U. S. federal income tax if we are considered a United States real property holding corporation. A Non- U. S.
Holder (as defined below) of our Class A common stock may be subject to U. S. federal income and / or withholding tax in the
event we are considered a ““ United States real property holding corporation ” (“ USRPHC ”) for U. S. federal income tax
purposes. In that event, Non- U. S. Holders of our Class A common stock could be subject to U. S. federal income or
withholding tax, or both, in respect of certain distributions on, and payments in connection with a sale, exchange, redemption,
repurchase or other disposition of, our Class A common stock. Certain Non- U. S. Holders may be eligible for an exemption if
they do not exceed certain ownership levels. Non- U. S. Holders are urged to consult their tax advisors with respect to the U. S.
federal income tax consequences of acquiring, owning and disposing of our Class A common stock. See the discussion under
the heading “ United States Federal Income Tax Considerations — Non- U. S. Holders. ” A srew-1 % U. S. federal excise tax
could be imposed on us in connection with redemptions by us of our shares. On August 16, 2022, the Inflation Reduction Act of
2022 tthe“dR-Aet-was signed into federal law. The HR-Inflation Reduction Act provides for, among other things, a aew-U.
S. federal 1 % excise tax on certain repurchases {ineludingredemptions)-of stock by publicly traded U. S. domestic
corporations and certain t—e--U. S. Jeorperations-and-eertain-domestic subsidiaries of publicly traded foreign corporations ,
with certain exceptions . The excise tax is imposed on the repurchasing corporation itself, not its stockholders from which
shares are repurchased. The amount of the excise tax is generally 1 % of the fair market value of the shares repurchased at the
time of the repurchase. 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.
[n addition, certain exceptions apply to the excise tax. Because we are a Delaware corporation and our securities trade on
the Nasdaq we are a “ covered corporation ” within the meaning of the Inflation Reduction Act and it is possible that the
excise tax will apply to any redemptions of our shares, including redemptions in connection with an initial business
combination, extension vote or otherwise, unless an exemption is available. Whether and to what extent the Company
would be subject to the excise tax in connection with a business combination, extension vote or otherwise would depend
on a number of factors, including (i) the fair market value of the redemptions and repurchases in connection with the
business combination, extension or otherwise, (ii) the structure of a business combination, (iii) the nature and amount of
any “ PIPE ” or other equity issuances in connection with a business combination (or otherwise issued not in connection
with a “ business combination ” but issued within the same taxable year of a business combination) and (iv) the content
of regulations and other guidance from the Treasury. The excise tax could cause a reduction in the cash available on
hand to complete a business combination and in the Company’ s ability to complete a business combination.
Consequently, the value of your investment in our securities may decrease as a result of the excise tax. In addition, the
excise tax may make a transaction with us less appealing to potential business combination targets, and thus, potentially
hinder our ability to enter into and consummate an initial business Combination. The U. S. Department of the Treasury
has been given authority to provide regulations and other guidance to carry out-and prevent the abuse or avoidance of the
excise tax and, on December 27, 2022, released Notice 2023- 2, which provides taxpayers with interim guidance on the 1
% excise tax that may be relied upon until the U . ThetR-Aet-S. Internal Revenue Service issues proposed Treasury
regulations on such matter. Notice 2023- 2 includes as one of its exceptions to the 1 % excise tax, a distribution in
complete liquidation of a “ covered corporation ” to which Section 331 of the Code applics enty-(so long as Section 332 (a)
of the Code also does not apply). Consequently, we would not expect the 1 % excise tax to repurehases-apply to
redemptions of our shares that occur afterDeeember-during a taxable year in which we completely liquidate under
Section 31-331 of ;-2622:37-Our-publie-stoekholdershave-the right Code. Nonetheless, we are not permitted to require-us-use
toredeem-their—- the publie-shares—Anyredemptionrproceeds placed in the Trust Account and the interest earned thereon
to pay any exc1se taxes or any other fepﬂfehase-mmllar fees or taxes in nature that eeetrs-after Deeember3+2022;in
wise-may be subjeette-imposed on the company pursuant to any current,
pendlng or future rules or laws, 1nclud1ng without llmltatlon any exuse tax 1mposed under —W%eﬂ&er—&nd—te—wh&t—exte&t
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which it holds its cash and cash equivalents fail. The Company maintained its operating cash balance at Silicon Valley Bank in
excess of the Federal Deposit Insurance Corporation insurance limit. On March 10, 2023, the California Department of
Financial Protection and Innovation closed Silicon Valley Bank and appointed Federal Deposit Insurance Corporation as
receiver, and as a result the Company did not have access to its invested cash or cash equivalents that were not part of the
Company’ s Trust Account. Although the lack of access to funds with Silicon Valley Bank has been resolved, it is possible that



another failure of a depository institution could further impact the Company’ s access to its invested cash or cash equivalents
and could adversely impact the Company’ s operating liquidity and financial performance. 38-Item 1B. Unresolved Staff
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