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As An-investmentinotr-seeutitiestnvolvesa high-degree-smaller reporting company under Rule 12b- 2 of the Exchange

Act, we are not required to include risk factors in this Report . However, You-should-eonsiderearefully-at-of-the following
is a partlal hst of materlal ris <s e}eseﬂbed—be}ew— uncertamtles and teget-her—wx-t-h—t-he—olhu factors tn-feﬂﬁatren—eeﬁta-med-rn

eﬂﬁseeﬂﬂﬁes—\‘%e—ha-ve—ne-eperaﬁng—operatlons ht v
ability-to-achieve-our-business-objeetive—We-are a bldnk Lhu,l\ company and an early stage company—rneerpef&ted—&nder—t-he
laws-of the-Caymandstands;-with no eperatingresults-and-no-reventies— revenue —Beeause-or basis to evaluate our ability to
select a sultable busmess target " we l-aelemay not be able to select an appropriate target operating-history;-yowhavene
b p e ; ab ve-our-business ebjeetive-of-or businesses and eompleting-complete our initial
bustness—Busmess eefﬁbtnaﬁeﬁ—Comblnatlon with-ene-, including the Helport Busmess Combmatlon, in the prescrlbed
time frame; - or-our expectations around the performance of a me 4 ; o
understandings-with-any-prospective target business eoneerning-a-or busmesses, such as Helport may not be reahzed we
may not be successful in retaining or recruiting required officers, key employees or directors following our initial
Business Combination, including the Helport Business Combination; - our officers and directors may have difficulties
allocating their time between our Company and other businesses and may potentially have conflicts of interest with our
business or in approving our initial Business eombination-Combination and-; - we may not be unable--- able to obtain
additional financing to complete our initial Business Combination or reduce the number of shareholders requesting
redemption; - we may issue our shares to investors in connection with our initial Business Combination at a price that is
less than the prevailing market price of our shares at that time; - our shareholders may not be given the opportunity to
initial-business-eombination,-we-withnever

choose the initial business target eembmaﬁen—l—f—we—f&ﬂ—te—eemp-}ete—etm or 5

may—net—be—a—fferded—&n—eppeft&mty—lo vote on the etﬂ*prepesed-mmd bﬂsrness—Busmess eeﬁabtﬁat—teﬂ—Comblnatlon —W'h-teh'
means-we-; - Trust Account funds may eomptete-not be protected against third party claims et or initial-business

eombination-even-though-a-majority-of bankruptcy; - an active market for our public securities may not develop and our
shareholders do-notsupportsueh-will have limited liquidity and trading; - our financial performance following a Business

eombination-Combination —We-with an entity may be negatively affected by ehoosenotto-hold-a-sharcheldervote-before-we
eemp}ete—eﬂﬁmf&a-l-bﬂsmess—eembmaﬁenﬂ%&xe—thelr lack of an estabhshed record of revenue busrness—eeﬂabmaﬁen—wet&é

cash ﬂows and experlenced management there may be more competltlon to aeqtrrfe—a—ﬁnd an attractlve target busiess













i espeetto-tne-watrran s—Accordiglhyto-hqtdate-yourtnvestmen Cyotrmay-be-toreed eH-yourpu
shares-or-watrants; potentially-at-atoss—Changes-changes in the market for directors and officers liability insurance could make
it more difficult and more expensive for us to negotiate and complete an initial business-Business eembinatten-Combination -




iation-Combination within-therequired-timepettod-,

5




slmulldnemlslv complete btts-rness—Busmess eeﬂ‘rbi-ﬁ&ﬁeﬂs—Comblnatlons with multiple plOS])LUl\L Idl“Ll\ which may hinder
our ability to complete our initial bustrness-Business eembination-Combination and give rise to increased costs and risks that
could negatively impact our operations and profitability —H- - we determinre-may engage one or more of our underwriters or
one of their respective affiliates to simultaneousty-aequire-several-provide additional services to us after the Initial Public
Offering, which may include acting as a financial advisor in connection with an initial basinesses—- Business
Combination or as placement agent in connection with a related financing transaction. Our underwriters are entitled to
receive deferred underwriting commissions that are-owned-by-differentselers;we-will need-be released from the Trust
Account only upon completion of an initial Business Combination. These financial incentives may cause them to have
potential conflicts of interest in rendering any such additional services to us after the Initial Public Offering, including,

for eaeh-example, in connectlon with the sourcmg and consummatlon of an 1n1t1al sueh—sel-}efs—te-&gree—t-h&t—eﬂﬁpﬂrehase—ef
-rts—bﬂsrﬁess-Busmess 5-€ g : b ;

is d\dlldblL such as Helport which may result in a business-Business eembmaﬁe&Combmatlon with a company that is not as
profitable as we suspected, if at all Jn-pursting-; - our Warrants are accounted for as derivative liabilities and are 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 our—- or aequisition-strategy;-we-may seek-make it more difficult for us to
ef-feetua-te—eﬂrconsummate an initial bttsrness—Busmess eembtnaﬁe&Combmatlon ; * since wﬁh—a—pﬂva-te}y—he}d—eempaﬂyv

whet-heﬁe—pttrsue—a—peteﬁ&al-Sponsor w1ll lose its entlre mvestment in us 1f our lnllld 'bttS'lﬁeS'S-BllSlneSS eeﬁabtﬁaﬁeﬁ

completed (other than w1th respect to any Pubhc Shares they may acquire durlng or after the In1t1al Pubhc Offering),
and because our Sponsor, officers and directors may profitable----- profit as-we-suspeeted-substantially even under
circumstances in which our Public Shareholders would experience losses in connection with their investment , a conflict
of interest may arise in determining whether a particular Business Combination target is appropriate for our initial
Business Combination; 30 - the value of the Founder Shares following completion of our initial Business Combination is
hkely to be substantlally higher than the nommal prlce pald for them, even if the tradmg prlce of our Ordmary Shares at




be-reduced-and-the-per—sha -8 e hareh Sayb )86pershare(asof
December 31, 2023); - resources could be wasted in researchmg acqulsmons that are not completed, which could
materially adversely affect subsequent attempts to locate and acquire or merge with another business. If we have not
completed our initial Business Combination within the Combination Period, our Public Shareholders may receive only
approximately $ 10 . 86 per share (as of December 31, 2023), or less than such amount in certain circumstances, on the
liquidation of our Trust Account and our Warrants will expire worthless; - recent increases in inflation and interest
rates in the United States and elsewhere could make it more difficult for us to consummate an initial Business
Combination; - market conditions, economic uncertainty or downturns could adversely affect our business, financial
condition, operating results and our ability to consummate a Business Combination; - adverse developments affecting
the financial services industry, including events or concerns involving liquidity, defaults or non- performance by
financial institutions, could adversely affect our business, financial condition or results of operations, or our prospects; -
military or other conflicts in Ukraine, the Middle East or elsewhere may lead to increased volume and price volatility for
publicly traded securities, or affect the operations or financial condition of potential target companies, which could make
it more difficult for us to consummate an initial Business Combination; - if our initial Business Combination involves a
company organized under the laws of a state of the United States, it is possible the Excise Tax will be imposed on us in
connection with redemptions of our Ordinary Shares after or in connection with such initial Business Combination; - If
the net proceeds of the Initial Public Offering and the Private Placement not being held in the Trust Account are
insufficient to allow us to operate until the end of the Combination Period, it could limit the amount available to complete
our initial Business Combination, and we will depend on loans from our Sponsor, its affiliates or members of our
Management Team to fund our search and to complete our initial Business Combination; - there is substantial doubt
about our ability to continue as a “ going concern ”; and ‘- we have identified material weaknesses in our internal control
over financial reporting as of December 31, 2023. If we are unable to develop and maintain an effective system of
internal control over financial reporting, we may not be able to accurately report our financial results in a timely
manner, which may adversely affect investor confidence in us and materially and adversely affect our business and
operating results. We may not be able to complete an initial Business Combination with certain potential target
companies if a proposed transaction with the target company may be subject to review or approval by regulatory
authorities pursuant to certain U. S. or foreign laws or regulations. Certain acquisitions or business combinations may
be subject to review or approval by regulatory authorities pursuant to certain U. S. or foreign laws or regulations. In the
event that such regulatory approval or clearance is not obtained, or the review process is extended beyond the period of
time that would permit an initial Business Combination to be consummated with us, we may not be able to consummate
a Business Combination with such target. In addition, regulatory considerations may decrease the pool of potential
target companies we may be willing or able to consider. Among other things, the U. S. Federal Communications Act
prohibits foreign individuals, governments, and corporations from owning more than a specified percentage of the
capital stock of a broadcast, common carrier, or aeronautical radio station licensee. In addition, U. S. law currently
restricts foreign ownership of U. S. airlines. In the United States, certain mergers that may affect competition may
require certain filings and review by the Department of Justice and the Federal Trade Commission, and investments or
acquisitions that may affect national security are subject to review by the Committee on Foreign Investment in the
United States (“ CFIUS ”). CFIUS is an interagency committee authorized to review certain transactions involving
foreign investment in the United States by foreign persons in order to determine the effect of such transactions on the
national security of the United States. 310utside the United States, laws or regulations may affect our ability to
consummate a Business Combination with potential target companies incorporated or having business operations in
jurisdictions where national security considerations, involvement in regulated industries (including telecommunications),
or in businesses where a country’ s culture or heritage may be implicated. Chunyi (Charlie) Hao, the sole shareholder
and director of the Sponsor and President, Chief Financial Officer and Chairman of the Board of Directors of the
Company, holds a Hong Kong special administrative region passport and is a permanent resident of Hong Kong.
Accordingly, CFIUS may consider us to be a “ foreign person. ” Although we do not believe Helport, a British Virgin
Islands business company, is a U. S. business with which a Business Combination may affect national security, CFIUS
may take a different view and decide to block or delay the Business Combination, impose conditions to mitigate national
security concerns with respect to the Business Combination, order us to divest all or a portion of a U. S. business of the
combined company if we had proceeded without first obtaining CFIUS clearance, or impose penalties if CFIUS believes
that the mandatory notification requirement applied. Additionally, the laws and regulations of other U. S. government
entities may impose review or approval procedures on account of any foreign ownership by the Sponsor. The foreign
ownership limitations, and the potential impact of CFIUS, may prevent us from consummating a Business Combination
with Helport or a U. S. target company. If we were to seek an initial Business Combination other than the Business
Combination with Helport, the pool of potential targets with which it could complete an initial Business Combination
may be limited as a result of any such regulatory restriction, and we may be adversely affected in terms of competing
with other SPACs that do not have similar ownership issues. Moreover, the process of any government review, whether
by CFIUS or otherwise, could be lengthy. Because we have only a limited time to complete an initial Business



Combination, our failure to obtain any required approvals within the requisite time period may require us to liquidate.
If we liquidate, our public shareholders may only receive $ 10. 86 per share (plus any applicable interest accrued). This
will also cause you to lose any potential investment opportunity in the potential target acquisition and the chance of
realizing future gains on your investment through any price appreciation in the combined company, and our warrants
will expire worthless. 32Cyber incidents or attacks directed at us or third parties 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 whom 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 also lack sufficient resources to
adequately protect against, or to investigate and remediate any vulnerability to, cyber incidents. Any of these
occurrences, or a combination of them, could have material adverse consequences on our business and lead to financial
loss. Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely affect our
business, including our ability to negotiate and complete our initial Business Combination, and results of operations. We
are subject to laws and regulations enacted by national, regional and local governments. In particular, we are required to
comply with certain SEC and other legal requirements and numerous complex tax laws. 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, and results of operations. On January 24, 2024, the
SEC adopted the 2024 SPAC Rules requiring, among other matters, (i) additional disclosures relating to SPAC Business
Combination transactions ; (ii) additional disclosures relating to dilution and to conflicts of interest involving sponsors
and their affiliates in both SPAC initial public offerings and Business Combination transactions; (iii) additional
disclosures regarding projections included in SEC filings in connection with proposed Business Combination
transactions ; and (iv) the requirement that both the SPAC and its target company be co- registrants for Business
Combination registration statements In addition, the SEC’ s adopting release provided guidance describing
circumstances in which a SPAC could become subject to regulation under the Investment Company Act, including its
duration, asset composition, business purpose, and the activities of the SPAC and its management team in furtherance of
such goals. Compliance with the 2024 SPAC Rules and related guidance may (i) increase the costs of and the time needed
to negotiate and complete an initial Business Combination and (ii) constrain the circumstances under which we could
affect our ability to complete an initial Business Combination. We may be a passive foreign investment company, or *
PFIC, ” which could result in adverse U. S. federal income tax consequences to U. S. investors. If we are a PFIC (as
described below) for any taxable year (or portion thereof) that is included in the holding period of U. S. investors in our
Class A ordinary shares or warrants, such U. S. investors may be subject to adverse U. S. federal income tax

consequences and may be subject to additional reporting requirements . Our plaeing-of fundstn-the-trustaceount PFIC

status for our current and subsequent taxable years may notproteetthose-fundsfronrthird-depend on whether we qualify
for a PFIC “ start - party-elaims-againstus-up ” exception and the status of an acquired company pursuant to our initial

business combination . Adthough-Depending on the particular circumstances, the application of the start- up exception
may be subject to uncertainty, and there cannot be any assurance that we will seekto-have-al-vendors-qualify for the
start- up exception. Accordingly , serviee-providers-there can be no assurances with respect to our status as a PFIC for
our current taxable year or any subsequent taxable year. A foreign (i. e., non- U. S.) corporation will be classified as a
PFIC for U. S. federal income tax purposes if either (i) at least 75 % of its gross income in a taxable year, including its
pro rata share of the gross income of any corporation in which it is considered to own at least 25 % of the shares by
value, is passive income or (ii) at least 50 % of its assets in a taxable year (ordinarily determined based on fair market
value and averaged quarterly over the year), including its pro rata share of the assets of any corporation in which it is
considered to own at least 25 % of the shares by value, are held for the production of, or produce, passive income.
Passive income generally includes dividends, interest, rents and royalties (other than rents et or royalties derived
independentregistered-public-aceounting-firm— from the active conduct of a trade or business ) ;prospeetive-target
busittesses-and gains from other—- the entities-with-whieh-disposition of passive assets. 33Because we do-are a blank check
company, with no current active business exeeute-agreements-with-, we believe that it is likely that we will meet the PFIC
asset or income test for our current taxable year. However, pursuant to a start- up exception, a corporation will not be a
PFIC for the first taxable year the corporation has gross income (the “ start- up year ), if (1) no predecessor of the
corporation was a PFIC; (2) the corporation satisfies the IRS that it will not be a PFIC for either of the first two taxable
years following the start- up year, and (3) the corporatlon is not i in fact a PFIC for elther of those years The apphcablhty

&greeﬁaeﬂ-ts—eeeveﬂ—rf—they— the exeeﬂfe—sueh—agreeﬁaeﬂ-ts—they—may—close of our current taxable year (or possibly not until
after be—preveﬂted—frem—brmgmg—e}a-rrns—agﬁrst—tlk close of the first trust—aeeeﬁﬁt—melrudmg—btﬁ—net—l-rfmted—te-two taxable

years following ; 7-otr-our start- up year, as described under ether—-
the similar-elaims-start- up exception). After the acqu1s1t10n of a company or assets in a business combination , we may
still meet one of the PFIC tests depending on the timing of the acquisition and the amount of our passive income and




assets as well as elatms-ehallenging-the passive income and er 0
adv&ntage—vm-lrrespeet—te-a—elaﬁn—&gamst—eumssus of —rne-l-ud-mg—lhc acqulred buslness -funds—held—m—the—trust—aeeeunt— If the

ve-business combination targets-is a
sitiy mrenterngtto-agreets with s then we w1ll likely not qualify for the start- up
exceptlon and will be a PF IC for our current taxable year -l-f—Our actual PFIC status for our current taxable year or any
subsequent taxable year th An-agre W g d

aceotnt, however ot

the—tmeleﬁfrrtefs—e-ﬂthe—if&&al-publ-ie—effeﬂng—\\ 111 not exeeute—&gfeemeﬁts—w-rth—us—wawmg—be determlnable untll after the end

of such elaims-to-taxable year. Accordingly, the-there menies-can be no assurance with respect to our status as a PFIC for
our current taxable year or any future taxable year. Although our PFIC status is determined annually, an initial
determination that our company is a PF IC w1ll generally apply for subsequent years to a U. S. investor who held Class A

ordinary shares or warrants while we were we-may-engage-a

PFIC, whether or not we meet thrfd-parw—ﬂ%&t—refuses—te-exeeute—a—waweﬁmelude—lhc test eﬁgagefneﬂt—e-ﬁa—tlﬂfd-parw
eensul-t&nt—whose—pametﬂar—e*per&se—e%for skrl-ls—PFIC status in those subsequent years If we arc determlned beheved—by

d 0 etirsea eeotn 101 any taxable year (feasen—U-pen—reelempﬁen—e-ﬁewe
or pub-l-te—portlon thereof) that is 1ncluded in the holdmg perlod of a U. S. investor of our Class A ordinary shares or

warrants and , if-we-have-in the case of our Class A ordlnary shares, the U S. investor did not make either a qualified
electing fund § 3 § “ QEF ”) election or-for 2+-menths;-our first
taxable year as appl-reable—a PFIC in whlch the U S mvestor held (or was deemed to hold ) frentthe-elosing-of-Class A
ordlnary shares, a QEF election along w1th a purglng electlon, ot or tnrtta-l—publ-te—e-ffermg—eﬁrpen—ﬂae—exeretse-e-ﬁ

, we-each as described under

the PFIC rules, such U. S mvestor generally will t fequﬁed-subject to speclal rules pfeﬂde-fe%payfnent—e-ﬁel&rrns-ef

aeeeunt—te—belew—t-he—lessefe-ﬁ( 1) -$—l-9—any galn recognlzed by the U. -}O—pefpubhe—s mvestor on the sale or other
disposition of its Class A ordinary share-shares or warrants and (ii) any “ excess distribution ” made to the U. S. investor
(generally, any distributions to such U. S. investor during a taxable year of the U. S. investor that are greater than 125 %
of the average annual distributions received by such U. S. investor in respect of the Class A ordinary shares during the
the-three aetaal-preceding taxable years of such U. S. investor or, if shorter, such U. S. investor’ s holding period for the
Class A ordinary shares). Under these rules: - the U. S. investor’ s gain or excess distribution will be allocated ratably
over the U. S. investor’ s holding period for the Class A ordinary shares or warrants (which may include gain realized by
reason of transfer of Class A ordinary shares or warrants that would otherwise qualify as nonrecognition transactions
for U. S. federal income tax purposes); - the amount perpubtie-allocated to the U. S. investor’ s taxable year in which the
U. S. investor recognized the gain or received the excess distribution, or to the period in the U. S. investor’ s holding
period before the first day of our first taxable year in which we are a PFIC, will be taxed as ordinary income; - the
amount allocated to other taxable years (or portions thereof) of the U. S. investor and included in its holding period will
be taxed at the highest tax rate in effect for that year and applicable to the U. S. investor; and - an additional tax equal to
the interest charge generally applicable to underpayments of tax will be imposed on the U. S. investor with respect to the
tax attributable to each such other taxable year of the U. S. investor. 34In general, if we are determined to be a PFIC, a
U. S. investor may avoid the PFIC tax consequences described above in respect of our Class A ordinary shares (but not
our warrants) by making a timely and valid QEF election (if eligible to do so) to include in income its pro rata share held
inrthe-trast-aceount-of our net capital galns ( as e%long- term capltal galn) and the—other earnlngs and proﬁts (as ordlnary
income), on a current basis date-ofth A
the-valte-of the-trustassets, in cach case ﬁet—e%whether or not dlstrlbuted in lhc taxable year of the U S. mvestor in whlch
or with which our taxable year ends. A U. S. investor generally may make a separate election to defer the payment of
taxes on undistributed income inclusions under the QEF rules, but if deferred, any such taxes will be subject to an
interest charge . Aeeordingly-In additional , thereeanra U.S.investor may be no-assuranees-able to make a “ mark to market
0 electlon with lcspctl to euﬁstatus—the Class A ordlnary shares (but not out warrants) as a—descrlbed in the PF IC rules for

etermina nti-after-the-end eh-taxab ar-v vertf-we duumme we are a PFl( for any mwblc year —upen—wrrtteﬂ
requestprior to the time we effect a Business Combmatlon ,we with-currently intend to endeavor to provide to a U.S. Hetder
holder ,upon written request, such information as the Internal Revenue Service (“ IRS ") may require,including a PFIC

Annual Information Statement,in order to enable the U.S.Holder to make and maintain a * qudllllL(l electing f und election,but
there can be no assurance thatwe-wittthat we will timely may-be-withdrawn-to-ps ; FRHORS; ed-- provide




such required information, and final Treasury Regulations provide that such tabitity-election would be unavailable with
respect to our warrants. We urge U. S. investors to consult their tax advisors regarding the possible application of the
PFIC rules. If 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 may be restricted, which may make it difficult for us to
complete our initial Business Combination. The SEC ¢ s adopting release with respect to 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 regulations thereunder. Whether a SPAC is an investment company is dependent on specific facts
and circumstances and we can give no assurance that a claim will not be made applyto-any-elaims-by-a-third-party-or
prospeetive-target-business-that exeeuted-a-watver-of-we have been operatmg as any— an unreglstered 1nvestment company
If we are deemed to be and-- an 1nvestment company at-rig v

elaims-under ourindemnity-of-the tnd

Act our activities may be restrlcted 1m luding Habititi

+9—l-9—pe1kpub-1-re—share—restrlctlons on the nature of our 1nvestments, dnd ( 1) restrlctlons n the issuance ae‘fual—&meuﬂt—pef
publie-share-held-nthe-trustaceount-as-of securities the-da A e f :

s, #reach ease—net—o[ which the—rﬂferest—t-ha—t—md\ make be
s-that-it difficult ts—unab-}e—WS&Hsfy—rts—eb-l-tgat-tOﬂS-e%for that—rt—has

6-USs to complete Fitis

pessrb*e—that—om 1n1t1al mdepeu&err&d-rreeters—rrrexerersmg—the&busmess—Busnness Comblnatlon jadgment-and-subjeetto-their
tary Hrstet In addltlon -I-f—eanelqaeﬂdeﬂt—ehfeetefs—eheese—net—te

eﬂ-}y-l-f—burdensome requirements, mcludmg 1) reglstratlon as an

1nvestment company, we—have—su—fﬁefeﬁt—fuﬂds—eutsrde-ef—ﬂae—ﬁﬁst—&eeetm%eﬂ11 ) we-eonsummate-adoption of a specific form
of corporate structure; and (iii) reporting, record keeping, voting, proxy and disclosure requirements and other rules
and regulations. In order not to be regulated as an initialinvestment company under the Investment Company Act,
unless we can quahfy for an exclus1on, we must ensure that we are engaged prlmarlly in a bu\mus eefﬂbtnaﬁeﬁ—eur

direetors-for-breach-of their—- other than 1nvest1ng, relnvestlng eta h G G s
dueing-the-tikeh of-de g A or efﬁeefs—tradlng in securltles dnd &rfeetefs—that our activities do
not 1nclude investing , eveﬁ—t-heug-h—sueh—remvestmg, owning, holding or trading “ investment securities ” constituting
more than 40 % of our total assets (excluswe of U S. government securities and cash items) on an unconsolidated basis
aetion; 1S ; ; s Furthermore-ashareholder-We are mindful of the SEC ’

s inv cstmcm ma-y—be—&dyerse}y—a-ffeefed-company definltlon and guidance and intend to complete the-extent-wepay-the-eosts

of settlement-and-- an initial Busmess Comblnatlon w1th éamage—a—w&rés—agemst—eure-fﬁeefs—&ndm an operating business,
and not with an diree rvestinvestment

company, or to acquire mlnorlty he d of tnterest-interests in whieh
eotld-reduee-the-other vatue-of businesses exceedlng the asse’fs—he}d—rn—ﬁ%tst—sueh—permltted threshold. 35We do not believe
that our business activities will subject us to the Investment Company Act per—share-redemptionamountreeetved-by-publie
. +0-pershare—The-To this end, the proceeds held in the trast-Trust aeceeunt-Account witt
be-were initially invested only in U. S. government treasury obligations with a maturity of 185 days or less or in money market
funds meeting certain conditions under Rulc 2a- 7 under the Investment Company Acl > W hich invest onl\ in dueu U. S.
government treasury obligations 3 —¥WHh er g Aten : tga e § A ;

interest;-they— the holding of hav

pufsuedﬁnterest—rafes—be}eﬂﬁzefe-irrreeefﬁ—ye&rs—and—the—these Gpeﬂ—Market—Geﬂafmttee-e-ﬁassets in this form is 1ntended to
be temporary and for the sole purpose of faclhtatlng Fedefa-l—Resefve—has—net—ru-}ed—eut—lhe pessrbﬁ-r?y—lntended Busnness

Combination. To mitigate the risk that 1







which ma-y—ma-ke—rt—d-l-fﬁeu-}t—rlsk

increases the longer that we hold 1nvestments in the Trust Account, on November 9, 2023, we instructed Continental, as
trustee of the Trust Account, to hquldate the 1nvestments held in the Trust Account and instead to hold the funds in the
Trust Account i in cash for- or in 4 P

-Pufsu&ﬁt—te—t-he—trust—&greeﬂaeﬂt—Agreement we entered 1nto w1th Contlnental in connectlon with our Inltlal Pubhc Offerlng
, Continental the-trastee-is not permitted to invest in securities or assets other seeurities-or-assets-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 on buying and selling businesses in the manner of a merchant bank or private
equity fund), we intend-intended to 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 securities or investment securities. The trust Trust aeeount-Account is intended solely as a holdingplace
temporary depository for funds puldmg the earliest to occur of either: (i) the completion of our initial business-Business
eombination-Combination ; 33(ii) the redemption of any publie-Public shares-Shares properly tendered-submitted in
connection with a shareholder vote to amend our amended-Amended and restated-Restated Charter memerandum-and-artieles
e%&sseel&t—teﬁ—( A—x te—med-rfy—ln a manner that would affect the subsldnec or 11mmg of our obllgauon te—preﬂde—he-}ders—e-f

ILdLLIH 100 % 01 our pub-l-te—Publlc sh&res—Shares 11 we do not eomplut our lnllldl btts-rness—Busmess eefﬂbi—n&&eﬂ
Combination within +8-menths-the Combination Period; or (y o :

pable-offering-or-B-) with respect to any other provision relating to the 1<rhls 01 holders 01 our ( lass A erdi-ﬂaﬁ'—Ordlnary
shares-Shares or pre- initial Business Combination activity ; or (iii) absent eureompleting-an initial business-Business
eombination-Combination within +8—meﬂﬂis—fer%l—meﬁt-hs—a&appheab}e)—freﬁa—thc Combination Period elosing-ofeurinitiat
publie-offering-, our return of the funds held in the trast Trust aeeount-Account to our publie-Public sharehetders
Shareholders as part of our redemption of the publie-Public shares-Shares . H-We are aware of litigation claiming that
certain SPACs should be considered investment companies. Although we de-believe that these claims are without merit,
we cannot guarantee that we will not investthe-proeeeds-as-diseussed-above;we-may-be deemed to be an investment
company and thus subject to the Investment Company Act. If we were deemed to be subject to the Investment Company Act,
compliance with these additional regulatory burdens would require additional expenses for which we have not allotted funds
and may hinder our ability to complete a-an initial bustness-Business eombination-Combination or may result in our
liquidation . If we have-neteonsummated-are unable to complete our initial business-Business eombinatiorrCombination
yrithin-the-required-timepertod-, our publie-Public shareholders-Shareholders may receive only approximately $ 10. +6-86 per
publie-Public share-Share upon jerlessineertainetreamstanees;-on-the liquidation of our trust Trust aeeount-Account and our
warrants will expire worthless. €hanges-We have received a notice from the NYSE notifying us that we were not in faws



compliance with the NYSE Listed Company Manual as a result of er-our regulatiens;-or-a-failure to eemply-timely file our
Annual Report on Form 10- K for the fiscal year ended December 31, 2023. If we cannot regain compliance, our
securities will be subject to delisting, and the liquidity and the trading price of our securities could be adversely affected.
On April 17, 2024, we received a notice (the “ NYSE Notice ”) from NYSE that the Company is not in compliance with
Section 802. 01E of the NYSE Listed Company Manual as a result of our failure to timely file our Annual Report on
Form 10- K for the fiscal year ended December 31, 2023 with the SEC. The NYSE Notice has no immediate effect on the
listing of our Ordinary Shares on NYSE. The NYSE Notice informed us that, under NYSE rules, the Company has six
months from April 16, 2024 to regain compliance with the NYSE listing standards by filing this Report with the SEC. If
we fail to file this Report swith-within the six- month period, NYSE may grant, in its sole discretion, an extension of up to
six additional months for the Company to regain compliance, depending on the specific circumstances. The NYSE Notice
also notes that NYSE may nevertheless commence delisting proceedings at any faws-time if it deems that the
circumstances warrant. If NYSE delists our securities from trading on its exchange and we are not able to list our
securities on another national securities exchange, we expect our securities could be quoted on and- an regulations-over-
the- counter market. If this were to occur , may-we could face significant material adversely—- adverse consequences
affeet-our-bustness-, including : e a limited availability of market quotations for our securities; ® reduced liquidity for our
securities; ® a determination that our Class A Ordinary Shares are a “ penny stock ” which will require brokers trading
in our Class A Ordinary Shares to adhere to more stringent rules and possibly result in a reduced level of trading
activity in the secondary trading market for our securities; ® a limited amount of news and analyst coverage; ® a
decreased ability to negetiate-issue additional securities or obtain additional financing in the future; and eomptete-® being
subject to regulation in each state in which we offer our securities, including in connection with our initial bustress
Business eembination-Combination ;andresults-of. For additional risks relating to our operations —We-are-stbjeettoaws
and-regulations-enaeted-by-national-, other than as set forth above regionalandloeat-governments—tnrpartientar-, we-withkbe
required-to-eomply-see the section titled “ Risk Factors ” contained in our (i) IPO Registration Statement, (ii) 2022 Annual
Report and 2021 Annual Report, (iii) Quarterly Reports on Form 10- Q for the quarterly periods ended March 31, 2022,
June 30, 2022, September 30, 2022, March 31, 2023, June 30, 2023 and September 30, 2023, as filed with eertainthe SEC
on May 16, 2022, August 19, 2022, November 14, 2022, May 12, 2023, August 14, 2023 and November 14, 2023,
respectlvely, and (1v) Deﬁnltlve Proxy Statement on Schedule 14A, as filed w1th et-heﬁ the SEC on July 7 -}ega-l-

eest-lry—Anyof ho t -+ i e teation-may of-ti i d-thes
these ehaﬂges—factors u)uld have—result ina 51gn1ﬁcant or maluml dd\'Cl‘SC el[ut on our bﬂsmess—rnvestme&ts—&ﬂd—luu ts 0[




. Additional risks

W i ay also affect is-disadvantageous-to
yeu—fhefeby—makmg—yeuﬁ our busmess or Waff&ﬁts—weﬁh}essWe—ha-ve—fhe—abllnv fe—feéeeﬂa—ehe—euts’f&nd-mg—pﬂbhe—w&ﬁ&nﬁ




initial bﬂsmess—Busmess eembmaﬁeﬁ—Combmatlon We may dlsclose changes to such rlsk factors or dlsclose U-ﬁ-l-rke—mest
bl-&ﬁ:leeheeleeemp&mes,—rﬁéﬁ—weﬁsstle—dddmoml risk factors :

ﬂsks—l-f—we—eemp}efe—eﬂﬁmﬁal—bﬂsmess—Busmess eembmaﬁeﬂ—C()mbmatlon W 1th a telecommumcatlons technology or
related......” and dlrectors other business affairs , plcasc see the section tltled “ Rlsk F actors Bﬁeefefs—E*eettﬁve-efﬁeefs—aﬂd
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