Risk Factors Comparison 2024-04-01 to 2023-03-22 Form: 10-K

Legend: New Text Removed-Fext-Unchanged Text Moved Text Section

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 the this-Annual-Reportreport eﬂ—Feﬂﬂ—l—G—IGmel-udi—ﬁg—eﬁr—ﬁﬂaﬂera-l-
statements-and-relatednotes-, before making a decision to invest in our securities. If any of the following events occur, our
business, financial condition and operating results may be materially adversely affected. In that event, the trading price of our
securities could decline, dl]d you eould lose all or part of your investment. ® The requirement that we RisksRelating-to-our
consummate a-an initial Business-business Combination
comblnatlon by April 22, 2024 may give potential businesses leverage over us in negotiating and-- an initial Pest-—Business
business Combinationr-combination Risks—We-are-a-ecompany-with-. * Since our Sponsor, executive officers and directors
will lose their entire investment in us if our initial business combination is re-not completed eperating-history-and-ne
reventtes—(other than w1th respect to pubhc shares they acqulred durmg or after our In1t1al Pubhc Offermg), a conﬂlct of
interest may ea ¢l

ettr—bﬂsmess—ebjeetwe—We—are—arlse a—eempan-y—esfabhshed—m determlmng ether a partlcular t-he—G&y-m&n—Is-}&nds—’mﬂa—ne

We—wﬂ-l-sce k shmcholdu dppIO\ al of a—prepesed—bttsrﬂess—eern-bmat—teﬁ—er—our er—aHew—lnltlal busmess combmatlon, our
Sponsor and each member of our management team have agreed to vote in favor of such initial busmess comblnatlon,
regardless of how our pubhc shmcholdu s vote

add-rt—teﬁa-l—rrrferma—t—teﬂ—\(our only opportunity to alleel lhe investment decision 1eg¢ndmg a potential business eombmdllon may

be llmllLd to the exerc se of your 110111 to redeem youl shares [mm us for cash.  Sinee-ourboard-ef direetors-mayecompletea
s, O “'.-., S vV d Y Y to Hey v

£ y —The ability of our public shareholders to redeem
their shares for cash may make our financial condition unattractive to potential business combination targets, which may make it

difficult for us to enter mlo a business eombmdllon with a Iargel —We—may—seelﬁe—eﬂ-teﬁmte—a—busmcss eembtﬁat—teﬂ—t-r&ﬁsae&eﬁ




tts—The dblhtv of our publlc shdleholdels to exercise 1edempt10n rights with respect to a large number of our shares may not
allow us to Lomplete the most desnable busmess Lombmatlon or optlmlze our capltal structure. ¢ At-the-tine-we-entertnto-an

with respect to a large number of our shares could increase the plObdblllty that our lnltldl busmess Combmdtlon would be
unsuccessful and that you would have to wait for llqmddtlon n 01del to redeem yom s-h&fes—stock -I-f—ettr—bﬂs-rﬂess

t t i Hwee-Hepttid inthe-epenme —The requirement that
eeﬂ&p-}ete—etﬂ'—consummate an lnltldl busmess Combmdtlon by Aprll 22 Wtﬂa-m%4—meﬂt-hs—(eﬁ—7—meﬂt-hs— 2024 as
&pphe&b%e)—&fter—&re—elesmg—e%ﬁhe—kﬁfmi—Pubh&@ffeﬂﬂg—nmy give potential targetbusinesses leverage over us in negotiating a
business combination and may limit the time we have in which to conduct due diligence on potential business combination
targets-partners, in particular as we approach our dissolution initial-business-eombination-deadline, which could undermine
our dblhtv to Lomplete our busmess Lombmatlon on terms that w ould ploduce v alue for our shareholders. » Any-potentiat-target







transaetion—If a sharcholder fails to receive notice of our offer to redeem our public shares in connection with our business
combination, or fails to comply with the procedures for tendering its shares, such shares may not be redeemed. » We-wil-eemply







accounting or investment banking firm-er-froman-independent-aeeounting-firm, and consequently, you may have no assurance
from an independent source that the price we are paying for the business is fair to our eempany-shareholders from a financial
point of view. HYmntess-we-» We may engage in a business combination with one or more businesses that have relationships
with entities that may be affiliated with our Sponsor, executive officers, directors or Initial Shareholders which may
raise potential conflicts of interest. « We may only be able to complete our-busiess-eombination-with-anraffiliated-entity,we




hares-are-1ss S8 A-eXeess f A-our lnllldl Publle Offering and fe}a-ted-the sale 0fthe
Private Placement Warrants, 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. « Our
executive officers and directors will allocate the-their elosing-time to other businesses thereby causing conflicts of interest
in their determination as to how much time to devote to our affairs. This conflict of interest could have a negative impact
on our ability to complete our initial business combination . « Our executive officers and directors presently have , and any
of the-them ratie-at-in the future may have additional, fiduciary or contractual obligations to other entities, including
another blank check company, and, accordingly, may have conflicts of interest in determining to which entity a
particular business opportunity should be presented. * Because we are 1nc0rp0rated -Feune}ef—— under -Shares—vw-l—l—eenveft
into-ClassA-ordinary-shares-will-be-adjusted-so-that-the number-laws of €la hares-issta et o
-FeunéeﬁShares—wﬂ-l—equa-l—m—l aggreg&te—%e%e-ﬁthe—suﬁa—e-ﬁCayman Islands, you may face difficulties in protectlng our
your interests, and ordinary-sha of-otr-your nitial-Publie-Offering ptas-ability to protect

your rights through the ﬂ-umber—e-ﬁelass—A—efd-marrshafes—aﬂd—equrty%nﬂeed-U S. federal courts may be limited. * The
NYSE could suspend tradlng in our seuumes tssued—erdeeﬁted—tssued—rrreefmeeﬁeﬁﬂvﬂth—etuk or delist initial-business

our eqtrrt—y-—l-rﬂked—&uul mes tssued—from the NYSE subsequent to July
22 2024 whlch is three years from ot-our IPO b i * Resources
could be wasted in researching acquisitions bttsrness—eer—nbi-ﬁat—teﬁs—l hat are not u)mpleled which could malumll\ adversely
affect subsequent attempts to locate and acquire or merge with another business. If we have not are-unable-to-eomplete
completed our initial business combination within the Combination Period , our public sharcholders may receive only reeetve
approximately $ 10. 61 per share (as of December 31, 2023), or less than such amount in certaln clrcumstances, on their—-
the liquidation pro-rataportionof our the-fundstnthe-Trust Account thats ;

and our wa-rrants—Warrants will expne W o1lhlus We may seek to further extend an-ﬁetpate—that—the—rrwes&g&ﬁefre-ﬁeaeh










seettre—&éd-r&eﬂa-l—ﬁﬂaﬂemg—could hd\ e a material adverse effect on lhc eeﬂt-r&&ed-&eve}epﬁaeﬁt—amount held in er-our grewt-h—ef

Trust Account and the-other adverse effects on tafget—bﬂsmess—Neﬁe—e-Peﬂre-fﬁeeﬁ—dﬁeeters—erour shareholdersis
Company We may seek to further extend the Combmatlon Perlod Such an extension would feqtrrred-= requlre te—pfeﬂde

pproval of our Pubhc Shareholders, who w 111 &ppemt—&ﬂd—remeve-be provnded the opportumty to redeem all of
e 3 a portion substantiakinfluenec-omractionsrequiringa




fepeﬁed—in—e&mh&gsrw%ielrmay—have—an—culvcrsc LllLLl on the amount held in market—pﬂee-e-ﬁeﬂeefdm&ty—shares—efour Trust

Account, our capitalization, principal shareholders and other impacts on our Company or management team, such as
our ability to maintain our listing on NYSE. Cyber 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 make-it-mere-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 meayrethave-sufficient resources to
adequately protect against,or to investigate and remediate any vulnerability to,cyber incidents. Any His-pessible-that-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 w1th M&n—y— any eeﬂ&tﬂes—ha-ve—di-fﬁeul-t—&nd-&mafediefable—legal
systems-and-underdeveloped-laws and regulations tha eotruptionand tenee-, whieh-may

adversely impaet-affect our business,including our ablllty to negotlate and complete our 1n1t1al busmess combination,and
results of operations .We are subject to laws and finanetal-eenditiorrregulations enacted by national,regional and local
governments .[n the-event-particular, we are required aequire-a-neon—U-S-target;otr-ability-to seek-comply with certain SEC
and enferee-other lcgal protections;ineluding requirements and numerous complex tax laws Compllance with fespeet—te
intelleetnal-property-and-other propertyrights-, and monitoring of orte-d = &8
agaistus-in-a-given-eountry-, applicable laws and regulations may be difficult, tlme consummg -fer—us—te—eeﬁswﬁma-te—an
and costly itial-business-eombination. We—aeeeﬂnted—fefbeﬂa—Those laws and regulatlons and t-he—thelr mterpretatlon

warrants-tndertying the- Units-and appllcatlon may also

tmpaetofchanges could 1-n—fa-rﬁa-l-ue—eﬁ—e&fn-mgs—rﬂa-y—hd\ ¢ amra materlal d(l\’Cl'SL effect on -t-he—market—pﬂee—e—ﬂ)ul erdi-ﬂa-lﬂy

shatres-business, investments and results of operations . [n addition, pe

eompantes-that-donot-a failure to comply with applicable laws or regulatlons, as mterpreted and applled could hd\ e
warrants-that-are-aceountedfor-as-a material adverse effect on our business, including our habiity—- ability ;which-may
make—rt—mefe—d-rfﬁeﬁ-l-t—feﬁs—lo eensmﬂ-mate-negotlate arand complete our initial business combination , and results with-a

b —Our-warrant-agreemen stgh he-eourts-of operations. On January 24, 2024, the SEC adopted State-of
New%lerleeﬁ he U-ﬁrted—Stafes—Btstﬂet—Geﬂrt—fer—t-he—ZOM SPAC Rules requlrlng, among -Settt-hem»—— other matters 'B'l'Sﬁ‘tef

i j ppteab w-, (1) addltlonal dlsclosures an-y—aet—teﬂ—pfeeeed-rng—erela-rm—aga-rnsf
141111(T m—&ny—way—lo SPAC buslness comblnatlon transactlons, the—warr&rrt—&greeﬂ‘reﬁt,—mel-ttdmg—ttnder

fhe—Seﬂthefn—Btﬁrtet—e%NeﬁAleﬁeaﬁd—(u) addltlonal dlsclosures relatlng to dllutlon and to conﬂlcts of 1nterest mvolv1ng
sponsors and their affiliates in both SPAC initial public offerings and business combination transactions; (iii) additional
disclosures regarding projections included in SEC ﬁlmgs in connectlon w1th proposed busmess combmatlon
transactions; and (iv) the requirement that both w b b d
exelustve-foram-SPAC and its target company be co- regnstrants 101 &ny—s‘ueh—&et-ten—busmess combmatlon reglstratlon
statements In addition . p ey

. S C




composition —W

fe—eemp}e’fe—sueh—mf&a-l-busnmss eeﬂabmaﬁeﬁ—purpose




andattfaetwe—t&fget—bﬁsmess—wﬁl—whieh—te
bination,-the abrl-rty—actlvmes olt-h&t—t&fget

eeﬁabi-ﬁaﬁeﬂ—&nd-t-he—la-ws—ol sueh goals tartseiet SHe
be-able-to-enforec-ourtegatrights- Complnance -l-ﬂ—eeﬁneet-teﬁ—\\ ith the 2024 SPAC Rules and ettﬁmt-ra-l-busrness-eefnbmaﬁeﬂ—
we-mayreloeate—- related guidance )

theJPmst—Aeeeﬁﬂt—eﬂl-yL&pefr&re—eﬁfﬁest—te-eeeﬁﬁef—( 1) increase 1hc feéempﬁeﬁ—costs of and the time needed to negotlate and

complete e-Pdn initial bu&mess unnbmdllon and







fe&ueed- 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 that we have been operating as an
unregistered investment company . [f we are deemed to be an investment company under the Investment Company Act, our
activities may be restricted, including +e-(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: -e-(i) registration as an investment company; @-(ii) adoption of a specific
form of corporate structure; and -e-(iii) reporting, record keeping, voting, proxy and disclosure requirements and other 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 other than investing, reinvesting or trading efin
securities and that our activities do not include investing, reinvesting, owning, holding or trading * investment securities ”
Constltutmg more than 40 % of our total assets (exclusive of U. S. government securities and cash items) on an unconsolidated
basis. Our-business-wittbe-to-tdentify-We are mindful of the SEC’ s investment company definition and guidance and
intend to complete a-business-eombination-and-- an thereafter-to-initial business combination with an eperate-operating the
post—transaetion-business , and er-assets-for-thetongterm—We-do-not plan-with an investment company, or to bay-acquire
mlnorlty interests in other businesses exceedmg erassetsevvtﬂa—a—ﬁew—te—fes&}e-efpfeﬁ{—ffeﬁrﬂ%eﬁ—— the permltted threshold













sh&fe—"Phe—pfeeee&&he}d—in—theiPmshﬁeeeﬁﬂt—may—be-m\ ested only in U S. government treasury obligations with a mdlulll\ 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 . Whie-short-To mitigate the risk
that we might be deemed to be an investment company for purposes of the Investment Company Act, which risk
increases the longer that we hold investments in the Trust Account, on June 13, 2023, we instructed Continental, as
trustee of the Trust Account, to liquidate the investments held in the Trust Account and instead to hold the funds in the
Trust Account in cash or in an interest - bearing demand deposit account at a bank. Pursuant to the Trust Agreement,
Continental 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 H-(rather than on buying and selling businesses in the manner of a merchant bank or private equity fund), we
intended to avoid being deemed an “ investment company > within the meaning of the Investment Company Act . S-Our
Initial Public Offering was not intended for persons who were seeking a return on investments in government treastry
securities or investment securities. The Trust Account is intended solely as a temporary depository for funds pending the
earliest to occur of: (a) the completion of our initial business combination; (b) the redemption of any public shares
properly submitted in connection with a shareholder vote to amend our Amended and Restated Memorandum to affect

the substance or tlmmg of our ebl-tgat—reﬂs- obllgatlon to redeem 100 % euffe&t-l-y—yre}d-a—pesmve—rate—ol tﬂtefest—t-hey—our

consummated an 1mtlal business combmatlon within th pessrbrl-rty—t-ha-t—rt—may—m—Comblnatlon Period; or (c) the
redemption of our public shares if futare-adopt-similarpolietes-inthe-United-States—In-the-event-that-we are unable to
complete our initial business combination e+make-within the Combination Period. We are aware of litigation claiming that
certain amendments-SPACs should be considered investment companies. Although we believe that these claims are
without merit, we cannot guarantee that we will not be deemed to be ouramended-and-- an restated-memorandum
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 and-- an initial business combination artietes-of
asseetation;our-- or may result in our liquidation. If we are unable to complete our initial business combination, our
Public Stockholders may receive only approximately $ 10. 61 (as of December 31, 2023) per public sharchelders-are
eﬂ-t-rt-}ed-te—feeeﬂfe—thenkpfe-—rata—slme e%upon the llquldatlon of our pfeeeeds—he}d—rn—t-he—Tlusl Aeeounl and our Warrants
will expire worthless. For ;p S srirthe event-we-are-unable-to
eomplele llst of risks relatmg to our operatlons and the initial busmess eombmallon trp—te—$—l—99,—999—eﬁrrrtefest—te-pay
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he SEC on :I-u-l-y—2—2—November 14 2023,
November 11, 2()2 (as amended)

and August 31, 2021 —4- -
Extension Proxy Gemp&rry—s—Reg-ls{fa-t-teﬂ—SlalunCm eﬁ—Fefm—S——l—éF—rle—Ne—?v%—?r-%%é%é)—ll cd with 1hc SE( on February 26

he-other reports we

the SEC eﬁ—May—HGQ—l—)—







mafeﬂerl—respeefs—t-he—hmmml wndmon sand operatmg results may be materlally adversely affected e-ﬁepefa-t-teﬂs—&ﬂd-eash
flows-of the-registrantas-ofand-for— or we could face liquidation. In that event , the peﬂeds—pfes}ﬁa-ted-rn—t-}ns—repeﬂ

trading prlc of our securities could declme, and you could lose all or part of your investment . The risks registrant’s



















isks

Ir

iona

it

Addi

ace

unaware deemed-ikely-to

(S

r

=

d

at we it

es th

ertainti

unc














































































































































