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Act Il Global Acquisition Corp.
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Act Il Global Acquisition Corp. is a newly incorporated blank check company incorporated as a Cayman Islands
exempted company and incorporated for the purpose of effecting a merger, share exchange, asset acquisition, stock
purchase, reorganization or similar business combination with one or more businesses, which we refer to throughout this
prospectus as our initial business combination. We have not selected any specific business combination target and we
have not, nor has anyone on our behalf, initiated any substantive discussions, directly or indirectly, with any business
combination target.

This is an initial public offering of our securities. Each unit has an offering price of $10.00 and consists of one of our
Class A ordinary shares and one-half of one redeemable warrant. Each whole warrant entitles the holder thereof to
purchase one Class A ordinary share at a price of $11.50 per share, subject to adjustment as provided herein. We have
also granted the underwriters a 45-day option to purchase up to an additional1,500,000 units to cover overallotments, if
any. No fractional warrants will be issued upon separation of the units and only whole warrants will trade.

We will provide our public shareholders with the opportunity to redeem all or a portion of their Class A ordinary shares
upon the completion of our initial business combination at a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the trust account described below as of two business days prior to the consummation of our
initial business combination, including interest (which interest shall be net of taxes payable) divided by the number of then
issued and outstanding Class A ordinary shares that were sold as part of the units in this offering, which we refer to
collectively as our public shares, subject to the limitations described herein. If we are unable to complete our initial
business combination within 24 months from the closing of this offering, we will redeem 100% of the public shares at a
per-share price, payable in cash, equal to the aggregate amount then on deposit in the trust account, including interest
(less up to $100,000 of interest to pay dissolution expenses and which interest shall be net of taxes payable) divided by
the number of then outstanding public shares, subject to applicable law and as further described herein.

Our sponsor, Act Il Global LLC, a Delaware limited liability company, has committed to purchase an aggregate of
4,000,000 warrants (or 4,300,000 warrants if the underwriters' over-allotment option is exercised in full) at a price of
$1.00 per warrant ($4,000,000 in the aggregate, or $4,300,000 if the underwriters' over-allotment option is exercised in
full) in a private placement that will close simultaneously with the closing of this offering. We refer to these warrants
throughout this prospectus as the private placement warrants. Each private placement warrant is exercisable to
purchase one whole Class A ordinary share at $11.50 per share, subject to adjustment as provided herein.

Prior to this offering, there has been no public market for our units, Class A ordinary shares or warrants. We have applied
to list our units on the NASDAQ Capital Market, or NASDAQ, under the symbol “ACTTU” on or promptly after the date of
this prospectus. Once the securities comprising the units begin separate trading, we expect that the Class A ordinary
shares and warrants will be listed on NASDAQ under the symbols “ACTT” and “ACTTW,” respectively.

We have not authorized anyone to provide any information or to make any representations other than those
contained in this prospectus. We take no responsibility for, and can provide no assurance as to the reliability of,
any other information that others may give you. This prospectus is an offer to sell only the units offered hereby,
but only under circumstances and in jurisdictions where it is lawful to do so. The information contained in this
prospectus is current only as of its date.

We are an “emerging growth company” under applicable federal securities laws and will be subject to reduced
public company reporting requirements. Investing in our securities involves risks. See “Risk Factors” on page
34. Investors will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings.

Underwriting Proceeds,
Discounts and  pefore

Price to Public Commissions'" expenses, to us
Per Unit $ 10.00 $ 055 $ 9.45
Total $ 100,000,000 $ 5,500,000 $ 94,500,000

(1) Includes $0.35 per unit, or $3,500,000 (or $4,025,000 if the underwriters' overallotment option is exercised
in full) in the aggregate payable to the underwriters for deferred underwriting commissions will be placed in a
trust account located in the United States as described herein. Does not include certain fees and expenses
payable to the underwriters in connection with this offering. See also “Underwriting” for a description of
compensation and other items of value payable to the underwriters.

Of the proceeds we receive from this offering and the sale of the private placement warrants described in this prospectus,
$100,000,000 or $115,000,000 if the underwriters' over-allotment option is exercised in full ($10.00 per unit), will be
deposited into a trust account with Continental Stock Transfer & Trust Company acting as trustee. The proceeds
deposited in the trust account could become subject to the claims of our creditors, if any, which could have priority over
the claims of our public shareholders.

The underwriters are offering the units for sale on a firm commitment basis. Delivery of the units will be made on or about
,2019.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

No offer or invitation to subscribe for units may be made to the public in the Cayman Islands.

J.P. Morgan Cantor

The date of this prospectus is , 2019
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Summary

This summary only highlights the more detailed information appearing elsewhere in this prospectus. You
should read this entire prospectus carefully, including the information under “Risk Factors” and our financial
statements and the related notes included elsewhere in this prospectus, before investing.

Unless otherwise stated in this prospectus, references to:

“ »

- “we,” “us,” “company,” “Act Il Global” or “our company” are to Act Il Global Acquisition Corp., a Cayman
Islands exempted company;

- “public shares” are to our Class A ordinary shares offered as part of the units in this offering (whether they
are subscribed for in this offering or thereafter in the open market);

* “public shareholders” are to the holders of our public shares;

- “management” or our “management team” are to our officers and directors;

- “sponsor” are to Act Il Global LLC, a Delaware limited liability company; our Chief Executive Officer is the
managing member of our sponsor;

+ “initial shareholders” are to the holders of our founder shares prior to this offering;

- “founder shares” are to our Class B ordinary shares initially purchased by our sponsor in a private placement
prior to this offering and, unless the context otherwise requires, our Class A ordinary shares issued upon the
conversion thereof as provided herein;

- “ordinary shares” are to our Class A ordinary shares and our Class B ordinary shares;

* “public warrants” are to the redeemable warrants sold as part of the units in this offering (whether they are
subscribed for in this offering or in the open market);

- “private placement warrants” are to the warrants issued to our sponsor in a private placement simultaneously
with the closing of this offering;

- “warrants” are to our redeemable warrants, which include the public warrants as well as the private
placement warrants to the extent they are no longer held by the initial purchasers of the private placement
warrants or their permitted transferees;

- “amended and restated memorandum and articles of association” are to our amended and restated
memorandum and articles of association to be in effect upon completion of this offering;

- “letter agreement” refers to the letter agreement, the form of which is filed as an exhibit to the registration
statement of which this prospectus forms a part;

- “Companies Law” are to the Companies Law (2018 Revision) of the Cayman Islands as the same may be
amended from time to time.

All references in this prospectus to shares of Act Il Global being forfeited shall take effect as surrenders for no
consideration of such shares as a matter of Cayman Islands law. Any conversion of the Class B ordinary
shares described in this prospectus will take effect as a redemption of Class B ordinary shares and an
issuance of Class A ordinary shares as a matter of Cayman Islands law. All references in this prospectus to
share dividends of Act Il Global shall take effect as share capitalizations as a matter of Cayman Islands law.
Each whole warrant entitles the holder thereof to purchase one Class A ordinary share at a price of $11.50
per share, subject to adjustment as described in this prospectus. No fractional warrants will be issued upon
separation of the units and only whole warrants will trade. Accordingly, unless you purchase at least two
units, you will not be able to receive or trade a whole warrant. Unless we tell you otherwise, the information in
this prospectus assumes that the underwriters will not exercise their over-allotment option. Registered
trademarks referred to in this prospectus are the property of their respective owners.

General

We are a newly incorporated blank check company incorporated on August 16, 2018 as a Cayman
Islands exempted company and incorporated for the purpose of effecting a merger, capital stock
exchange, asset acquisition, stock purchase, reorganization or similar business combination with one
or more businesses,




which we refer to throughout this prospectus as our initial business combination. We have not
selected any specific business combination target and we have not, nor has anyone on our behalf,
initiated any substantive discussions, directly or indirectly, with any business combination target. We
have generated no revenues to date and we do not expect that we will generate operating revenues
at the earliest until we consummate our initial business combination. While we may pursue an
acquisition opportunity in any industry or sector, we intend to focus on businesses that operate in the
following “better-for-you” sectors: (i) consumer packaged goods (“CPG”) and other consumables and
(ii) hospitality, including restaurants. We consider “better-for-you” to include businesses that focus on
health and wellness broadly. We believe “better-for-you” products appeal to health-conscious
consumers seeking products that are less processed, contain natural ingredients and are transparent
with their ingredients and sourcing practices. We believe that many consumers already prefer better-
for-you products due to increasing awareness for the role that food, beverage and personal care
products play in individual long-term health and wellness and that this trend will continue to grow. As
a result of our view of these long-term trends, we intend to focus on these sectors that have global
consumer appeal as we believe “better-for-you” has become a global phenomenon and we expect it
to continue for the foreseeable future.

Our management team is comprised of senior business professionals that have a broad range of
experience in executive leadership, strategy development and implementation, operations
management, financial policy and corporate transactions. Our management team members have
worked together in the past as executive leaders and senior managers while generating shareholder
value for many consumer- oriented companies, including The Hain Celestial Group, Inc. (“Hain
Celestial”). Our management team members have worked at other leading consumer -oriented
companies including The Haagen-Dazs Company, Slim-Fast Foods Company, H.J. Heinz Company,
The Hershey Company and Church and Dwight Co., Inc.

We believe that our management team is well positioned to identify acquisition opportunities in the
marketplace. Our management team's industry expertise, principal investing transaction experience
and business acumen will make us an attractive partner and enhance our ability to complete a
successful business combination. Our management believes that its ability to identify and implement
value creation initiatives has been an essential driver of past performance and will remain central to
its differentiated acquisition strategy.

Members of our management team have held leadership roles in more than 50 corporate merger and
acquisition transactions as well as their subsequent integration. Examples of the transactions in
which our management team played an integral role include:

- Hain Food's acquisition of Celestial Seasonings, a leading specialty tea brand, establishing the
company's entry into the category while providing a larger operational platform and infrastructure;

- Hain Celestial's acquisition of Ella's Kitchen in the United Kingdom: increasing category scale, with
Earth's Best as a leading natural infant, toddler and children's food brand in the United States and
growing Ella's Kitchen to be a leading baby food brand in the United Kingdom;

- Haln Celestial's acquisition of Sensible Portions, expanding Hain Celestial's scale in the better -for-
you snacks category along with its Garden of Eatin' and Terra brands, becoming one of the largest
natural snacks companies in the United States;

- Hain Celestial's acquisition of Tilda, expanding Hain Celestial into the ethnic rice category and
establishing an operational platform and infrastructure for geographic expansion into India, Africa
and the Middle East;

- Hain Celestial's acquisitions of Alba Botanica, Avalon Organics, JASON and Live Clean, establishing
and expanding Hain Celestial's presence in better-for-you personal care;

- Hain Celestial's acquisition of The Greek Gods brand, expanding into the better -for-you yogurt
category.

In addition to corporate transactions, members of our management team have led to the creation and
execution of numerous brand growth strategies. Many recognized domestic and international better-
for-you consumer brands were developed, influenced by, acquired and/or managed by members of
our management team while employed by Hain Celestial. These include Arrowhead Mills, Better
Bean, Clarks, Cully & Sully, Danival, Gale's, Hain Pure Foods, Hartley's, Imagine, Joya, Lima,
MaraNatha, Natumi, New Covent Garden Soup Co., Robertson's,




Spectrum, Sun-Pat, Walnut Acres, WestSoy, Yorkshire Provender and Yves Veggie Cuisine. Our
management team has been responsible for product development and launch, commercialization,
supply chain management, go-to-market strategy and delivery for a wide variety of categories
collectively while at Hain Celestial.

The members of our management team are as follows:

Irwin D. Simon has served as our Executive Chairman since December 2018 and has more than 30
years of business experience in many domestic and international leadership and operating roles. Mr.
Simon founded The Hain Celestial Group, Inc. (NASDAQ: HAIN) in 1993, which went on to become a
leading organic and natural products company with a mission to be the leading marketer,
manufacturer and seller of organic and natural, better-for-you products, committed to growing
sustainably while continuing to implement environmentally sound business practices and
manufacturing processes. He led Hain Celestial for more than 25 years and grew the business with
operations in North America, Europe, Asia and the Middle East, as President, Chief Executive Officer
and Chairman until November 2018 and as a Director until December 2018. Prior to Hain Celestial,
Mr. Simon was employed in various marketing and sales positions at Slim -Fast Foods Company, a
dietary supplement foods company, and The Haagen-Dazs Company, a frozen dessert company,
which became a division of Grand Metropolitan, a multi-national luxury brands company, where his
responsibilities included managing the franchisee system and company-owned retail stores. In the
last five years, he has also served as Chairman of the Board of Aphria Inc., (NYSE: APHA) a global
cannabis company (where in February 2019 he was appointed interim Chief Executive Officer, to
serve in such capacity until Aphria's Board of Directors identifies a permanent replacement),
Presiding Director at MDC Partners Inc., a provider of marketing, activation and communications
solutions and services, a Director of Barnes & Noble, Inc., (NYSE:BKS) a large retail bookseller and a
Director of Chop't Creative Salad Company, a fast-casual dining company. Previously, he served as
a Director of Jarden Corporation, a consumer products company, until its merger with Newell
Rubbermaid Inc.

John Carroll has served as our Chief Executive Officer and a Director since December 2018 and
has more than 30 years of experience in consumer products businesses. From February 2004 until
July 2018, Mr. Carroll held various positions of increasing responsibility at Hain Celestial, having
joined as Executive Vice President and President of Grocery, in 2004. With each successive year at
Hain Celestial, he gained additional responsibilities including the Snacks business in 2005, the
Personal Care business in 2006, Celestial Seasonings in 2008, and The Greek Gods brand in 2010,
followed by Hain Celestial Canada in 2015, culminating in his service as Executive Vice President
Global Brands, Categories and New Business Ventures from 2017 through July 2018. Under his
leadership Hain Celestial United States grew through organic growth and strategic bolt-on
acquisitions. Prior to this, he served in various positions of increasing responsibility at the H.J. Heinz
Company, a global food company, starting with marketing and ultimately assuming the responsibility
of Managing Director of Heinz Frozen Foods from 1995 until 2003. He also worked in marketing
positions at The Hershey Company and Church and Dwight Co., Inc., where he earned two Effie
Awards for the launch of Arm & Hammer toothpaste and was recognized by Ad Age in the Marketing
100 for 1992.

Ira J. Lamel, CPA, has served as our Chief Financial Officer since December 2018 and has over 40
years of experience in finance and accounting. He currently serves as a Director of Novanta Inc.,
(NASDAQ:NOVT) a leading global supplier of core technology solutions for medical and advanced
industrial original equipment manufacturers. Mr. Lamel was Senior Advisor to the Chief Executive
Officer of Hain Celestial from 2013 to 2014 and Executive Vice President and Chief Financial Officer
of Hain Celestial from 2001 to 2013. Previously, Mr. Lamel was an audit partner in the New York area
practice of Ernst & Young LLP.

Mary Celeste Anthes has served as Senior Vice President Business Development and Investor
Relations since December 2018 and has more than 30 years experience in the consumer and
financial sectors. She spent the last 14 years at Hain Celestial, most recently as Senior Vice
President, Corporate Relations since 2011 with responsibility for Corporate Communications and
Investor Relations. She began her career at Hain Celestial in 2004 as Vice President, Investor
Relations. She also administered its worldwide Human Resources from 2005 to 2006 and 2009
through 2011. Prior to joining Hain Celestial, she worked in the financial sector in investment banking
and asset management.




Ashish Gupta has served as our Vice President, Business Development and Strategic Planning
since March 2019. Mr. Gupta has over a decade of strategy, M&A, operations and restructuring
experience across a broad spectrum of industries. He served as Vice President at Quinpario
Partners, an industrials focused fund, where he worked on two special purpose acquisition company,
or SPAC, business combinations, developing an understanding of SPAC dynamics from formation,
fund-raising, deal sourcing to execution. Most recently, he served as an advisor to Matlin & Partners
Acquisition Corp., a SPAC that completed a business combination with U.S. Well Services, a
Houston-based high-growth pressure pumper with unique clean natural gas technology. Previously,
Mr. Gupta Served as Vice President, Jason Incorporated where his responsibilities included cost
take-out, supply chain and 80/20 optimization. He served as a strategy and business development
manager at Solutia, which was later acquired by Eastman Chemical.

Our board of directors will also include Anuraag Agarwal, who currently serves as Group Head of
Business Development, Strategy and Mergers & Acquisitions at Future Group, a consumer-oriented
conglomerate in India with interests in retail, consumer brands, food parks, manufacturing, logistics,
data sciences, media, insurance and financial services; John M. McMillin, a Limited Partner with Lord
Abbett & Co., LLC, an independent, privately-held money management firm, who has extensive
experience conducting equity research in the consumer staples sector; and Desirée Rogers, the
Chairman of Choose Chicago, the tourism agency for the city of Chicago and Chief Executive Officer
of One Brown Girl, LLC a holding company investing in minority-owned ventures.

However, with respect to the foregoing examples, past performance of our management team is not
a guarantee either (i) of success with respect to any business combination we may consummate or
(ii) that we will be able to identify a suitable candidate for our initial business combination. You should
not rely on the historical performance record of our management team as indicative of our future
performance. Additionally, in the course of their respective careers, members of our management
team have been involved in businesses and deals that were unsuccessful. Our officers and directors
have not had management experience with blank check companies or special purpose acquisition
corporations in the past. For a list of our management team and entities for which a conflict of interest
may or does exist between such persons and the company, as well as the priority and preference
that such entity has with respect to performance of obligations and presentation of business
opportunities to us, please refer to the table and subsequent explanatory paragraph under
“Management — Conflicts of Interest”.

Business Strategy and Deal Origination

Our acquisition and value creation strategy will be to identify, acquire and, after our initial business
combination, build a company in the “better-for-you” products and services industries, including (i)
CPG and other consumables and (ii) hospitality, including restaurants, that suit the experience of our
management team and can benefit from their operational expertise. Our business combination
strategy will leverage our management team's network of potential proprietary and public transaction
sources, where we believe a combination of our relationships, knowledge and experience could effect
a positive transformation or augmentation of existing businesses to improve their overall value
proposition.

Our management team's objective is to generate attractive returns and create value for our
shareholders by applying our disciplined strategy of underwriting intrinsic worth and implementing
changes after making an acquisition to unlock value. While our approach is focused on industries
where we have differentiated insights, we also have successfully driven change through a
comprehensive value creation plan framework. We favor opportunities where we can accelerate the
target's growth initiatives. As a management team we have successfully applied this approach over
approximately 15 years and have deployed capital successfully in a range of market cycles.

We plan to utilize the network and industry experience of our Executive Chairman, Chief Executive
Officer and the rest of our management team in seeking an initial business combination and
employing our business combination strategy described below. Our Executive Chairman is a leader
in the consumer products industry and visionary in the better-for-you sector. Over the course of their
careers, the members of our management team have developed




a broad network of contacts and corporate relationships that we believe will serve as a useful source
of acquisition opportunities. This network has been developed through our management team's
extensive experience:

- investing in and operating a wide range of businesses with a focus on “better-for-you” products and
services businesses;

- growing brands through repositioning, increasing household penetration and geographic expansion;
expanding into new distribution channels, such as e-Commerce, in an increasingly omni-channel
world;

- identifying lessons learned and applying solutions across product portfolios and channels;

- sourcing, structuring, acquiring, operating, developing, growing, financing and selling businesses;

- developing relationships with sellers, financing providers, advisors and target management teams;
and

- executing transformational transactions in a wide range of businesses under varying economic and
financial market conditions.

In addition, drawing on their extensive investing and operating experience, our management team
anticipates tapping four major sources of deal flow:

- directly identifying potentially attractive undervalued situations through primary research into
industries and companies;

- receiving information from our management team's global contacts about a potentially attractive
situation;

- leads from investment bankers and advisors regarding businesses seeking a combination or added
value that matches our strengths; and

- inbound opportunities from a company or existing stakeholders seeking a combination, including
corporate divestitures.

We expect this network will provide our management team with a robust flow of acquisition
opportunities. In addition, we anticipate that target business candidates will be brought to our
attention by various unaffiliated sources, which may include investment market participants, private
equity groups, investment banking firms, consultants, accounting firms and large business
enterprises. Upon completion of this offering, members of our management team will communicate
with their network of relationships to articulate the parameters for our search for a target company
and a potential business combination and begin the process of pursuing and reviewing potential
leads.

Business Combination Criteria

Consistent with this strategy, we have identified the following general criteria and guidelines that we
believe are important in evaluating prospective target businesses. We will use these criteria and
guidelines in evaluating acquisition opportunities. While we intend to acquire companies that we
believe exhibit one or more of the following characteristics, we may decide to enter into our initial
business combination with a target business that does not meet these criteria and guidelines. We
intend to acquire companies that we believe:

- have potential for significant growth, or can act as an attractive acquisition platform, following our
initial business combination;

- have demonstrated market segment, category and/or cost leadership and would benefit from our
extensive network and insights;

- provide operational platform and/or infrastructure for products and/or services, with the potential for
revenue, market share, footprint and/or distribution improvements;

- are at the forefront of evolution around changing consumer trends;

- offer marketing, pricing and product mix optimization opportunities across retail channels;

- are fundamentally sound companies that could be underperforming their potential and/or offer
compelling value;

- offer the opportunity for our management team to partner with established target management teams
or business owners to achieve long-term strategic and operational excellence, or, in some cases,
where our access to accomplished executives and the skills of the management of identified targets
warrants replacing or supplementing existing management;




- exhibit unrecognized value or other characteristics, desirable returns on capital and a need for capital
to achieve the company's growth strategy, that we believe have been misevaluated by the
marketplace based on our analysis and due diligence review; and

- will offer an attractive risk-adjusted return for our shareholders.

These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular
initial business combination may be based, to the extent relevant, on these general guidelines as well
as other considerations, factors and criteria that our management may deem relevant. In the event
that we decide to enter into our initial business combination with a target business that does not meet
the above criteria and guidelines, we will disclose that the target business does not meet the above
criteria in our shareholder communications related to our initial business combination, which, as
discussed in this prospectus, would be in the form of proxy solicitation materials or tender offer
documents that we would file with the SEC.

Our Business Combination Process

In evaluating a prospective target business, we expect to conduct a thorough due diligence review
that will encompass, among other things, meetings with incumbent management and employees,
document reviews, inspection of facilities, as well as a review of financial and other information. We
will also utilize our operational and capital allocation experience.

In order to execute our business strategy, we intend to:

Assemble a team of industry and financial experts: For each potential transaction, we
intend to assemble a team of industry and financial experts to supplement our management's
efforts to identify and resolve key issues facing a target business. We intend to construct an
operating and financial plan that optimizes the potential to grow shareholder value. With
extensive experience investing in both healthy and underperforming businesses, we expect that
our management will be able to demonstrate to the target business and its stakeholders that we
have the resources and expertise to lead the combined company through complex and
potentially turbulent market conditions and provide the strategic and operational direction
necessary to grow the business in order to maximize cash flows and improve the overall
strategic prospects for the company.

Conduct rigorous research and analysis: Performing disciplined, fundamental research and
analysis is core to our strategy, and we intend to conduct extensive due diligence to evaluate the
impact that a transaction may have on a target business.

Business combination driven by trend analysis: We intend to understand the underlying
purchase and industry behaviors that would enhance a potential transaction's attractiveness. We
have extensive experience in identifying and analyzing evolving industry and consumer trends,
and we expect to perform macro as well as bottoms-up analysis on consumer and industry
trends.

Acquire the target company at an attractive price relative to our view of intrinsic

value: Combining rigorous analysis as well as input from industry and financial experts, our
management team intends to develop its view of the intrinsic value of a potential business
combination. In doing so, our management team will evaluate future cash flow potential, relative
industry valuation metrics and precedent transactions to inform its view of intrinsic value, with the
intention of creating a business combination at an attractive price relative to its view of intrinsic
value.

Implement operational and financial structuring opportunities: Our management team
has the ability to structure and execute a business combination that will establish a capital
structure that will support the growth in shareholder value and give it the flexibility to grow
organically and/or through strategic acquisitions. We intend to also develop and implement
strategies and initiatives to improve the business' operational and financial performance and
create a platform for growth.




Seek strategic acquisitions and divestitures to further grow shareholder value: Our
management team intends to analyze the strategic direction of the company, including
evaluating potential non-core asset sales to create financial and/or operational flexibility for the
company to engage in organic and/or inorganic growth. Our management team intends to
evaluate strategic opportunities and chart a clear path to take the business to the next level after
the business combination.

After the initial business combination, our management team intends to apply a rigorous approach to
enhancing shareholder value, including evaluating the experience and expertise of incumbent
management and making changes where appropriate, examining opportunities for revenue
enhancement, cost savings, operating efficiencies and strategic acquisitions and divestitures and
developing and implementing corporate strategies and initiatives to improve profitability and long-term
value. In doing so, our management team anticipates evaluating corporate governance,
opportunistically accessing capital markets and other opportunities to enhance liquidity, identifying
acquisition and divestiture opportunities and properly aligning management and board incentives with
growing shareholder value. Our management team intends to pursue post-merger initiatives through
participation on the board of directors, through direct involvement with company operations and/or
calling upon a stable of former managers and advisors when necessary.

Strategic Approach to Management. We intend to approach the management of a company
as strategy consultants would. This means that we approach business with performance-based
metrics based on strategic and operational goals, both at the overall company level and for
specific divisions and functions.

Corporate Governance and Oversight. Active participation as board members can include
many activities ranging from conducting monthly or quarterly board meetings to chairing standing
(compensation, audit or investment committees) or special committees, replacing or
supplementing company management teams when necessary, adding outside directors with
industry expertise which may or may not include members of our own board of directors,
providing guidance on strategic and operational issues including revenue enhancement
opportunities, cost savings, brand repositioning, operating efficiencies, reviewing and testing
annual budgets, reviewing acquisitions and divestitures and assisting in the accessing of capital
markets to further optimize financing costs and fund expansion.

Direct Operational Involvement. Our management team members, through ongoing board
service, intend to actively engage with company management. This is consistent with the
approach Mr. Simon and Mr. Carroll employed at Hain Celestial. These activities may include: (i)
establishing an agenda for management and instilling a sense of accountability and urgency; (ii)
aligning the interest of management with growing shareholder value; (iii) providing strategic
planning and management consulting assistance, particularly in regards to re-invested capital
and growth capital in order to grow revenues, achieve more optimal operating scale or eliminate
costs; (iv) establishing measurable key performance metrics; and (v) complementing product
lines and brands while growing market share in attractive market categories. These skill sets will
be integral to shareholder value creation.

M&A Expertise and Add-On Acquisitions. Our management team has expertise in
identifying, acquiring and integrating synergistic, margin-enhancing and transformational
businesses. We intend to, wherever possible, utilize M&A as a strategic tool to strengthen the
financial profile of a business we acquire, as well as its competitive positioning. We would seek
to enter into accretive business combinations where our management team or an acquired
company's management team can seamlessly transition to working together as one organization
and team.

Access to Portfolio Company Managers and Advisors. Through their combined 120+ year
history of investing in and controlling businesses, our management team members have
developed strong professional relationships with former company managers and advisors. When
appropriate, we intend to bring in outside directors, managers or consultants to assist in
corporate governance and operational turnaround activities. The use of supplemental advisors
should provide additional resources to management to address time intensive issues that may be
delaying an organization from realizing its full potential shareholder returns.




Our acquisition criteria, due diligence processes and value creation methods are not intended to be
exhaustive. Any evaluation relating to the merits of a particular initial business combination may be
based, to the extent relevant, on these general guidelines as well as other considerations, factors and
criteria that our management may deem relevant. In the event that we decide to enter into our initial
business combination with a target business that does not meet the above criteria and guidelines, we
will disclose that the target business does not meet the above criteria in our shareholder
communications related to our initial business combination, which, as discussed in this prospectus,
would be in the form of tender offer documents or proxy solicitation materials that we would file with
the SEC.

Sourcing of Potential Business Combination Targets

We believe that the operational and transactional experience of our management team and their
respective affiliates, and the relationships they have developed as a result of such experience, will
provide us with a substantial number of potential business combination targets. These individuals
and entities have developed a broad network of contacts and corporate relationships around the
world. This network has grown through sourcing, acquiring and financing businesses and maintaining
relationships with sellers, financing sources and target management teams. Our management team
members have significant experience in executing transactions under varying economic and financial
market conditions. We believe that these networks of contacts and relationships and this experience
will provide us with important sources of investment opportunities. In addition, we anticipate that
target business candidates may be brought to our attention from various unaffiliated sources,
including investment market participants, private equity funds and large business enterprises seeking
to divest noncore assets or divisions.

Other Acquisition Considerations

We are not prohibited from pursuing an initial business combination with a company that is affiliated
with our sponsor, officers or directors. In the event we seek to complete our initial business
combination with a company that is affiliated with our officers or directors, we, or a committee of
independent directors, will obtain an opinion from an independent investment banking firm or another
independent firm that commonly renders valuation opinions for the type of company we are seeking
to acquire or an independent accounting firm that our initial business combination is fair to our
company from a financial point of view.

Each of Irwin Simon, our Executive Chairman, John Carroll, our Chief Executive Officer and Mary
Celeste Anthes, our Senior Vice President Business Development and Investor Relations, is currently
restricted by non-compete and non-solicitation provisions contained in certain agreements with The
Hain Celestial Group, Inc., which provisions will be in effect for at least part of the time following the
consummation of this offering and which prohibit them from competing with The Hain Celestial Group,
Inc. and its subsidiaries solely with regard to certain natural or organic branded products. See “Risk
Factors — Our Executive Chairman, Chief Executive Officer and President and Senior Vice President
Business Development and Investor Relations are party to certain agreements that will limit the types of
companies that we can target for an initial business combination, among other restrictions, which could limit
our prospects for an initial business combination or make us a less attractive buyer to certain target
companies.”

Unless we complete our initial business combination with an affiliated entity, or our Board of Directors
cannot independently determine the fair market value of the target business or businesses, we are
not required to obtain an opinion from an independent investment banking firm, another independent
firm that commonly renders valuation opinions for the type of company we are seeking to acquire or
from an independent accounting firm that the price we are paying for a target is fair to our company
from a financial point of view. If no opinion is obtained, our shareholders will be relying on the
business judgment of our Board of Directors, which will have significant discretion in choosing the
standard used to establish the fair market value of the target or targets, and different methods of
valuation may vary greatly in outcome from one another. Such standards used will be disclosed in
our tender offer documents or proxy solicitation materials, as applicable, related to our initial business
combination.




Members of our management team may directly or indirectly own our ordinary shares and/or private
placement warrants following this offering, and, accordingly, may have a conflict of interest in
determining whether a particular target business is an appropriate business with which to effectuate
our initial business combination. Further, each of our officers and directors may have a conflict of
interest with respect to evaluating a particular business combination if the retention or resignation of
any such officers and directors was included by a target business as a condition to any agreement
with respect to our initial business combination.

Each of our directors and officers presently has, and in the future any of our directors and our officers
may have additional, fiduciary or contractual obligations to other entities pursuant to which such
officer or director is or will be required to present acquisition opportunities to such entity. Accordingly,
subject to his or her fiduciary duties under Cayman Islands law, if any of our officers or directors
becomes aware of an acquisition opportunity which is suitable for an entity to which he or she has
then current fiduciary or contractual obligations, he or she will need to honor his or her fiduciary or
contractual obligations to present such acquisition opportunity to such entity, and only present it to us
if such entity rejects the opportunity. Our amended and restated memorandum and articles of
association will provide that, subject to his or her fiduciary duties under Cayman Islands law, we
renounce our interest in any corporate opportunity offered to any officer or director unless such
opportunity is expressly offered to such person solely in his or her capacity as a director or officer of
our company and such opportunity is one we are legally and contractually permitted to undertake and
would otherwise be reasonable for us to pursue. We do not believe, however, that any fiduciary
duties or contractual obligations of our directors or officers would materially undermine our ability to
complete our business combination.

Our officers and directors have agreed not to become an officer or director of any other special
purpose acquisition company with a class of securities registered under the Securities Exchange Act
of 1934, as amended, or the Exchange Act, until we have entered into a definitive agreement
regarding our initial business combination or we have failed to complete our initial business
combination within 24 months after the closing of this offering.

Initial Business Combination

The NASDAQ rules require that our initial business combination must be with one or more target
businesses that together have an aggregate fair market value equal to at least 80% of the balance in
the trust account (less any deferred underwriting commissions and taxes payable on interest earned)
at the time of our signing a definitive agreement in connection with our initial business combination. If
our Board of Directors is not able to independently determine the fair market value of the target
business or businesses, we will obtain an opinion from an independent investment banking firm or
another independent firm that commonly renders valuation opinions for the type of company we are
seeking to acquire or an independent accounting firm. We do not intend to purchase multiple
businesses in unrelated industries in conjunction with our initial business combination.

We anticipate structuring our initial business combination so that the post -transaction company in
which our public shareholders own shares will own or acquire 100% of the equity interests or assets
of the target business or businesses. We may, however, structure our initial business combination
such that the post-transaction company owns or acquires less than 100% of such interests or assets
of the target business in order to meet certain objectives of the target management team or
shareholders or for other reasons, but we will only complete such business combination if the post-
transaction company owns or acquires 50% or more of the outstanding voting securities of the target
or otherwise acquires a controlling interest in the target sufficient for it not to be required to register
as an investment company under the Investment Company Act of 1940, as amended, or the
Investment Company Act. Even if the post-transaction company owns or acquires 50% or more of the
voting securities of the target, our shareholders 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 in exchange for all of the outstanding capital
stock of a target. In this case, we would acquire a 100% controlling interest in the target. However, as
a result of the issuance of a substantial number of new shares, our shareholders immediately prior to
our initial business combination could own less




than a majority of our outstanding shares subsequent to our initial business combination. If less than
100% of the equity interests or assets of a target business or businesses are owned or acquired by
the post-transaction company, the portion of such business or businesses that is owned or acquired
is what will be valued for purposes of the 80% of net assets test. If our initial business combination
involves more than one target business, the 80% of net assets test will be based on the aggregate
value of all of the target businesses.

Prior to the date of this prospectus, we will file a Registration Statement on Form 8 -A with the SEC to
voluntarily register our securities under Section 12 of the Exchange Act. As a result, we will be
subject to the rules and regulations promulgated under the Exchange Act. We have no current
intention of filing a Form 15 to suspend our reporting or other obligations under the Exchange Act
prior or subsequent to the consummation of our initial business combination.

Corporate Information

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act of 1933, as
amended, or the Securities Act, as modified by the Jumpstart Our Business Startups Act of 2012, or
the JOBS Act. As such, we are eligible to 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 of 2002, or 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 non-binding advisory vote on
executive compensation and shareholder approval of any golden parachute payments not previously
approved. If some investors find our securities less attractive as a result, there may be a less active
trading market for our securities and the prices of our securities may be more volatile.

In addition, Section 107 of the JOBS Act also provides that an “emerging growth company” can take
advantage of the extended transition period provided in Section 7(a)(2)(B) of the Securities Act for
complying with new or revised accounting standards. In other words, an “emerging growth company”
can delay the adoption of certain accounting standards until those standards would otherwise apply
to private companies. We intend to take advantage of the benefits of this extended transition period.

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a)
following the fifth anniversary of the completion of this offering, (b) in which we have total annual
gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large accelerated filer,
which means the market value of our ordinary shares that is held by non-affiliates exceeds $700
million as of the prior June 30™, and (2) the date on which we have issued more than $1.0 billion in
non-convertible debt securities during the prior three -year period. References herein to “emerging
growth company” shall have the meaning associated with it in the JOBS Act.

Exempted companies are Cayman Islands companies wishing to conduct business outside the
Cayman Islands and, as such, are exempted from complying with certain provisions of the
Companies Law. As an exempted company, we have received a tax exemption undertaking from the
Cayman Islands government that, in accordance with Section 6 of the Tax Concessions Law (2018
Revision) of the Cayman Islands, for a period of 20 years from the date of the undertaking, no law
which is enacted in the Cayman Islands imposing any tax to be levied on profits, income, gains or
appreciations shall apply to us or our operations and, in addition, that no tax to be levied on profits,
income, gains or appreciations or which is in the nature of estate duty or inheritance tax shall be
payable (i) on or in respect of our shares, debentures or other obligations or (ii) by way of the
withholding in whole or in part of a payment of dividend or other distribution of income or capital by us
to our shareholders or a payment of principal or interest or other sums due under a debenture or
other obligation of us.

We are a Cayman Islands exempted company incorporated on August 16, 2018. Our executive
offices are located at c/o Ellenoff Grossman & Schole LLP , 1345 Avenue of the Americas, New York,
NY 10105, and our telephone number is (212) 370-1300.
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The Offering

In making your decision whether to invest in our securities, you should take into account not only the
backgrounds of the members of our management team, but also the special risks we face as a blank
check company and the fact that this offering is not being conducted in compliance with Rule 419
promulgated under the Securities Act. You will not be entitled to protections normally afforded to
investors in Rule 419 blank check offerings. You should carefully consider these and the other risks
set forth in the section below entitled “Risk Factors” beginning on page 34 of this prospectus.

Securities offered

Proposed NASDAQ symbols

Trading commencement and separation
of Class A ordinary shares and
warrants

Separate trading of the Class A ordinary
shares and warrants is prohibited until
we have filed a Current Report on
Form 8-K

10,000,000 units, at $10.00 per unit, each unit consisting
of:

- one Class A ordinary share; and

- one half of one warrant, each whole warrant exercisable
to purchase one Class A ordinary share.

Units: “ACTTU”
Class A Ordinary Shares: “ACTT”

Warrants: “ACTTW”

The units will begin trading promptly after the date of this
prospectus. The Class A ordinary shares and warrants
comprising the units will begin separate trading on the
52" day following the date of this prospectus unless J.P.
Morgan Securities LLC and Cantor inform us of their
decision to allow earlier separate trading, subject to our
having filed the Current Report on Form 8-K described
below and having issued a press release announcing
when such separate trading will begin. Once the Class A
ordinary shares and warrants commence separate trading,
holders will have the option to continue to hold units or
separate their units into the component securities. Holders
will need to have their brokers contact our transfer agent
in order to separate the units into Class A ordinary shares
and warrants. No fractional warrants will be issued upon
separation of the units and only whole warrants will trade.
Accordingly, unless you purchase at least two units, you
will not be able to receive or trade a whole warrant.

In no event will the Class A ordinary shares and warrants
be traded separately until we have filed with the SEC a
Current Report on Form 8-K which includes an audited
balance sheet reflecting our receipt of the gross proceeds
at the closing of this offering. We will file the Current
Report on Form 8-K promptly after the closing of this
offering, which is anticipated to take place three business
days from the date of this prospectus. If the underwriters'
over-allotment option is exercised following the initial filing
of such Current Report on Form 8-K, a second or
amended Current Report on Form 8-K will be filed to
provide updated financial information to reflect the
exercise of the underwriters' over-allotment option.




Units:

Number outstanding before this offering
Number outstanding after this offering
Ordinary shares:

Number issued and outstanding before
this offering

Number issued and outstanding after this
offering

Redeemable Warrants:

Number of private placement warrants
to be sold in a private placement
simultaneously with this offering

Number of warrants to be outstanding
after this offering and the private
placement

Exercisability

Exercise price

0
10,000,000'

2,875,000?

12,500,000"%*

4,000,000

9,000,000

Each unit contains one-half of one warrant. Each whole
warrant is exercisable to purchase one of our Class A
ordinary shares. Only whole warrants are exercisable.
This is different from other offerings similar to ours whose
units include one ordinary share and one warrant to
purchase one share. We have established the
components of the 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 units that each contain a warrant to
purchase one whole share, thus making us, we believe, a
more attractive merger partner for target businesses.

$11.50 per share, subject to adjustment as described
herein. In addition, if we issue additional ordinary shares
or equity-linked securities for capital raising purposes in
connection with the closing of our initial business
combination at an issue price or effective issue price of
less than $ per ordinary share (with such issue
price or effective issue price to be determined in good faith
by our board of directors, and in the case of any such
issuance to our sponsor or its affiliates, without taking into
account any founder shares held by our sponsor or such
affiliates, as applicable, prior to such issuance) (the “newly
issued price”), the exercise price of the warrants will be
adjusted (to the nearest cent) to be equal to 115% of the
newly issued price.

1 Assumes no exercise of the underwriters' over-allotment option and the forfeiture by our sponsor of 375,000 founder

shares.

2 Consists solely of founder shares and includes up to 375,000 ordinary shares that are subject to forfeiture by our
sponsor depending on the extent to which the underwriters' over-allotment option is exercised. Except as otherwise
specified, the rest of this prospectus has been drafted to give effect to the full forfeiture of these 375,000 ordinary

shares.

3 Includes 10,000,000 public shares and 2,500,000 founder shares.
4 Founder shares are classified as Class B ordinary shares, which shares will convert into Class A ordinary shares on
a one-for-one basis, subject to adjustment as described below adjacent to the caption “Founder shares conversion

and anti-dilution.”




Exercise period

The warrants will become exercisable on the later of:

30 days after the completion of our initial business
combination, and

12 months from the closing of this offering;

provided in each case that we have an effective
registration statement under the Securities Act covering
the ordinary shares issuable upon exercise of the warrants
and a current prospectus relating to them is available (or
we permit holders to exercise their warrants on a cashless
basis under the circumstances specified in the warrant
agreement).

We are not registering the Class A ordinary shares
issuable upon exercise of the warrants at this time.
However, we have agreed that as soon as practicable, but
in no event later than 15 business days after the closing of
our initial business combination, we will use our best
efforts to file, and within 60 business days following our
initial business combination to have declared effective, a
registration statement covering the Class A ordinary
shares issuable upon exercise of the warrants, and to
maintain a current prospectus relating to those Class A
ordinary shares until the warrants expire or are redeemed.
No warrants will be exercisable for cash unless we have
an effective and current registration statement covering
the Class A ordinary shares issuable upon exercise of the
warrants and a current prospectus relating to such Class A
ordinary shares. Notwithstanding the foregoing, if a
registration statement covering the Class A ordinary
shares issuable upon exercise of the warrants is not
effective within a specified period following the
consummation of our initial business combination, warrant
holders may, until such time as there is an effective
registration statement and during any period when we
shall have failed to maintain an effective registration
statement, exercise warrants on a cashless basis
pursuant to the exemption provided by Section 3(a)(9) of
the Securities Act of 1933, as amended, or the Securities
Act, provided that such exemption is available. If that
exemption, or another exemption, is not available, holders
will not be able to exercise their warrants on a cashless
basis.

The warrants will expire at 5:00 p.m., New York City time,
five years after the completion of our initial business
combination or earlier upon redemption or liquidation. On
the exercise of any warrant, the warrant exercise price will
be paid directly to us and not placed in the trust account.




Redemption of warrants Once the warrants become exercisable, we may redeem
the outstanding warrants (except as described herein with
respect to the private placement warrants):

in whole and not in part;
at a price of $0.01 per warrant;

upon a minimum of 30 days' prior written notice of
redemption, which we refer to as the 30-day redemption
period; and

if, and only if, the last sale price of our Class A ordinary
shares equals or exceeds $18.00 per share (as adjusted
for share splits, share capitalizations, rights issuances,
subdivisions, reorganizations, recapitalizations and the
like) for any 20 trading days within a 30-trading day
period ending on the third trading day prior to the date
on which we send the notice of redemption to the
warrant holders.

We will not redeem the warrants unless a registration
statement under the Securities Act covering the Class A
ordinary shares issuable upon exercise of the warrants is
effective and a current prospectus relating to those
ordinary shares is available throughout the 30-day
redemption period, except if the warrants may be
exercised on a cashless basis and such cashless exercise
is exempt from registration under the Securities Act. If and
when the warrants become redeemable by us, we may not
exercise our redemption right if the issuance of shares
upon exercise of the warrants is not exempt from
registration or qualification under applicable state blue sky
laws or we are unable to effect such registration or
qualification. We will use our best efforts to register or
qualify such shares under the blue sky laws of the state of
residence in those states in which the warrants were
offered by us in this offering.

If we call the warrants for redemption as described above,
our management will have the option to require all holders
that wish to exercise warrants to do so on a “cashless
basis.” In determining whether to require all holders to
exercise their warrants on a “cashless basis,” our
management will consider, among other factors, our cash
position, the number of warrants that are outstanding and
the dilutive effect on our shareholders of issuing the
maximum number of Class A ordinary shares issuable
upon the exercise of our warrants. In such event, each
holder would pay the exercise price by surrendering the
warrants for that number of Class A ordinary shares equal
to the quotient obtained by dividing (x) the product of the
number of Class A ordinary shares underlying the
warrants, multiplied




Appointment of directors; voting rights

Founder shares

by the excess of the “fair market value” (defined below)
over the exercise price of the warrants by (y) the fair
market value. The “fair market value” shall mean the
average reported last sale price of the Class A ordinary
shares for the 10 trading days ending on the third trading
day prior to the date on which the notice of redemption is
sent to the holders of warrants. Please see the section
entitled “Description of Securities — Redeemable
Warrants — Public Shareholders' Warrants” for additional
information.

None of the private placement warrants will be
redeemable by us so long as they are held by our sponsor
or its permitted transferees. If the private placement
warrants are held by holders other than the sponsor or its
permitted transferees, the private placement warrants will
be redeemable by us and exercisable by the holders on
the same basis as the warrants included in the units being
sold in this offering.

Prior to our initial business combination, only holders of
our founder shares will have the right to vote on the
appointment of directors. Holders of our public shares will
not be entitled to vote on the appointment of directors
during such time.

These provisions of our amended and restated
memorandum and articles of association may only be
amended by a special resolution passed by at least 90%
of our ordinary shares voting in a general meeting. With
respect to any other matter submitted to a vote of our
shareholders, including any vote in connection with our
initial business combination, except as required by law,
holders of our founder shares and holders of our public
shares will vote together as a single class, with each
share entitling the holder to one vote.

In February 2019, our sponsor purchased an aggregate of
2,875,000 founder shares for an aggregate purchase
price of $25,000, or approximately $0.009 per share. Prior
to the initial investment in the company of $25,000 by our
sponsor, the company had no assets, tangible or
intangible. The purchase price of the founder shares was
determined by dividing the amount of cash contributed to
us by the number of founder shares issued. Our sponsor
will own 20% of our issued and outstanding shares after
this offering (assuming it does not purchase units in this
offering). If we increase or decrease the size of the
offering, we will effect a capitalization or share surrender
or redemption or other appropriate mechanism, as
applicable, with respect to our Class B ordinary shares
immediately prior to the consummation of the offering in
such




amount as to maintain the ownership of founder shares by
our sponsor at 20% of our issued and outstanding
ordinary shares upon the consummation of this offering.
Up to 375,000 founder shares are subject to forfeiture by
our sponsor depending on the extent to which the
underwriters' over-allotment option is exercised.

The founder shares are identical to the Class A ordinary
shares included in the units being sold in this offering,
except that:

only holders of the founder shares have the right to vote
on the appointment of directors prior to our initial
business combination;

the founder shares are subject to certain transfer
restrictions, as described in more detail below;

our sponsor, officers and directors have entered into a
letter agreement with us, pursuant to which they have
agreed (i) to waive their redemption rights with respect to
their founder shares and public shares in connection
with the completion of our initial business combination
and (ii) to waive their rights to liquidating distributions
from the trust account with respect to their founder
shares if we fail to complete our initial business
combination within 24 months from the closing of this
offering (although they will be entitled to liquidating
distributions from the trust account with respect to any
public shares they hold if we fail to complete our initial
business combination within the prescribed time frame).
If we submit our initial business combination to our public
shareholders for a vote, our sponsor has agreed,
pursuant to such letter agreement, to vote their founder
shares and any public shares purchased during or after
this offering in favor of our initial business combination
(as a result, in addition to our initial shareholder's
founder shares, we would need only 3,750,001, or
37.5%, of the 10,000,000 public shares sold in this
offering to be voted in favor of a transaction (assuming
all outstanding shares are voted) in order to have our
initial business combination approved (assuming the
over-allotment option is not exercised);

the founder shares will automatically convert into our
Class A ordinary shares at the time of our initial business
combination, or earlier at the option of the holder, on a
one-for-one basis, subject to adjustment pursuant to
certain anti-dilution rights, as described in more detail
below and in our amended and restated memorandum
and articles of association; and

the founder shares are subject to registration rights.




Transfer restrictions on founder shares

Founder shares conversion and anti-
dilution rights

Our sponsor has agreed not to transfer, assign or sell any
of its founder shares until the earlier to occur of: (A) one
year after the completion of our initial business
combination or (B) the date on which we complete a
liquidation, merger, share exchange, reorganization or
other similar transaction after our initial business
combination that results in all of our public shareholders
having the right to exchange their ordinary shares for
cash, securities or other property (except as described
herein under “Principal Shareholders — Transfers of
Founder Shares and Private Placement Warrants”). We
refer to such transfer restrictions throughout this
prospectus as the lock-up.

Notwithstanding the foregoing, if the last sale price of our
ordinary shares equals or exceeds $12.00 per share (as
adjusted for share splits, share capitalizations, rights
issuances, subdivisions, reorganizations, recapitalizations
and the like) for any 20 trading days within any 30-trading
day period commencing at least 150 days after our initial
business combination, the founder shares will be released
from the lock-up.

We have issued 2,875,000 Class B ordinary shares, par
value $0.0001 per share. The Class B ordinary shares will
automatically convert into Class A ordinary shares at the
time of our initial business combination, on a one-for-one
basis, subject to adjustment for share splits, share
capitalizations, reorganizations, recapitalizations and the
like, and subject to further adjustment as provided herein
and in our amended and restated memorandum and
articles of association.

In the case that additional Class A ordinary shares, or
equity-linked securities, are issued or deemed issued in
excess of the amounts sold in this offering and related to
the closing of our initial business combination, the ratio at
which the Class B ordinary shares shall convert into Class
A ordinary shares will be adjusted (unless the holders of a
majority of the issued and outstanding Class B ordinary
shares agree to waive such anti-dilution adjustment with
respect to any such issuance or deemed issuance) so that
the number of Class A ordinary shares issuable upon
conversion of all Class B ordinary shares will equal, in the
aggregate, 20% of the sum of all ordinary shares
outstanding upon completion of this offering plus all Class
A ordinary shares and equity-linked securities issued or
deemed issued in connection with our initial business
combination, excluding any shares or equity-linked
securities issued, or to be issued, to any seller in our initial




Private placement warrants

business combination and any private placement -
equivalent warrants issued to our sponsor or its affiliates
upon conversion of loans made to us. Holders of founder
shares may also elect to convert their Class B ordinary
shares into an equal number of Class A ordinary shares,
subject to adjustment as provided above, at any time. The
term “equity-linked securities” refers to any debt or equity
securities that are convertible, exercisable or
exchangeable for our Class A ordinary shares issued in a
financing transaction in connection with our initial business
combination, including but not limited to a private
placement of equity or debt. Securities could be “deemed
issued” for purposes of the conversion adjustment if such
shares are issuable upon the conversion or exercise of
convertible securities, warrants or similar securities.

In addition, our sponsor has committed to purchase an
aggregate of 4,000,000 warrants (or 4,300,000 warrants if
the underwriters' over-allotment option is exercised in full)
at a price of $1.00 per warrant ($4,000,000 in the
aggregate, or $4,300,000 if the underwriters' over-
allotment option is exercised in full) in a private placement
that will close simultaneously with the closing of this
offering. Each private placement warrant is exercisable to
purchase one whole Class A ordinary share at $11.50 per
share, subject to adjustment as provided herein.

If any fractional interests would be issuable upon exercise
of a private placement warrant, we will round down to the
nearest whole number the number of Class A ordinary
shares to be issued to the holder. The purchase price of
the private placement warrants will be added to the net
proceeds from this offering to be held in the trust account.
If we do not complete our initial business combination
within 24 months from the closing of this offering, the
proceeds of the sale of the private placement warrants
held in the trust account will be used to fund the
redemption of our public shares (subject to the
requirements of applicable law) and the private placement
warrants will expire worthless. The private placement
warrants will not be redeemable by us and will be
exercisable on a cashless basis so long as they are held
by our sponsor or its permitted transferees (except as
described below under “Principal Shareholders —
Transfers of Founder Shares and Private Placement
Warrants”). If the private placement warrants are held by
holders other than the sponsor or its permitted
transferees, the private placement warrants will be
redeemable by us and exercisable by the holders on the
same basis as the warrants included in the units being
sold in this offering.




Transfer restrictions on private placement
warrants

Proceeds to be held in trust account

The private placement warrants (including the Class A
ordinary shares issuable upon exercise of the private
placement warrants) will not be transferable, assignable
or saleable until 30 days after the completion of our initial
business combination.

The rules of the NASDAQ provide that at least 90% of the
gross proceeds from this offering and the private
placement be deposited in a trust account. Of the net
proceeds we will receive from this offering and the sale of
the private placement warrants described in this
prospectus, $100,000,000 ($10.00 per unit), or
$115,000,000 ($10.00 per unit) if the underwriters' over-
allotment option is exercised in full, will be deposited into
a segregated trust account located in the United States
with Continental Stock Transfer & Trust Company acting
as trustee and $2.0 million will be used to pay expenses in
connection with the closing of this offering and for working
capital following this offering. The proceeds to be placed
in the trust account include $3,500,000 (or up to
$4,025,000 if the underwriters' over-allotment option is
exercised in full) in deferred underwriting commissions.

The funds in the trust account will be invested only in
specified U.S. government treasury bills or in specified
money market funds.

Except with respect to interest earned on the funds held in
the trust account that may be released to us to pay our
taxes, if any, the proceeds from this offering and the
private placement will not be released from the trust
account until the earliest of (i) the completion of our initial
business combination, (ii) the redemption of any public
shares properly tendered in connection with a shareholder
vote to amend our amended and restated memorandum
and articles of association to (A) modify the substance or
timing of our obligation to redeem 100% of our public
shares if we do not complete our initial business
combination within 24 months from the closing of this
offering or (B) with respect to any other provision relating
to shareholders' rights or pre-business combination activity
and (iii) the redemption of all of our public shares if we are
unable to complete our initial business combination within
24 months from the closing of this offering, subject to
applicable law. The proceeds deposited in the trust
account could become subject to the claims of our
creditors, if any, which could have priority over the claims
of our public shareholders.




Anticipated expenses and funding
sources

Conditions to completing our initial
business combination

Unless and until we complete our initial business
combination, no proceeds held in the trust account will be
available for our use, except the withdrawal of interest to
pay taxes. Based upon current interest rates, we expect
the trust account to generate approximately $1,400,000 of
interest annually (assuming no exercise of the
underwriters' overallotment option and an interest rate of
1.4% per year) following the investment of such funds in
specified U.S. government treasury bills or in specified
money market funds. Unless and until we complete our
initial business combination, we may pay our expenses
only from:

the net proceeds of this offering and the sale of the
private placement warrants not held in the trust account,
which will be approximately $1,250,000 in working
capital after the payment of approximately $750,000 in
expenses relating to this offering; and

any loans or additional investments from our sponsor,
members of our management team or their affiliates or
other third parties, although they are under no obligation
to advance funds or invest in us, and provided any such
loans will not have any claim on the proceeds held in the
trust account unless such proceeds are released to us
upon completion of a business combination.

There is no limitation on our ability to raise funds privately
or through loans in connection with our initial business
combination. The NASDAAQ rules require that our initial
business combination must be with one or more target
businesses that together have an aggregate fair market
value equal to at least 80% of the balance in the trust
account (less any deferred underwriting commissions and
taxes payable on interest earned) at the time of our
signing a definitive agreement in connection with our initial
business combination. We do not intend to purchase
multiple businesses in unrelated industries in conjunction
with our initial business combination.

If our Board of Directors is not able to independently
determine the fair market value of the target business or
businesses, we will obtain an opinion from an independent
investment banking firm or another independent firm that
commonly renders valuation opinions for the type of
company we are seeking to acquire or an independent
accounting firm. We will complete our initial business
combination only if the post-transaction company in which
our public shareholders own shares will own or acquire
50% or more of the outstanding voting securities of the
target or otherwise acquires
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Permitted purchases of public shares by
our affiliates

a controlling interest in the target sufficient for it not to be
required to register as an investment company under the
Investment Company Act. Even if the post-transaction
company owns or acquires 50% or more of the voting
securities of the target, our shareholders prior to our initial
business combination may collectively own a minority
interest in the post-transaction company, depending on
valuations ascribed to the target and us in our initial
business combination transaction. If less than 100% of the
equity interests or assets of a target business or
businesses are owned or acquired by the post-transaction
company, the portion of such business or businesses that
is owned or acquired is what will be valued for purposes of
the 80% of net assets test, provided that in the event that
our initial business combination involves more than one
target business, the 80% of net assets test will be based
on the aggregate value of all of the target businesses.

If we seek shareholder approval of our initial business
combination and we do not conduct redemptions in
connection with our initial business combination pursuant
to the tender offer rules, our sponsor, directors, officers,
advisors or their affiliates may purchase shares in
privately negotiated transactions or in the open market
either prior to or following the completion of our initial
business combination. Please see “Proposed Business —
Permitted purchases of our securities” for a description of
how such persons will determine which shareholders to
seek to acquire shares from. There is no limit on the
number of shares such persons may purchase, or any
restriction on the price that they may pay. Any such price
per share may be different than the amount per share a
public shareholder would receive if it elected to redeem its
shares in connection with our initial business combination.
However, such persons have no current commitments,
plans or intentions to engage in such transactions and
have not formulated any terms or conditions for any such
transactions. In the event our sponsor, directors, officers,
advisors or their affiliates determine to make any such
purchases at the time of a shareholder vote relating to our
initial business combination, such purchases could have
the effect of influencing the vote necessary to approve
such transaction. None of the funds in the trust account
will be used to purchase shares in such transactions. If
they engage in such transactions, they will not make any
such purchases when they are in possession of any
material non-public information not disclosed to the seller
or if such purchases are prohibited by Regulation M under
the Exchange Act. Subsequent to the consummation of
this offering, we will adopt an insider trading policy which
will require insiders to: (i) refrain from purchasing shares
during
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Redemption rights for public
shareholders upon completion of our
initial business combination

certain blackout periods and when they are in possession
of any material non-public information and (ii) to clear all
trades with our legal counsel prior to execution. We
cannot currently determine whether our insiders will make
such purchases pursuant to a Rule 10b5-1 plan, as it will
be dependent upon several factors, including but not
limited to, the timing and size of such purchases.
Depending on such circumstances, our insiders may either
make such purchases pursuant to a Rule 10b5-1 plan or
determine that such a plan is not necessary.

We do not currently anticipate that such purchases, if any,
would constitute a tender offer subject to the tender offer
rules under the Exchange Act or a going-private
transaction subject to the going-private rules under the
Exchange Act; however, if the purchasers determine at
the time of any such purchases that the purchases are
subject to such rules, the purchasers will comply with such
rules. Our sponsor, directors, officers, advisors or their
affiliates will not make any purchases if the purchases
would violate Section 9(a)(2) or Rule 10b-5 of the
Exchange Act.

We will provide our public shareholders with the
opportunity to redeem all or a portion of their public shares
upon the completion of our initial business combination at
a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the trust account as of two
business days prior to the consummation of our initial
business combination, including interest (which interest
shall be net of taxes payable) divided by the number of
then outstanding public shares, subject to the limitations
described herein.

The amount in the trust account is initially anticipated to
be $10.00 per public share. The per-share amount we will
distribute to investors who properly redeem their shares
will not be reduced by the deferred underwriting
commissions we will pay to the underwriters. There will be
no redemption rights upon the completion of our initial
business combination with respect to our warrants. Our
sponsor, officers and directors have entered into a letter
agreement with us, pursuant to which they have agreed to
waive their redemption rights with respect to their founder
shares and any public shares they may acquire during or
after this offering in connection with the completion of our
initial business combination.
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Manner of conducting redemptions

We will provide our public shareholders with the
opportunity to redeem all or a portion of their public shares
upon the completion of our initial business combination
either (i) in connection with a shareholder meeting called
to approve the business combination or (ii) by means of a
tender offer. The decision as to whether we will seek
shareholder approval of a proposed business combination
or conduct a tender offer will be made by us, solely in our
discretion, and will be based on a variety of factors such
as the timing of the transaction and whether the terms of
the transaction would require us to seek shareholder
approval under the law or stock exchange listing
requirement. Under NASDAQ rules, asset acquisitions and
stock purchases would not typically require shareholder
approval while direct mergers with our company where we
do not survive and any transactions where we issue more
than 20% of our issued and outstanding ordinary shares
or seek to amend our amended and restated
memorandum and articles of association would require
shareholder approval. We intend to conduct redemptions
without a shareholder vote pursuant to the tender offer
rules of the SEC unless shareholder approval is required
by law or stock exchange listing requirement or we choose
to seek shareholder approval for business or other legal
reasons. So long as we obtain and maintain a listing for
our securities on the NASDAQ, we will be required to
comply with such rules.

If a shareholder vote is not required and we do not decide
to hold a shareholder vote for business or other legal
reasons, we will, pursuant to our amended and restated
memorandum and articles of association:

conduct the redemptions pursuant to Rule 13e -4 and
Regulation 14E of the Exchange Act, which regulate
issuer tender offers; and

file tender offer documents with the SEC prior to
completing our initial business combination which
contain substantially the same financial and other
information about the initial business combination and
the redemption rights as is required under Regulation
14A of the Exchange Act, which regulates the solicitation
of proxies.

Upon the public announcement of our initial business
combination, if we elect to conduct redemptions pursuant
to the tender offer rules, we or our sponsor will terminate
any plan established in accordance with Rule 10b5-1 to
purchase our ordinary shares in the open market, in order
to comply with Rule 14e-5 under the Exchange Act.
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In the event we conduct redemptions pursuant to the
tender offer rules, our offer to redeem will remain open for
at least 20 business days, in accordance with Rule 14e-
1(a) under the Exchange Act, and we will not be permitted
to complete our initial business combination until the
expiration of the tender offer period. In addition, the tender
offer will be conditioned on public shareholders not
tendering more than a specified number of public shares,
which number will be based on the requirement that we
may not redeem public shares in an amount that would
cause our net tangible assets to be less than $5,000,001
upon consummation of our initial business combination,
after payment of the deferred underwriting commission (so
that we are not subject to the SEC's “penny stock” rules)
or any greater net tangible asset or cash requirement
which may be contained in the agreement relating to our
initial business combination. If public shareholders tender
more shares than we have offered to purchase, we will
withdraw the tender offer and not complete the initial
business combination.

If, however, shareholder approval of the transaction is
required by law or stock exchange listing requirement, or
we decide to obtain shareholder approval for business or
other legal reasons, we will:

conduct the redemptions in conjunction with a proxy
solicitation pursuant to Regulation 14A of the Exchange
Act, which regulates the solicitation of proxies, and not
pursuant to the tender offer rules; and

file proxy materials with the SEC.

We expect that a final proxy statement would be mailed to
public shareholders at least 10 days prior to the
shareholder vote. However, we expect that a draft proxy
statement would be made available to such shareholders
well in advance of such time, providing additional notice of
redemption if we conduct redemptions in conjunction with
a proxy solicitation. Although we are not required to do so,
we currently intend to comply with the substantive and
procedural requirements of Regulation 14A in connection
with any shareholder vote even if we are not able to
maintain our NASDAQ listing or Exchange Act registration.

If we seek shareholder approval, we will complete our
initial business combination only if a majority of the issued
and outstanding ordinary shares voted are voted in favor
of the business combination. In such case, pursuant to the
terms of a letter agreement entered into with us, our
sponsor, officers
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Tendering share certificates in connection
with a tender offer or redemption rights

and directors have agreed (and their permitted
transferees will agree) to vote any founder shares held by
them and any public shares purchased during or after this
offering in favor of our initial business combination. We
expect that at the time of any shareholder vote relating to
our initial business combination, our sponsor and its
permitted transferees will own at least 20% of our issued
and outstanding ordinary shares entitled to vote thereon.
Each public shareholder may elect to redeem their public
shares irrespective of whether they vote for or against the
proposed transaction.

Our amended and restated memorandum and articles of
association will provide that in no event will we redeem
our public shares in an amount that would cause our net
tangible assets to be less than $5,000,001 upon
consummation of our initial business combination (so that
we are not subject to the SEC's “penny stock” rules).
Redemptions of our public shares may also be subject to
a higher net tangible asset test or cash requirement
pursuant to an agreement relating to our initial business
combination. For example, the proposed business
combination may require: (i) cash consideration to be paid
to the target or its owners, (ii) cash to be transferred to the
target for working capital or other general corporate
purposes or (iii) the retention of cash to satisfy other
conditions in accordance with the terms of the proposed
business combination. In the event the aggregate cash
consideration we would be required to pay for all ordinary
shares that are validly submitted for redemption plus any
amount required to satisfy cash conditions pursuant to the
terms of the proposed business combination exceed the
aggregate amount of cash available to us, we will not
complete the business combination or redeem any
shares, and all ordinary shares submitted for redemption
will be returned to the holders thereof.

We may require our public shareholders seeking to
exercise their redemption rights, whether they are record
holders or hold their shares in “street name,” to either
tender their certificates (if any) to our transfer agent prior
to the date set forth in the tender offer documents or proxy
materials mailed to such holders, or up to two business
days prior to the vote on the proposal to approve our initial
business combination in the event we distribute proxy
materials, or to deliver their shares to the transfer agent
electronically using The Depository Trust Company's
DWAC (Deposit/Withdrawal At Custodian) System, at the
holder's option, rather than simply voting against the initial
business combination. The tender offer or proxy materials,
as applicable, that we will furnish to holders of our public
shares in connection with our initial business combination
will indicate whether we are requiring public shareholders
to satisfy such delivery requirements.
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Limitation on redemption rights of
shareholders holding more than 15% of
the shares sold in this offering if we
hold shareholder vote

Notwithstanding the foregoing redemption rights, if we
seek shareholder approval of our initial business
combination and we do not conduct redemptions in
connection with our initial business combination pursuant
to the tender offer rules, our amended and restated
memorandum and articles of association will provide that
a public shareholder, together with any affiliate of such
shareholder or any other person with whom such
shareholder is acting in concert or as a “group” (as defined
under Section 13 of the Exchange Act), will be restricted
from redeeming its shares with respect to more than an
aggregate of 15% of the shares sold in this offering. We
believe the restriction described above will discourage
shareholders from accumulating large blocks of shares,
and subsequent attempts by such holders to use their
ability to redeem their shares as a means to force us or
our sponsor or its affiliates to purchase their shares at a
significant premium to the then-current market price or on
other undesirable terms. Absent this provision, a public
shareholder holding more than an aggregate of 15% of the
shares sold in this offering could threaten to exercise its
redemption rights against a business combination if such
holder's shares are not purchased by us or our sponsor or
its affiliates at a premium to the then-current market price
or on other undesirable terms. By limiting our
shareholders' ability to redeem to no more than 15% of
the shares sold in this offering, we believe we will limit the
ability of a small group of shareholders to unreasonably
attempt to block our ability to complete our initial business
combination, particularly in connection with a business
combination with a target that requires as a closing
condition that we have a minimum net worth or a certain
amount of cash. However, we would not be restricting our
shareholders' ability to vote all of their shares (including all
shares held by those shareholders that hold more than
15% of the shares sold in this offering) for or against our
initial business combination. Our sponsor, officers and
directors have, pursuant to a letter agreement entered into
with us, waived their right to have any founder shares or
public shares held by them redeemed in connection with
our initial business combination. Unless any of our other
affiliates acquires founder shares through a permitted
transfer from an initial shareholder, and thereby becomes
subject to the letter agreement, no such affiliate is subject
to this waiver. However, to the extent any such affiliate
acquires public shares in this offering or thereafter
through open market purchases, it would be a public
shareholder and subject to the 15% limitation in
connection with any such redemption right.
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Redemption Rights in connection with
proposed amendments to our amended
and restated memorandum and articles
of association

Some other blank check companies have a provision in
their charter which prohibits the amendment of certain
charter provisions. Our amended and restated
memorandum and articles of association will provide that
any of its provisions, including those related to pre-
business combination activity (including the requirement to
deposit proceeds of this offering and the private
placement warrants into the trust account and not release
such amounts except in specified circumstances, and to
provide redemption rights to public shareholders as
described herein and in our amended and restated
memorandum and articles of association, but excluding
the provision of the articles relating to the appointment of
directors), may be amended if approved by holders of at
least two-thirds of our ordinary shares who attend and
vote in a general meeting, and corresponding provisions
of the trust agreement governing the release of funds from
our trust account may be amended if approved by holders
of 65% of our ordinary shares. Should our sponsor vote all
its shares in favor of any such amendment, we would
require 5,625,001, or 56.3%, of the public shares issued in
this offering to be voted in favor of any such amendment
for its approval (assuming no exercise of the underwriter's
overallotment option and no purchase by our sponsor or
its affiliates of public shares in this offering or thereafter).
We may not issue additional securities that can vote on
amendments to our amended and restated memorandum
and articles of association or in our initial business
combination. Our sponsor, which will beneficially own 20%
of our ordinary shares upon the closing of this offering
(assuming it does not purchase units in this offering), will
participate in any vote to amend our amended and
restated memorandum and articles of association and/or
trust agreement and will have the discretion to vote in any
manner it chooses. Our sponsor, officers, and directors
have agreed, pursuant to a written agreement with us, that
they will not propose any amendment to our amended and
restated memorandum and articles of association that
would (i) modify the substance or timing of our obligation
to redeem 100% of our public shares if we do not
complete our initial business combination within 24
months from the closing of this offering or (ii) with respect
to the other provisions relating to shareholders' rights or
pre-business combination activity, unless we provide our
public shareholders with the
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Release of funds in trust account on
closing of our initial business
combination

Redemption of public shares and
distribution and liquidation if no initial
business combination

opportunity to redeem their Class A ordinary shares upon
approval of any such amendment at a per-share price,
payable in cash, equal to the aggregate amount then on
deposit in the trust account, including interest (which
interest shall be net of taxes payable) divided by the
number of then outstanding public shares. Our sponsor,
officers and directors have entered into a letter agreement
with us, pursuant to which they have agreed to waive their
redemption rights with respect to their founder shares and
public shares in connection with the completion of our
initial business combination.

On the completion of our initial business combination, all
amounts held in the trust account will be released to us,
other than funds the trustee will use to pay amounts due
to any public shareholders who exercise their redemption
rights as described above under “Redemption rights for
public shareholders upon completion of our initial business
combination.” We will use the remaining funds to pay the
underwriters their deferred underwriting commissions, to
pay all or a portion of the consideration payable to the
target or owners of the target of our initial business
combination and to pay other expenses associated with
our initial business combination. If our initial business
combination is paid for using equity or debt securities, or
not all of the funds released from the trust account are
used for payment of the consideration in connection with
our initial business combination, we may apply the
balance of the cash released to us from the trust account
for general corporate purposes, including for maintenance
or expansion of operations of post-transaction businesses,
the payment of principal or interest due on indebtedness
incurred in completing our initial business combination, to
fund the purchase of other companies or for working
capital.

Our sponsor, officers, and directors have agreed that we
will have only 24 months from the closing of this offering
to complete our initial business combination. If we are
unable to complete our initial business combination within
such 24-month 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 public shares, at a per-share price,
payable in cash, equal to the aggregate amount then on
deposit in the trust account, including interest (which
interest shall be net of taxes payable, and less up to
$100,000 of interest to pay dissolution expenses) divided
by the number of then outstanding public
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shares, which redemption will completely extinguish
public shareholders' rights as shareholders (including the
right to receive further liquidation distributions, if any),
subject to applicable law, and (iii) as promptly as
reasonably possible following such redemption, subject to
the approval of our remaining shareholders and our Board
of Directors, liquidate and dissolve, subject in each case
to our obligations under Cayman Islands law to provide for
claims of creditors and the requirements of other
applicable law. There will be no redemption rights or
liquidating distributions with respect to our warrants, which
will expire worthless if we fail to complete our initial
business combination within the 24-month time period.

Our sponsor, officers and directors have entered into a
letter agreement with us, pursuant to which they have
waived their rights to liquidating distributions from the trust
account with respect to their founder shares if we fail to
complete our initial business combination within 24
months from the closing of this offering. However, if our
sponsor acquires public shares after this offering, they will
be entitled to liquidating distributions from the trust
account with respect to such public shares if we fail to
complete our initial business combination within the
allotted 24-month time frame. The underwriters have
agreed to waive their rights to their deferred underwriting
commission held in the trust account in the event we do
not complete our initial business combination within 24
months from the closing of this offering and, in such
event, such amounts will be included with the funds held
in the trust account that will be available to fund the
redemption of our public shares.

Our sponsor, officers, and directors have agreed, pursuant
to a written agreement with us, that they will not propose
any amendment to our amended and restated
memorandum and articles of association that would (i)
modify the substance or timing of our obligation to redeem
100% of our public shares if we do not complete our initial
business combination within 24 months from the closing
of this offering or (ii) with respect to the other provisions
relating to shareholders' rights or pre-business
combination activity, unless we provide our public
shareholders with the opportunity to redeem their Class A
ordinary shares upon approval of any such amendment at
a per-share price, payable in cash, equal to the aggregate
amount then on deposit in the trust account, including
interest (which interest shall be net of taxes payable)
divided by the number of then outstanding public shares.
However, we may not redeem our public shares in an
amount that would cause our net tangible assets to be
less than $5,000,001 upon consummation of our initial
business combination (so that we are not subject to the
SEC's “penny stock” rules).
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Limited payments to insiders

Audit committee

There will be no finder's fees, reimbursements or cash
payments made to our sponsor, officers or directors, or our
or their affiliates, for services rendered to us prior to or in
connection with the completion of our initial business
combination, other than the following payments, none of
which will be made from the proceeds of this offering and
the sale of the private placement warrants held in the trust
account prior to the completion of our initial business
combination:

repayment of an aggregate of up to $300,000 in loans
made to us by our sponsor to cover offering-related and
organizational expenses;

payment to of a total of $10,000 per month for
office space, administrative and support services;

reimbursement for any out-of-pocket expenses related
to identifying, investigating and completing an initial
business combination; and

repayment of loans which may be made by our sponsor
or an affiliate of our sponsor or certain of our officers and
directors to finance transaction costs in connection with
an intended initial business combination, the terms of
which have not been determined nor have any written
agreements been executed with respect thereto. Up to
$1,500,000 of such loans may be convertible into
warrants at a price of $1.00 per warrant at the option of
the lender.

These payments may be funded using the net proceeds of
this offering and the sale of the private placement
warrants not held in the trust account or, upon completion
of the initial business combination, from any amounts
remaining from the proceeds of the trust account released
to us in connection therewith.

Our audit committee will review on a quarterly basis all
payments that were made to our sponsor, officers or
directors, or our or their affiliates.

Prior to the effectiveness of this registration statement, we
will have established and will maintain an audit committee
(which will be composed entirely of independent
directors), to among other things, monitor compliance with
the terms described above and the other terms relating to
this offering. If any noncompliance is identified, then the
audit committee will be charged with the responsibility to
immediately take all action necessary to rectify such
noncompliance or otherwise to cause compliance with the
terms of this offering. For more information, see the
section entitled “Management — Committees of the Board
of Directors — Audit Committee.”
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Conflicts of interest

Indemnity

Each of our officers and directors presently has, and in the
future any of our directors and our officers may have
additional, fiduciary or contractual obligations to other
entities pursuant to which such officer or director is or will
be required to present acquisition opportunities to such
entity. Accordingly, subject to his or her fiduciary duties
under Cayman Islands law, if any of our officers or
directors becomes aware of an acquisition opportunity
which is suitable for an entity to which he or she has then
current fiduciary or contractual obligations, he or she will
need to honor his or her fiduciary or contractual
obligations to present such acquisition opportunity to such
entity, and only present it to us if such entity rejects the
opportunity. Our amended and restated memorandum and
articles of association will provide that, subject to his or
her fiduciary duties under Cayman Islands law, we
renounce our interest in any corporate opportunity offered
to any officer or director unless such opportunity is
expressly offered to such person solely in his or her
capacity as a director or officer of our company and such
opportunity is one we are legally and contractually
permitted to undertake and would otherwise be
reasonable for us to pursue. We do not believe, however,
that any fiduciary duties or contractual obligations of our
directors or officers would materially undermine our ability
to complete our business combination.

Our sponsor has agreed that it will be liable to us if and to
the extent any claims by a third party (other than our
independent auditors) 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 trust account to below
(i) $10.00 per public share or (ii) such lesser amount per
public share held in the trust account as of the date of the
liquidation of the trust 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. 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 account and except as to any claims under our
indemnity of the underwriters of this 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, our
sponsor will not be responsible to the extent of any liability
for such third party claims. 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 third parties we
currently expect to engage would be vendors such as
lawyers, investment bankers, computer or information and
technical services providers or prospective target
businesses. We have not independently verified whether
our sponsor has sufficient funds to satisfy their indemnity
obligations and believe that our sponsor's only assets are
securities of our company. We have not asked our
sponsor to reserve for such obligations.
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Risks

We are a newly incorporated company that has conducted no operations and has generated no
revenues. Until we complete our initial business combination, we will have no operations and will
generate no operating revenues. In making your decision whether to invest in our securities, you
should take into account not only the background of our management team, but also the special risks
we face as a blank check company. This offering is not being conducted in compliance with Rule 419
promulgated under the Securities Act. Accordingly, you will not be entitled to protections normally
afforded to investors in Rule 419 blank check offerings. For additional information concerning how
Rule 419 blank check offerings differ from this offering, please see “Proposed Business —
Comparison of This Offering to Those of Blank Check Companies Subject to Rule 419.” You should
carefully consider these and the other risks set forth in the section of this prospectus entitled “Risk
Factors.”
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Summary Financial Data

The following table summarizes the relevant financial data for our business and should be read with
our financial statements, which are included in this prospectus. We have not had any significant
operations to date, so only balance sheet data is presented. The following table summarizes the
relevant financial data for our business and should be read with our financial statements, which are
included in this prospectus. We have not had any significant operations to date, so only balance
sheet data is presented.

February 15, 2019
Actual As Adjusted

Balance Sheet Data:

Working capital (deficit) " $ (20,882) $ 97,761,618
Total assets® 167,421 101,261,618
Total liabilities® 155,803 3,500,000
Value of ordinary shares that may be redeemed in connection with

our initial business combination ($10.00 per share)® — 92,761,610
Shareholders' equity® 11,618 5,000,008

(1) The “as adjusted” calculation includes $100,000,000 cash held in trust from the proceeds of this offering and the sale
of the private placement warrants, plus $1,250,000 in cash held outside the trust account, plus $11,618 of actual
shareholder's equity at February 15, 2019, less $3,500,000 of deferred underwriting commissions.

(2) The “as adjusted” calculation equals $100,000,000 cash held in trust from the proceeds of this offering and the sale of
the private placement warrants, plus $1,250,000 in cash held outside the trust account, plus $11,618 of actual
shareholder's equity at February 15, 2019.

(3) The “as adjusted” calculation includes $3,500,000 of deferred underwriting commissions.

(4) The “as adjusted” calculation equals the “as adjusted” total assets, less the “as adjusted” total liabilities, less the “as
adjusted” shareholders' equity, which is set to approximate the minimum net tangible assets threshold of at least
$5,000,001 upon consummation of our initial business combination.

(5) Excludes 9,276,161 Class A ordinary shares purchased in the public market which are subject to redemption in
connection with our initial business combination. The “as adjusted” calculation equals the “as adjusted” total assets,
less the “as adjusted” total liabilities, less the value of ordinary shares that may be redeemed in connection with our
initial business combination (approximately $10.00 per share).

If no business combination is completed within 24 months from the closing of this offering, the
proceeds then on deposit in the trust account, including interest (which interest shall be net of taxes
payable, and less up to $100,000 of interest to pay dissolution expenses) will be used to fund the
redemption of our public shares. Our sponsor, officers and directors have entered into a letter
agreement with us, pursuant to which they have agreed to waive their rights to liquidating
distributions from the trust account with respect to their founder shares if we fail to complete our initial
business combination within such 24-month time period.
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Risk factors

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 prospectus, before making a decision to
invest in our units. 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.

We are a newly incorporated company with no operating history and no revenues, and you have no
basis on which to evaluate our ability to achieve our business objective.

We are a newly incorporated company incorporated under the laws of the Cayman Islands with no
operating results, and we will not commence operations until obtaining funding through this offering.
Because we lack an operating history, you have no basis upon which to evaluate our ability to achieve
our business objective of completing our initial business combination with one or more target
businesses. We have no plans, arrangements or understandings with any prospective target business
concerning a business combination and may be unable to complete our initial business combination. If
we fail to complete our initial business combination, we will never generate any operating revenues.

Our independent registered public accounting firm's report contains an explanatory paragraph that
expresses substantial doubt about our ability to continue as a “going concern.”

As of February 15, 2019, we had $134,921 in cash and cash equivalents a working capital deficit of
$20,882. Further, we expect to incur significant costs in pursuit of our acquisition plans. Management's
plans to address this need for capital through this offering are discussed in the section of this
prospectus titled “Management's Discussion and Analysis of Financial Condition and Results of
Operations.” Our plans to raise capital and to consummate our initial business combination may not 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 prospectus do not include any
adjustments that might result from our inability to consummate this offering or our inability to continue
as a going concern.

Our public shareholders may not be afforded an opportunity to vote on our proposed business
combination, which means we may complete our initial business combination even though a majority
of our public shareholders do not support such a combination.

We may not hold a shareholder vote to approve our initial business combination unless the business
combination would require shareholder approval under applicable Cayman Islands law or the rules of
the NASDAQ or if we decide to hold a shareholder vote for business or other reasons. Examples of
transactions that would not ordinarily require shareholder approval under Cayman Islands law or the
rules of the NASDAAQ include asset acquisitions and share purchases, while transactions such as
direct mergers with our company or transactions where we issue more than 20% of our outstanding
shares would require shareholder approval. For instance, the NASDAQ rules currently allow us to
engage in a tender offer in lieu of a shareholder meeting but would still require us to obtain
shareholder approval if we were seeking to issue more than 20% of our outstanding shares to a target
business as consideration in any business combination. Therefore, if we were structuring a business
combination that required us to issue more than 20% of our outstanding shares, we would seek
shareholder approval of such business combination. Except as required by law or NASDAQ rules, the
decision as to whether we will seek shareholder approval of a proposed business combination or will
allow shareholders to sell their shares to us in a tender offer will be made by us, solely in our
discretion, and will be based on a variety of factors, such as the timing of the transaction and whether
the terms of the transaction would otherwise require us to seek shareholder approval. Accordingly, we
may consummate our initial business combination even if holders of a majority of the issued and
outstanding ordinary shares do not approve of the business combination we consummate. Please see
the section entitled “Proposed Business — Effecting Our Initial Business Combination — Shareholders
may not have the ability to approve our initial business combination” for additional information.
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If we seek shareholder approval of our initial business combination, our sponsor, officers and
directors have agreed to vote in favor of such initial business combination, regardless of how our
public shareholders vote.

Unlike other blank check companies in which the initial shareholders agree to vote their founder
shares in accordance with the majority of the votes cast by the public shareholders in connection with
an initial business combination, our sponsor, officers and directors have agreed (and their permitted
transferees will agree), pursuant to the terms of a letter agreement entered into with us, to vote any
founder shares held by them, as well as any public shares purchased during or after this offering, in
favor of our initial business combination. We expect that our sponsor and its permitted transferees will
own at least 20% of our issued and outstanding ordinary shares at the time of any such shareholder
vote. As a result, in addition to our initial shareholder's founder shares, we would need only 3,750,001,
or 37.5%, of the 10,000,000 public shares sold in this offering to be voted in favor of a transaction
(assuming all outstanding shares are voted) in order to have our initial business combination
approved (assuming the over-allotment option is not exercised). Accordingly, if we seek shareholder
approval of our initial business combination, it is more likely that the necessary shareholder approval
will be received than would be the case if such persons agreed to vote their founder shares in
accordance with the majority of the votes cast by our public shareholders.

Your only opportunity to affect the investment decision regarding a potential business combination
will be limited to the exercise of your right to redeem your shares from us for cash, unless we seek
shareholder approval of the business combination.

At the time of your investment in us, you will not be provided with an opportunity to evaluate the
specific merits or risks of one or more target businesses. Since our Board of Directors may complete a
business combination without seeking shareholder approval, public shareholders may not have the
right or opportunity to vote on the business combination, unless we seek such shareholder approval.
Accordingly, if we do not seek shareholder approval, your only opportunity to affect the investment
decision regarding a potential business combination may be limited to exercising your redemption
rights within the period of time (which will be at least 20 business days) set forth in our tender offer
documents mailed to our public shareholders in which we describe our initial business combination.

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 into a business combination with a target.

We may seek to enter into a business combination transaction agreement with a prospective target
that requires as a closing condition that we have a minimum net worth or a certain amount of cash. If
too many public shareholders exercise their redemption rights, we would not be able to meet such
closing condition and, as a result, would not be able to proceed with the business combination.
Furthermore, in no event will we redeem our public shares in an amount that would cause our net
tangible assets, after payment of the deferred underwriting commissions, to be less than $5,000,001
upon consummation of our initial business combination (so that we are not subject to the SEC's
“penny stock” rules) or any greater net tangible asset or cash requirement which may be contained in
the agreement relating to our initial business combination. Consequently, if accepting all properly
submitted redemption requests would cause our net tangible assets to be less than $5,000,001 upon
consummation of our initial business combination or such greater amount necessary to satisfy a
closing condition as described above, we would not proceed with such redemption and the related
business combination and may instead search for an alternate business combination. Prospective
targets will be aware of these risks and, thus, may be reluctant to enter into a business combination
transaction with us.
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The ability of our public shareholders to exercise redemption rights with respect to a large number of
our shares may not allow us to complete the most desirable business combination or optimize our
capital structure.

At the time we enter into an agreement for our initial business combination, we will not know how
many shareholders may exercise their redemption rights, and therefore we will need to structure the
transaction based on our expectations as to the number of shares that will be submitted for
redemption. If our initial business combination agreement requires us to use a portion of the cash in
the trust account to pay the purchase price, or requires us to have a minimum amount of cash at
closing, we will need to reserve a portion of the cash in the trust account to meet such requirements,
or arrange for third party financing. In addition, if a larger number of shares are submitted for
redemption than we initially expected, we may need to restructure the transaction to reserve a greater
portion of the cash in the trust account or arrange for third party financing. Raising additional third
party financing may involve dilutive equity issuances or the incurrence of indebtedness at higher than
desirable levels. Furthermore, this dilution would increase to the extent that the anti-dilution provisions
of the Class B ordinary shares result in the issuance of Class A ordinary shares on a greater than
one-to-one basis upon conversion of the Class B shares at the time of the initial business combination.
The above considerations may limit our ability to complete the most desirable business combination
available to us or optimize our capital structure.

The ability of our public shareholders to exercise redemption rights with respect to a large number of
our shares could increase the probability that our initial business combination would be unsuccessful
and that you would have to wait for liquidation in order to redeem your shares.

If our initial business combination agreement requires us to use a portion of the cash in the trust
account to pay the purchase price, or requires us to have a minimum amount of cash at closing, the
probability that our initial business combination would be unsuccessful is increased. If our initial
business combination is unsuccessful, you would not receive your pro rata portion of the trust account
until we liquidate the trust account. If you are in need of immediate liquidity, you could attempt to sell
your shares in the open market; however, at such time our shares may trade at a discount to the pro
rata amount per share in the trust account. In either situation, you may suffer a material loss on your
investment or lose the benefit of funds expected in connection with our redemption until we liquidate or
you are able to sell your shares in the open market.

The requirement that we complete our initial business combination within the prescribed time frame
may give potential target businesses leverage over us in negotiating a business combination and may
decrease our ability to conduct due diligence on potential business combination targets as we
approach our dissolution deadline, which could undermine our ability to complete our initial business
combination on terms that would produce value for our shareholders.

Any potential target business with which we enter into negotiations concerning a business
combination will be aware that we must complete our initial business combination within 24 months
from the closing of this offering. Consequently, such target business may obtain leverage over us in
negotiating a business combination, knowing that if we do not complete our initial business
combination with that particular target business, we may be unable to complete our initial business
combination with any target business. This risk will increase as we get closer to the timeframe
described above. In addition, we may have limited time to conduct due diligence and may enter into
our initial business combination on terms that we would have rejected upon a more comprehensive
investigation.
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We may not be able to complete our initial business combination within the prescribed time frame, in
which case we would cease all operations except for the purpose of winding up and we would redeem
our public shares and liquidate, in which case our public shareholders may only receive $10.00 per
share, or less than such amount in certain circumstances, and our warrants will expire worthless.

Our sponsor, officers and directors have agreed that we must complete our initial business
combination within 24 months from the closing of this offering. We may not be able to find a suitable
target business and complete our initial business combination within such time period. 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 public shares, at a per-share price, payable in cash, equal to the
aggregate amount then on deposit in the trust account, including interest (which interest shall be net of
taxes payable, and less up to $100,000 of interest to pay dissolution expenses) divided by the number
of then outstanding public shares, which redemption will completely extinguish public shareholders'
rights as shareholders (including the right to receive further liquidation distributions, if any), subject to
applicable law, and (iii) as promptly as reasonably possible following such redemption, subject to the
approval of our remaining shareholders and our Board of Directors, liquidate and dissolve, subject in
each case to our obligations under Cayman Islands law to provide for claims of creditors and the
requirements of other applicable law. In such case, our public shareholders may only receive $10.00
per share, and our warrants will expire worthless. In certain circumstances, our public shareholders
may receive less than $10.00 per share on the redemption of their shares. See “— If third parties bring
claims against us, the proceeds held in the trust account could be reduced and the per-share
redemption amount received by shareholders may be less than $10.00 per share” and other risk
factors herein.

If we seek shareholder approval of our initial business combination, our sponsor, directors, officers,
advisors and their affiliates may elect to purchase shares from public shareholders, which may
influence a vote on a proposed business combination and reduce the public “float” of our ordinary
shares.

If we seek shareholder approval of our initial business combination and we do not conduct
redemptions in connection with our initial business combination pursuant to the tender offer rules, our
sponsor, directors, officers, advisors or their affiliates may purchase shares in privately negotiated
transactions or in the open market either prior to or following the completion of our initial business
combination, although they are under no obligation to do so. Please see “Proposed Business —
Permitted purchases of our securities” for a description of how such persons will determine which
shareholders to seek to acquire shares from. Such a purchase may include a contractual
acknowledgement that such shareholder, although still the record holder of our shares is no longer the
beneficial owner thereof and therefore agrees not to exercise its redemption rights. In the event that
our sponsor, directors, officers, advisors or their affiliates purchase shares in privately negotiated
transactions from public shareholders who have already elected to exercise their redemption rights,
such selling shareholders would be required to revoke their prior elections to redeem their shares. The
price per share paid in any such transaction may be different than the amount per share a public
shareholder would receive if it elected to redeem its shares in connection with our initial business
combination. The purpose of such purchases could be to vote such shares in favor of the business
combination and thereby increase the likelihood of obtaining shareholder approval of the business
combination or to satisfy a closing condition in an agreement with a target that requires us to have a
minimum net worth or a certain amount of cash at the closing of our initial business combination,
where it appears that such requirement would otherwise not be met. This may result in the completion
of our initial business combination that may not otherwise have been possible.

In addition, if such purchases are made, the public “float” of our ordinary shares and the number of
beneficial holders of our securities may be reduced, possibly making it difficult to maintain or obtain the
quotation, listing or trading of our securities on a national securities exchange.
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If a shareholder fails to receive notice of our offer to redeem our public shares in connection with our
initial business combination, or fails to comply with the procedures for tendering its shares, such
shares may not be redeemed.

We will comply with the tender offer rules or proxy rules, as applicable, when conducting redemptions
in connection with our initial business combination. Despite our compliance with these rules, if a
shareholder fails to receive our tender offer or proxy materials, as applicable, such shareholder may
not become aware of the opportunity to redeem its shares. In addition, the tender offer documents or
proxy materials, as applicable, that we will furnish to holders of our public shares in connection with
our initial business combination will describe the various procedures that must be complied with in
order to validly tender or redeem public shares. In the event that a shareholder fails to comply with
these procedures, its shares may not be redeemed. See “Proposed Business — Business Strategy —
Tendering share certificates in connection with a tender offer or redemption rights.”

You will not have any rights or interests in funds from the trust account, except under certain limited
circumstances. To liquidate your investment, therefore, you may be forced to sell your public shares or
warrants, potentially at a loss.

Our public shareholders will be entitled to receive funds from the trust account only upon the earlier to
occur of: (i) the completion of our initial business combination, (ii) the redemption of any public shares
properly tendered in connection with a shareholder vote to amend our amended and restated
memorandum and articles of association to (A) modify the substance or timing of our obligation to
redeem 100% of our public shares if we do not complete our initial business combination within 24
months from the closing of this offering or (B) with respect to any other provision relating to
shareholders' rights or pre-business combination activity and (iii) the redemption of all of our public
shares if we are unable to complete our initial business combination within 24 months from the closing
of this offering, subject to applicable law and as further described herein. In no other circumstances
will a public shareholder have any right or interest of any kind in the trust account. Accordingly, to
liquidate your investment, you may be forced to sell your public shares or warrants, 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.

We intend to apply to have our units listed on the NASDAQ on or promptly after the date of this
prospectus and our Class A ordinary shares and warrants listed on or promptly after their date of
separation. We cannot guarantee that our securities will be approved for listing on NASDAQ. Although
after giving effect to this offering we expect to meet, on a pro forma basis, the minimum initial listing
standards set forth in the NASDAQ listing standards, 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 initial business combination, we must
maintain certain financial, distribution and share price levels. Generally, we must maintain a minimum
amount in shareholders' equity (generally $2,500,000) and a minimum number of holders of our
securities (generally 300 public holders). Additionally, in connection with our initial business
combination, we will be required to demonstrate compliance with NASDAQ's initial listing
requirements, which are more rigorous than NASDAQ's continued listing requirements, in order to
continue to maintain the listing of our securities on NASDAQ. For instance, our share price would
generally be required to be at least $4.00 per share, our shareholders' equity would generally be
required to be at least $5.0 million and we would be required to have a minimum of 300 round lot
holders of our securities. We cannot assure you that we will be able to meet those initial listing
requirements at that time.

38




If NASDAQ 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 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 ordinary shares is 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; and
- 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 units and eventually our Class A ordinary shares and warrants
will be listed on NASDAQ, our units, Class A ordinary shares 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, including in connection with our
initial business combination.

You will not be entitled to protections normally afforded to investors of many other blank check
companies.

Since the net proceeds of this offering and the sale of the private placement warrants are intended to
be used to complete an initial business combination with a target business that has not been
identified, we may be deemed to be a “blank check” company under the United States securities laws.
However, because we will have net tangible assets in excess of $5,000,000 upon the successful
completion of this offering and the sale of the private placement warrants and will file a Current Report
on Form 8-K, including an audited balance sheet demonstrating this fact, we are exempt from rules
promulgated by the SEC to protect investors in blank check companies, such as Rule 419.
Accordingly, investors will not be afforded the benefits or protections of those rules. Among other
things, this means our units will be 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 this
offering were subject to Rule 419, that rule would prohibit the release of any interest earned on funds
held in the trust account to us unless and until the funds in the trust account were released to us in
connection with our completion of an initial business combination. For a more detailed comparison of
our offering to offerings that comply with Rule 419, please see “Proposed Business —Comparison of
This Offering to Those of Blank Check Companies Subject to Rule 419.”

If we seek shareholder approval of our initial business combination and we do not conduct
redemptions pursuant to the tender offer rules, and if you or a “group” of shareholders are deemed to
hold in excess of 15% of our Class A ordinary shares, you will lose the ability to redeem all such
shares in excess of 15% of our Class A ordinary shares.

If we seek shareholder approval of our initial business combination and we do not conduct
redemptions in connection with our initial business combination pursuant to the tender offer rules, our
amended and restated memorandum and articles of association will provide that a public shareholder,
together with any affiliate
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of such shareholder or any other person with whom such shareholder is acting in concert or as a
“group” (as defined under Section 13 of the Exchange Act), will be restricted from seeking redemption
rights with respect to more than an aggregate of 15% of the shares sold in this offering, which we refer
to as the “Excess Shares.” However, we would not be restricting our shareholders' ability to vote all of
their shares (including Excess Shares) for or against our initial business combination. Your inability to
redeem the Excess Shares will reduce your influence over our ability to complete our initial business
combination and you could suffer a material loss on your investment in us if you sell Excess Shares in
open market transactions. Additionally, you will not receive redemption distributions with respect to the
Excess Shares if we complete our initial business combination. And as a result, you will continue to
hold that number of shares exceeding 15% and, in order to dispose of such shares, would be required
to sell your shares in open market transactions, potentially at a loss.

Because of our limited resources and the significant competition for business combination
opportunities, it may be more difficult for us to complete our initial business combination. If we are
unable to complete our initial business combination, our public shareholders may receive only
approximately $10.00 per share, or less in certain circumstances, on our redemption, and our warrants
will expire worthless.

We expect to encounter intense competition from other entities having a business objective similar to
ours, including private investors (which may be individuals or investment partnerships), other blank
check companies and other entities, domestic and international, competing for the types of businesses
we intend to acquire. Many of these individuals and entities are well-established and have extensive
experience in identifying and effecting, directly or indirectly, acquisitions of companies operating in or
providing services to various industries. Many of these competitors possess greater technical, human
and other resources or more local industry knowledge than we do and our financial resources will be
relatively limited when contrasted with those of many of these competitors. While we believe there are
numerous target businesses we could potentially acquire with the net proceeds of this offering and the
sale of the private placement warrants, our ability to compete with respect to the acquisition of certain
target businesses that are sizable will be limited by our available financial resources. This inherent
competitive limitation gives others an advantage in pursuing the acquisition of certain target
businesses. Furthermore, if we are obligated to pay cash for the Class A ordinary shares redeemed
and, in the event we seek shareholder approval of our initial business combination, we make
purchases of our Class A ordinary shares, potentially reducing the resources available to us for our
initial business combination. Any of these obligations may place us at a competitive disadvantage in
successfully negotiating a business combination. If we are unable to complete our initial business
combination, our public shareholders may receive only approximately $10.00 per share (or less in
certain circumstances) on the liquidation of our trust account and our warrants will expire worthless. In
certain circumstances, our public shareholders may receive less than $10.00 per share on the
redemption of their shares. See “— If third parties bring claims against us, the proceeds held in the
trust account could be reduced and the per-share redemption amount received by shareholders may
be less than $10.00 per share” and other risk factors herein.

If the net proceeds of this offering not being held in the trust account are insufficient to allow us to
operate for at least the next 24 months, we may be unable to complete our initial business
combination.

The funds available to us outside of the trust account may not be sufficient to allow us to operate for at
least the next 24 months, assuming that our initial business combination is not completed during that
time. We expect to incur significant costs in pursuit of our acquisition plans. Management's plans to
address this need for capital through this offering and potential loans from certain of our affiliates are
discussed in the section of this prospectus titled “Management's Discussion and Analysis of Financial
Condition and Results of Operations.” However, our affiliates are not obligated to make loans to us in
the future, and we may not be able to raise additional financing from unaffiliated parties necessary to
fund our expenses. Any such event in the future may negatively impact the analysis regarding our
ability to continue as a going concern at such time.

We believe that, upon the closing of this offering, the funds available to us outside of the trust account,
will be sufficient to allow us to operate for at least the next 24 months; however, we cannot assure you
that our estimate is accurate. Of the funds available to us, we could use a portion of the funds
available to us to
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pay fees to consultants to assist us with our search for a target business. We could also use a portion
of the funds as a down payment or to fund a “no-shop” provision (a provision in letters of intent
designed to keep target businesses from “shopping” around for transactions with other companies on
terms more favorable to such target businesses) with respect to a particular proposed business
combination, although we do not have any current intention to do so. If we entered into a letter of
intent where we paid for the right to receive exclusivity from a target business and were subsequently
required to forfeit such funds (whether as a result of our breach or otherwise), we might not have
sufficient funds to continue searching for, or conduct due diligence with respect to, a target business. If
we are unable to complete our initial business combination, our public shareholders may receive only
approximately $10.00 per share (or less in certain circumstances) on the liquidation of our trust
account and our warrants will expire worthless. In such case, our public shareholders may only receive
$10.00 per share, and our warrants will expire worthless. In certain circumstances, our public
shareholders may receive less than $10.00 per share on the redemption of their shares. See “— If
third parties bring claims against us, the proceeds held in the trust account could be reduced and the
per-share redemption amount received by shareholders may be less than $10.00 per share ” and other
risk factors herein.

If the net proceeds of this offering and the sale of the private placement warrants not being held in the
trust account are insufficient, it could limit the amount available to fund our search for a target
business or businesses and complete our initial business combination and we will depend on loans
from our sponsor or management team to fund our search, to pay our taxes and to complete our initial
business combination.

Of the net proceeds of this offering and the sale of the private placement warrants, only approximately
$1,250,000 will be available to us initially outside the trust account to fund our working capital
requirements. In the event that our offering expenses exceed our estimate of $750,000, we may fund
such excess with funds not to be held in the trust account. In such case, the amount of funds we
intend to be held outside the trust account would decrease by a corresponding amount. Conversely, in
the event that the offering expenses are less than our estimate of $750,000, the amount of funds we
intend to be held outside the trust account would increase by a corresponding amount. If we are
required to seek additional capital, we would need to borrow funds from our sponsor, management
team or other third parties to operate or may be forced to liquidate. Neither our 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 trust account or
from funds released to us upon completion of 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 trust account. Consequently, our public
shareholders may only receive approximately $10.00 per share (or less in certain circumstances) on
our redemption of our public shares, and our warrants will expire worthless. In such case, our public
shareholders may only receive $10.00 per share, and our warrants will expire worthless. In certain
circumstances, our public shareholders may receive less than $10.00 per share on the redemption of
their shares. See “— If third parties bring claims against us, the proceeds held in the trust account
could be reduced and the per-share redemption amount received by shareholders may be less than
$10.00 per share” and other risk factors herein.

Subsequent to the 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 share 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, 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
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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 shareholders who choose to remain shareholders following the business combination
could suffer a reduction in the value of their shares. Such shareholders are unlikely to have a remedy
for such reduction in value.

If third parties bring claims against us, the proceeds held in the trust account could be reduced and the
per-share redemption amount received by shareholders may be less than $10.00 per share.

Our placing of funds in the trust account may not protect those funds from third -party claims against
us. Although we will seek to have all vendors, service providers (other than our independent auditors),
prospective 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 trust account for the
benefit of our public shareholders, such parties may not execute such agreements, or even if they
execute such agreements they may not be prevented from bringing claims against the trust account,
including, but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar
claims, as well as claims challenging the enforceability of the waiver, in each case in order to gain
advantage with respect to a claim against our assets, including the funds held in the trust account. If
any third party refuses to execute an agreement waiving such claims to the monies held in the trust
account, our management will 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.

Examples of possible instances where we may engage a third party that refuses to execute a waiver
include the engagement of a third party consultant whose particular expertise or skills are believed by
management to be significantly superior to those of other consultants that would agree to execute a
waiver or in cases where management is unable to find a service provider willing to execute a waiver.
In addition, there is no guarantee that such entities will agree to waive any claims they may have in
the future as a result of, or arising out of, any negotiations, contracts or agreements with us and will
not seek recourse against the trust account for any reason. Upon redemption of our public 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 shareholders could be less than the $10.00 per share initially held in the trust account, due
to claims of such creditors.

Our sponsor has agreed that it will be liable to us if and to the extent any claims by a vendor (other
than our independent auditors) 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 trust account to below (i) $10.00 per public share or (ii) such lesser amount per public
share held in the trust account as of the date of the liquidation of the trust 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,
except as to any claims by a third party who executed a waiver of any and all rights to seek access to
the trust account and except as to any claims under our indemnity of the underwriters of this 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, our sponsor will not be
responsible to the extent of any liability for such third party claims. We have not independently verified
whether our sponsor has sufficient funds to satisfy their indemnity obligations and believe that our
sponsor's only assets are securities of our company. Our sponsor may not have sufficient funds
available to satisfy those obligations. We have not asked our sponsor to reserve for such obligations,
and therefore, no funds are currently set aside to cover any such obligations. As a result, if any such
claims were successfully made against the trust account, the funds available for our initial business
combination and redemptions could
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be reduced to less than $10.00 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 public shares. None of our officers or directors will indemnify us for claims by
third parties including, without limitation, claims by vendors and prospective target businesses.

Our directors may decide not to enforce the indemnification obligations of our sponsor, resulting in a
reduction in the amount of funds in the trust account available for distribution to our public
shareholders.

In the event that the proceeds in the trust account are reduced below the lesser of (i) $10.00 per
public share or (ii) such lesser amount per share held in the trust account as of the date of the
liquidation of the trust 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, and our sponsor asserts that it is unable to satisfy
its obligations or that it has no indemnification obligations related to a particular claim, our independent
directors would determine whether to take legal action against our sponsor to enforce its
indemnification obligations. While we currently expect that our independent directors would take legal
action on our behalf against our sponsor to enforce its indemnification obligations to us, it is possible
that our independent directors in exercising their business judgment may choose not to do so in any
particular instance. If our independent directors choose not to enforce these indemnification
obligations, the amount of funds in the trust account available for distribution to our public
shareholders may be reduced below $10.00 per share.

If, after we distribute the proceeds in the trust account to our public shareholders, 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 the members of our Board of Directors may be viewed
as having breached their fiduciary duties to our creditors, thereby exposing the members of our Board
of Directors and us to claims of punitive damages.

If, after we distribute the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, any distributions
received by shareholders 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 shareholders. In addition, our Board of Directors may be
viewed as having breached its fiduciary duty to our creditors and/or having acted in bad faith, thereby
exposing itself and us to claims of punitive damages, by paying public shareholders from the trust
account prior to addressing the claims of creditors.

If, before distributing the proceeds in the trust account to our public shareholders, 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 shareholders and the
per-share amount that would otherwise be received by our shareholders in connection with our
liquidation may be reduced.

If, before distributing the proceeds in the trust account to our public shareholders, we file a bankruptcy
petition or an involuntary bankruptcy petition is filed against us that is not dismissed, the proceeds held
in the trust 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
shareholders. To the extent any bankruptcy claims deplete the trust account, the per-share amount
that would otherwise be received by our shareholders in connection with our liquidation may be
reduced.

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.

If we are deemed to be an investment company under the Investment Company Act, our activities may
be restricted, including:

- restrictions on the nature of our investments; and

- restrictions on the issuance of securities;
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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:

- registration as an investment company;

- adoption of a specific form of corporate structure; and

- reporting, record keeping, voting, proxy and disclosure requirements and other rules and regulations.

We do not believe that our anticipated principal activities will subject us to the Investment Company
Act. The proceeds held in the trust account may be invested by the trustee only in United States
government treasury bills with a maturity of 180 days or less or in money market funds investing solely
in United States Treasuries and meeting certain conditions under Rule 2a-7 under the Investment
Company Act. Because the investment of the proceeds will be restricted to these instruments, we
believe we will meet the requirements for the exemption provided in Rule 3a-1 promulgated under 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 business combination. If we are
unable to complete our initial business combination, our public shareholders may receive only
approximately $10.00 per share, or less in certain circumstances, on the liquidation of our trust
account and our warrants will expire worthless.

Changes in laws or regulations, or a failure to comply with any laws and regulations, may adversely
affect our business, 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 and results of operations.

If we are unable to consummate our initial business combination within 24months of the closing of
this offering, our public shareholders may be forced to wait beyond such 24 months before redemption
from our trust account.

If we are unable to consummate our initial business combination within 24 months from the closing of
this offering, we will distribute the aggregate amount then on deposit in the trust account (less up to
$100,000 of the net interest earned thereon to pay dissolution expenses), pro rata to our public
shareholders by way of redemption and cease all operations except for the purposes of winding up of
our affairs, as further described herein. Any redemption of public shareholders from the trust account
shall be effected automatically by function of our amended and restated memorandum and articles of
association prior to any voluntary winding up. If we are required to windup, liquidate the trust account
and distribute such amount therein, pro rata, to our public shareholders, as part of any liquidation
process, such winding up, liquidation and distribution must comply with the applicable provisions of
the Companies Law. In that case, investors may be forced to wait beyond the initial 24 months before
the redemption proceeds of our trust account become available to them and they receive the return of
their pro rata portion of the proceeds from our trust account. We have no obligation to return funds to
investors prior to the date of our redemption or liquidation unless we consummate our initial business
combination prior thereto and only then in cases where investors have sought to redeem their
ordinary shares. Only upon our redemption or any liquidation will public shareholders be entitled to
distributions if we are unable to complete our initial business combination.
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Our shareholders may be held liable for claims by third parties against us to the extent of distributions
received by them upon redemption of their shares.

If we are forced to enter into an insolvent liquidation, any distributions received by shareholders could
be viewed as an unlawful payment if it was proved that immediately following the date on which the
distribution was made, we were unable to pay our debts as they fall due in the ordinary course of
business. As a result, a liquidator could seek to recover all amounts received by our shareholders.
Furthermore, our directors may be viewed as having breached their fiduciary duties to us or our
creditors and/or may have acted in bad faith, and thereby exposing themselves and our company to
claims, by paying public shareholders from the trust account prior to addressing the claims of
creditors. We cannot assure you that claims will not be brought against us for these reasons. We and
our directors and officers who knowingly and willfully authorized or permitted any distribution to be paid
out of our share premium account while we were unable to pay our debts as they fall due in the
ordinary course of business would be guilty of an offence and may be liable to a fine of $18,292.68
and to imprisonment for five years in the Cayman Islands.

We may not hold an annual meeting of shareholders until after the consummation of our initial
business combination. Our public shareholders will not have the right to appoint directors prior to the
consummation of our initial business combination.

In accordance with NASDAQ corporate governance requirements, we are not required to hold an
annual meeting until no later than one year after our first fiscal year end following our listing on
NASDAAQ. There is no requirement under the Companies Law for us to hold annual general meetings
in order to appoint directors. Until we hold an annual meeting of shareholders, public shareholders
may not be afforded the opportunity to discuss company affairs with management. In addition, as
holders of our Class A ordinary shares, our public shareholders will not have the right to vote on the
appointment of directors prior to consummation of our initial business combination.

We are not registering the Class A ordinary shares issuable upon exercise of the warrants under the
Securities Act or any state securities laws at this time, and such registration may not be in place when
an investor desires to exercise warrants, thus precluding such investor from being able to exercise its
warrants except on a cashless basis and potentially causing such warrants to expire worthless.

We are not registering the Class A ordinary shares issuable upon exercise of the warrants under the
Securities Act or any state securities laws at this time. However, under the terms of the warrant
agreement, we have agreed that as soon as practicable, but in no event later than 15 business days
after the closing of our initial business combination, we will use our best efforts to file, and within 60
business days following our initial business combination to have declared effective, a registration
statement covering such shares and maintain a current prospectus relating to the Class A ordinary
shares issuable upon exercise of the warrants, until the expiration of the warrants in accordance with
the provisions of the warrant agreement. We cannot assure you that we will be able to do so if, for
example, any facts or events arise which represent a fundamental change in the information set forth
in the registration statement or prospectus, the financial statements contained or incorporated by
reference therein are not current or correct or the SEC issues a stop order. If the shares issuable upon
exercise of the warrants are not registered under the Securities Act, we will be required to permit
holders to exercise their warrants on a cashless basis. However, no warrant will be exercisable for
cash or on a cashless basis, and we will not be obligated to issue any shares to holders seeking to
exercise their warrants, unless the issuance of the shares upon such exercise is registered or qualified
under the securities laws of the state of the exercising holder, or an exemption is available.
Notwithstanding the foregoing, if a registration statement covering the Class A ordinary shares
issuable upon exercise of the warrants is not effective within a specified period following the
consummation of our initial business combination, warrant holders may, until such time as there is an
effective registration statement and during any period when we shall have failed to maintain an
effective registration statement, exercise warrants on a cashless basis pursuant to the exemption
provided by Section 3(a)(9) of the Securities Act, provided that such exemption is available. If that
exemption, or another exemption, is not available, holders will not be able to exercise their warrants
on a cashless basis. We will use our best efforts to
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register or qualify the shares under applicable blue sky laws to the extent an exemption is not
available. In no event will we be required to net cash settle any warrant, or issue securities or other
compensation in exchange for the warrants in the event that we are unable to register or qualify the
shares underlying the warrants under applicable state securities laws and no exemption is available. If
the issuance of the shares upon exercise of the warrants is not so registered or qualified or exempt
from registration or qualification, the holder of such warrant shall not be entitled to exercise such
warrant and such warrant may have no value and expire worthless. In such event, holders who
acquired their warrants as part of a purchase of units will have paid the full unit purchase price solely
for the Class A ordinary shares included in the units. If and when the warrants become redeemable by
us, we may not exercise our redemption right if the issuance of shares upon exercise of the warrants
is not exempt from registration or qualification under applicable state blue sky laws or we are unable to
effect such registration or qualification. We will use our best efforts to register or qualify such shares
under the blue sky laws of the state of residence in those states in which the warrants were offered by
us in this offering.

The grant of registration rights to our sponsor and holders of our private placement warrants may
make it more difficult to complete our initial business combination, and the future exercise of such
rights may adversely affect the market price of our Class A ordinary shares.

Pursuant to an agreement to be entered into concurrently with the issuance and sale of the securities
in this offering, our sponsor and its permitted transferees can demand that we register their founder
shares, after those shares convert to our Class A ordinary shares 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 ordinary shares 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
ordinary shares 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 ordinary shares. In
addition, the existence of the registration rights may make our initial business combination more costly
or difficult to conclude. This is because the shareholders of the target business may increase the
equity stake they seek in the combined entity or ask for more cash consideration to offset the negative
impact on the market price of our Class A ordinary shares that is expected when the ordinary shares
owned by our sponsor, holders of our private placement warrants or holders of our working capital
loans or their respective permitted transferees are registered.

Our Executive Chairman, Chief Executive Officer and President and Senior Vice President Business
Development and Investor Relations are party to certain agreements that will limit the types of
companies that we can target for an initial business combination, among other restrictions, which
could limit our prospects for an initial business combination or make us a less attractive buyer to
certain target companies.

Each of Irwin Simon, our Executive Chairman, John Carroll, our Chief Executive Officer and Mary
Celeste Anthes our Senior Vice President Business Development and Investor Relations, is a party to
an agreement with The Hain Celestial Group, Inc., or Hain Celestial, each of which contains similar
confidentiality, non-competition and non-solicitation provisions with respect to Hain Celestial and its
subsidiaries. These agreements are collectively referred to as the non-competition agreements.

Mr. Simon is bound by non-compete provisions contained in employment and succession agreements
with Hain Celestial, which provisions are in effect for 3 years from November 2018, and which prohibit
Mr. Simon from (i) soliciting customers of Hain Celestial and (ii) providing competing services to
entities competing with Hain Celestial or its subsidiaries in the manufacture or marketing of natural or
organic branded products developed or sold by Hain Celestial or its subsidiaries for the two years
before November 2018, in counties of any country where Hain Celestial or its subsidiaries does
business and where Mr. Simon had provided services to Hain Celestial or received confidential
information about from Hain Celestial, for the two years before November 2018. Mr. Simon may
request that Hain Celestial's Board of Directors approve limited exceptions to
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the non-compete described above, and Hain Celestial's Board shall consider such requests in good
faith, but may disapprove any such exception if it reasonably determines such disapproval is
necessary to protect Hain Celestial's business, goodwill and customer relationships.

Mr. Carroll is bound by non-compete and non-solicit provisions contained in a restricted stock
agreement with Hain Celestial, which provisions are in effect for one year from August 2018, and
which prohibit Mr. Carroll from (i) soliciting customers and employees of Hain Celestial and (i)
providing competing services to entities competing with Hain Celestial or its subsidiaries in the
manufacture or marketing of natural or organic branded products developed or sold by Hain Celestial
or its subsidiaries for the two years before August 2018, in counties of any country where Hain
Celestial or its subsidiaries does business and where Mr. Carroll had provided services to Hain
Celestial or received confidential information about from Hain Celestial, for the two years before
August 2018.

Ms. Anthes is bound by non-compete and non-solicit provisions contained in a restricted stock
agreement with Hain Celestial, which provisions are in effect for one year from July 2018, and which
prohibit Ms. Anthes from (i) soliciting customers and employees of Hain Celestial and (ii) providing
competing services to entities competing with Hain Celestial or its subsidiaries in the manufacture or
marketing of natural or organic branded products developed or sold by Hain Celestial or its
subsidiaries for the two years before July 2018, in counties of any country where Hain Celestial or its
subsidiaries does business and where Ms. Anthes had provided services to Hain Celestial or received
confidential information about from Hain Celestial, for the two years before July 2018.

In light of the non -competition agreements, we will not seek an initial business combination with any
company with operations in th