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(a private company with limited liability (besloten vennootschap met beperkte aansprakelijkheid) incorporated
under the laws of the Netherlands, with its official seat (statutaire zetel) in Amsterdam, the Netherlands)

Offering of up to 17,500,000 Units, each comprising one Ordinary Share and one-third (1/3) of a redeemable
Warrant, and admission to listing and trading of all Ordinary Shares and Warrants on Euronext
Amsterdam

Energy Transition Partners B.V. (the “Company”) is a special purpose acquisition company that was incorporated on 25 February
2021, under the laws of the Netherlands as a private limited liability company (besloten vennootschap met beperkte
aansprakelijkheid) for the purpose of effecting a merger, demerger, share exchange, asset acquisition, share purchase,
reorganisation or similar business combination with, or acquisition of, a business or company (a “Target”) (a “Business
Combination™) operating in the energy transition sector that is headquartered or operating in the European Economic Area,
Switzerland or the United Kingdom, although it may pursue a Business Combination opportunity in any geography, industry or
sector. Energy Transition Sponsor LLP is the sponsor of the Company (the “Sponsor™).

The Company is offering up to 17,500,000 units (the “Units”, and each, a “Unit”) to certain qualified investors in certain
jurisdictions in which such offering is permitted (the “Offering”) at a price per Unit of €10.00 (the “Offer Price”). There will be
no public offering in any jurisdiction. The Company reserves the right to increase or decrease the total number of Units offered
in the Offering prior to allocation to investors. Any such change will be announced in a press release (that will also be posted on
the Company’s website (www.entpa.nl).

Each Unit comprises:

e one ordinary share in the share capital of the Company with a nominal value of €0.01 per share (each, an “Ordinary Share”
and collectively, the “Ordinary Shares”); and

e one-third (1/3) of a redeemable warrant that shall be allotted concurrently with, and for, each corresponding Ordinary Share
that shall be issued on the Settlement Date (as defined below) (each, a “Warrant”, and collectively, the “Warrants”, and a
holder of one or more Warrant(s), a “Warrant Holder”). During the exercise period described in this Prospectus, each whole
Warrant entitles an eligible Warrant Holder to subscribe for one Ordinary Share, at the exercise price of €11.50 per new
Ordinary Share, subject to certain anti-dilution provisions, in accordance with the terms and conditions of the Warrants and
the Founder Warrants (as defined below) (the “Warrant T&Cs”) as set out in this Prospectus.

The Offering of the Units, and the underlying Ordinary Shares and Warrants, is being made (i) within the United States to persons
reasonably believed to be qualified institutional buyers (“QIBs”) as defined in, and in reliance on, Rule 144A (“Rule 144A”)
under the U.S. Securities Act of 1933, as amended (the “Securities Act”), or pursuant to another exemption from, or in a
transaction not subject to, the registration requirements of the Securities Act and (ii) outside the United States in offshore
transactions in reliance on Regulation S under the Securities Act (“Regulation S”). Prospective purchasers in the United States
are hereby notified that sellers of the Units, the Ordinary Shares and the Warrants may be relying on the exemption from the
registration requirements of Section 5 of the Securities Act provided by Rule 144A. The Units, the Ordinary Shares and the
Warrants may not be acquired or held by investors using assets of any Benefit Plan Investor or Plan (both as defined herein). For
a description of restrictions on offers, sales and transfers of the Units, the Ordinary Shares and the Warrants. See “Selling and
Transfer Restrictions”.

Investing in any of the Units, the Ordinary Shares and the Warrants involves risks. See “Risk Factors” for a description
of the risk factors that should be carefully considered before investing in any of the Units, the Ordinary Shares or the
Warrants.

The Company will primarily use the proceeds of the Offering to pay the consideration due in connection with a Business
Combination and associated transaction costs. An amount equal to the gross proceeds of the Offering and the Negative Interest
Cover (as defined below) will be deposited in a designated escrow account (the “Escrow Account”), which will initially bear
Negative Interest at the European Central Bank (variable) rate minus 15 bps. Up to 50 bps of Negative Interest incurred per annum
(amounting to up to €1,750,000) will be borne by the Sponsor through the Negative Interest Cover (which is part of the Costs
Cover (as defined below)). See “Reasons for the Offering and Use of Proceeds — The Escrow Agreement”.



The Sponsor will, in a private placement (the “Founder Private Placement”):

e prior to the date of this Prospectus, have acquired 4,315,000 Founder Shares (as defined below) for an aggregate
subscription price of €43,150. Any rights to dividends and other distributions declared and paid on the Founder Shares
have been waived until completion of a Business Combination. Subject to the terms and conditions set out in this
Prospectus, the economic rights with respect to the Founder Shares are no longer waived following a Business
Combination in accordance with the Promote Schedule; and

e onor prior to the Settlement Date, acquire the Founder Share F1 (as defined below) for no consideration and purchase
up to 5,834,000 Founder Warrants (as defined below) at a price of €1.50 per Founder Warrant for an aggregate
subscription price of up to €8,751,000.

In addition, on or prior to the Settlement Date, the Company will settle a previously extended outstanding loan of €999,000 (the
“Sponsor Loan”) made by the Sponsor to the Company to cover expenses relating to the Offering and Admission (as defined
below) through the issuance of 666,000 Founder Warrants at a price of €1.50 each. As a result of the Founder Private Placement
and the settlement of the Sponsor Loan, the Company will have issued up to 4,315,000 Founder Shares and up to 6,500,000
Founder Warrants to the Sponsor as at the Settlement Date, resulting in gross proceeds in the amount of up to €9,793,150. The
proceeds from the Founder Private Placement and the Sponsor Loan will be used by the Company to cover the costs related to (i)
the Offering and Admission, (ii) the Negative Interest Cover, (iii) the initial underwriting commission of the Sole Global
Coordinator (as defined below), (iv) the search for, and completion of, a Business Combination and (v) other running costs of the
Company (collectively, the “Costs Cover”). The Costs Cover will not cover (i) any Negative Interest in excess of the Negative
Interest Cover and (ii) the Deferred Commissions (as defined below) payable to the Sole Global Coordinator in connection with
the Offering.

Alexander Frank Beard, who is a co-founder of the Sponsor, will subscribe for 1,000,000 Units in the Offering at the Offer Price
for an aggregate subscription price of €10,000,000. The Units to be subscribed for by Alexander Frank Beard will rank pari passu
with all other Units sold in the Offering.

Pursuant to individual Cornerstone Investment Agreements (as defined below) entered into between the Company, the Sponsor
and five Cornerstone Investors (as defined below), each Cornerstone Investor has irrevocably agreed to subscribe for up to
1,748,250 Units in the Offering at the Offer Price for an aggregate subscription price of up to €17,482,500. The Units to be
subscribed for by the Cornerstone Investors will rank pari passu with all other Units sold in the Offering. Each Cornerstone
Investor has agreed to purchase from the Sponsor, and the Sponsor has agreed to sell to each Cornerstone Investor up to 131,250
of its Founder Shares at a purchase price of €0.01 per Founder Share and up to 195,000 of its Founder Warrants at a purchase
price of €1.50 per Founder Warrant. The obligation of the Cornerstone Investors to subscribe for Units in the Offering and to
purchase the Founder Shares and Founder Warrants is conditional only upon this Prospectus having been approved by the AFM
and Admission having occurred. Subject to the Cornerstone Investors having subscribed and paid for the Units on the Settlement
Date, the Founder Shares and Founder Warrants will be transferred to the Cornerstone Investors as soon as practicably possible
after the Settlement Date. See “Shareholder Structure and Related Party Transactions”.

J.P. Morgan AG is acting as sole global coordinator and sole bookrunner in connection with the Offering (in such and any other
capacity, the “Sole Global Coordinator”).

Prior to the Offering there has been no public market for the Ordinary Shares or the Warrants. The Company has applied for
admission of all of the Ordinary Shares and, separately, the Warrants (“Admission”) to listing and trading on Euronext Amsterdam,
the regulated market operated by Euronext Amsterdam N.V., under the symbols “ENTPA” and “ENTPW?”, respectively. Trading
on an “as-if-and-when-issued/delivered” basis on Euronext Amsterdam in the Ordinary Shares and the Warrants is expected to
commence at 09:00 Central European Summer Time (“CEST”) on or around 19 July (the “First Trading Date”). Although the
Ordinary Shares and the Warrants are offered in the form of Units in the context of the Offering, the underlying Ordinary Shares
and Warrants will trade separately from the First Trading Date on two listing lines on Euronext Amsterdam. The Units themselves
will not be listed or admitted to trading on Euronext Amsterdam or any other trading platform. No fractional Warrants will be
issued on the Settlement Date, and only whole Warrants will trade on Euronext Amsterdam.

Payment (in euro) for, and delivery of, the Ordinary Shares and Warrants (the “Settlement”) is expected to take place on or about
21 July 2021 (the “Settlement Date”) through the book-entry systems of the Netherlands Central Institute for Giro Securities
Transactions (Nederlands Centraal Instituut voor Giraal Effectenverkeer B.V. trading as Euroclear Nederland) (“Euroclear
Nederland”). If Settlement does not take place on the Settlement Date or at all, the Offering and the application for listing may
be withdrawn. In such case, all applications for Units will be disregarded and any allocations will be deemed not to have been
made and any payments made will be returned without interest or other compensation and transactions in the Ordinary Shares and
Warrants on Euronext Amsterdam may be annulled. Prior to the Settlement Date, all dealings in the Ordinary Shares and the
Warrants are at the sole risk of the parties concerned. None of the Company, the Sole Global Coordinator, ABN AMRO Bank
N.V. as listing and paying agent (the “Listing and Paying Agent”) and as warrant agent (the “Warrant Agent” and in any such
agent capacity, the “Agent”) or Euronext Amsterdam N.V. accepts any responsibility or liability for any loss or damage incurred
by any party as a result of the withdrawal of the Offering or the (related) annulment of any transactions in Ordinary Shares and
Warrants on Euronext Amsterdam. For more information regarding the conditions to the Offering and the consequences of any
termination or withdrawal of the Offering. See “The Offer”.
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This Prospectus constitutes a prospectus for the purposes of, and has been prepared in accordance with, Regulation (EU)
2017/1129 of the European Parliament and of the Council of 14 June 2017 (including any relevant delegated regulations, the
“Prospectus Regulation™). This Prospectus has been approved as a prospectus for the purposes of the Prospectus Regulation by,
and filed with, the Dutch Authority for the Financial Markets (Stichting Autoriteit Financiéle Markten, the “AFM”), as the
competent authority under the Prospectus Regulation, on 15 July 2021. The AFM has only approved this Prospectus as meeting
the standard of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Such approval should
not be considered as an endorsement of the quality of the securities that are the subject of this Prospectus or the Company.
Investors should make their own assessment as to the suitability of investing in the Units, the Ordinary Shares and/or the Warrants.

As the Offering consists only of a private placement in the Netherlands and various other jurisdictions to certain institutional
investors that qualify as qualified investors as defined in Article (2)(e) of the Prospectus Regulation, pursuant to Dutch law, the
placement is exempted from the requirement to publish an approved prospectus that follows from Article 3(1) of the Prospectus
Regulation. Therefore, this Prospectus has been approved by and filed with the AFM only in relation to Admission.

This Prospectus will be published and made available on the Company’s website at www.entpa.nl.
Sole Global Coordinator
J.P. Morgan AG
Listing and Paying Agent and Warrant Agent
ABN AMRO Bank N.V.

Prospectus dated 15 July 2021
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SUMMARY

INTRODUCTIONS AND WARNINGS

This summary should be read as an introduction to the prospectus (the “Prospectus™) of Energy Transition Partners B.V. with Legal Entity Identifier
(“LEI”) 724500Y8USELNMGRAS11 (the “Company”), relating to the offer of up to 17,500,000 units (the “Units”, and each a “Unit”) to certain
qualified investors in certain jurisdictions in which such offering is permitted (the “Offering”) at a price per Unit of €10.00 (the “Offer Price”).
There will be no public offering in any jurisdiction. Each Unit comprises:

e  one ordinary share in the share capital of the Company with a nominal value of €0.01 per share (the “Ordinary Shares”, and each, an
“Ordinary Share” and a holder of one or more Ordinary Share(s), an “Ordinary Shareholder”); and

e one-third (1/3) of a redeemable warrant that shall be allotted concurrently with, and for, each corresponding Ordinary Share that shall be issued
on the Settlement Date (as defined below) (the “Warrants”, and each, a “Warrant”, and a holder of one or more Warrant(s), a “Warrant
Holder”). During the Exercise Period (as defined below), each whole Warrant entitles an eligible Warrant Holder to subscribe for one Ordinary
Share, at the price of €11.50 per new Ordinary Share (the “Exercise Price”), subject to certain anti-dilution provisions, in accordance with the
terms and conditions of the Warrants.

The Prospectus has been prepared and published solely in connection with the admission to listing and trading of all of the Ordinary Shares and,

separately, the Warrants (“Admission”) to Euronext Amsterdam, the regulated market operated by Euronext Amsterdam N.V, under the symbols

“ENTPA” and “ENTPW?, respectively. The ISIN of the Ordinary Shares is NL0015000F82 and the ISIN of the Warrants is NL0015000FD2.

The Prospectus constitutes a prospectus for the purposes of, and has been prepared in accordance with, Regulation (EU) 2017/1129 of the European
Parliament and of the Council of 14 June 2017 (including any relevant delegated regulations, the “Prospectus Regulation”). The Prospectus has
been approved as a prospectus for the purposes of the Prospectus Regulation by, and filed with, the Dutch Authority for the Financial Markets
(Stichting Autoriteit Financiéle Markten, the “AFM?”), as the competent authority under the Prospectus Regulation, on 15 July 2021. The AFM’s
registered office is at Vijzelgracht 50, 1017 HS Amsterdam, the Netherlands, and its telephone number is +31 (0)20 797 2000.

Any decision to invest in the securities of the Company should be based on consideration of the Prospectus as a whole by investors. Investors could
lose all or part of their invested capital. Where a claim relating to the information contained in, or incorporated by reference into, the Prospectus is
brought before a court, the plaintiff investor might, under the national law, have to bear the costs of translating the Prospectus and any document
incorporated by reference therein before the legal proceedings are initiated. Civil liability attaches only to those persons who have tabled the summary
including any translation thereof, but only where the summary is misleading, inaccurate or inconsistent when read together with the other parts of
the Prospectus or where it does not provide, when read together with the other parts of the Prospectus, key information in order to aid investors when
considering whether to invest in such securities.

KEY INFORMATION ON THE ISSUER
Who is the issuer of the securities?

Domicile and legal form. The legal and commercial name of the Company is Energy Transition Partners B.V. The Company is a private limited
liability company (besloten vennootschap met beperkte aansprakelijkheid) that was incorporated under Dutch law on 25 February 2021, having its
official seat (statutaire zetel) in Amsterdam, the Netherlands, and with its registered office at Herikerbergweg 238, Luna Arena, 1101 CM,
Amsterdam, the Netherlands, and registered in the Trade Register of the Dutch Chamber of Commerce under number 82018650, and operating under
the laws of the Netherlands. The Company’s LEI is 724500Y8USELNMGRA511.

Principal activities. The Company is a special purpose acquisition company incorporated for the purpose of effecting a merger, demerger, share
exchange, asset acquisition, share purchase, reorganisation or similar business combination with, or acquisition of, a business or company (a
“Target”) (a “Business Combination”) operating in the energy transition sector (the “Target Sector”) that is headquartered or operating in the
European Economic Area, Switzerland or the United Kingdom, although it may pursue a Business Combination opportunity in any geography,
industry or sector. Energy Transition Sponsor LLP is the sponsor of the Company (the “Sponsor”).

The Company will have 24 months from the Settlement Date (as defined below), plus an additional six months subject to approval by the general
meeting (algemene vergadering) of the Company (the “General Meeting”), to complete a Business Combination (the “Business Combination
Deadline”). If the Company proposes to complete a Business Combination, it will convene an extraordinary General Meeting and propose the
Business Combination to the Company’s shareholders (the “Business Combination EGM”). The resolution to complete a Business Combination
will require the prior approval of a simple majority of the votes cast on the Ordinary Shares and the Founder Shares (as defined below) at the Business
Combination EGM.

The Company will not engage in any operations, other than in connection with the selection of potential Targets and the structuring and completion
of the Business Combination. The Company intends to focus primarily on potential Targets in the Target Sector with an enterprise value (i.e.
acquisition costs) of between €1,000,000,000 and €4,000,000,000, although it may pursue Targets with smaller or larger enterprise values. The
Company may also simultaneously pursue a Business Combination with several Targets resulting in a single operating business, and references to
Target should be taken as to include such a situation. The Company expects that any funds not used in connection with the Business Combination
will be used for future business combinations, internal or external growth and expansion, to purchase outstanding debt, if any, and to fund working
capital in relation to the post-Business Combination entity.

The Company anticipates that the post-Business Combination entity will be a listed entity (which does not have to be the Company) and that the
Ordinary Shareholders will own a minority interest in such post-Business Combination entity, depending on the valuations ascribed to the Target(s)
and the Company in a Business Combination. It is expected that the Company will pursue a Business Combination in which it issues a substantial
number of new Ordinary Shares in exchange for all or substantially all of the issued and outstanding shares in a Target, and/or issues or delivers a
substantial number of Ordinary Shares to third parties to finance the Business Combination.

Notwithstanding the foregoing, the Company will only complete a Business Combination if the post-Business Combination entity owns or acquires
50% or more of the outstanding voting securities of the Target or otherwise acquires a controlling interest in the Target or Targets. The post-Business
Combination entity’s majority shareholders are expected to be the sellers of the Target and/or third-party equity investors, while the Ordinary
Shareholders immediately prior to the Business Combination are expected to own a minority interest in the post-Business Combination entity.

To date, the Company’s efforts have been limited to organisational activities as well as activities related to the Offering and Admission. The Company
does not have any specific Business Combination under consideration and will not engage in substantive negotiations with any Target until after
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Admission. The Company has not engaged or retained any agent or other representative to identify or locate any suitable Target, to conduct any
research or take any measures, directly or indirectly, to locate or contact a Target.

Share Capital. Prior to the date of the Prospectus, the Company issued to the Sponsor 4,315,000 Founder Shares (as defined below) and 20,000
Founder Shares to each of the three non-executive Directors. On or prior to the Settlement Date (as defined below), the Company will issue to the
Sponsor the Founder Share F1 (as defined below) and the Company will issue to, and immediately repurchase from, the Sponsor 70,000,000 Ordinary
Shares and 23,333,332 Warrants, all at the same value (so that no net proceeds will remain with or be due by the Company), for the purpose of
holding these in treasury for purposes of, inter alia, (i) the delivery of Ordinary Shares upon the exercise of the Warrants and the Founder Warrants,
and (ii) for future deliveries of Ordinary Shares issuances of securities of the Company that are convertible into, exchangeable for or exercisable for
Ordinary Shares to fund, or otherwise in connection with, the Business Combination. The Ordinary Shares and Warrants held in treasury will be
admitted to listing and trading on Euronext Amsterdam on the Settlement Date, but will not be outstanding. On the Settlement Date, the Company
will issue up to 17,500,000 Ordinary Shares and 5,833,333 Warrants in connection with the Offering. As a result, on the Settlement Date the
Company’s issued and outstanding share capital will comprise up to 4,375,000 Founder Shares, the Founder Share F1 and up to 17,500,000 Ordinary
Shares (for the avoidance of doubt, excluding the Founder Shares).

Major shareholder, Founder Shares and Founder Warrants. Prior to the date of this Prospectus, the Sponsor acquired 4,315,000 Founder Shares
and each of the three non-executive Directors, as an investment, subscribed for 20,000 of the Founder Shares at an aggregate fair market value of
€200. On or prior to the Settlement Date, the Sponsor will acquire the Founder Share F1 for no consideration and will purchase up to 5,834,000
Founder Warrants (as defined below). The subscription by the Sponsor for its Founder Shares and the purchase of the up to 5,834,000 Founder
Warrants is collectively referred to as the “Founder Private Placement”. In addition, on or prior to the Settlement Date, the Company will also
settle a previously extended outstanding loan of €999,000 (the “Sponsor Loan”) made by the Sponsor to the Company to cover expenses relating
to the Offering and Admission through the issuance of 666,000 Founder Warrants at a price of €1.50 each. As a result of the Founder Private
Placement and the settlement of the Sponsor Loan, the Company will have issued up to 6,500,000 Founder Warrants to the Sponsor as at the
Settlement Date. In addition, Alexander Frank Beard, who is a co-founder of the Sponsor, will subscribe for 1,000,000 Units in the Offering at the
Offer Price for an aggregate subscription price of €10,000,000.

Subject only to this Prospectus having been approved by the AFM and Admission having occurred, on the Settlement Date each of Eisler Capital
(UK) Ltd, Empyrean Capital Overseas Master Fund, Ltd., Linden Capital L.P., LMR Master Fund Limited and LMR CCSA Master Fund Limited
acting together and Sona Credit Master Fund Limited (each a “Cornerstone Investor” and together, the “Cornerstone Investors”) will subscribe
for up to 1,748,250 Units each (comprising up to 1,748,250 Ordinary Shares and 582,750 Warrants) in the Offering at the Offer Price. The Units to
be subscribed for by the Cornerstone Investors will rank pari passu with all other Units sold in the Offering. Each Cornerstone Investor has agreed
to purchase from the Sponsor, and the Sponsor has agreed to sell to each Cornerstone Investor up to 131,250 of its Founder Shares at a purchase
price of €0.01 per Founder Share and up to 195,000 of its Founder Warrants at a purchase price of €1.50 per Founder Warrant. The obligation of the
Cornerstone Investors to subscribe for Units in the Offering and to purchase the Founder Shares and Founder Warrants is conditional only upon this
Prospectus having been approved by the AFM and Admission having occurred. Subject to the Cornerstone Investors having subscribed and paid for
the Units on the Settlement Date, the Founder Shares and Founder Warrants will be transferred to the Cornerstone Investors as soon as practicably
possible after the Settlement Date.

The Sponsor was co-founded by the Company’s two executive Directors, Anthony Bryan Hayward and Tom James Daniel, and Alexander Frank
Beard (together the “Founders”). Pursuant to the terms of the Sponsor limited liability partnership agreement, each of the Founders have equal
voting rights with respect to matters put to a vote of the Sponsor, and unanimity is required in order to carry a vote of the Sponsor. Consequently,
the Founders indirectly have an interest in the Company’s share capital and voting rights through their respective interests in the Sponsor.
Executive Directors. The Company’s statutory executive Directors are Anthony Bryan Hayward (Chairman and CEO) and Tom James Daniel (CFO).
Independent Auditor. The Company’s statutory auditor is KPMG Accountants N.V., having its registered office at Laan van Langerhuize 1, 1186
DS Amstelveen, The Netherlands. KPMG Accountants N.V. is a member of the Netherlands Institute of Chartered Accountants (Nederlandse
Beroepsorganisatie Van Accountants) and has no material interest in the Company.

What is the key financial information regarding the issuer?

Historical key financial information. As the Company was incorporated on 25 February 2021 for the purpose of completing the Offering and the
Business Combination, the only available historical financial information is the audited special purpose financial statements for the period from
incorporation, 25 February 2021 to 25 May 2021 (the “Financial Statements”).

Selected financial information. The following tables set forth selected financial information of the Company that is derived from the statement of
financial position as at 25 May 2021 and for the period from incorporation, 25 February 2021, to 25 May 2021.

Statement of Financial Position
As at 25 May 2021

LI T3] TSP USROS €582,231
Total shareholder’s equity and Labilities..........ccviririiininen e €582,231

Statement of Comprehensive Income

For the period from
incorporation, 25 February 2021,
to 25 May 2021

Total operational iNCOME and EXPENSES........cvvririiriiiirieee s €(207,297)
RESUIt AftEr tAXATION .....veveiiceiicecce et nne s €(207,297)
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Statement of Cash Flows

For the period from
incorporation, 25 February 2021,
to 25 May 2021

Net cash flow used in operating aCtiVities ..........cocoeverreieiniiensee e €(6)
Net cash flow from inVesting aCtiVItieS ...........ccevvverierieinircise e —
Net cash flow from financing aCtiVities..........ccocevvereiiiininec s €68,750

Emphasis matter. The audit report includes the following emphasis of matter paragraph:

e  Emphasis of the basis of accounting and restriction on use. We draw attention to note "General* in the notes to the special purpose
financial statements, which describes the special purpose of the special purpose financial statements and the notes, including the basis of
accounting. The special purpose financial statements are prepared solely for the purpose to be included in the Prospectus for the listing of
Energy Transition Partners B.V on Euronext Amsterdam. As a result, the special purpose financial statements may not be suitable for
another purpose. This independent auditor's report is required by the Commission Regulation (EC) No 809/2004 and is given for the
purpose of complying with that Regulation and for no other purpose. Our opinion is not modified for this matter.

Other key financial information. Not applicable. No pro forma financial information has been included in the Prospectus.
What are the key risks that are specific to the issuer?

Any investment in the Units, the Ordinary Shares and the Warrants is associated with risks, including risks relating to (i) the Company and the
Business Combination, (ii) the Target Sector, (iii) the Sponsor and the Company’s directors (the “Directors”), (iv) the Escrow Account, (v) the Units
offered hereby, and the underlying Ordinary Shares and the Warrants, and (vi) regulation and taxation. Prior to any investment decision, it is
important to carefully analyse the risk factors considered relevant to the future development of the Company, the Ordinary Shares and the Warrants.
The following is a summary of key risks that, alone or in combination with other events or circumstances, could have a material adverse effect on
the Company’s business, financial condition, results of operations and prospects:

. the Company is a newly incorporated entity with no operating history and no revenue and investors have a limited basis on which to evaluate its
ability to achieve its business objective;

. the Company has not yet identified a potential Target for the Business Combination, and it may not identify all the risks inherent in a particular
Target before completing a Business Combination with that Target;

. there can be no assurance that the Company will identify suitable Business Combination opportunities or complete a Business Combination
by the Business Combination Deadline, which could result in a loss of part of the Ordinary Shareholders’ investment;

(] the Company’s search for a Target and the Target’s business, if acquired, may be materially adversely affected by the COVID-19 pandemic
and/or other matters of global concern;

. the Company may face significant competition for Business Combination opportunities;

. the Directors may not be involved in the Company after the Business Combination, and therefore the Company’s post-Business Combination
performance will likely depend on the Target’s management team, and the Company’s ability to evaluate the Target’s management team may
be limited,

. the ability of the Company to diligence and negotiate a Business Combination on favourable terms could be adversely affected by a potential
Target being aware of the Company’s limited business objective and time to complete the Business Combination;

. any failed Business Combination opportunity will result in a loss of the related time spent and costs incurred, which could materially adversely
affect the Company’s prospects of successfully completing an alternative Business Combination;

. past performance by the Sponsor and/or any of the Directors may not be indicative of future performance of an investment in the Company;

. the Company depends on its Directors to identify potential Targets and execute the Business Combination, and the loss of the services of such
individuals could have a material adverse effect on the Company’s business, financial condition, results of operations and prospects;

. the Sponsor and certain of the Directors are now, and all of them may in the future become, affiliated with entities engaged in business activities
similar to those intended to be conducted by the Company and, accordingly, may have conflicts of interest in determining to which entity a
particular business opportunity should be presented; and

(] since the Founder Shares, the Founder Share F1 and the Founder Warrants will have substantially no value if the Business Combination is not
completed, a conflict of interest may arise for the Sponsor and the Directors when determining whether a particular Target is appropriate for
a Business Combination.

KEY INFORMATION ON THE SECURITIES
What are the main features of the securities?

Type, Class and ISIN. The Units comprise Ordinary Shares with a nominal value of €0.01 each and one-third (1/3) of a Warrant. The Ordinary
Shares and the Warrants are denominated in, and will trade in, euro on Euronext Amsterdam, under the symbols “ENTPA” and “ENTPW”,
respectively. The ISIN of the Ordinary Shares is NLO015000F82 and the ISIN of the Warrants NL0O015000FD2. No fractional Warrants will be
issued on the Settlement Date, and only whole Warrants will trade on Euronext Amsterdam.

Rights attached to the Ordinary Shares. The Ordinary Shares will rank pari passu with each other and Ordinary Shareholders will be entitled to
dividends and other distributions declared and paid on them. Each Ordinary Share carries distribution rights and entitles its holder to the right to
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attend and to cast one vote at the General Meeting. As long as Ordinary Shares are held in treasury they will not yield dividends or rights to other
distributions, will not entitle the Company as a holder thereof to voting rights, will not count towards the calculation of dividends or other distributions
or voting percentages and will not be eligible for redemption.

Warrants. During the Exercise Period (as defined below), each whole Warrant entitles an eligible Warrant Holder to subscribe for one Ordinary
Share for €11.50, subject to certain adjustments, in accordance with the Warrant terms and conditions as set out in the Prospectus. All Warrants will
become exercisable in the period which begins 30 calendar days after the completion of the Business Combination (the “Business Combination
Date”) and ends at the earliest occurrence of (i) close of trading on Euronext Amsterdam (17:30 Central European Summer Time (“CEST”)) on the
first Trading Day after the fifth anniversary of the Business Combination Date, (ii) Liquidation (as defined below), (iii) any liquidation of the
Company in accordance with the regular liquidation process and conditions under Dutch law or (iv) redemption of the Warrants (the “Exercise
Period”). Warrant Holders may exercise their Warrants through the relevant participant of Euroclear Nederland through which they hold their
Warrants, following applicable procedures for exercise and payment, including compliance with the applicable selling and transfer restrictions. Only
whole Warrants are exercisable. No cash will be paid in lieu of fractional Warrants and only whole Warrants will trade. Accordingly, unless an
investor purchases at least three Units (or a multiple thereof) in the Offering, it will not be able to receive or trade a whole Warrant. The Warrants
are subject to anti-dilution provisions. The Warrant Holders will not be charged by the Company upon exercise of the Warrants. Financial
intermediaries processing the exchange may charge costs to the investor directly, which will depend on the terms in effect between the Warrant
Holder and such financial intermediary.

Once the Warrants become exercisable, the Company may, at its sole discretion, redeem all issued and outstanding Warrants, in whole and not in
part, at a price of €0.01 per Warrant upon not less than 30 calendar days’ prior written notice of redemption (a “Redemption Notice™), if the closing
price of the Ordinary Shares for any 20 Trading Days within a 30 consecutive Trading Day period ending on the third Trading Day prior to the date
on which the Company publishes the Redemption Notice (the “Reference Value”) equals or exceeds €18.00 per Ordinary Share (subject to
adjustments to the number of Ordinary Shares issuable upon exercise or to the Exercise Price of a Warrant). In addition, the Company may redeem
all issued and outstanding Warrants, in whole and not in part, at a price of €0.10 per Warrant upon not less than 30 calendar days’ prior Redemption
Notice, if the Reference Value equals or exceeds €10.00 per Ordinary Share but is less than €18.00 per Ordinary Share, subject to certain adjustments.
Warrant Holders may exercise their Warrants after such Redemption Notice is given until the scheduled Redemption Date (as defined below). At
the Company’s sole election as notified in the Redemption Notice, Warrant Holders may be able to exercise their Warrants on a cashless basis prior
to redemption and receive that number of Ordinary Shares based on the Redemption Date and the Redemption Fair Market Value (as defined below)
of the Ordinary Shares, except as otherwise described below. In the event that the Company elects to redeem the Warrants pursuant to the provisions
of the Warrant T&Cs, the Board shall set a date for the redemption (the “Redemption Date”). Any Redemption Notice published in accordance
with the Warrant T&Cs shall be conclusively presumed to have been duly given whether or not the Warrant Holder has seen such notice.

The “Redemption Fair Market Value” of the Ordinary Shares shall mean the volume weighted average price of the Ordinary Shares during the ten
Trading Days immediately following the date on which the Redemption Notice is sent to Warrant Holders. In no event will the Warrants be
exercisable in connection with this redemption feature for more than 0.361 Ordinary Shares per Warrant (subject to adjustment).

The Warrants will only be exercisable by persons who execute the Notice of Warrant Exercise attached as Annex A to the Prospectus, representing,
among other things, that (i) if they are in the United States, they are QIBs (as defined below) or (ii) if they are outside the United States, they are a
“professional client” as defined in point (10) of Article 4(1) of Directive 2014/65/EU and are acquiring Ordinary Shares upon exercise of the Warrants
in reliance on an exemption from, or in a transaction not subject to, the registration requirements of the Securities Act (as defined below).

Founder Shares. The Founder Shares are ordinary shares in the capital of the Company, having a nominal value of €0.01 each and numbered 1
through 4,375,000 (the “Founder Shares”). The Founder Shares will be listed and admitted to trading on Euronext Amsterdam under the symbol
“ENTPA” (same as for the Ordinary Shares) and the ISIN NLO015000F82 (same as for the Ordinary Shares). The Sponsor and the independent,
non-executive Directors will waive in the letter agreement to be entered into on 16 July 2021 (the “Letter Agreement”) by, inter alia, the Company
their rights to dividends and other distributions declared and paid on the Founder Shares until completion of a Business Combination. Any dividends
and other distributions declared and paid prior to that time will therefore not accrue in favour of the Founder Shares. The Founder Shares will rank
pari passu with each other and the Ordinary Shares. The Company shall maintain a separate share premium reserve in its books for the Ordinary
Shares (excluding the Founder Shares) to which the holders of the Founder Shares are not entitled (the “Ordinary Share Premium Reserve”).

All 4,375,000 Founder Shares will be registered in the name of the Sponsor, the non-executive Directors and the Cornerstone Investors in the
shareholders’ register of the Company and held outside the collective deposit and giro deposit as referred to in the Dutch Securities Transactions Act
(Wet giraal effectenverkeer) until completion of a Business Combination. Subject to the satisfaction of the conditions set out below (the “Promote
Schedule”), and subject to adjustment for share sub-divisions, share capitalizations, reorganizations, recapitalizations and the like:

. on or around the Business Combination Date, 2,187,500 Founder Shares will be entered into the collective depot and giro depot as referred to
in the Dutch Securities Transactions Act and registered in the name of Euroclear Nederland for the benefit of their holders and the economic
rights with respect to these Founder Shares are no longer waived under the Letter Agreement (subject to the lock-up arrangements); and

. if, following the Business Combination Date, the closing price of the Ordinary Shares equals or exceeds €12.00 per Ordinary Share for any 10
Trading Days within a 30 consecutive-Trading Day period, the remaining 2,187,500 Founder Shares will be entered into the collective depot
and giro depot as referred to in the Dutch Securities Transactions Act and registered in the name of Euroclear Nederland for the benefit of
their holders and the economic rights with respect to these Founder Shares are no longer waived under the Letter Agreement, provided that if
a merger, demerger, share exchange, asset acquisition, share purchase, reorganisation or other similar transaction (a “Strategic Transaction”)
is consummated following the Business Combination Date that results in all Shareholders having the right to exchange their Ordinary Shares
for cash or securities or other property, and the effective consideration per Ordinary Share in the Strategic Transaction equals or exceeds
€12.00, these Founder Shares will also be entered into the collective depot and giro depot as referred to in the Dutch Securities Transactions
Act and registered in the name of Euroclear Nederland for the benefit of their holders and the economic rights with respect to these Founder
Shares are no longer waived under the Letter Agreement (subject to the lock-up arrangements).

Founder Share F1. The founder share F1 in the Company with a nominal value of €200,000 (the “Founder Share F1) will be registered in the
name of the Sponsor in the shareholders’ register of the Company. The Founder Share F1 will be exchanged for one Ordinary Share on or around
the Business Combination Date and held by the Company in treasury, unless the General Meeting resolves to cancel the Founder Share F1. The
Founder Share F1 entitles its holder to cast four votes in any General Meeting for each issued and outstanding Founder Share. However, the Sponsor
has agreed not to cast any vote on the Founder Share F1 in any General Meeting in respect of any resolution including a resolution to complete a
Business Combination. The Founder Share F1 allows its holder to attend a General Meeting and satisfy a quorum requirement which may be needed
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to adopt a resolution to complete a Business Combination through a legal merger, whether domestic or cross-border. Were such quorum not
represented at the relevant General Meeting, the adoption of such resolution would instead require a majority of at least two-thirds of the votes cast
by virtue of Dutch law.

Founder Warrants. The founder warrants (the “Founder Warrants”) will have substantially the same terms as the Warrants, including that each
Founder Warrant entitles an eligible holder to subscribe for one Ordinary Share at €11.50 during the Exercise Period, except that so long as the
Founder Warrants are held by the Sponsor or certain permitted transferees, they are non-redeemable and may be exercised on either a cash or cashless
basis. The Founder Warrants may not be transferred, assigned or sold until 30 calendar days after the Business Combination Date. For the avoidance
of doubt, Ordinary Shares received upon exercise of the Founder Warrants are not subject to any lock-up arrangements.

Lock-ups. The Sponsor, the Cornerstone Investors and the non-executive Directors have committed to certain lock-up arrangements in respect of
the Founder Shares, the Founder Share F1 and the Founder Warrants. Certain additional lock-up arrangements apply to the Company in respect of
the foregoing securities and Ordinary Shares and Warrants.

Ordinary Share Redemption in connection with a Business Combination. Upon completion of the Business Combination, subject to complying
with applicable law and satisfaction of certain conditions, the Company will repurchase the Ordinary Shares (which, for the avoidance of doubt,
shall not include the Founder Shares) held by Ordinary Shareholders that elect to redeem their Ordinary Shares, irrespective of whether and how
they voted at the Business Combination EGM, in accordance with the terms set out in the share repurchase arrangement, full details and terms and
conditions of which will be provided in the convocation materials for the Business Combination EGM (the “Redemption Arrangement”).

The gross repurchase price of an Ordinary Share under the Redemption Arrangement is equal to a pro rata share of funds in the Escrow Account
(without deduction of the Deferred Commissions (as defined below)) as determined two Trading Days prior to the Business Combination EGM,
which is anticipated to be €10.00 per Ordinary Share, less the pro rata share of any Negative Interest (as defined below) incurred in excess of the
Negative Interest Cover. The amounts held in the Escrow Account at the time of the repurchase may also be subject to claims that would take priority
over the claims of the Ordinary Shareholders and, as a result, the per Ordinary Share repurchase price could be less than the initial amount per-
Ordinary Share held in the Escrow Account.

The repurchase of the Ordinary Shares held by an Ordinary Shareholder does not trigger the repurchase of the Warrants held by the Ordinary
Shareholder (if any). Accordingly, Ordinary Shareholders whose Ordinary Shares are repurchased by the Company will retain all rights to any
Warrants that they may hold at the time of repurchase. The procedures for participation will be communicated by the Company via a press release.

Failure to Complete the Business Combination. If no Business Combination is completed by the Business Combination Deadline, the Company

intends to, as soon as reasonably possible, initiate a repurchase procedure, allowing the holders of Ordinary Shares (which, for the avoidance of

doubt, shall not include the Founder Shares) to receive a pro rata share of funds in the Escrow Account (without deduction of the Deferred

Commissions), which is anticipated to be €10.00 per Ordinary Share, less the pro rata share of any Negative Interest incurred in excess of the

Negative Interest Cover. The Board will announce by press release an acceptance period for such repurchase procedure. Ordinary Shareholders who

fail to participate in the repurchase procedure are dependent on the Liquidation (as defined below) to receive any repayment in respect of their

Ordinary Shares and such amount may be different from, and will be paid later than, that available if such Ordinary Shareholders had participated

in the repurchase procedure.

If no Business Combination is completed by the Business Combination Deadline, the Company intends to, as soon as reasonably possible, and in

any event, within no more than two months from the Business Combination Deadline, at the proposal of the Board convene a General Meeting for

the purpose of adopting a resolution to (i) dissolve and liquidate the Company and (ii) delist the Ordinary Shares and the Warrants (the

“Liquidation”). In the event of a Liquidation, the executive Directors shall in principle become liquidators of the dissolved Company’s assets and

the non-executive Directors shall be charged with the supervision of the Liquidation. To the extent that any assets remain after payment of all debts,

those assets will be distributed in the following order of priority (each to the extent possible and in accordance with applicable laws and regulations):

(i)  first, the repayment of the nominal value of each Ordinary Share to the Ordinary Shareholders;

(ii)  secondly, an amount per Ordinary Share to the Ordinary Shareholders equal to the share premium amount that was included in the subscription
price on the initial issuance of the Ordinary Shares (i.e. €10.00 minus €0.01 = €9.99), plus or minus the pro rata share of any interest accrued
or incurred on the Escrow Account, minus any amount previously distributed to the Ordinary Shareholders from the Ordinary Share Premium
Reserve;

(iii)  thirdly, the repayment of the nominal value of each Founder Share to the holders of the Founder Shares pro rata to the number of Founder
Shares held by them; and

(iv) finally, the distribution of any Liquidation surplus remaining to the holders of the Founder Shares pro rata to the number of Founder Shares
held by them.

The holder of the Founder Share F1 and holders of Warrants and Founder Warrants will not receive any distribution in a Liquidation and all such

Warrants and Founder Warrants will automatically expire without value upon the failure by the Company to complete a Business Combination by

the Business Combination Deadline.

Restrictions. There are no restrictions on the free transferability of the Units, the Ordinary Shares and the Warrants under Dutch law or the Company’s
articles of association (the “Articles”). However, the offer and sale of the Units, the Ordinary Shares and the Warrants to persons located or resident
in, or who are citizens of, or who have a registered address in certain countries, and the transfer of the Units, the Ordinary Shares and the Warrants
into certain jurisdictions, such as the United States, may be subject to specific regulations and transfer restrictions.

Dividend Policy. The Company has not paid any dividends to date and will not pay any dividends prior to the Business Combination Date. In any
event, the Company may only make distributions in accordance with the requirements in the Articles and of Dutch law.

Where will the securities be traded?

The Company has applied for all of the Ordinary Shares and, separately, Warrants to be admitted to listing and trading on Euronext Amsterdam.
Trading on an “as-if-and-when-issued/delivered” basis on Euronext Amsterdam in the Ordinary Shares and the Warrants is expected to commence
at 09:00 CEST on or around 19 July 2021 (the “First Trading Date”). Although the Ordinary Shares and the Warrants are offered in the form of
Units in the context of the Offering, the underlying Ordinary Shares and Warrants will trade separately from the First Trading Date on two listing
lines on Euronext Amsterdam. The Units themselves will not be listed or admitted to trading on Euronext Amsterdam or any other trading platform.

What are the key risks that are specific to the Ordinary Shares and the Warrants?
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The key risks relating to the Ordinary Shares and the Warrants include:

° if the Company fails to complete a Business Combination before the Business Combination Deadline and distributes the amounts held in the
Escrow Account as consideration in a repurchase procedure prior to a Liquidation or in connection with a Liquidation, the Ordinary
Shareholders could receive less than €10.00 per Ordinary Share or nothing at all; and

. there is a risk that the market for the Ordinary Shares or the Warrants will not be active and liquid, which may adversely affect the liquidity
and price of the Ordinary Shares and the Warrants.

KEY INFORMATION ON THE ADMISSION TO TRADING ON A REGULATED MARKET
Under which conditions and timetable can | invest in this security?

Listing prospectus. The Prospectus has been prepared and published solely in connection with the admission to listing and trading of the Ordinary
Shares and the Warrants on Euronext Amsterdam. The First Trading Date is 19 July 2021.

Offer. The Company is offering up to 17,500,000 Units at the Offer Price in the Offering. The Company will issue a press release announcing the
result of the Offering. The Company reserves the right to increase or decrease the total number of Units offered in the Offering prior to allocation to
investors. Any such change will be announced in a press release (that will also be posted on the Company’s website (www.entpa.nl)).

Each Unit comprises one Ordinary Share and one-third (1/3) of a Warrant. The Offering of the Units, and the underlying Ordinary Shares and
Warrants, is being made (i) within the United States to persons reasonably believed to be qualified institutional buyers (“QIBSs”) as defined in, and
in reliance on, Rule 144A (“Rule 144A”) under the Securities Act of 1933, as amended (the “Securities Act”), or pursuant to another exemption
from, or in a transaction not subject to, the registration requirements of the Securities Act and (ii) outside the United States to qualified investors in
offshore transactions in reliance on Regulation S under the Securities Act (“Regulation S”). Prospective purchasers in the United States are notified
that sellers of the Units, the Ordinary Shares and the Warrants may be relying on the exemption from the registration requirements of Section 5 of
the Securities Act provided by Rule 144A. The Units, the Ordinary Shares and the Warrants may not be acquired or held by investors using assets
of any benefit plan investor or plan.

Expected Timetable.

The timetable below sets out the expected key dates for the Offering and Admission. Each of the times and dates in the below timetable is subject to change
without further notice.

Event Date and time (CEST)

Publication of approved Prospectus 15 July 2021(08:00)

C10SING OF the OFFEIING......cuiuiiieeieieetee bbbt bbbttt b ettt 16 July 2021 (13:00)
Press release announcing the results of the Offering and communication of allocations .............c.ccccovvvveennne. on or about 16 July 2021 (16:00)
Start of trading of the Ordinary Shares and the WaITANES ..........c..ccoeeiiiiiniiisee e 19 July 2021 (09:00)
SEEIBIMENT. ...ttt bbbt bbb b £ bRt bbb e e bbb bbbttt 21 July 2021

Payment and Delivery. Payment (in euro) for, and delivery of, the Ordinary Shares and Warrants (“Settlement”), will take place on 21 July 2021
(the “Settlement Date”). No fractional Warrants will be issued on the Settlement Date and only whole Warrants will trade on Euronext Amsterdam.
The Offer Price must be paid in full in euro and is exclusive of any taxes and expenses charged directly by the financial intermediary involved by
investors, which must be borne by the investor. If Settlement does not take place on the Settlement Date as planned or at all, the Offering and the
application for listing may be withdrawn, in which case all subscriptions for Units will be disregarded, any allotments made will be deemed not to
have been made, any subscription payments made will be returned without interest or other compensation and transactions in Ordinary Shares and
Warrants on Euronext Amsterdam will be annulled. The Company has sole and absolute discretion to decide to withdraw the Offering.

Sole Global Coordinator. J.P. Morgan AG is acting as sole global coordinator and sole bookrunner in connection with the Offering (the “Sole Global
Coordinator™).

Listing and Paying Agent and Warrant Agent. ABN AMRO Bank N.V. is acting as the listing and paying agent in connection with the Offering
and Admission and the warrant agent (the “Warrant Agent”) in connection with the Warrants (in each such capacity, the “Agent”).

Dilution. Prior to Settlement, there are no Ordinary Shareholders other than holders of the Founder Shares. All Ordinary Shares and Warrants
underlying the Units sold in the Offering are issued directly to the persons acquiring Units at Settlement. Therefore, the Offering does not result in
dilution for the Ordinary Shareholders. The main factors that may lead to future dilution are: (i) the exercise of the Warrants into Ordinary Shares,
(ii) the exercise of the Founder Warrants into Ordinary Shares and (iii) future deliviries of Ordinary Shares or issuances of securities of the Company
that are convertible into, exchangeable for or exercisable for Ordinary Shares to fund, or otherwise in connection with, the Business Combination.
With respect to investors acquiring Units as part of the Offering, part of the dilution of their Ordinary Shares underlying the Units could be offset
as, unlike Founder Shares, each Unit comprises, in addition to one Ordinary Share, one-third (1/3) of a Warrant. Each whole Warrant entitles an
eligible Warrant Holder to subscribe for one Ordinary Share in accordance with the terms and conditions set out in the Prospectus.

Estimated Expenses. The expenses and taxes related to the Offering and Admission payable by the Company are estimated to be €2,325,000. In
addition, the Company has agreed to pay the Sole Global Coordinator: (i) up to €3,300,000, which amount is equivalent to 2.0% of the Offer Price
multiplied by the maximum aggregate number of Units sold in the Offering, excluding, for the purposes of this calculation, Units allocated and sold
to investors introduced by the Sponsor as agreed with the Sole Global Coordinator; (ii) up to 2.0% of the Offer Price multiplied by the maximum
aggregate number of Units sold in the Offering, conditional on and payable to the Sole Global Coordinator on the date of the Business Combination;
and (iii) in the Company’s absolute and full discretion, up to 1.5% of the Offer Price multiplied by the aggregate number of Units sold in the Offering,
conditional on and payable to the Sole Global Coordinator on the date of the Business Combination ((ii) and (iii) together, the “Deferred
Commissions”). The Deferred Commissions will be payable from the proceeds held in the Escrow Account. Pursuant to the Underwriting Agreement
(as defined below), the Company will bear certain expenses properly incurred in connection with the Sole Global Coordinator’s engagement,
provided that the Sole Global Coordinator has agreed to reimburse the Company for such costs related to the Offering and Admission in an amount
of up to €412,500.

Why is the prospectus being produced?
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Reasons for the Offer. The Company’s main objective is to complete a Business Combination by the Business Combination Deadline. The reason
for the Offering is to raise capital that will part-fund the consideration to be paid for the Business Combination and transaction costs associated
therewith.

Net proceeds. The Company expects the proceeds from (i) the Offering, (ii) the Founder Private Placement and (iii) the settlement of the Sponsor
Loan, net of the initial underwriting commission payable to the Sole Global Coordinator on the Settlement Date and other expenses and taxes related
to the Offering and Admission, to amount up to €179,580,650.

Use of Proceeds. The Company will primarily use the proceeds of the Offering to pay the consideration due in connection with a Business
Combination and associated transaction costs. An amount equal to the gross proceeds from the Offering and the Negative Interest Cover will be
deposited in a designated escrow account (the “Escrow Account”), which will initially bear negative interest (“Negative Interest”) at the rate of
European Central Bank (variable) rate minus 15 bps. Up to 50 bps of Negative Interest incurred per annum (amounting to up to €1,750,000) (the
“Negative Interest Cover”) will be borne by the Sponsor to allow, in case of redemptions of Ordinary Shares in connection with a Business
Combination or in connection with any amendment to the Articles which materially and adversely affects the rights Ordinary Shareholders, for a
repurchase price of €10.00 per Ordinary Share (less the pro rata share of any Negative Interest incurred in excess of the Negative Interest Cover) or,
in case of an Ordinary Share repurchase procedure and subsequent Liquidation after expiry of the Business Combination Deadline, for a repurchase
price or Liquidation distribution, as the case may be, of €10.00 per Ordinary Share (less the pro rata share of any Negative Interest incurred in excess
of the Negative Interest Cover). Negative Interest, if any, incurred in excess of the Negative Interest Cover will effectively be borne by the Company
and the Company will — mutatis mutandis — benefit from any interest income. Negative Interest will be deducted from the Escrow Account directly.
To the extent that the Negative Interest Cover is not used in full, the Sponsor may elect to settle the remaining cash portion of the Negative Interest
Cover, or any part thereof, by selling to the Company a corresponding number of Founder Warrants at a price of €1.50 per Founder Warrant.

The proceeds from the Founder Private Placement and the Sponsor Loan will be used by the Company to cover the costs related to: (i) the Offering
and Admission, (ii) the Negative Interest Cover, (iii) the initial underwriting commission of the Sole Global Coordinator, (iv) the search for, and
completion of, a Business Combination and (v) other running costs of the Company (collectively, the “Costs Cover”). The Costs Cover will not
cover (i) any Negative Interest in excess of the Negative Interest Cover and (ii) the Deferred Commissions payable to the Sole Global Coordinator
in connection with the Offering. There is no limitation on the ability of the Company to raise other funds privately or through loans in connection
with the Business Combination. In order to fund working capital deficiencies or finance transaction costs in connection with an intended Business
Combination, the Company may request the Sponsor (or any of its affiliates) to lend the Company funds as may be required, although the Sponsor
is under no obligation to advance funds or invest in the Company.

Underwriting Agreement. On the terms, and subject to the conditions, of the underwriting agreement dated 15 July 2021 (the “Underwriting
Agreement”) entered into between the Company and the Sole Global Coordinator, the Company has agreed to issue the Ordinary Shares and
Warrants underlying the Units at the Offer Price to subscribers procured by the Sole Global Coordinator or to the subscribers which have already
been procured or, to the extent failing subscription by such procured subscribers, to the Sole Global Coordinator itself, and the Sole Global
Coordinator has agreed to procure subscribers for the Ordinary Shares and Warrants underlying the Units (save for Ordinary Shares and Warrants
underlying the Units for which subscribers have already been procured) or, to the extent failing subscription by such procured subscribers, to
subscribe for the Ordinary Shares and Warrants underlying the Units itself at the Offer Price.

Most material conflicts of interest pertaining to the Offering and Admission. The Sole Global Coordinator, the Agent and/or their respective
affiliates may in the future, from time to time, engage in commercial banking, investment banking and financial advisory and ancillary activities in
the ordinary course of their business with the Company or any parties related to any of it, in respect of which they have, and may in the future,
receive customary fees and commissions. Additionally, the Sole Global Coordinator, the Agent, and/or their respective affiliates may in the ordinary
course of their business hold the Company’s securities for investment purposes. Also, the Sole Global Coordinator is entitled to receive the Deferred
Commissions and the Agent may receive additional compensation, subject to completion of a Business Combination. The fact that the Sole Global
Coordinator’s, the Agent’s or their respective affiliates’ financial interests are tied to the completion of a Business Combination may give rise to
potential conflicts of interest in providing services to the Company, including potential conflicts of interest in connection with the sourcing and
completion of a Business Combination. As a result, these parties may have interests that may not be aligned, or could possibly conflict with, the
interests of investors or of the Company.

As the economic rights with respect to the Founder Shares and Founder Warrants have been waived under the terms of the Letter Agreement until
consummation of a Business Combination, a conflict of interest may arise for the Sponsor and the Directors when determining whether a particular
Target is appropriate for a Business Combination. In addition, any of these parties may from time to time directly or indirectly own Ordinary Shares
and/or Warrants following the Offering. Such securities may incentivise those parties to focus on completing a Business Combination rather than on
objective selection of the best possible Target and the negotiation of favourable terms for the transaction. Notwithstanding the long-term incentives
afforded to those parties in the form of these securities, the value of which should increase if the acquired Target performs well, if a Business
Combination is proposed that is either not objectively selected or based on unfavourable terms, and the Business Combination EGM would
nevertheless approve it, then the effective return for the Company’s shareholders after the Business Combination may be low, non-existent or
negative. Further, the Directors may have a conflict of interest with respect to evaluating a particular Business Combination if the retention or
resignation of any of them is included by a Target as a condition to any agreement with respect to the Business Combination.

The Company is not prohibited from pursuing a Business Combination with a company that is affiliated with the Sponsor or the Directors, or in
which the Sponsor’s investors have an interest. If the Company seeks to complete the Business Combination with a Target that is affiliated with
either of the Sponsor or the Directors, or if the Company otherwise determines it is necessary, the Company will obtain an opinion that the Business
Combination is fair to the Company from a financial point of view from either an independent investment banking firm or another valuation or
appraisal firm that regularly renders fairness opinions on the type of Target that the Company is seeking to acquire.
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RISK FACTORS

Before investing in the Units, the Ordinary Shares and/or the Warrants, prospective investors should consider
carefully the risks and uncertainties described below, together with the other information contained in this
Prospectus. The occurrence of any of the events or circumstances described in these risk factors, individually
or together with other circumstances, may have a significant negative impact on the Company's business,
financial condition, results of operations and prospects. The trading price of the Ordinary Shares and the
Warrants could decline and an investor might lose part or all of its investment upon the occurrence of any such
event.

All of these risk factors and events are contingencies that may or may not occur. The Company may face a
number of the risks described below simultaneously and some risks described below may be interdependent, in
which case the description of such risk factor will contain a reference to the other risk factor where relevant
and material. Although the most material risk factors have been presented first within each category, the order
in which the remaining risks are presented is not necessarily an indication of the likelihood of the risks actually
materialising, of the potential significance of the risks or of the scope of any potential negative impact to the
Company s business, financial condition, results of operations and prospects. While the risk factors below have
been divided into the most appropriate categories, some risk factors could belong in more than one category
and prospective investors should carefully consider all of the risk factors set out in this Part.

Although the Company believes that the risks and uncertainties described below are the material risks and
uncertainties concerning the Company s business and industry, the Units, the Ordinary Shares and the Warrants,
they are not the only risks and uncertainties. Other risks, events, facts or circumstances not presently known to
the Company, or that the Company currently deems to be immaterial could, individually or cumulatively, prove
to be important and may have a significant negative impact on the Company s business, financial condition,
results of operations and prospects. In particular, the Company has not yet identified its operational business
and, therefore, the Company may face additional risks that are specific to the business or industry in which the
Company will become active following the Business Combination.

Prospective investors should carefully read and review the entire Prospectus and should form their own views
before making an investment decision with respect to any Units, Ordinary Shares and/or Warrants. Furthermore,
before making an investment decision with respect to any Units, Ordinary Shares and/or Warrants, prospective
investors should consult their own stockbroker, bank manager, lawyer, auditor or other financial, legal and/or
tax advisers and carefully review the risks associated with an investment in the Units, Ordinary Shares and/or
Warrants and consider such an investment decision in light of their personal circumstances.

Risks relating to the Company and the Business Combination

The Company is a newly incorporated entity with no operating history and no revenue, and
investors have a limited basis on which to evaluate its ability to achieve its business objective

The Company is a newly incorporated entity with no operating results and will not commence operations before
obtaining the proceeds of the Offering. Investors therefore will have no basis on which to evaluate the
Company’s ability to achieve its objective of identifying and conducting a Business Combination, other than
the experience and track record of the Sponsor and the Directors (as defined below). Therefore, investing in the
Company involves a greater degree of uncertainty for investors than investing in an operating company. See
also the interdependent risk factor “Risk Factors — Past performance by the Sponsor and/or any of the Directors
may not be indicative of future performance of an investment in the Company” for a description of how the past
performance by the Sponsor and/or any of the Directors may not be indicative of future performance of an
investment in the Company.



The Company has not yet identified a potential Target for the Business Combination, and it may not
identify all the risks inherent in a particular Target before completing a Business Combination with
that Target

The Company intends to consummate the Business Combination with a company in the in the energy transition
sector (the “Target Sector”). However, it is not required to do so, it has not yet identified any specific Target,
its search will not be limited to a specific country, it has not engaged in substantive discussions with a specific
potential candidate for a Business Combination and it currently has no plans, arrangements or understandings
with any prospective Target regarding a Business Combination. The Company has not and will not engage in
substantive negotiations in relation to a Business Combination prior to obtaining the proceeds from the Offering.
Although the Company will seek to evaluate the risks inherent in a particular Target (including the industries
and geographic regions in which the Target operates), it cannot offer any assurance that it will successfully
identify all such risks before agreeing to acquire such company or business. Even if the Company properly
assesses those risks, some of them may be outside of its control or ability to affect. Please also see the
interdependent risk factor “Risk Factors - The Company may combine with a Target that does not meet all of
its stated Business Combination criteria” for a description of how the Company may combine with a Target
that does not meet all of its stated Business Combination criteria. As a result, it may be difficult for investors to
evaluate the merits or risks of the Company’s acquisition strategy and there can be no assurance that they will
receive a return on their investment in the Company. Furthermore, the Company cannot provide any assurance
that an investment in Units, Ordinary Shares and Warrants will ultimately prove to be more favourable to
investors than a direct investment, if such opportunity were available, in a Target.

There can be no assurance that the Company will identify suitable Business Combination
opportunities or complete a Business Combination by the Business Combination Deadline, which
could result in a loss of part of the Ordinary Shareholders’ investment

The success of the Company’s business strategy depends on its ability to identify suitable Business Combination
opportunities. The Company cannot estimate how long it will take to identify a suitable Business Combination
opportunity or whether it will be able to identify a suitable Business Combination opportunity by the Business
Combination Deadline. The failure to identify a suitable Business Combination could result from factors
including (but not limited to) a lack of suitable Targets and increased competition for Targets. If the Company
identifies a Target but fails to complete a proposed Business Combination, it may be left with substantial
unrecovered transaction costs, potentially including substantial break fees, legal costs or other expenses
(including any Negative Interest incurred in excess of the Negative Interest Cover). Furthermore, even if an
agreement is reached relating to a Target, the Company may fail to complete the Business Combination for
reasons beyond its control, including due to a failure to obtain Target shareholder approval or requisite
regulatory approval. Any such event will result in a loss to the Company of the related costs incurred, which
could materially adversely affect subsequent attempts to identify and enter into a Business Combination with
another Target.

Moreover, if no Business Combination is completed by the Business Combination Deadline, the Company
intends to, as soon as reasonably possible, initiate a repurchase procedure, allowing the holders of Ordinary
Shares to receive a pro rata share of funds in the Escrow Account (without deduction of the Deferred
Commissions), which is anticipated to be €10.00 per Ordinary Share, less the pro rata share of any Negative
Interest incurred in excess of the Negative Interest Cover, less, potentially, certain deductions as set out in the
risk factor “— If third parties bring claims against the Company, the proceeds of the Offering in the Escrow
Account could be reduced and the Ordinary Shareholders could receive less than €10.00 per Ordinary Share
or nothing at all”. Ordinary Shareholders who fail to participate in the repurchase procedure at such time are
dependent on the dissolution and liquidation of the Company to receive any repayment in respect of their

Ordinary Shares, and such amount may be different from, and will be paid later than, that available if such



Ordinary Shareholders had participated in the repurchase procedure. In such circumstances, there can be no
assurance as to the value of the remaining assets at the time of any such distribution, either as a result of costs
from an unsuccessful Business Combination or from other factors, including disputes or legal claims that the
Company is required to pay, the cost of the Liquidation and dissolution process, applicable tax liabilities or
amounts due to third party creditors. Therefore, investors may receive less than they invested in the Company
or nothing at all. For a more detailed description of these consequences, see also the interdependent risk factors
“— If the Company is involved in any insolvency or liquidation proceedings, the proceeds of the Offering held
in the Escrow Account will be subject to priority of claims, beginning with privileged creditors (such as the
Dutch Tax Authority), and Shareholders could therefore receive substantially less than €10.00 per Ordinary
Share or nothing at all” and “— The Negative Interest rate that the Company may have to pay in respect of the
proceeds of the Offering prior to the Business Combination would decrease the amount of funds from the
Offering that will be available for investment in a Target”.

The Company’s search for a Target and the Target’s business, if acquired, may be materially
adversely affected by the COVID-19 pandemic and/or other matters of global concern

The COVID-19 pandemic has resulted in governments globally implementing numerous measures in an attempt
to contain the pandemic’s spread, such as travel bans and restrictions, curfews, quarantines, lock downs and the
mandatory closure of certain businesses.

As part of the Company’s due diligence of a Target, it will consider the financial and operational performance
and overall resilience of the Target during the spread of COVID-19 and/or other matters of global concern
(including, but not limited to, terrorist attacks, natural disasters or significant outbreaks of other infectious
diseases). However, past performance of a Target cannot guarantee future results, and the Company cannot offer
any assurance that a Target that has performed well relative to other businesses since the onset of the COVID-
19 pandemic would not be materially and adversely affected by the effects of COVID-19 in the future, or by
the effects of another matter of global concern. Furthermore, the Company may be unable to complete a
Business Combination if continued concerns relating to the COVID-19 pandemic or other matters of global
concern restrict travel, limit the ability to conduct due diligence and to have meetings with potential Targets
and sellers, and ultimately to negotiate and complete a Business Combination in a timely manner. The extent to
which the COVID-19 pandemic or other matters of global concern impact the search for a Business
Combination will depend on future developments, which are highly uncertain and cannot be predicted,
including new information which may emerge concerning the severity of the COVID-19 pandemic, the speed
of the roll-out of vaccinations, the spread of new variants of COVID-19 and actions taken to contain these
variants and the COVID-19 pandemic more generally. If the disruptions posed by the COVID-19 pandemic
and/or other matters of global concern continue or worsen, the Company’s ability to complete a Business
Combination, or the operations of a Target with which the Company ultimately completes a Business
Combination, could be materially adversely affected.

In addition, the Company’s ability to complete a Business Combination may depend on its ability to raise equity
and debt financing, which may be affected by the COVID-19 pandemic and other matters of global concern,
including as a result of increased market volatility, decreased market liquidity and third party financing being
unavailable on terms acceptable to the Company or at all.

Finally, disruptive events like the COVID-19 pandemic or other matters of global concern may also have the
effect of exacerbating many of the other risks described in this Risk Factors section.

The Company may face significant competition for Business Combination opportunities

The Company may encounter significant competition for some or all of the Business Combination opportunities
that it may explore, which may reduce the number of potential Targets available or increase the consideration
the Company will need to pay to successfully acquire such Target. The Company may compete with larger,



better funded and/or more established companies, including strategic buyers, sovereign wealth funds, other
special purpose acquisition companies from both Europe and the United States, and public and private
investment funds, many of which may be well established and have extensive experience identifying and
completing business combinations. For example, there are numerous U.S. special purpose acquisition
companies currently searching for acquisitions in the Target Sector, and certain of these special purpose
acquisition companies are seeking acquisition targets in Europe. There have also been recently announced
special purpose acquisition companies listing in Europe that are also focused on acquiring a company in the
Target Sector. Moreover, large energy companies may also be interested in acquiring potential Targets as they
react to the Energy Transition and look to shift their strategy accordingly. A number of these competitors may
also possess greater technical, human and other resources than the Company, have a greater ability to source
investment opportunities, and/or be better placed to complete a Business Combination than the Company due
to a lack of the internal or external constraints or restrictions which apply to the Company, as a special purpose
acquisition company.

In addition, while the Company believes there are numerous Targets that it could potentially acquire, its ability
to compete for these companies or businesses will be limited by its financial resources, which may not be as
great as those of some of its competitors.

Furthermore, the Company believes that the growth of the special purpose acquisition company IPO market in
Europe and certain legislative changes in the region designed to accommodate traditional IPOs could lead to
further increased competition, both in the Target Sector and generally among special purpose acquisition
companies.

There can be no assurance that the Company will be successful against competing acquirers. As a result of this
competition, the Company may be unable to complete a Business Combination, even after having spent
considerable time negotiating with the Target, or may be required to engage in a competitive bidding process
that it may lose, which could result in the Company facing substantial unrecovered transaction costs, legal costs
or other expenses. Increased competition may also decrease the Company’s leverage in negotiations and may
limit the time available to engage in due diligence. In addition, even if the Company does successfully complete
a Business Combination, the consideration it pays may be higher than would otherwise have been the case,
absent having to compete for the Target, as a result of which the effective return on investment for investors
may be lower than might otherwise have been the case, and the Company would have fewer financial resources
available to further grow the Target.

Any due diligence by the Company in connection with the Business Combination may not reveal
all relevant considerations or liabilities of the Target

For the Company to estimate the value of a Target and inform its decision as to whether to proceed with a
Business Combination, it must conduct a due diligence investigation. Intensive due diligence is time consuming
and expensive due to the operational, accounting, finance and legal professionals who must be involved in the
due diligence process. The Company intends to conduct such due diligence as it deems reasonably practicable
and appropriate based on the facts and circumstances applicable to any potential Business Combination. The
objective of the due diligence process will be to identify material issues that might affect the decision to proceed
with any one particular Business Combination or the consideration payable for a Target. The Company also
intends to use information revealed during the due diligence process to formulate its business and operational
planning for, and its valuation of, any Target.

While conducting due diligence and assessing a potential Target, the Company will rely on publicly available
information (if any), information provided by the Target and, in some circumstances, third party investigations.
However, for privately held Targets in particular, very little public information may exist about these companies,



and the Company will be required to rely on the ability of its Directors and outside professionals to obtain
adequate information to evaluate the potential returns from investing in these companies.

The due diligence undertaken with respect to a potential Target may not reveal all relevant facts that may be
necessary to evaluate the Target, including the price to be paid for the Target, or to formulate a business strategy.
Furthermore, the information provided during due diligence may be incomplete, inadequate or inaccurate. As
part of the due diligence process, the Company will also make subjective judgements regarding the results of
operations, financial condition and prospects of a potential opportunity. If the due diligence investigation fails
to correctly identify material issues and liabilities that may be present in a Target, or if the Company considers
such material risks to be commercially acceptable relative to the opportunity and does not receive adequate
recourse post-Business Combination with respect such risks, and the Company proceeds with a Business
Combination, the Company may overpay for the acquisition, and could subsequently incur substantial
liabilities, impairment charges or other losses, any of which could contribute to negative market perceptions
about the Company. In addition, these liabilities and losses could cause the Company to violate net worth or
other covenants to which it may be subject as a result of assuming pre-existing debt held by the Target or by
virtue of the Company obtaining post-combination debt financing, contribute to poor operational performance,
undermine any attempt to restructure the Target in line with the Company’s business plan and/or have a material
adverse effect on the Company’s business, financial condition, results of operations and prospects.

The Directors may not be involved in the Company after the Business Combination, and
therefore the Company’s post-Business Combination performance will likely depend on the
Target’s management team, and the Company’s ability to evaluate the Target’s management
team may be limited

The Directors may not be involved in, or otherwise employed by, the Company following the Business
Combination. The Company is therefore likely to be entirely dependent on the management of the Target to
execute the Target’s strategy and business as a public company. While the Company intends to closely scrutinise
the management of a Target when evaluating the desirability of effecting a Business Combination, the
Company’s assessment of their qualifications and suitability may prove to be inaccurate. In addition, the
Target’s management team may not have the necessary skills, qualifications or abilities to manage a public
company. If the Company were to enter into a Business Combination with a Target with weak or unqualified
management, the post-Business Combination Company’s business, financial condition, results of operations
and prospects could be materially adversely affected.

In addition, the Company cannot assure investors that any of the Target’s directors or officers will remain in
senior management or advisory positions with the combined company, as any decision relating thereto will not
be made until the time of the Business Combination. If the Target’s directors or officers were to leave the
Company following the Business Combination, the Company would lose the benefit of those directors’ or
officers’ experience and expertise, and the Company might face difficulties in finding suitably qualified
replacements to lead the Company. This could materially adversely affect the post-Business Combination
Company’s business, financial condition, results of operations and prospects.

The ability of the Company to diligence and negotiate a Business Combination on favourable
terms could be adversely affected by a potential Target being aware of the Company’s limited
business objective and time to complete the Business Combination

Sellers of potential Targets will likely be aware that the Company must complete a Business Combination by
the Business Combination Deadline, failing which it will have to redeem the Ordinary Shares (which, for the
avoidance of doubt, shall not include the Founder Shares), wind-up its operations and liquidate. The Business
Combination will require the Company to call a General Meeting, and the notice of this meeting must be given
to Shareholders at least 42 calendar days prior thereto, effectively reducing the amount of time the Company



has to complete a Business Combination. Sellers may use this information as leverage in negotiations with the
Company relating to a Business Combination, knowing that if the Company does not complete a Business
Combination with a particular Target, the Company may be unable to complete a Business Combination with
any other Target by the Business Combination Deadline. This risk will increase as the Company gets closer to
the Business Combination Deadline. This could affect the ability of the Company to negotiate a Business
Combination on favourable terms and disadvantage the Company relative to other potential buyers. As a result,
the Company may be unable to complete a Business Combination by the Business Combination Deadline and
therefore be forced to liquidate or, if it does complete a Business Combination, the effective return on
investment for investors may be lower than could have been the case absent these time pressures. In addition,
as the Company moves closer to the Business Combination Deadline, it will have less time to conduct due
diligence. As a result, it may not have the time required to conduct the due diligence necessary for it to be
confident enough in a Target to enter into a Business Combination with that Target. Alternatively, it may enter
into the Business Combination on terms that it may not have accepted had it been able to undertake more
comprehensive diligence, or it may enter into a Business Combination with a Target that it would not have
acquired if it had more time to conduct diligence. These circumstances could expose the Company to
undiscovered liabilities for which it may not be indemnified, or might result in it acquiring a poor-quality Target
as described in greater detail in the interdependent risk factor “— Any due diligence by the Company in
connection with the Business Combination may not reveal all relevant considerations or liabilities of the
Target”. This could materially adversely affect the Company’s post-Business Combination business, financial
condition, results of operations or prospects.

Any failed Business Combination opportunity will result in a loss of the related time spent and
costs incurred, which could materially adversely affect the Company’s prospects of successfully
completing an alternative Business Combination

The Company anticipates that the investigation of potential Targets and the negotiation, drafting and execution
of relevant agreements and disclosure documents will require substantial management time and attention and
incur substantial costs for accountants, attorneys and other advisers. If a decision is made not to pursue or
complete a specific Business Combination, the costs incurred would likely not be recoverable. Furthermore,
even if an agreement is reached relating to a specific Target, the Company may fail to complete the Business
Combination for a number of reasons, including as a result of Ordinary Shareholders voting against the Business
Combination, the Company not receiving the necessary third party consents or the Company being unable to
meet any minimum cash conditions as a result of redemptions by Shareholders who elect to redeem their
Ordinary Shares in advance of the Business Combination (the “Redeeming Shareholders”).

The costs incurred pursuing a failed Business Combination could significantly exceed the Company’s estimate
of the costs required to secure the Business Combination. As such, the Company may not have the resources
required to cover the costs to pursue an alternative Business Combination. As a result, the Company could be
required to raise additional capital, the amount, availability and cost of which is currently not known.

In addition, the Company will have less time to complete another Business Combination as it approaches the
Business Combination Deadline. As a result, the failure to complete a specific Business Combination
opportunity could materially adversely affect the Company’s prospects of successfully completing an
alternative Business Combination.

The Company could be constrained by the need to finance redemptions of Ordinary Shares
from any Shareholders that decide to redeem their Ordinary Shares in connection with a
Business Combination

The Company will only be able to proceed with a Business Combination if it has sufficient financial resources
to pay the cash consideration required, or satisfy any minimum cash conditions, for the Business Combination,



together with all amounts due to Redeeming Shareholders. Any redemptions by Redeeming Shareholders will
reduce the funds available to effect a Business Combination and, as such, the Company may not have sufficient
funds available to complete the Business Combination, or to satisfy any minimum cash conditions under the
transaction agreement, absent raising additional capital.

If the aggregate cash consideration the Company 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 Business Combination, exceed the aggregate funds available to the Company, it would need to source
additional financing or elect not to complete the Business Combination. Although there can be no assurance
that the Company would be able to source additional financing on acceptable terms or at all, if it was able to do
s0, it could increase the Company’s overall financing costs, which could materially adversely affect the post-
Business Combination Company’s business, financial condition, results of operations and prospects, and dilute
the interests of non-Redeeming Shareholders, which could reduce their control over the Company and their
ability to profit from their investment in the Company. If the Company instead elects to forgo the Business
Combination opportunity, it would not redeem any Ordinary Shares, and all Ordinary Shares submitted for
redemption would be returned to the applicable Redeeming Shareholders, and the Company would then need
to either seek an alternative Business Combination opportunity or else liquidate.

In connection with the Business Combination, the Company may need to arrange third party
financing which it may be unable to obtain on favourable terms or at all

Although the Company has not yet identified any specific prospective Targets and cannot currently predict the
amount of additional capital that may be required to complete a Business Combination, the funds available to
the Company at the completion of the Offering may not be sufficient to complete a Business Combination of
the size contemplated by the Company. If the Company has insufficient funds available, it may, subject to any
applicable requirement to obtain Shareholder approval, have to issue a substantial number of additional
Ordinary Shares via a private investment in public equity, or Private Investment in Public Equity (“PIPE”)
transaction, or other securities, or a combination of both, including through redeemable or convertible debt
securities, to consummate a Business Combination, particularly as it intends to focus primarily on companies
in the Target Sector with an enterprise value between €1,000,000,000 and €4,000,000,000, although it may
pursue Targets with smaller or larger enterprise values.

To the extent additional financing is necessary to fund the Business Combination and it remains unavailable or
only available on terms that are unacceptable to the Company, the Company may be compelled to either
restructure or abandon the proposed Business Combination, or proceed with the Business Combination on less
favourable terms, which may reduce the Company’s return on investment.

Even if additional financing is not required to complete the Business Combination, the Company may
subsequently require such financing to implement operational improvements in the Target. The failure to secure
additional financing on acceptable terms or at all could have a material adverse effect on the continued
development, financial performance and/or growth of the Target. Neither the Sponsor nor any other party is
required to, or intends to, provide any financing to the Company in connection with, or following, the Business
Combination. If the Company receives additional financing, it could result in dilution for Ordinary
Shareholders, as set out more fully in the risk factor “The Company may issue additional Ordinary Shares to
complete a Business Combination or under an employee incentive plan after completion of a Business
Combination. Any such issuances would dilute the interest of the Ordinary Shareholders and likely present
other risks”.



The Dutch Takeover Rules may apply to the Company and, subject to structuring, it is possible
that a Business Combination could require a Shareholder or group of Shareholders to make a
mandatory tender offer for the Company

The Company is a B.V. and, therefore the rules relating to public offers under the laws of the Netherlands
pursuant to which a Shareholder, or group of Shareholders considered to be acting in concert (the “Takeover
Shareholders”), who obtain 30% or more of the voting rights in the General Meeting (the “Takeover
Threshold”) are required to make a public offer for all issued and outstanding shares in the Company’s share
capital (a “Mandatory Offer”), subject to certain exemptions (the “Dutch Takeover Rules”), do not apply.
However, there is discussion in Dutch legal literature as to whether that should continue to be the case, and it
cannot be excluded that the Dutch Takeover Rules may be deemed applicable by a Dutch court. Were they to
apply, for example, if the Company were to convert from a B.V. into a Dutch N.V. following the Business
Combination, Takeover Shareholders whose voting interest reaches or exceeds the Takeover Threshold would
be required to make a Mandatory Offer, subject to certain exemptions, including the exemption described below.
If the Company pursues a Business Combination with a closely held Target and the shareholders of the Target
choose to re-invest in the post-Business Combination structure through the Company, there is a possibility that
such shareholders may exceed the Takeover Threshold, triggering a requirement for a Mandatory Offer in
accordance with the Dutch Takeover Rules.

As it is not the Company’s intention for a Mandatory Offer to be triggered in connection with a Business
Combination, the Company may include a condition to completion of a Business Combination that will require
Shareholder approval at the Business Combination EGM (as defined below) by a majority of at least 90% of
the votes cast by Shareholders other than the Takeover Shareholders (the “Takeover Whitewash Consent”).
As a result, if more than 10% of the Ordinary Shareholders participating in the Business Combination EGM
(other than the Takeover Shareholders) vote against the Takeover Whitewash Consent, then the Business
Combination may not be completed. The Company may then need to invest additional resources and incur
additional costs to obtain the requisite Shareholder support, although there can be no guarantee that the
Company will be able to do so.

If the Takeover Whitewash Consent is not provided, the Company may need to consider alternative Business
Combination structures to prevent a Mandatory Offer being triggered, subject to obtaining any required
Shareholder approval. Such alternatives could be less tax efficient and include limitations on the voting rights
of the Takeover Shareholders to 29.99% of the voting rights in the General Meeting. Any proposed Business
Combination with a Target that was subject to conditions could be less appealing to the sellers and less
competitive than an unconditional offer from an alternative buyer.

The Company may pursue a Business Combination with more than one Target simultaneously,
which may hinder its ability to complete a Business Combination and may give rise to increased
costs and risks that could negatively impact its operations and profitability

The Company may simultaneously pursue a Business Combination with several Targets resulting in a single
operating business. If it does so, the Company’s ability to complete a Business Combination by the Business
Combination Deadline may be adversely affected if it is unable to dedicate sufficient time and resources to
successful negotiations with each Target. A failure to complete a Business Combination will result in a loss to
the Company of the related costs incurred, which could materially adversely affect subsequent attempts to
identify and enter into a Business Combination with another Target. In addition, simultaneously pursuing a
Business Combination with multiple Targets would increase the costs associated therewith and the Company
could face additional risks associated with the subsequent assimilation of the operations and services or products
of the acquired Targets into a single operating business. If the Company is unable to adequately address these
risks, it may fail to complete a Business Combination by the Business Combination Deadline. See “Proposed

Business — Effecting the Business Combination”.



The Company may seek Business Combination opportunities with an early stage company, a
financially unstable business or an entity lacking an established record of revenue or earnings

To the extent the Company completes a Business Combination with an early stage company, a financially
unstable business or an entity lacking an established record of sales or earnings, it may be affected by numerous
risks inherent in the operations of such company or business. These risks include investing in a company or
business without a proven business model and with limited historical financial data, volatile revenues or
earnings, intense competition, lack of certainty in its ability to pay dividends, particularly in the short term, and
difficulties in obtaining and retaining key personnel. In addition, investments in early stage companies may
involve greater risks than generally are associated with investments in more established companies due to their
limited product lines, markets or financial resources, or their susceptibility to major setbacks or downturns.
Although the Directors will endeavour to evaluate the risks inherent in a particular Target, they may not be able
to properly ascertain or assess all of the significant risk factors and may not have adequate time to complete
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due diligence, as described in greater detail in the interdependent risk factor “— Any due diligence by the
Company in connection with the Business Combination may not reveal all relevant considerations or liabilities
of the Target”. Furthermore, some of these risks may be outside of the control of the Company and leave it with
no ability to control or reduce the chances that any such risks will adversely impact a Target. If the Company
completes a Business Combination with a Target with these characteristics, any of these risks could lead to
reduced revenue or profitability or have other material adverse effects on the Company’s post-Business

Combination business, financial condition, results of operations and prospects.

The Company may combine with a Target that does not meet all of its stated Business
Combination criteria

The Company has identified general criteria and guidelines for evaluating prospective Targets. If the Company
completes a Business Combination with a Target that does not meet all of these criteria and guidelines, the
Business Combination may not be as successful as a Business Combination with a Target that would have
satisfied all of the Company’s general criteria and guidelines. In addition, if the Company announces a
prospective Business Combination with a Target that does not meet its general criteria and guidelines, the
Business Combination might not meet the investment objectives of its Shareholders and, therefore, a greater
number of Shareholders may exercise their redemption rights, which may make it more difficult for the
Company to satisfy its financing obligations at completion of the Business Combination. Furthermore, given
the Company’s focus on the Target Sector, investors with specific ESG investment targets or requirements may
choose to invest in the Company. If the Company does not enter into a Business Combination with a company
in the Target Sector, those investors may violate their own ESG investment targets or requirements and be
required to redeem their Ordinary Shares. Excessive redemptions could increase the risk that the Company
would not have sufficient funds left after redemptions to complete the Business Combination.

Any operating or other improvements or growth initiatives that the Company proposes to the
Target may not be implemented and, if implemented, may not increase the value of the Target

After completion of a Business Combination, there can be no assurance that the Target will perform in
accordance with business plan expectations or that the Company will have any influence over the Target
business. Furthermore, the Company may not be able to propose effective operational or other improvements,
commercial strategies or growth initiatives for the Target. In addition, the Company may not be able to
effectively implement any such improvements, strategies or initiatives, and general economic and market
conditions or other factors outside the Company’s control could make the Company’s operating strategies
difficult or impossible to implement. Any failure to successfully implement these improvements or initiatives
and/or the failure of the improvements or initiatives to deliver the anticipated benefits could have a material
adverse effect on the Company’s post-Business Combination business, financial condition, results of operations
and prospects.



The Company may be unable to attract or retain the qualified personnel required to support it
after the Business Combination

Because the Company’s success largely depends on its ability to further develop the Target, following the
completion of the Business Combination, the Company will evaluate the personnel of the Target and may
determine that the Company requires increased support to further develop and manage the acquired business in
accordance with its overall business strategy. In addition, the Target’s historic success may have been linked to
the performance of the management and other personnel of the Target. If the existing personnel of the Target
choose not to remain with the business after the Business Combination, or if the Company determines that the
existing personnel are not adequate or qualified to carry out its strategy, the Company may need to hire
additional qualified personnel. If the Company is unable to attract or retain experienced and qualified personnel
to carry out its strategy, then its business, financial condition, results of operations and prospects could be
materially adversely affected.

Shareholders may not be able to exert any material influence over a Target after completion of
a Business Combination, and the interests of the majority owners of the Company following the
Business Combination may not be aligned with those of its other Shareholders

The Company expects that it will pursue a Business Combination in which it issues a substantial number of
new Shares in exchange for all or substantially all of the issued and outstanding share capital of a Target or
Targets, and/or issues a substantial number of new Ordinary Shares to third parties in connection with a PIPE
transaction or otherwise to help fund the Business Combination. As a result, the post-Business Combination
entity’s majority shareholders are expected to be the sellers of the Target and/or PIPE or other equity investors,
as a result of which the Ordinary Shareholders immediately prior to the Business Combination are expected to
own a minority interest in the post-Business Combination entity. As such, the Ordinary Shareholders may not
be able to exert any material influence over the Target following completion of the Business Combination,
which could lead to decisions being taken that are not in the best interests of Ordinary Shareholders, or the
Company being operated in a way that is inconsistent with the business interests or goals of Ordinary
Shareholders.

In addition, any acquisition of an ownership interest in the Company by third parties in the above circumstances
may expose the Company to risks associated with an entity having multiple owners and decision-makers, none
of whom may have full control over decision-making. In these circumstances, the Company might not be able
to take any actions which require Shareholder approval until the impasse is resolved. In addition, third-party
owners may have economic or other business interests or goals which are inconsistent with the Company’s
business interests or goals, and may be in a position to take actions contrary to the Company’s policies or
objectives. Disputes between the Company and such third parties may result in legal proceedings that increase
the Company’s expenses and distract its management from focusing their time and effort on the business.

The Company is only obligated to obtain a fairness opinion if it seeks to complete a Business
Combination with an affiliated entity of the Sponsor

The Company has agreed in the Letter Agreement (as defined below) that, if it seeks to complete a Business
Combination with an affiliated entity of the Sponsor or the Directors, the Company will obtain an opinion that
the Business Combination is fair to the Company from a financial point of view from an independent investment
banking firm or another valuation or appraisal firm that regularly renders fairness opinions on the type of Target
that the Company is seeking to acquire. In other circumstances, the Company may elect not to obtain a fairness
opinion in respect of a Business Combination. In these circumstances, Shareholders will be relying on the
judgement of the Board as to the value of the Target. As such there is a risk that the Target may be improperly
valued by the Board and that the Company may pay more for the Target than would otherwise have been the
case if a fairness opinion had been obtained.
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The Sole Global Coordinator may have potential conflicts of interest rendering additional
services to the Company after the Offering, including, for example, in connection with the
sourcing and completion of a Business Combination

The Company may engage the Sole Global Coordinator or its affiliates to provide additional services to the
Company after this Offering, including, for example, identifying and sourcing a potential Target, providing
financial advisory services, acting as a placement agent in a private offering or arranging debt financing. The
Company may pay the Sole Global Coordinator or its affiliates fair and reasonable fees or other compensation
that would be determined at that time in an arm’s length negotiation. The Sole Global Coordinator is also entitled
to receive the Deferred Commissions subject to the completion of a Business Combination. As such, the Sole
Global Coordinator has financial interests that are tied to the completion of a Business Combination, which
may give rise to potential conflicts of interest when providing such additional services. These potential conflicts
of interest could lead the Sole Global Coordinator to advise the Company to act adversely to its own interests,
which could have a material adverse effect on the Company’s business, financial condition, results of operations
and prospects.

The Company may be subject to foreign currency exchange risks

The Company will raise proceeds from the Offering in euros, but it may be required to pay the purchase price
for the Target in a currency other than the euro, such as U.S. dollars or pounds sterling. The period of time
between the completion of the Offering, when the proceeds will be received in euros, and the Business
Combination Date, when payment of the purchase price for the Target must be made, could be two years or
more from the Settlement Date. The Company will therefore be exposed to the risk that between those two
points in time, the value of the euro may depreciate against the currency in which the purchase price of the
Business Combination is denominated. This could increase the relative costs of the Business Combination and
may reduce investors’ return on their investment in the Company.

In addition, the Company’s functional and presentational currency is the euro. As a result, the Company’s
consolidated financial statements will be presented in euro. Any Target with which the Company pursues a
Business Combination may denominate its financial information in a currency other than the euro or otherwise
conduct operations or make sales in currencies other than euro. When consolidating a business that has
functional currencies other than the euro, the Company will be required to translate, inter alia, the balance sheet
and operational results of the Target into euro. Changes in exchange rates between the euro and such other
currencies could lead to foreign currency translation gains and losses from period to period, which could
adversely affect the financial results of the Company.

Risks relating to the Target Sector

The Company may face risks related to the Energy Transition sector

Business Combinations with businesses in the Target Sector may involve special considerations and risks. If
the Company completes the Business Combination with a business in the Target Sector, it may be subject to a
number of risks relating to the Target Sector, including:

° the price and availability of various fuel sources, including hydrogen, solar, nuclear, wind, oil, gas and
coal, will affect the supply and demand of energy, and therefore the viability of clean energy businesses.
If the Company enters into a Business Combination with a Target that is engaged in the generation or
storage of clean energy, any fluctuations in the price or availability of these fuel sources could affect the
Company’s business, financial condition, results of operations or prospects;

° competitive pressures in the utility industry, primarily in wholesale markets, as a result of consumer
demand and other factors, could drive down prices for the Company’s products or services, if the
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Company enters into a Business Combination with a Target engaged in the supply or storage of clean
energy;

energy conservation efforts could lead to a decreased demand for energy, which could adversely affect
demand for the Company’s products, should it enter into a Business Combination with Target engaged
in the supply of clean energy;

as the market for carbon avoidance and removal is grounded in science, any material change in consensus
scientific opinion in respect of the urgency or potential remedies to the climate challenge could adversely
affect the economics of, or the total addressable market for, clean energy and other carbon-reducing
products and services, which could adversely affect demand for the Company’s products or services;

shifting approaches over time to how carbon emissions are calculated, or to the perceived long-term
effectiveness of various approaches to carbon storage and sequestration, could affect the perceived
environmental benefit of carbon capture products and services, which could adversely affect demand for
the Company’s products or services;

technologies in the Target Sector are rapidly advancing, and improved technologies could be introduced
subsequent to the Company completing a Business Combination with a Target, and these improved
technologies could adversely affect demand for the Company’s products or services, or the supply of
products or services similar to those offered by the Company;

demand for Energy Transition products and services is significantly driven by laws and regulations
(including, without limitation, stimulating regulatory framework conditions, such as subsidies and tax
exemptions or deductions), and any changes in laws and regulations which are adverse to the products
or services the Company offers post-Business Combination could negatively affect the Company’s
financial results or its ability to operate its business;

businesses in the Target Sector may be highly regulated. Extensive regulatory laws and changes
applicable to the Target Sector may restrict the ability of the Company to invest in a Target. Furthermore,
following the Business Combination, a failure of the Company and the Target to comply with applicable
laws and regulations, supervisory guidance or other instructions, and where relevant duty of care or other
conduct obligations towards consumers and customers, could negatively affect the Company’s financial
results or its ability to operate its business.

the speculative nature of, and high degree of risk involved in, investments in the Energy Transition sector
could result in the Company failing to provide a compelling product or service;

certain areas the Company intends to focus on within the Target Sector rely on the availability of key
inputs, such as strategic consumables, raw materials and equipment, and any inability of these key inputs
could affect the Company’s ability to supply its products or services;

adverse developments in overall domestic and global economic conditions could negatively affect the
demand for the Company’s products or services; and

any significant disruption in the Company’s computer systems or those of third parties that it would use
in its operations, including disruptions or failure of its networks, systems or technology as a result of
computer viruses, “cyber attacks,” misappropriation of data or other malfeasance, as well as outages,
natural disasters, terrorist attacks, accidental releases of information or similar events, could adversely
affect the Company.
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Risks relating to the Sponsor, to the Directors and to the Cornerstone Investors

Past performance by the Sponsor and/or any of the Directors may not be indicative of future
performance of an investment in the Company

The Company has no past business operations, established competitive positioning, or relevant historical data
on its operating or financial performance. The historical financial information included in this Prospectus is not
representative of what the Company’s financial condition, results of operations or cash flows will be in the
future. Information regarding performance by, or businesses associated with, the Sponsor and its affiliates
and/or any of the Directors is presented for informational purposes only and cannot be considered a guarantee
(i) that the Company will be able to identify a suitable candidate for the Business Combination or (ii) of success
with respect to any Business Combination consummated by the Company. The historical information about the
Sponsor and the Directors in this Prospectus was due to the investment objectives, fee arrangements, structure
(including for tax purposes), terms, leverage, performance targets, market conditions and investment horizons
that were relevant at the time, as well as past circumstances which may not be comparable to the conditions and
circumstances to be faced by the Company when searching for and combining with a Target. Any of such factors
can affect returns and affect the usefulness of performance comparisons and, as a result, none of the historical
information contained in this Prospectus regarding the Sponsor or the Directors is directly comparable to the
Company’s business or the returns that it may generate after completion of the Business Combination. In
particular, investors should not rely on the historical record of the Sponsor or the Directors or on any related
investment’s performance. Therefore, when making an investment decision in connection with the Offering,
investors will have limited information to assist them in evaluating the future performance of the Company.

The Company depends on its Directors to identify potential Targets and execute the Business
Combination, and the loss of the services of such individuals could have a material adverse
effect on the Company’s business, financial condition, results of operations and prospects

The Directors are responsible for, among other things, the planning and execution of the Company’s strategies,
and identifying and executing a potential Business Combination opportunity. Consequently, the Company’s
success will depend on the relationships, skills, expertise and experience of its directors and executives. The
departure of any of these individuals could therefore adversely affect its ability to execute its strategy. In
particular, the Company is dependent on a relatively small group of individuals, including Anthony Bryan
Hayward and Tom James Daniel. The Company cannot assure investors that such individuals will remain with
it for the immediate or foreseeable future. It does not have direct employment agreements with, or key-man
insurance on the life of, any of these individuals. The loss of the services of any of these individuals could have
a detrimental effect on the Company, including on its ability to identify potential Targets, successfully
consummate a Business Combination or otherwise execute its strategy.

The Sponsor, the Directors and the Cornerstone Investors will, directly or indirectly, be
shareholders in the Company through their respective direct or indirect holdings of Ordinary
Shares, Founder Shares, the Founder Share F1, and, if exercised, the Founder Warrants, which
may give rise to potential conflicts of interest

Following the Settlement Date, the Sponsor will own up to 3,658,750 Founder Shares, up to 5,525,000 Founder
Warrants (representing an interest in 5,525,000 Ordinary Shares) and the Founder Share F1. Each of the
Company’s three independent, non-executive Directors will own 20,000 Founder Shares. Each Cornerstone
Investor will own up to 1,748,250 Ordinary Shares, 582,750 Warrants (representing an interest in 582,750
Ordinary Shares), up to 131,250 Founder Shares and up to 195,000 Founder Warrants (representing an interest
in up to 195,000 Ordinary Shares). In addition, Alexander Frank Beard, who is a co-founder of the Sponsor,
will own 1,000,000 Ordinary Shares and 333,333 Warrants (representing an interest in 333,000 Ordinary
Shares) and he and Anthony Bryan Hayward and Tom James Daniel hold investments in the Sponsor and other
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members of its group of companies, and therefore own an indirect interest in the Founder Shares, the Founder
Warrants and the Founder Share F1. Any of the foregoing parties may, from time to time, purchase Ordinary
Shares and/or Warrants prior to the Business Combination Date.

According to the articles of association of the Company as they will be in force on the Settlement Date (the
“Articles”), each Founder Share entitles its holder to cast one vote in any General Meeting and the Founder
Share F1 entitles its holder to cast four votes in any General Meeting for each issued and outstanding Founder
Share. However, under the letter agreement to be entered into on 16 July 2021 (the “Letter Agreement”) by,
inter alios, the Company, the Sponsor and the Directors, the Sponsor has agreed not to cast any vote on the
Founder Share F1 in any General Meeting in respect of any resolution, including a resolution to complete a
Business Combination. The holder of the Founder Share F1 attending a General Meeting allows for the General
Meeting to have a quorum of at least half of the issued capital of the Company to adopt a resolution to complete
a Business Combination in the form of a legal merger, whether domestic or cross-border, with a simple majority
of the votes cast. See “Proposed Business — Shareholders’ approval of the Business Combination”. The Founder
Shares have the same voting rights attached to them as Ordinary Shares. Prior to or in connection with the
completion of the Business Combination, only the Sponsor, in its capacity as the holder of Founder Share F1,
will have the right to vote in respect of (i) the appointment and dismissal of all but one Director (which Director
will be appointed and dismissed following a recommendation by the Board) and (ii) the nomination of one
Director by way of binding nomination (which Director will be appointed and dismissed by the General
Meeting). Consequently, the Ordinary Shareholders, through the General Meeting, are entitled to appoint,
dismiss and suspend one only of five Directors. See “Description of Securities and Corporate Structure — Voting
rights”.

As at the Settlement Date, the Founder Shares will entitle the Sponsor to exercise approximately 16.73% of the
voting rights in a General Meeting in respect of any resolution. In addition, following the Settlement Date, the
Ordinary Shares and Founder Shares owned by each Cornerstone Investor will entitle these parties to each
exercise approximately 8.60% of the voting rights in a General Meeting in respect of any resolution. If any of
the foregoing parties purchases any Ordinary Shares after the Settlement Date in the aftermarket or in privately
negotiated transactions, this would further increase such parties’ control on an individual basis.

Even though the Sponsor and the Cornerstone Investors are not affiliated with one another and their interests
are not necessarily aligned, each of these parties may individually be able to exercise substantial influence over
matters requiring approval by the General Meeting, including the approval of the Business Combination. In
addition, the Sponsor will control the election of Board members through its Founder Share F1. If the interests
of the Sponsor and the Directors are not aligned with those of the other Shareholders, the influence they can
exercise on various corporate matters, including in particular the selection of a Business Combination, its
approval at the Business Combination EGM and the composition of the Board could result in an outcome that
is unfavourable to other Shareholders.

The Company may need additional funds to operate until the Business Combination, and there
is no guarantee that these funds will be provided by the Sponsor

While the Company expects that it will have enough funds available to operate until the Business Combination
Deadline, there can be no assurance that this will be the case. As a result, the Company could be required to
raise additional capital, the amount, availability and cost of which is currently not known. However, while the
Sponsor has agreed to provide the Costs Cover, and may subsequently elect to finance any excess costs or part
thereof through the issuance of loan or debt instruments to the Company, such as promissory notes or lines of
credit, the Sponsor may choose not to do so. To the extent the Sponsor, at the request of the Board, elects to
finance any costs in excess of the Costs Cover, any amounts to be repaid to it, or any part thereof, may, at its
election, be settled for either cash or an equivalent number of Founder Warrants at a subscription price of €1.50
per Founder Warrant.
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Any such additional capital contribution or issuance of promissory notes or other forms of funding to the
Company could mean that the amount of funds available to Ordinary Shareholders that elect to redeem their
Ordinary Shares under a repurchase procedure or in connection with a Liquidation are reduced. Moreover, the
issuance of additional Founder Warrants (upon exercise) could ultimately dilute Shareholders, reducing their
overall shareholding and proportionate level of control of the Company.

Changes in the market for directors’ and officers’ liability insurance could make it more
difficult and more expensive for the Company to negotiate and complete a Business
Combination

In recent months, the market for directors’ and officers’ liability insurance for special purpose acquisition
companies has changed in ways adverse to the Company and its Directors. Fewer insurance companies are
offering quotes for directors’ and officers’ liability coverage, the premiums charged for such policies have
generally increased and the terms of such policies have generally become less favourable. These trends may
continue into the future.

The increased cost and decreased availability of directors’ and officers’ liability insurance could make it more
difficult and more expensive for the Company to negotiate an initial Business Combination. In order to obtain
directors’ and officers’ liability insurance or modify its coverage as a result of becoming a public company, the
post-Business Combination entity might need to incur greater expense, accept less favourable terms or both.
However, any failure to obtain adequate directors’ and officers’ liability insurance could have an adverse impact
on the post-Business Combination’s ability to attract and retain qualified officers and directors.

In addition, even after the Company completes an initial Business Combination, its Directors could still be
subject to potential liability from claims arising from conduct alleged to have occurred prior to the Business
Combination. As a result, to protect its directors and officers, the post-Business Combination entity may need
to purchase additional insurance with respect to any such claims, which would be an added expense for the
post-Business Combination entity, and could interfere with or frustrate the Company’s ability to consummate a
Business Combination on terms favourable to investors.

The Sponsor and certain of the Directors are now, and all of them may in the future become,
affiliated with entities engaged in business activities similar to those intended to be conducted
by the Company and, accordingly, may have conflicts of interest in determining to which entity
a particular business opportunity should be presented

Following the completion of the Offering and until the Company completes the Business Combination, the
Company intends to engage in the business of identifying and combining with another company or business.
The Directors will propose a Business Combination to the Ordinary Shareholders at the Business Combination
EGM. The Company has agreed not to enter into a definitive agreement regarding a Business Combination
without the prior consent of the Sponsor. The Sponsor and certain Directors are, or may in the future become,
affiliated with entities that are engaged in a similar business and they are not prohibited from sponsoring,
investing in or otherwise becoming involved with, any other special purpose acquisition companies, including
in connection with their respective initial business combinations, prior to the Company completing the Business
Combination.

Certain of the Directors have legal obligations and contractual duties to certain companies in which they have
invested, such as, with respect to Anthony Bryan Hayward and Tom James Daniel, the Sponsor. These
companies (other than the Sponsor) may compete with the Company for Business Combination opportunities.
If any of these companies decides to pursue any such opportunity, the Company may be precluded from
pursuing such opportunities. The Directors are not obligated to present the Company with an opportunity for a
potential Business Combination of which they become aware, subject to compliance with applicable law.
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Moreover, the Directors, in their capacities as Directors of the Company or as directors, officers or employees
of the Sponsor or its affiliates (to the extent applicable) or in any of their other endeavours, may have legal
obligations and contractual duties to present potential Business Combination opportunities to the companies
described above, current or future companies affiliated with or managed by the relevant Sponsor, or any other
third parties, before they present such opportunities to the Company, subject to compliance with applicable law.

Accordingly, the Directors may have conflicts of interest in determining to which entity a particular business
opportunity should be presented. These conflicts may not be resolved in the Company’s favour and a potential
Target may be presented to other entities prior to its presentation to the Company, subject to compliance with
applicable law.

As the economic rights with respect to the Founder Shares have been waived and the Founder
Warrants can only be exercised if the Company consummates a Business Combination, a
conflict of interest may arise for the Sponsor, the Directors and the Cornerstone Investors when
determining whether a particular Target is appropriate for a Business Combination

As the economic rights with respect to the Founder Shares have been waived and the Founder Warrants can
only be exercised if the Company consummates a Business Combination, a conflict of interest may arise for the
Sponsor, the Directors and the Cornerstone Investors when determining whether a particular Target is
appropriate for a Business Combination. If the Company fails to consummate the Business Combination by the
Business Combination Deadline, these parties will not be entitled to redeem the Founder Shares under any
repurchase procedure in connection with an Amendment or a Liquidation and, in accordance with the
Liquidation waterfall, will not receive Liquidation distributions on the Founder Shares before the Ordinary
Sharecholders have received €10.00 per Ordinary Share. Each of these parties will therefore lose all or
substantially all of its investment in the Founder Shares and/or the Founder Warrants, as the case may be.

In addition, because these parties will have acquired the Founder Shares at a substantially lower price than other
investors will pay for Ordinary Shares in the Offering, the benefit to these parties of a successful Business
Combination is substantially greater than the benefit to other investors. As such, each of these parties’ incentive
to complete a successful Business Combination is greater than that of other investors and these parties, in their
capacity as Shareholders participating in the Business Combination EGM, may have an incentive to vote in
favour of a proposed Business Combination that would result in Ordinary Shareholders receiving a lower return
for their investment than they would have, if this conflict of interest did not exist..

Moreover, the personal and financial interests of the Sponsor and of the Directors may influence their
motivation to identify and select a Target, complete a Business Combination and influence the operation of the
Company post-Business Combination. These individuals may cause the Company to propose a Business
Combination that would mitigate their own potential financial losses but cause the investment of other investors
to be worth less than they would get in the event of a Liquidation.

Although Ordinary Shareholders could redeem their Ordinary Shares if they believed any of the foregoing to
be the case, Warrant Holders cannot redeem their Warrants in connection with a Business Combination EGM.
This risk may become more acute as the Business Combination Deadline nears or if overall market conditions
deteriorate.

The Directors’ allocation of time to other businesses activities could have a negative impact on
the Company’s ability to complete the Business Combination

None of the Directors are required to commit their full time or any specified amount of time to the Company’s
business, which could create a conflict of interest when allocating their time between the Company’s operations
and their other commitments. Moreover, certain of the Directors may have time and attention requirements for
certain of the other entities which they manage or control. The Directors’ other commitments could limit their
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ability to devote time to the Company’s business and could adversely affect the Company’s ability to source
Targets or complete the Business Combination by the Business Combination Deadline.

Although not currently anticipated, one or more Directors may negotiate employment or consulting
agreements or revised letters of appointment with a Target in connection with the Business
Combination. These agreements may provide for such persons to receive compensation following
the Business Combination and, as a result, may create a conflict of interest in determining whether
a particular Business Combination is the most advantageous for the Company

Although not currently anticipated, one or more of the Directors may negotiate employment or consulting
agreements or revised letters of appointment with a Target in connection with the Business Combination and/or
may continue to serve on the Board of the post-Business Combination company. Such negotiations could take
place simultaneously with the negotiation of the Business Combination and could provide for such persons to
receive compensation in the form of cash payments and/or securities of the post-Business Combination
company in exchange for services they would render to it after the completion of the Business Combination.
The personal and financial interests of such persons may influence their decisions in identifying and selecting
a Target. Although the Company believes the ability of such individuals to negotiate individual agreements will
not be a significant determining factor in the decision to proceed with a Business Combination, there is a risk
that the personal and financial interests of the Directors could therefore influence their motivation to identify
and select a Target, and to complete a Business Combination. As a result of these potential conflicts of interest,
the Company could enter into a Business Combination with a poor quality Target, such as a Target with weak
operating performance or poor prospects. This could materially adversely affect the post-Business Combination
Company’s business, financial condition, results of operations and prospects. The determination as to whether
any of the Directors will remain with the post-Business Combination entity, and on what terms, will only be
known around the time of the Business Combination.

Harm to the reputation of the Company, the Sponsor or the Directors may materially adversely
affect the Company

The ability of the Company to successfully complete the Business Combination and to perform its operations
is in part dependent on the reputation of its Sponsor and the Directors. These people may be exposed to
reputational risks resulting from events, including, but not limited to, litigation, allegations of misconduct or
other negative publicity or press speculation, which, whether or not accurate, may harm the reputation of the
relevant individuals and, ultimately, the Company and may have a material adverse effect on the business,
financial condition, results of operations and prospects of the Company. For instance, Anthony Bryan Hayward,
one of the Founders, was the chief executive officer of British Petroleum plc (“BP”) during the Deepwater
Horizon oil spill in 2010, which attracted considerable media, government and societal scrutiny. This could
negatively affect the perception of the Company and therefore the trading price of the Shares and the Warrants.
It could also negatively affect the perception Targets have of the Company and the Sponsor and, therefore, the
likelihood of the Company successfully completing a Business Combination.

Furthermore, the Company may be adversely affected by rumours, negative publicity or other factors that could
lead to it no longer being considered a competent and reputable operator in the market. If the reputation of the
Company deteriorates, or if it experiences negative publicity, this may reduce the competitiveness of the
Company, take up the time and resources of the Directors and impose additional costs on the Company. If any
such allegations surface prior to a Business Combination being completed, it could also affect the willingness
of Targets to enter into a Business Combination. Any of these consequences could have a material adverse effect
on the business, financial condition, results of operations and prospects of the Company.
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Risks relating to the Escrow Account

The Negative Interest Cover may be less than the amount of Negative Interest that the Company
may have to pay in respect of the funds deposited in the Escrow Account

The Company intends to use the proceeds of the Offering to partially fund the Business Combination. However,
it cannot predict how long it will take to complete the Business Combination. Before the Company completes
the Business Combination, it intends to hold the proceeds in the Escrow Account. As a result of the current
interest rate environment in the European banking system, funds deposited in the Escrow Account may be
subject to Negative Interest charges while the Company searches for a Target. The total amount of Negative
Interest paid will depend, among other things, on interbank interest rates in Europe and the amount of time that
the proceeds of the Offering are held in the Escrow Account.

Up to 50 bps of Negative Interest incurred per annum (amounting to up to €1,750,000) will be borne by the
Sponsor through the Negative Interest Cover (which is part of the Costs Cover). However, there can be no
assurance that the Negative Interest will not exceed the amount of the Negative Interest Cover. Neither the
Company nor the Sponsor will compensate Ordinary Shareholders for any Negative Interest in excess of the
Negative Interest Cover and, accordingly, this cost will effectively be borne by the Company. Negative Interest
costs incurred in excess of the Negative Interest Cover will reduce the amount of proceeds from the Offering
that will be available to the Company to purchase a Target and fund related transactions costs, will reduce the
amount of funds available to Shareholders that elect to redeem their Ordinary Shares in connection with a
Business Combination or an Amendment and, if the Company fails to consummate a Business Combination by
the Business Combination Deadline, will reduce the amount of funds available to Shareholders in connection
with an Ordinary Share repurchase procedure, in connection with a Liquidation and the making of Liquidation
distributions pursuant to the Liquidation waterfall. See “Proposed Business — Liquidation if no Business
Combination by the Business Combination Deadline”.

If the Company fails to complete the Business Combination by the Business Combination Deadline
and subsequently liquidates and dissolves, Ordinary Shareholders may receive less than €10.00 per
Ordinary Share, outstanding Warrants will expire worthless and payments from the Escrow
Account to the Ordinary Shareholders may be delayed

If the Company fails to complete the Business Combination by the Business Combination Deadline, it has
committed to allow all Ordinary Shareholders to deliver their Ordinary Shares for repurchase for an amount
which is equal to a pro rata share of funds in the Escrow Account, which is anticipated to be €10.00 per Ordinary
Share, less the pro rata share of any Negative Interest incurred in excess of the Negative Interest Cover. The
Company will then liquidate and distribute the remaining net assets of the Company in accordance with the
Liquidation waterfall. However, at this time there can be no assurance as to the particular amount or value of
the assets remaining for such distribution or repurchase, either as a result of costs incurred in connection with
an unsuccessful Business Combination, Negative Interest incurred in excess of the Negative Interest Cover or
as a result of other factors, including disputes or legal claims which the Company is required to pay out, the
cost of the Liquidation process, applicable tax liabilities or amounts due to third party creditors. Upon
repurchase or distribution of assets in the context of an Ordinary Share repurchase procedure in connection with
a Liquidation or a Liquidation, as the case may be, such costs and expenses may result in Ordinary Shareholders
receiving less than €10.00 per Ordinary Share or nothing at all and investors who acquired Ordinary Shares or
Warrants after the First Trading Date potentially receiving less than they invested or nothing at all. See

“Proposed Business — Liquidation if no Business Combination by the Business Combination Deadline”.

In no event will a Shareholder be entitled to withdraw amounts from the Escrow Account directly. The holder
of the Founder Share F1 and holders of Warrants and Founder Warrants will not receive any distribution in the
event of a Liquidation and all such Warrants and Founder Warrants will automatically expire without value
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upon the failure by the Company to complete a Business Combination by the Business Combination Deadline.
Accordingly, to liquidate an investment, investors may be forced to sell their Ordinary Shares and/or Warrants,
potentially at a loss.

If third parties bring claims against the Company, the proceeds of the Offering in the Escrow
Account could be reduced and the Ordinary Shareholders could receive less than €10.00 per
Ordinary Share or nothing at all

The placing of the proceeds of the Offering in the Escrow Account may not protect those funds from third party
claims against the Company. Although the Company will seek to have all vendors, service providers (other than
its Auditor, insurance providers, the Sole Global Coordinator, the Agent and the respective legal counsels to the
Company and the Sole Global Coordinator), prospective Targets and other entities with which the Company
does business execute agreements with the Company waiving any current or future right, title, interest or claim
of any kind in or to any monies held in the Escrow Account, such parties may not execute such agreements.
Even if they do, they may subsequently seek to invalidate the enforceability of the waiver to gain access to the
proceeds of the Offering. If any third party refuses to execute an agreement waiving claims against the Escrow
Account, the Company’s management will consider whether competitive alternatives are reasonably available
from service providers that will waive such claims, although there can be no assurance that it will be able to do
sO.

Examples of possible instances where the Company may engage a third party that refuses to execute a waiver
include where the particular expertise or skills are believed by the Directors to be significantly superior to those
of other consultants that would agree to execute a waiver or in cases where the Company is unable to find a
service provider willing to execute a waiver. For example, the Company’s insurance providers and the Sole
Global Coordinator have not executed agreements with the Company waiving such claims. The Company may
also be subject to claims from tax authorities or other public bodies that will not agree to limit their recourse
against funds held in the Escrow Account. While the Company will use reasonable efforts to defend against any
claims against the Escrow Account, the amounts held in the Escrow Account may be subject to third party
claims which would take priority over the claims of the Ordinary Shareholders and, as a result, the per-Ordinary
Share Liquidation amount or the amount received upon repurchase of the Ordinary Shares could be less than
€10.00 per Ordinary Share (less the pro rata share of any Negative Interest incurred in excess of the Negative
Interest Cover) or nothing at all due to claims of such creditors. See “Reasons for the Offering and Use of
Proceeds — The Escrow Agreement”.

The Sponsor has agreed to be liable to the Company if and to the extent that any claims for any professional
third-party fees (other than those of the Company’s independent auditors) incurred by the Company for services
rendered to, or products sold to, the Company or to a prospective Target with which the Company has discussed
entering into a transaction agreement reduce the amount of funds held in the Escrow Account to (i) less than
€10.00 per Ordinary Share (less the pro rata share of any Negative Interest incurred in excess of the Negative
Interest Cover and any bank fees related to the Escrow Account) or (ii) such lesser amount per Ordinary Share
held in the Escrow Account as of the date of the liquidation of the Escrow Account due to reductions in the
value of the assets held in the Escrow Account, except as to any claims (x) by a third-party who executed a
waiver of any and all rights to seek access to the Escrow Account and (y) under the Company’s indemnity of
the Sole Global Coordinator for certain losses and liabilities arising out of or in connection with the Offering.
Notwithstanding the foregoing, the Directors are under no obligation to enforce the Sponsor Indemnity and may
decide not to do so. Moreover, in the event that an executed waiver is deemed to be unenforceable against a
third-party, the Sponsor will not be responsible to the extent of any liability for such third-party claims. The
Company believes that the Sponsors’ only assets are the securities it holds in the Company and the Company
has not independently verified whether the Sponsor has sufficient funds to satisfy its obligations under the
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Sponsor liability. Moreover, the Sponsor is not obligated to reserve funds to cover any such obligations. See
“Proposed Business — Liquidation if no Business Combination by the Business Combination Deadline”.

If the Company is involved in any insolvency or liquidation proceedings, the proceeds of the Offering
held in the Escrow Account will be subject to priority of claims, beginning with privileged creditors
(such as the Dutch Tax Authority), and Shareholders could therefore receive substantially less than
€10.00 per Ordinary Share or nothing at all

If a bankruptcy petition is filed against the Company that is not dismissed or if the Company files for insolvency
proceedings to be opened, the proceeds held in the Escrow Account could be subject to applicable insolvency
law, and may be included in the Company’s insolvency estate and subject to the claims of third parties with
priority over, or ranking equally with, the claims of Shareholders. To the extent any insolvency claims or
Negative Interest incurred in excess of the Negative Interest Cover deplete the Escrow Account, the Company
cannot assure investors that it will be able to return €10.00 per Ordinary Share (less the pro rata share of any
Negative Interest incurred in excess of the Negative Interest Cover) to the Ordinary Shareholders. Additionally,
if a bankruptcy petition is filed against the Company that is not dismissed or if the Company files for insolvency
proceedings to be opened, any distributions received by Ordinary Shareholders prior to such filing could be
viewed under applicable debtor/creditor and/or insolvency laws as a voidable transaction. As a result, a creditor
or a bankruptcy trustee could seek to recover some or all amounts received by the Ordinary Shareholders.
Furthermore, by paying the Ordinary Shareholders from the Escrow Account prior to addressing the claims of
creditors, the Company may be viewed as having performed a wrongful act and/or the Board may be viewed as
having breached its legal obligations to the Company’s creditors and/or mismanaged the Company, and thereby
exposing itself to claims of tort or, in respect of the Board, directors’ liability. The Company cannot assure
Ordinary Shareholders that claims will not be brought against it or its Directors for these reasons. To the extent
that such claims deplete the Escrow Account, Ordinary Shareholders may receive a liquidation amount that is
substantially less than €10.00, or even zero.

Shareholders will not have access to the proceeds of the Offering deposited in the Escrow Account,
except under certain limited circumstances. Accordingly, to liquidate an investment, an investor may
be forced to sell its Ordinary Shares and/or Warrants, potentially at a loss

The Escrow Foundation will hold the proceeds of the Offering and the Negative Interest Cover in the Escrow
Account. Pursuant to the Escrow Agreement, the amounts held in the Escrow Account will generally not be
released unless and until the occurrence of the earlier of completion of a Business Combination, an Ordinary
Share repurchase procedure in connection with an Amendment or a Liquidation and the making of Liquidation
distributions pursuant to the Liquidation waterfall, as the case may be.

Shareholders will thus not have any rights or interests in the proceeds of the Offering contained in the Escrow
Account except under certain limited circumstances. The Escrow Agent shall only instruct the Escrow
Foundation to release the amounts held in the Escrow Account to the Company only upon the earliest to occur
of:

(@) upon receipt of (a) a joint and written instruction signed by the Board, confirming that the
conditions, if any, to completing of a Business Combination are satisfied or waived in accordance
with the transaction documentation in effect between the Company and the Target and (b) a written
confirmation of a civil law notary or deputy civil law notary (notaris of kandidaat-notaris) that the
Business Combination EGM has adopted a resolution to approve the Business Combination;

(b) in the case of an Ordinary Share repurchase procedure in connection with an Amendment, receipt
of (a) a notice signed by the Board, confirming (among other things) that the relevant payment event
has occurred and (b) a true copy (afschrift) of the deed of Amendment (akte van statutenwijziging)
whereby the relevant Amendment was effected;
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(©) upon receipt of a written confirmation of a civil law notary or deputy civil law notary (notaris of
kandidaat-notaris) that (a) the Business Combination Deadline has passed without the Company
completing a Business Combination and (b) the delivery period under the Ordinary Share
repurchase procedure in connection with a Liquidation has expired or a written resolution by the
General Meeting to pursue a Liquidation was adopted; or

(d) upon receipt by the Escrow Agent of a final (in kracht van gewijsde) judgment from a competent
court or arbitral tribunal, confirmed to be enforceable in the Netherlands by a reputable law firm,
requiring payment by the Escrow Foundation of all or part of the amounts held in the Escrow
Account to the Company or to any party that will hold such amounts on behalf of the Company.

In no event will a Shareholder be entitled to withdraw amounts from the Escrow Account directly. Neither the
Warrant Holders nor the holder of the Founder Share F1 and the Founder Warrants will have any right to the
proceeds of the Offering. Accordingly, to liquidate an investment, investors may be forced to sell their Ordinary
Shares and/or Warrants, potentially at a loss.

Risks relating to the Units, the Ordinary Shares and the Warrants

The Company may issue additional Ordinary Shares to complete a Business Combination or under
an employee incentive plan after completion of a Business Combination. Any such issuances would
dilute the interest of the Ordinary Shareholders and likely present other risks

The Company may issue a substantial number of additional Ordinary Shares to complete a Business
Combination, either as consideration shares or as equity to finance the Business Combination or under an
employee incentive plan after completion of a Business Combination. The Company may also issue Ordinary
Shares to redeem the Warrants. Under the Articles, the pre-emptive rights in respect of newly issued Ordinary
Shares may be restricted or excluded by the Board. As the Company may issue new Ordinary Shares on a non-
pre-emptive basis, the issuance of additional Ordinary Shares:

. may significantly dilute the equity interest of Ordinary Shareholders;

° could cause a change of control if a substantial number of the Ordinary Shares are issued, which may,
among other things, results in the Ordinary Shareholders becoming a minority, which could in turn result
in a significant loss of influence for existing Ordinary Shareholders;

° may have the effect of delaying or preventing a change of control of the Company by diluting the share
ownership or voting rights of a person seeking to obtain control of the Company;

° may subordinate the rights of Ordinary Shareholders, if preference shares are issued with rights senior
to those of the Ordinary Shares; and

° may adversely affect prevailing market prices for the Ordinary Shares and/or Warrants.

Ordinary Shareholders will experience immediate and substantial economic dilution following a
Business Combination, when the economic rights with respect to these Founder Shares are no longer
waived under the Letter Agreement and upon exercise of the Founder Warrants for Ordinary Shares
While Ordinary Shareholders will not experience dilution prior to the consummation of a Business Combination
(because each holder of Founder Shares is required to waive its rights to dividends and other distributions
declared and paid on the Founder Shares until completion of a Business Combination ), they will experience
material dilution following a Business Combination, when such economic rights are no longer waived under
the terms of the Letter Agreement. If the economic rights with respect to all 4,375,000 outstanding Founder
Shares will no longer be waived under the terms of the Letter Agreement following a Business Combination,
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the amount of net-asset value dilution per Ordinary Share would be €2.00. For examples of potential dilution
scenarios, see “Dilution”.

In addition, if a large number of Ordinary Shareholders (for the avoidance of doubt, other than the Founder
Shares) elect to have their Ordinary Shares repurchased under the Redemption Arrangement, the dilutive effect
of any economic rights realised in respect of the Founder Shares following the Business Combination will be
greater. See also “Dilution”.

The Company may be subject to restrictions in offering Ordinary Shares as consideration for the
Business Combination, or as part of any equity financing in certain jurisdictions, and may have to
provide alternative consideration, which may have an adverse effect on its ability to pursue certain
Business Combination opportunities

In order to fund the consideration to be paid in connection with the Business Combination, the Company expects
to rely on cash from the net proceeds of the Offering, the Founder Private Placement and the settlement of the
Sponsor Loan. In addition. depending on the cash amount payable as consideration to the Business Combination
and on the potential need for the Company to finance the repurchase of any Ordinary Shares validly tendered
for repurchase under the Redemption Arrangement, the Company may also issue additional Shares and/or other
securities in a PIPE or other transaction. However, certain jurisdictions may restrict the Company from using
its Ordinary Shares or other securities for this purpose, which could result in the Company needing to use
alternative sources of consideration (such as external bank debt). Such restrictions may limit the Company’s
available Business Combination opportunities or make a certain Business Combination opportunities more
costly, either of which could adversely affect the Company’s post-Business Combination business, financial
condition, results of operations or prospects.

An Ordinary Shareholder or Ordinary Shareholders acting in concert will not be allowed to redeem
Ordinary Shares in excess of 15% of the issued and outstanding Ordinary Shares

The Articles do not restrict an Ordinary Shareholder’s ability to vote all of its Ordinary Shares (including Excess
Shares, as defined below) for or against a Business Combination. However, the Articles provide that an Ordinary
Shareholder, together with any affiliate of such Ordinary Shareholder or any other person with whom such
Ordinary Shareholder is acting in concert, will be restricted from redeeming its Ordinary Shares with respect to
more than an aggregate of 15% of the Ordinary Shares (“Excess Shares”) without the prior consent of the
Board. An Ordinary Shareholder’s inability to redeem the Excess Shares will reduce the ability of a large
Ordinary Shareholder or a group of Ordinary Shareholders to block the Company’s ability to complete a
Business Combination, particularly in connection with a Business Combination with a Target that requires as a
closing condition that the Company has a minimum amount of cash at the time of the Business Combination.
Additionally, Ordinary Shareholders will not receive redemption distributions with respect to the Excess Shares
if the Company completes a Business Combination. As a result, Ordinary Shareholders will continue to hold
the Excess Shares and, to dispose of the Excess Shares, would be required to sell them in open market
transactions, potentially at a loss.

The Ordinary Shares, the Warrants and the Founder Warrants are expected to be accounted for as
liabilities and the Warrants and Founder Warrants will be recorded at fair value upon issuance,
with changes in fair value each period reported in profit or loss, which may have an adverse effect
on the market price of the Ordinary Shares and may make it more difficult for the Company to
consummate a Business Combination

As from the Settlement Date, the Company expects to account for the Ordinary Shares as financial liabilities
due to their redemption feature at the time of a Business Combination and for the Warrants and the Founder
Warrants as derivative liabilities due to the Alternative Issuance (as defined below) feature of the Warrant anti-
dilution provisions and the cashless exercise feature contained in the provision relating to the redemption of
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Warrants when the price per Ordinary Share equals or exceeds €10.00 but is less than €18.00. At each reporting
period and upon certain events that may impact the price of the instruments (such as the Business Combination),
(i) the Ordinary Shares, Warrants and Founder Warrants may no longer be recognised as liabilities if and when
the obligation specified in the contract is discharged or cancelled or expires, and (ii) the fair value of the
Warrants and Founder Warrants will be remeasured and the change in the fair value will be recorded as a net
gain or loss in the statement of comprehensive income. In the absence of a quoted market price for the Warrants
and Founder Warrants, the Company may use a valuation model to estimate fair value. The share price of the
Ordinary Shares represents a significant input that impacts the fair value of the Warrants and the Founder
Warrants. Additional factors that will impact the valuation model include volatility, discount rates and stated
interest rates. As a result, the statement of financial position and the profit or loss in the statement of
comprehensive income will fluctuate, based on various factors, such as the share price of the Ordinary Shares,
many of which are outside of the Company’s control. In addition, the Company may change the underlying
assumptions used in the valuation model, which could result in significant fluctuations in the Company’s profit
or loss. If the Ordinary Share price is volatile, the Company expects that it will recognise non-cash gains or
losses on the Warrants or Founder Warrants each reporting period and that the amount of such gains or losses
could be material. The impact of changes in fair value on profit or loss may have an adverse effect on the market
price of the Ordinary Shares. In addition, potential Targets may seek to complete a business combination with
a special purpose acquisition company that does not have Warrants and Founder Warrants that are accounted
for as a liability, which may make it more difficult for the Company to consummate a Business Combination
with a Target. Although the Warrant T&Cs can be amended by the Company to remove the foregoing Warrant
features, which would result in the Warrants being treated thereafter as equity (based on current accounting
interpretations), there can be no assurance that the Company will elect to do so.

The Warrants and the Founder Warrants may have an adverse effect on the market price of the
Ordinary Shares and make it more difficult to effect a Business Combination

In connection with the Offering, the Company is issuing up to 17,500,000 Units, which comprise a total of up
to 17,500,000 Ordinary Shares and 5,833,333 Warrants. In addition, following the Settlement Date, the Sponsor
will own up to 5,525,000 Founder Warrants (representing an interest in 5,525,000 Ordinary Shares) and each
Cornerstone Investor will own up to 195,000 Founder Warrants (representing an interest in up to 195,000
Ordinary Shares). Moreover, to the extent the Sponsor, at the request of the Board, elects to finance any costs
in excess of the Costs Cover, any amounts to be repaid to it, or any part thereof, may, at its election, be settled
for either cash or an equivalent number of Founder Warrants at a purchase price of €1.50 per Founder Warrant.
Each Warrant and Founder Warrant is exercisable to purchase one Ordinary Share at the price of €11.50 (the
“Exercise Price”) (subject to adjustment as provided herein) during the Exercise Period.

To the extent the Company issues Ordinary Shares to effect a Business Combination, or if the Sponsor, at the
request of the Board, elects to finance costs in excess of the Costs Cover and chooses to be repaid in Founder
Warrants, the potential for the issuance of a substantial number of additional Ordinary Shares upon the exercise
of the Warrants and Founder Warrants could make the Company a less attractive Business Combination vehicle
to a Target. This is because the exercise of the Warrants and Founder Warrants will increase the number of
issued and outstanding Ordinary Shares and, together with the economic rights in respect of all or part of the
Founder Shares, which under the terms of the Letter Agreement are no longer waived following a Business
Combination, reduce the value of the Ordinary Shares issued as consideration to complete the Business
Combination. Therefore, the Warrants and Founder Warrants may make it more difficult to effectuate a Business
Combination or increase the cost of combining with the Target.
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The Company may amend or modify various terms under which it seeks to pursue a Business
Combination, provisions of the Articles and the Warrant T&Cs in a manner that will make it easier
for the Company to complete a Business Combination

In order to effect a Business Combination, special purpose acquisition companies have, in the recent past,
changed some of the terms under which they seek to pursue a Business Combination, amended various
provisions of their articles of association and modified the terms and conditions of their warrants. For example,
special purpose acquisition companies have amended the scope of the type of company they wish to pursue a
Business Combination with and, with respect to their warrants, amended the terms and conditions to require the
warrants to be exchanged for cash and/or other securities. The Warrant T&Cs may be amended by the Company
without the consent of any Warrant Holder for the purpose of: (a) curing any ambiguity or correcting any
mistake or defective provision, including to conform the provisions of the Warrant T&Cs to the description of
the terms of the Warrants set out in this Prospectus; (b) adding or changing any provisions with respect to
matters or questions arising under the Warrant T&Cs as the Company may deem necessary or desirable and that
the Company deems to not adversely affect the rights of the holders of Warrants under the Warrant T&Cs; or
(c) making any amendments that are necessary in the good faith determination of the Board (taking into account
then existing market precedents) to allow for the Warrants to be classified as equity in the Company’s financial
statements, such as (x) removing the Alternative Issuance provisions or (y) removing the terms of the Warrant
T&Cs that allow for the redemption of Warrants when the price per Ordinary Share equals or exceeds €10.00
but is less than €18.00 (together with such other amendments as are necessary in connection therewith),
provided that this shall not allow for any modification or amendment to the Warrant T&Cs that would increase
the Exercise Price or shorten the period in which a holder can exercise its Warrants.

All other modifications or amendments shall require the vote or written consent of the holders of at least 50%
of the then outstanding Warrants, provided that any amendment that solely affects the terms of the Founder
Warrants will also require the vote or written consent of the holders of 50% of the then outstanding Founder
Warrants, and except that the removal of the option to exercise Founder Warrants on a cashless basis only
requires the vote or written consent of at least 50% of the holders of the then outstanding Founder Warrants. An
amendment to the Warrant T&Cs could result in the Company being a less appealing suitor to a Target that is
also considering a potential business combination with an alternative special purpose acquisition company that
is not required to make similar adjustments to its warrants terms and conditions.

Subject to any applicable requirement to obtain Shareholder approval, the Company cannot assure investors
that it will not seek to amend any terms regarding the Business Combination as set out in this Prospectus, the
Articles or the Warrant T&Cs. See “Proposed Business” and “Description of Securities and Corporate Structure
— Warrant Terms and Conditions”.

The Company may redeem unexpired Warrants prior to their exercise at a time that is
disadvantageous to Warrant Holders, thereby making such Warrants worthless

Each whole Warrant entitles the Warrant Holder to purchase one Ordinary Share at a price of €11.50 per
Ordinary Share, subject to adjustments as set out in this Prospectus, at any time commencing 30 calendar days
following the Business Combination Date. The Warrants will expire on the date that is five years following the
Business Combination Date, or earlier upon redemption of the Warrants or Liquidation.

The Company has the ability to redeem the outstanding Warrants at any time after they become exercisable and
prior to their expiration, at a price of €0.01 per Warrant if the Reference Value equals or exceeds €18.00 per
Ordinary Share (as adjusted for adjustments to the number of Ordinary Shares issuable upon exercise or the
Exercise Price of a Warrant), in accordance with the Warrant T&Cs and as set out in this Prospectus. Redemption
of the outstanding Warrants as described above could force Warrant Holders to: (i) exercise Warrants and pay
the Exercise Price at a time that may be disadvantageous for Warrant Holders to do so; (ii) sell Warrants at the
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then-current market price when Warrant Holders might otherwise wish to hold their Warrants; or (iii) accept the
redemption price which, at the time the outstanding Warrants are called for redemption, it is expected would be
substantially less than the market value of the Warrants.

In addition, the Company may redeem all issued and outstanding Warrants, in whole and not in part, at a price
of €0.10 per Warrant upon not less than 30 calendar days’ prior Redemption Notice, if the Reference Value
equals or exceeds €10.00 per Ordinary Share but is less than €18.00 per Ordinary Share, subject to certain
adjustments, in accordance with the Warrant T&Cs and as set out in this Prospectus. The value received upon
exercise or sale at the then-current market price, as the case may be, of the Warrants (i) may be less than the
value the Warrant Holders would have received if they had exercised their Warrants at a later time when the
underlying Ordinary Share price was higher and (ii) may not compensate the Warrant Holders for the value of
the Warrants, including because the number of Ordinary Shares received is capped at 0.361 Ordinary Share per
Warrant (subject to adjustment), irrespective of the remaining life of the Warrants. In addition, although holders
of the Warrants may exercise their Warrants after the Redemption Notice is given, the price of the Ordinary
Shares issued upon such exercise may fall below the amount of the threshold that triggered the redemption
right, or even the Exercise Price, after the Redemption Notice is issued. A decline in the price of the Ordinary
Shares will not result in the Redemption Notice being withdrawn or give rise to the right to withdraw an exercise
notice.

None of the Founder Warrants will be redeemable by the Company so long as they are held by the Sponsor or
their Permitted Transferees (as defined below).

Investors may experience a dilution of their percentage ownership of the Company if they do not
exercise their Warrants, if other investors exercise their Warrants or upon exercise of the Founder
Warrants

The terms of the Warrants provide, inter alia, for the issue of Ordinary Shares in the Company upon an exercise
of the Warrants and the Founder Warrants, in each case in accordance with their terms.

The maximum number of Ordinary Shares that may be required to be issued by the Company pursuant to the
terms of the Warrants and Founder Warrants, subject to adjustment in accordance with the Warrants T&Cs, is
11,167,333. If all the Warrants and Founder Warrants that are issued and outstanding on the Settlement Date,
being up to 5,833,333 Warrants and up to 6,500,000 Founder Warrants, are exercised for Ordinary Shares, this
would result in a maximum dilution of 36.1% of the Company’s share capital. To the extent that investors do
not exercise their Warrants, their proportionate ownership and voting interest in the Company will be reduced
by the issue of Ordinary Shares pursuant to the terms of the Warrants.

The exercise of the Warrants, including by other Warrant Holders, will result in a dilution of the value of such
investors’ interests if the value of an Ordinary Share exceeds the Exercise Price payable on the exercise of a
Warrant at the relevant time. As such, the potential for the issue of additional Ordinary Shares pursuant to
exercise of the Warrants could have an adverse effect on the market price of the Ordinary Shares.

The markets for the Ordinary Shares or the Warrants may not be active and liquid, which may
adversely affect the liquidity and price of the Ordinary Shares and the Warrants

There is currently no market for the Ordinary Shares and the Warrants underlying the Units. Therefore, investors
should be aware that they cannot benefit from information about prior market history when making their
decision to invest. Further, the Ordinary Shares and the Warrants underlying the Units were placed by way of a
private placement to a limited number of investors, which may result in low market liquidity. The price of the
Ordinary Shares and the Warrants after the Offering may vary due to general economic conditions and forecasts,
the Company’s and/or the Target’s general business condition and the release of financial information by the
Company and/or the Target. There can be no assurance that the Company will be able to maintain a listing of
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the Ordinary Shares and the Warrants. In addition, an active trading market for the Ordinary Shares and the
Warrants may not develop and/or be maintained, which may impede the ability of investors to sell their Ordinary
Shares and/or Warrants. As such, investors should not expect that they will necessarily be able to realise their
investment in the Ordinary Shares and Warrants underlying Units offered hereby, within a period that they
would regard as reasonable, and the Ordinary Shares and Warrants underlying the Units offered hereby may not
be suitable for short-term investment. Even if an active trading market develops, the market price for the
Ordinary Shares and Warrants may fall below the Offer Price.

Future sales or the possibility of future sales of a substantial number of Ordinary Shares by the
Sponsor and/or affiliates may adversely affect the market price of the Ordinary Shares and
Warrants

The Sponsor, the non-executive Directors and the Cornerstone Investors will be bound by lock-up arrangements
as described in “Plan of Distribution — Lock-up arrangements”, provided that the Sole Global Coordinator may,
in its sole discretion and at any time without prior public notice, waive in writing the restrictions, including
those on assignment, sales, or transfers of the Founder Shares. If the consent of the Sole Global Coordinator in
respect of a lock-up arrangement is requested, full discretion can be exercised by the Sole Global Coordinator
as to whether or not such consent will be granted.

The lock-up undertaking included in the Letter Agreement provides that the Founder Shares and the Founder
Warrants may not be transferred, assigned or sold, as the case may be, until the earlier occurrence of (i) in the
case of the Founder Shares, from the Settlement Date until the earlier of (a) 365 calendar days after the Business
Combination Date or (b) if the closing share price of the Ordinary Shares on Euronext Amsterdam equals or
exceeds €12.00 per share (subject to certain adjustments as set out in this Prospectus) for any 20 Trading Days
within any 30 consecutive Trading Day period commencing at least 150 calendar days after the Business
Combination Date, and (ii) in respect of the Founder Warrants, until the period ending 30 calendar days from
the Business Combination Date, save that the foregoing restrictions under (i) and (ii) shall not apply to the
extent required to pay or provide liquidity for any withholding by the Company relating to, or taxation that
becomes due and payable by, the Sponsor, the non-executive Directors or the Permitted Transferees (as defined
below), as the case may be, in connection with the Business Combination. Any Permitted Transferees will be
subject to the restrictions set forth above to the extent applicable to the initial holders of such securities. This
lock-up arrangement is subject to certain exceptions (such as dispositions to any Permitted Transferees and in
certain other circumstances as set out in the section “Plan of Distribution — Lock-up arrangement”).

The lock-up undertaking restricts the ability of these parties to sell their Founder Shares, but has no effect if
and when the lock-up arrangements are waived by the Sole Global Coordinator or after such lock-up period has
lapsed. Immediately thereafter, these parties may sell part or all of its Founder Shares in the public market in
accordance with applicable law.

The market price of the Ordinary Shares and Warrants could decline if, following the waiver or end of any lock-
up period, as the case may be, a substantial number of Ordinary Shares or Warrants are sold by any of these
parties in the public market or if there is a perception that such sales could occur. Furthermore, a sale of Ordinary
Shares or Warrants by the Sponsor and/or its affiliates could be interpreted as a lack of confidence in the
performance and prospects of the Company and could cause the market price of the Ordinary Shares and
Warrants to decline. In addition, such sales could make it more difficult for the Company to raise capital through
the issuance of equity securities in the future.

The Company does not intend to pay dividends prior to the Business Combination, and there can
be no assurance that it will pay dividends thereafter

The Company does not expect to declare any dividends prior to the Business Combination Date. After
completion of a Business Combination, to the extent that the Company intends to pay dividends on the Ordinary
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Shares, it will do so based on its particular situation at the time, including its earnings, financial and capital
expenditure needs, and the availability of distributable capital. In addition, future financing arrangements may
contain restrictions and covenants relating to leverage ratios and restrictions on dividend distributions. Any of
these factors, individually or in combination, could restrict the Company’s ability to pay dividends. Payments
of dividends will also depend on the availability of any dividends or other distributions from operating
subsidiaries. The Company can therefore give no assurance that it will be able to or determine to pay dividends
following a Business Combination or as to the amount of such dividends, if any.

Risks relating to regulation and taxation

Investors may suffer adverse tax consequences in connection with the purchase, ownership and
disposition of the Ordinary Shares and/or the Warrants, and in connection with the distribution of
the Warrants

The tax consequences in connection with the purchase, ownership and disposition of the Ordinary Shares and
Warrants underlying the Units, as well as upon the distribution of the Warrants after which the Ordinary Shares
and the Warrants trade separately, may differ from the tax consequences in connection with the purchase,
ownership, disposition and/or distribution of securities in other entities and may differ depending on an
investor’s particular circumstances including, without limitation, where investors are tax resident. Such tax
consequences could be materially adverse to investors and investors should seek their own tax advice about the
tax consequences in connection with the purchase, ownership, disposition and distribution of the Ordinary
Shares and/or the Warrants, including, without limitation, the tax consequences in connection with the
repurchase of the Ordinary Shares by the Company or in a Liquidation.

The Company and its investors may suffer adverse tax consequences in connection with the Business
Combination

As no Target has been identified for the Business Combination, it is possible that any transaction structure
determined necessary by the Company to complete the Business Combination and the resulting group structure
may have adverse tax consequences for the Company or its investors. These tax consequences may differ for
individual investors depending on their status and residence. The Company does not intend to make any cash
distributions or otherwise to compensate investors for such taxes.

The Company may be adversely affected by changes to tax laws and the general tax environment in
the Netherlands and in jurisdictions in which the Target is subject to tax

The Company is affected by tax laws and the general tax environment in the Netherlands. In addition, it will be
affected by the tax laws and the general tax environment of the jurisdictions in which the Target is subject to
tax. The Company’s tax burden will depend on various tax laws, as well as their application and interpretation.
Amendments to tax laws are common and may sometimes have a retroactive effect. Also, their application or
interpretation by tax authorities or courts may change unexpectedly. As a result, the Company’s tax burden
could increase. In addition, any tax assessments that deviate from the Company’s expectations could lead to an
increase in its tax obligations and, additionally, could give rise to interest payable on the additional amount of
taxes.

If the Company’s tax burden were to be higher than expected, or if the Company were to be subject to
unexpected tax charges, this could reduce the amount of cash the Company has to complete the Business
Combination or could otherwise have a material adverse effect on the Company’s business, financial condition,
results of operations and prospects.
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The Company may reincorporate in another jurisdiction in connection with the Business
Combination, which may result in the imposition of taxes on Shareholders

The Company may, in connection with the Business Combination and subject to requisite Shareholder approval,
reincorporate in the jurisdiction in which the Target is located or in another jurisdiction. The transaction may
require Shareholders to recognise taxable income in the jurisdiction in which the Shareholder is a tax resident
or in which its members are resident if it is a tax transparent entity. The Company does not intend to make any
cash distributions to Shareholders to pay such taxes. Shareholders may be subject to withholding taxes or other
taxes with respect to their ownership of the Company after the reincorporation.

The Company may be a “passive foreign investment company” or “PFIC” for United States federal
income tax purposes, which could result in adverse U.S. federal income tax consequences to
U.S. investors

If the Company is a PFIC for any taxable year (or portion thereof) that is included in the holding period of a
U.S. Holder (as defined under “Taxation — Certain United States federal income tax considerations”) of the
Ordinary Shares or Warrants, a U.S. Holder may be subject to adverse U.S. federal income tax consequences
and may be subject to additional reporting requirements. The Company’s PFIC status for its current and
subsequent taxable years may depend upon the status of an acquired company pursuant to a Business
Combination and whether the Company qualifies for the PFIC start-up exception. The application of the start-
up exception is uncertain, and there can be no assurance that the Company will qualify for it. Accordingly, there
can be no assurances with respect to the Company’s status as a PFIC for its current taxable year or any
subsequent taxable year. The Company’s actual PFIC status for any taxable year will not be determinable until
after the end of such taxable year. Moreover, if the Company determines that it is a PFIC for any taxable year,
the Company will endeavour to provide a U.S. Holder such information as the Internal Revenue Service (“IRS”)
may require, including a PFIC annual information statement in order to enable the U.S. Holder to make and
maintain a “qualified electing fund” election, but there can be no assurance that the Company will timely
provide such required information, and such election would be unavailable with respect to the Warrants in all
cases. U.S. Holders are urged to consult their tax advisors regarding the possible application of the PFIC rules
to holders of the Ordinary Shares and Warrants underlying the Units. If the Company is a PFIC for any taxable
year during which a U.S. Holder holds (or, in certain circumstances, is deemed to hold) its Ordinary Shares,
such U.S. Holder will be subject to significant adverse U.S. federal income tax rules. For a more detailed
explanation of the tax consequences of PFIC classification to U.S. Holders, see “Taxation — Certain United
States federal income tax considerations — U.S. Holders — Passive Foreign Investment Company Rules”.

An investment in the Offering may result in uncertain U.S. federal income tax consequences

An investment in the Offering may result in uncertain and possibly adverse U.S. federal income tax
consequences for investors. For instance, the U.S. federal income tax consequences of a cashless exercise of
Warrants is unclear under current law. Finally, it is unclear whether the redemption rights with respect to the
Ordinary Shares suspend the running of a U.S. Holder's holding period for purposes of determining whether
any gain or loss realized by such holder on the sale or taxable disposition of Ordinary Shares is long-term capital
gain or loss and for determining whether any dividend paid by the Company would be considered "qualified
dividend income" for U.S. federal income tax purposes. See “Taxation — Certain United States federal income
tax considerations” for a summary of the U.S. federal income tax considerations of an investment in the
Company’s securities. As such, investors in the Offering who are subject to U.S. federal income tax could face
tax burdens that are larger than anticipated.

The Company may be qualified as an alternative investment fund

The Company believes that it does not fall within the scope of the European Commission published Directive
2011/61/EU, the Alternative Investment Fund Managers Directive, which was published in July 2011 (the
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“AIFMD”) and implemented by Dutch law (the “AIFM Law”). The AIFMD was implemented through
secondary legislation and became effective in all European jurisdictions in July 2013 and similar regulation in
the United Kingdom. The legislation seeks to regulate alternative investment fund managers (each, an “AIFM”)
and prohibits such managers from managing any alternative investment fund (“AIF”) or marketing units or
shares in such funds to EU investors and investors in the United Kingdom unless they have been registered or
granted authorisation, as the case may be. The AIFMD imposes additional requirements, among others, relating
to risk management, capital requirements, the provision of information and governance.

In the Company’s view, it does not fall within the scope of the AIFMD and AIFM Law, because it has a general
commercial purpose and not an investment purpose. In line with guidelines published by the European
Securities and Markets Authority, the Company does therefore not qualify as an AIF. This view is further
strengthened by the fact that, in the Company’s view, the Company does not have a predetermined and fixed
investment policy that is binding upon the Company. Finally, if the Business Combination is structured as an
acquisition of a Target, the Company believes it would fall outside the scope of the AIFMD and AIFM Law, as
it would qualify as a holding company within the meaning of Article 4(1)(o) AIFMD. It, therefore, does not
need to comply with the AIFM Law. However, there is no definitive guidance from national or EU-wide
regulators whether companies like the Company qualify as AIFs and whether they are subject to the AIFMD or
not. As such, there is the possibility that these regulators may, in the future, decide that businesses such as the
Company qualify as an AIF and fall within the scope of the AIFM Law, in which case the Company will have
to comply with this directive (including the abovementioned requirements). The cost of compliance, such as
appointing an AIFM and any additional reporting duties, could have a material adverse effect on the Company’s
business, financial condition, results of operations and prospects.

Potential investors’ ability to invest in the Ordinary Shares and the Warrants underlying the Units
or to transfer any securities that investors hold may be limited by ERISA, U.S. Tax Code and other
considerations

The Company intends to restrict the ownership and holding of the Ordinary Shares and the Warrants underlying
the Units so that none of its assets will constitute “plan assets” of any of the following (each, a “Plan”): (i) an
“employee benefit plan” (within the meaning of Section 3(3) of Title I of the U.S. Employee Retirement Income
Security Act of 1974, as amended from time to time (“ERISA”) that is subject to Title I of ERISA, (ii) a plan,
individual retirement account or other arrangement that is subject to Section 4975 of the U.S. Internal Revenue
Code of 1986, as amended (“U.S. Tax Code”) or any other provisions under any law that would have the same
effect as Section 4975 of the U.S. Tax Code, or (iii) an entity whose underlying assets are considered to include
“plan assets” of any such plan, account or arrangement pursuant to ERISA (including pursuant to the “Plan
Asset Regulations” as defined below) or the U.S. Tax Code. If the Company’s assets were deemed to be “plan
assets” subject to ERISA or Section 4975 of the U.S. Tax Code, pursuant to U.S. Department of Labor
regulations promulgated under ERISA by the U.S. Department of Labor and codified at 29 C.F.R. Section
2510.3-101, which are referred to as the “Plan Asset Regulations”, applied in accordance with Section 3(42) of
ERISA, then, among other things: (i) the prudence and other fiduciary responsibility standards of ERISA would
apply to the management of the assets of the Company; and (ii) certain transactions that the Company may enter
into, or may have entered into, in the ordinary course of business might constitute or result in non-exempt
prohibited transactions under Section 406 of ERISA or Section 4975 of the U.S. Tax Code and might have to
be rescinded. A non-exempt prohibited transaction, in addition to imposing potential liability on fiduciaries of
the Plan, may also result in the imposition of an excise tax on “parties in interest” (as defined in ERISA) or
“disqualified persons” (as defined in the U.S. Tax Code), with whom the Plan engages in the transaction.
Because of the foregoing, the Units, the Ordinary Shares and the Warrants may not be purchased or held by any
person investing “plan assets” of any Plan until the Company removes these restrictions on ownership by Plans.
The Company expects that it will remove these restrictions subsequent to the consummation of the Business
Combination.
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Each purchaser of the Units, the Ordinary Shares and the Warrants will, and each subsequent transferee of the
Ordinary Shares and the Warrants will be deemed to, represent and warrant in writing that no portion of the
assets used to acquire or hold its interest in the Units, the Ordinary Shares or the Warrants or any beneficial
interest therein constitutes or will constitute the assets of a Plan.

The Company is not, and does not intend to become, registered in the United States as an investment
company under the U.S. Investment Company Act and investors will not be entitled to the
protections of the U.S. Investment Company Act

The Company has not been, does not intend to be, and would most likely be unable to become, registered in the
United States as an investment company under the U.S. Investment Company Act of 1940, as amended (the
“U.S. Investment Company Act”). The U.S. Investment Company Act provides protections to investors and
imposes restrictions on companies that are registered as investment companies. As the Company is not so
registered and does not plan to be registered, none of these protections or restrictions is or will be applicable to
the Company.

An entity may be deemed to be an investment company, as defined under Sections 3(a)(1)(A) and (C) of the
U.S. Investment Company Act, if it primarily is engaged or holds itself out as engaging in the business of
investing, reinvesting or trading in securities or if it owns investment securities (as that term is defined in the
U.S. Investment Company Act) having a value exceeding 40% of its total assets. If an entity is deemed to be an
investment company under the U.S. Investment Company Act, it is required to register as an investment
company under the U.S. Investment Company Act. If the Company were required to register, it (i) could become
subject to certain restrictions that might make it difficult for the Company to conduct its business and to
complete the Business Combination and (ii) would be required to impose restrictions on the nature of its
investments, issuance of its securities, its capital structure, and how it conducts business dealings with its
affiliates, among other factors. In addition, the Company may have burdensome requirements imposed upon it,
including reporting, record keeping, voting, proxy and disclosure requirements and other rules and regulations.

The Company does not believe that its proposed activities, or the manner in which it intends to conduct its
business, will require it to register as an investment company under the U.S. Investment Company Act during
the period in which it is seeking to complete the Business Combination. To this end, the proceeds held in the
Escrow Account will be held in cash and will not be invested. If the Company does not hold the proceeds of the
Offering as discussed above or if the Company did hold more than 40% of its total assets in investment
securities, the Company may be deemed to be subject to the U.S. Investment Company Act. Although the
Company may seek to qualify for an exemption from registration as an investment company, or request an
exemption from the U.S. Securities and Exchange Commission (the “SEC”), there is no assurance that such an
exemption or that such relief would be available at that time. If the Company were found to have operated as
an unregistered investment company, the Company could be subject to regulatory and other penalties that could
materially and adversely affect its business operations and prospects.
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IMPORTANT INFORMATION

General

This Prospectus has been approved as a prospectus for the purposes of the Prospectus Regulation by, and filed
with, the AFM, as competent authority under the Prospectus Regulation, on 15 July 2021.

This Prospectus shall be valid for use only by the Company and its validity shall expire when the
Ordinary Shares and the Warrants commence trading on an "as-if-and-when-issued/delivered" basis on
Euronext Amsterdam on the First Trading Date or 12 months after its approval by the AFM, whichever
occurs earlier. The obligation to supplement this Prospectus in the event of significant new factors,
material mistakes or material inaccuracies (see ""—Supplements’*) shall cease to apply upon the expiry of
the validity period of this Prospectus.

The AFM has only approved this Prospectus as meeting the standard of completeness, comprehensibility and
consistency imposed by the Prospectus Regulation. Such approval should not be considered as an endorsement
of the quality of the securities that are the subject of this Prospectus and the Company. Investors should make
their own assessment as to the suitability of investing in the Units, the Ordinary Shares and/or the Warrants.

Prospective investors should only rely on the information contained in this Prospectus and any supplement to
this Prospectus within the meaning of Article 23 of the Prospectus Regulation. The Company does not undertake
to update this Prospectus, unless required pursuant to Article 23 of the Prospectus Regulation, and therefore
prospective investors should not assume that the information in this Prospectus is accurate as at any date other
than the date of this Prospectus. No person is or has been authorised to give any information or to make any
representation in connection with the Offering, other than as contained in this Prospectus. If any information or
representation not contained in this Prospectus is given or made, the information or representation must not be
relied upon as having been authorised by the Company, the Sponsor, the Board, the Sole Global Coordinator,
the Agent or any of their respective affiliates or representatives. Neither the delivery of this Prospectus nor any
subscription or sale made hereunder at any time after the date hereof shall, under any circumstances, create any
implication that there has been no change in the business or affairs of the Company since the date of this
Prospectus or that the information contained in this Prospectus is correct as at any time since such date.

Prospective investors are expressly advised that an investment in the Units, the Ordinary Shares and the
Warrants contains certain risks and that they should therefore carefully review the entire contents of this
Prospectus. Prospective investors should ensure that they read the whole of this Prospectus and not just rely on
key information or information summarised within it. Prospective investors should, in particular, see “Risk
Factors” when considering an investment in the Units, the Ordinary Shares or the Warrants. A prospective
investor should not invest in the Units, the Ordinary Shares or the Warrants, unless it has the expertise (either
alone or with a financial adviser) to evaluate how the Ordinary Shares and the Warrants underlying the Units
will perform under changing conditions, the resulting effects on the value of the Ordinary Shares and the
Warrants and the impact this investment will have on the prospective investor’s overall investment portfolio.
Prospective investors should also consult their own tax advisers as to the tax consequences of the purchase,
subscription, ownership and disposal of the Units, the Ordinary Shares or the Warrants, as the case may be.

The contents of this Prospectus should not be construed as legal, business or tax advice. It is not intended to
provide a recommendation by any of the Company, the Sponsor, the Directors, the Sole Global Coordinator or
the Agent or any of their respective affiliates or representatives that any recipient of this Prospectus should
subscribe for or purchase any Units, Ordinary Shares or Warrants. None of the Company, the Sponsor, the Sole
Global Coordinator, the Agent or any of their respective affiliates or representatives is making any
representation to any offeree or purchaser of the Units by such offeree or purchaser of the Ordinary Shares and
Warrants regarding the legality of an investment in the Units, the Ordinary Shares or the Warrants by such
offeree or purchaser under the laws applicable to such offeree or purchaser. Prospective investors should consult
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their own professional advisers, such as their stockbroker, bank manager, lawyer, auditor or other financial or
legal advisers before making any investment decision with regard to the Units, the Ordinary Shares or the
Warrants, to among other things consider such investment decision in light of his or her personal circumstances
and in order to determine whether or not such prospective investor is eligible to subscribe for or purchase the
Units, the Ordinary Shares or the Warrants. In making an investment decision, prospective investors must rely
on their own examination, analysis and enquiry of the Company, the Units, the Ordinary Shares, the Warrants
and the terms of the Offering, including the merits and risks involved.

The Offering and the distribution of this Prospectus, any related materials and the offer, acceptance, delivery,
transfer, exercise, purchase of, subscription for, or trade in the Units, the Ordinary Shares or the Warrants may
be restricted by law in certain jurisdictions and therefore persons into whose possession this Prospectus comes
should inform themselves and observe any restrictions.

This Prospectus may not be used for, or in connection with, and does not constitute, any offer to sell, or an
invitation to purchase, any of the Units, the Ordinary Shares or the Warrants offered hereby in any jurisdiction
in which such offer or invitation would be unlawful or would result in the Company becoming subject to public
company reporting obligations outside the Netherlands. Persons in possession of this Prospectus are required
to inform themselves about and to observe any such restrictions. No action has been or will be taken in any
jurisdiction by the Company, the Sole Global Coordinator or the Agent that would permit an initial public
offering of the Units, the Ordinary Shares or the Warrants or possession or distribution of a prospectus in any
jurisdiction where action for that purpose would be required. The Company, the Sponsor, the Sole Global
Coordinator and the Agent do not accept any responsibility for any violation by any person, whether or not such
person is a prospective purchaser of the Ordinary Shares, of any of these restrictions. See “Selling and Transfer
Restrictions”.

Each of the Sole Global Coordinator and the Agent is acting exclusively for the Company and no-one else in
connection with the Offering or Admission and will not regard any other person (whether or not a recipient of
this Prospectus) as their respective client in relation to the Offering or Admission or any other matters referred
to in this Prospectus. Each of the Sole Global Coordinator and the Agent will not be responsible to anyone other
than the Company for providing the protections afforded to their respective clients or for providing advice in
relation to the Offering, Admission or any transaction or arrangement referred to in this Prospectus.

Each of the Company, the Sole Global Coordinator and the Agent reserve the right in their own absolute
discretion to reject any offer to subscribe for or purchase the Units offered hereby, or the Ordinary Shares and
Warrants underlying the Units that they or their respective agents believe may give rise to a breach or violation
of any laws, rules or regulations.

Although the Sole Global Coordinator is party to various agreements pertaining to the Offering and the Sole
Global Coordinator has or might enter into a financing arrangement with the Company and/or any of its
affiliates, this should not be considered as a recommendation by any of them to invest in the Units, the Ordinary
Shares or the Warrants.

Each person receiving this Prospectus acknowledges that: (i) such person has not relied on the Sole Global
Coordinator, the Agent or their respective affiliates in connection with any investigation of the accuracy of any
information contained in this Prospectus or its investment decision; and (ii) it has relied only on the information
contained in this Prospectus, and (iii) no person has been authorised to give any information or to make any
representation concerning the Company, the Units, the Ordinary Shares or the Warrants (other than as contained
in this Prospectus) and, if given or made, any such other information or representation should not be relied upon
as having been authorised by the Company, the Sole Global Coordinator or the Agent.
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Responsibility statement

This Prospectus is made available by the Company, and the Company accepts full responsibility for the
information contained in this Prospectus. The Company declares that to the best of its knowledge the
information contained in this Prospectus is in accordance with the facts and makes no omission likely to affect
its import.

Apart from the responsibilities and liabilities, if any, which may be imposed on the Sole Global Coordinator
and the Agent under the regulatory regime of any jurisdiction where the exclusion of liability under the relevant
regulatory regime would be illegal, void or unenforceable, neither the Sole Global Coordinator, the Agent nor
any of their respective affiliates or representatives, or their respective directors, officers or employees or any
other person, accepts any responsibility or liability whatsoever for, nor makes any representation or warranty,
express or implied, concerning the contents of this Prospectus, including its accuracy, completeness or
verification, or for any other statement made or purported to be made by the Company, or on the Company’s
behalf, in connection with the Company, the Offering or Admission and nothing in this Prospectus is, or shall
be relied upon as, a promise or representation in this respect, whether as to the past or future. To the fullest
extent permitted by law, the Sole Global Coordinator, and the Agent and their respective affiliates or
representatives, or their respective directors, officers or employees or any other person, expressly disclaims all
and any duty, liability or responsibility whatsoever, whether direct or indirect and whether in contract, in tort,
under statute or otherwise (save as referred to above), which they might otherwise have in respect of this
Prospectus or any such statement.

None of the Sole Global Coordinator and the Agent nor any of their respective affiliates nor any person acting
on behalf of any of them accepts any responsibility or obligation to update, review or revise the information in
this Prospectus or to publish or distribute any information which comes to its attention after the date of this
Prospectus, and the distribution of this Prospectus shall not constitute a representation by any such person that
this Prospectus will be updated, reviewed or revised or that any such information will be published or distributed
after the date hereof.

Information to distributors

Solely for the purposes of the product governance requirements contained within: (a) EU Directive 2014/65/EU
on markets in financial instruments, as amended (“MiFID II”); (b) Articles 9 and 10 of Commission Delegated
Directive (EU) 2017/593 supplementing MiFID II; and (c) local implementing measures (together, the “MiFID
II Product Governance Requirements”), and disclaiming all and any liability, whether arising in delict, tort,
contract or otherwise, which any “manufacturer” (for the purposes of the MiFID II Product Governance
Requirements) may otherwise have with respect thereto, each of the Units, the Ordinary Shares and the Warrants
have been subject to a product approval process, which has determined that: (X) the Units are: (i) compatible
with an end target market of investors who meet the criteria of professional clients and eligible counterparties
only, each as defined in MiFID II; and (ii) appropriate for distribution through all distribution channels to
eligible counterparties and professional clients as are permitted by MiFID II, (Y) the Ordinary Shares are (i)
compatible with an end target market of retail investors and investors who meet the criteria of professional
clients and eligible counterparties, each as defined in MiFID II; and (ii) eligible for distribution through all
distribution channels as are permitted by MiFID II, and (Z) the Warrants are: (i) compatible with an end target
market of investors who meet the criteria of professional clients and eligible counterparties only, each as defined
in MiFID II; and (ii) appropriate for distribution through all distribution channels to eligible counterparties and
professional clients as are permitted by MiFID II (each a “Target Market Assessment”).

Any person subsequently offering, selling or recommending the Units, the Ordinary Shares and/or the Warrants
(a “Distributor”) should take into consideration the manufacturers’ relevant Target Market Assessment(s);
however, each Distributor subject to MiFID II is responsible for undertaking its own Target Market Assessment
in respect of the Units, the Ordinary Shares and/or the Warrants (by either adopting or refining the
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manufacturers’ Target Market Assessments) and determining, in each case, appropriate distribution channels.
In respect of the Ordinary Shares, notwithstanding the Target Market Assessment, Distributors (for the purposes
of the MiFID II Product Governance Requirements) should note that: (i) the price of the Ordinary Shares may
decline and investors could lose all or part of their investment; (ii) the Ordinary Shares offer no guaranteed
income and no capital protection; and (iii) an investment in the Ordinary Shares is compatible only with
investors who do not need a guaranteed income or capital protection, who (either alone or in conjunction with
an appropriate financial or other adviser) are capable of evaluating the merits and risks of such an investment
and who have sufficient resources to be able to bear any losses that may result therefrom.

The Target Market Assessments are without prejudice to the requirements of any contractual, legal or regulatory
selling restrictions in relation to the Units, the Ordinary Shares and the Warrants. Furthermore, it is noted that,
notwithstanding the Target Market Assessments, the Sole Global Coordinator will only procure investors who
meet the criteria of professional clients and eligible counterparties.

Notice to prospective investors

EXCEPT AS OTHERWISE SET OUT IN THIS PROSPECTUS, THE OFFERING DESCRIBED IN THIS
PROSPECTUS IS NOT BEING MADE TO INVESTORS IN THE UNITED STATES, CANADA,
AUSTRALIA OR JAPAN, AND THIS PROSPECTUS SHOULD NOT BE FORWARDED OR
TRANSMITTED IN OR INTO THE UNITED STATES, CANADA, AUSTRALIA OR JAPAN OR ANY
OTHER JURISDICTIONS IN WHICH IT IS UNLAWFUL TO DO SO.

In making an investment decision, prospective investors must rely on their own examination of the Company
and the terms of the Offering, including the merits and risks involved. Any decision to purchase the Units, the
Ordinary Shares or the Warrants should be based solely on this Prospectus and any supplement to this
Prospectus, should such supplement be published, within the meaning of Article 23 of the Prospectus
Regulation.

The Units, the Ordinary Shares or the Warrants may not be a suitable investment for all investors. Each
prospective investor in the Units, the Ordinary Shares or the Warrants must determine the suitability of that
investment in light of its own circumstances. In particular, each prospective investor (either alone or with a
financial adviser) should:

Q) have sufficient knowledge and experience to make a meaningful evaluation of the Units, the Ordinary
Shares or the Warrants, the merits and risks of investing in the Units, the Ordinary Shares or the Warrants
and the information contained or incorporated by reference in this Prospectus, including the financial
risks and other risks described in “Risk Factors” of this Prospectus; and

(i)  have the expertise to evaluate how the the Ordinary Shares and Warrants underlying the Units will
perform under changing conditions, the resulting effects of changing conditions on the value of the Units,
the Ordinary Shares or the Warrants and the impact this investment will have on the prospective
investor’s overall investment portfolio.

Because of the following restrictions, prospective investors are advised to consult legal counsel prior to making
any offer, resale, pledge or other transfer of the Units, the Ordinary Shares or the Warrants.

This Prospectus may not be used for, or in connection with, and does not constitute or form part of any offer or
invitation to sell, or any solicitation of any offer to acquire the Units, the Ordinary Shares or the Warrants in
any jurisdiction in which such an offer or solicitation is unlawful or would result in the Company becoming
subject to public company reporting obligations outside the Netherlands.
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This Prospectus has been prepared solely for use in connection with Admission of the Ordinary Shares and the
Warrants. This Prospectus is not published in connection with, and does not constitute an offer to the public of
securities by or on behalf of, the Company.

The distribution of this Prospectus and the offer, acceptance, delivery, transfer, exercise, purchase of,
subscription for, or trade in (as and if applicable), the Units, the Ordinary Shares and the Warrants may be
restricted by law in certain jurisdictions. This Prospectus may only be used where it is legal to offer, solicit
offers to purchase or sell or subscribe for the Units, the Ordinary Shares and the Warrants. Persons who obtain
this Prospectus must inform themselves about and observe any such restrictions.

No action has been or will be taken that would permit a public offer or sale of the Units, the Ordinary Shares
or the Warrants, or the possession or distribution of this Prospectus or any other material in relation to the
Offering in any jurisdiction where action may be required for such purpose. Accordingly, none of the Units, the
Ordinary Shares or the Warrants may be offered or sold directly or indirectly, and neither this Prospectus nor
any offer material, advertisement or any other related material may be distributed or published in or from any
jurisdiction except under circumstances that will result in compliance with any applicable laws and regulations.

The Offering is only being made in those jurisdictions in which, and only to those persons to whom, offers and
sales of the Units, the Ordinary Shares and/or the Warrants may lawfully be made. The distribution of this
Prospectus and the offer and sale of the Units, the Ordinary Shares and/or the Warrants in certain jurisdictions
may be restricted by law and therefore persons into whose possession this document comes should inform
themselves and observe any restrictions. Each purchaser of the Units offered hereby, and the Ordinary Shares
and Warrants underlying the Units, in making a purchase, will be deemed to have made certain
acknowledgements, representations and agreements as set out in the section “Selling and Transfer Restrictions”.

In connection with the Offering, the Sole Global Coordinator and the Agents and any of their respective
affiliates, in each case acting as an investor for its or their own accounts(s), may subscribe for any of the Units,
and the Ordinary Shares and Warrants underlying the Units and, in that capacity, may retain, purchase, offer,
sell or otherwise deal for its or their own account(s) in such Units, Ordinary Shares or Warrants, any other
securities of the Company or other related investments in connection with the Offering or otherwise.
Accordingly, references in this Prospectus to the Ordinary Shares and/or the Warrants being issued, offered,
acquired, subscribed or otherwise dealt with, should be read as including any issue or offer to, acquisition of,
or subscription or dealing by the Sole Global Coordinator, the Agents and any of their respective affiliates acting
as an investor for its or their own accounts(s). Neither the Sole Global Coordinator and the Agents nor any of
their respective affiliates intends to disclose the extent of any such investment or transactions otherwise than in
accordance with any legal or regulatory obligation to do so.

Notice to prospective U.S. investors

There are certain restrictions regarding the Ordinary Shares and the Warrants underlying the Units which affect
prospective investors. These restrictions include, among others, (i) prohibitions on participation in the Offering
by persons that are subject to Part 4 of Subtitle B of Title I of ERISA or Section 4975 of the U.S. Tax Code or
Similar Laws, except with the express consent of the Company given in respect of an investment in the Offering,
and (ii) restrictions on the ownership and transfer of the Ordinary Shares and Warrants underlying the Units by
such persons following the Offering.

The Units, the Ordinary Shares and the Warrants have not been and will not be registered under the Securities
Act or the securities laws of any state or other jurisdiction of the United States and may not be offered, sold,
resold, transferred, delivered or distributed, directly or indirectly, within, into or in the United States except in
a transaction pursuant to an exemption from, or that is not subject to, the registration requirements of the
Securities Act and in compliance with the securities laws of any state or other jurisdiction of the United States.
There will be no public offer in the United States.
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The Units, the Ordinary Shares and the Warrants are being offered or sold only (a) outside the United States in
offshore transactions within the meaning of and in accordance with Rule 903 of Regulation S and (b) within
the United States to persons reasonably believed to be QIBs as defined in and in reliance upon Rule 144A or
another exemption from, or in a transaction not subject to, the registration requirements of the Securities Act.

None of the Units, the Ordinary Shares nor the Warrants have been approved or disapproved by the SEC, any
state securities commission in the United States or any other regulatory authority in the United States, nor have
any of the foregoing authorities passed comment upon, or endorsed the merit of any offer of the Units, the
Ordinary Shares or the Warrants or the accuracy or the adequacy of this Prospectus. Any representation to the
contrary is a criminal offence in the United States.

Notice to prospective EEA investors

In relation to each member state of the EEA (each, a “Member State”), none of the Units, the Ordinary Shares
or the Warrants have been offered or will be offered pursuant to the Offering to the public in that Member State,
except that an offer to the public in that Member State of any of the Units, the Ordinary Shares, or the Warrants
may be made at any time to any legal entity which is a qualified investor as defined in Article 2 of the Prospectus
Regulation, provided that no such offer of Units, Ordinary Shares or Warrants shall require the Company to
publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the Prospectus Regulation.

Accordingly any person making or intending to make any offer within a Member State of the Units, the Ordinary
Shares or the Warrants which are the subject of the Offering contemplated in this Prospectus may only do so in
circumstances in which no obligation arises for the Company, the Sole Global Coordinator or the Agent to
publish a prospectus pursuant to Article 3 of the Prospectus Regulation or supplement a prospectus pursuant to
Article 23 of the Prospectus Regulation, in each case, in relation to such Offering. None of the Company, the
Sole Global Coordinator or the Agent has authorised, nor do they authorise, the making of any offer of the
Units, the Ordinary Shares or the Warrants in circumstances in which an obligation arises for the Company, the
Sole Global Coordinator or the Agent to publish or supplement a prospectus for such offer.

For the purposes of this provision, the expression an “offer to the public” in relation to any offer of the Units,
the Ordinary Shares or the Warrants, as the case may be, in any Member State means the communication in any
form and by any means of sufficient information on the terms of the offer and the Units, the Ordinary Shares or
the Warrants, as the case may be, to be offered so as to enable an investor to decide to purchase or subscribe for
the Units, the Ordinary Shares or the Warrants, as the case may be, and the expression “Prospectus Regulation”
means Regulation (EU) 2017/1129.

The distribution of this Prospectus in other jurisdictions may be restricted by law and therefore persons into
whose possession this Prospectus comes should inform themselves about and observe any such restrictions.

The Units and the Warrants are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the EEA. For these purposes, a retail
investor means a person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of
MiFID II; (ii) a customer within the meaning of the Insurance Mediation Directive, where that customer would
not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II; or (iii) not a qualified
investor as defined in the Prospectus Regulation. Consequently, no key information document required by
Regulation (EU) No 1286/2014 (as amended, the “PRIIPs Regulation”) for offering or selling the Units and
the Warrants or otherwise making them available to retail investors in the EEA has been prepared and therefore
offering or selling the Units and the Warrants or otherwise making them available to any retail investor in the
EEA may be unlawful under the PRIIPs Regulation.
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Notice to prospective UK investors

None of the Units, the Ordinary Shares or the Warrants have been offered or will be offered pursuant to the
Offering to the public in the United Kingdom, except that an offer of the Units, the Ordinary Shares, or the
Warrants to the public in the United Kingdom may be made at any time to any legal entity which is a qualified
investor as defined under Article 2 of the UK Prospectus Regulation (as defined below), provided that no such
offer of the Units, the Ordinary Shares, or the Warrants, as the case may be, shall require the Company to publish
a prospectus pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of the UK
Prospectus Regulation.

Accordingly any person making or intending to make any offer within the United Kingdom of Units, Ordinary
Shares, or Warrants which are the subject of the Offering contemplated in this Prospectus may only do so in
circumstances in which no obligation arises for the Company, the Sole Global Coordinator or the Agent to
publish a prospectus pursuant to Section 85 of the FSMA or supplement a prospectus pursuant to Article 23 of
the UK Prospectus Regulation, in each case, in relation to such Offering. None of the Company, the Sole Global
Coordinator or the Agent has authorised, nor do they authorise, the making of any offer of Units, Ordinary
Shares, or Warrants in circumstances in which an obligation arises for the Company, the Sole Global
Coordinator or the Agent to publish or supplement a prospectus for such offer.

For the purposes of this provision, the expression an “offer to the public” in relation to any of the Units, the
Ordinary Shares or the Warrants, as the case may be, in the United Kingdom means the communication in any
form and by any means of sufficient information on the terms of the offer and the Units, the Ordinary Shares or
the Warrants, as the case may be, to be offered so as to enable an investor to decide to purchase or subscribe for
the Ordinary Shares or the Warrants, as the case may be, and the expression “UK Prospectus Regulation”
means Regulation (EU) 2017/1129 as it forms part of domestic law by virtue of the European Union
(Withdrawal) Act 2018 (the “EUWA”).

In addition, in the United Kingdom, this Prospectus is being distributed only to, and is directed only at “qualified
investors” within the meaning of Article 2 of the UK Prospectus Regulation who are also: (i) persons having
professional experience in matters relating to investments who fall within the definition of “investment
professionals” in Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order
2005 (the “Order”); (ii) high net worth bodies corporate, unincorporated associations and partnerships and
trustees of high value trusts as described in Article 49(2) of the Order; or (iii) persons to whom it may otherwise
lawfully be communicated (all such persons being referred to as “relevant persons”). This Prospectus must not
be acted on or relied on by persons who are not relevant persons. Any investment or investment activity to
which this Prospectus relates is available only to relevant persons and will be engaged in only with relevant
persons.

The Units and the Warrants are not intended to be offered, sold or otherwise made available to and should not
be offered, sold or otherwise made available to any retail investor in the United Kingdom. For these purposes,
a “retail investor” means a person who is one (or more) of: (i) a retail client, as defined in Directive (EU)
2014/65/EU on markets in financial instruments (as amended) and implemented in the United Kingdom as it
forms part of the domestic law of the United Kingdom by virtue of the EUWA (“UK MIFID II”); (ii) a customer
within the meaning of Directive (EU) 2016/97 (as amended) as it forms part of the domestic law of the United
Kingdom by virtue of the EUWA, where that customer would not qualify as a professional client as defined in
UK MIFID II; or (iii) not a qualified investor as defined in Article 2 of Regulation (EU) 2017/1129 as it forms
part of the domestic law of the United Kingdom by virtue of the EUWA. Consequently, no key information
document required by Regulation (EU) No 1286/2014 as it forms part of the domestic law of the United
Kingdom by virtue of the EUWA (the “UK PRIIPs Regulation”) for offering or selling the Units and the
Warrants or otherwise making them available to retail investors in the United Kingdom has been prepared and,
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therefore, offering or selling the Units and the Warrants or otherwise making them available to any retail
investor in the UK may be unlawful under the UK PRIIPs Regulation.

Presentation of financial information

Historical financial data

In this Prospectus, the term “Financial Statements” refers to the audited special purpose financial statements
of the Company for the period from incorporation, 25 February 2021, to 25 May 2021 and the notes thereto
beginning on page F-1 of this Prospectus. The Financial Statements have been prepared in accordance with
International Financial Reporting Standards as adopted by the EU (“IFRS”),

A statement of financial position, statement of comprehensive income and statement of cash flows as of 25 May
2021 are included in “Selected Financial and Other Information” of this Prospectus.

Unless otherwise indicated, the financial information in “Selected Financial and Other Information” of this
Prospectus has been prepared in accordance with IFRS.

The Financial Year end will be 31 December, and the first set of audited annual financial statements will be for
the period from incorporation on 25 February 2021 to 31 December 2021. The Company will produce and
publish semi-annual financial statements.

Rounding and negative amounts

Percentages and amounts included in this Prospectus have, where applicable, been rounded for ease of
preparation. Accordingly, numerical figures shown as totals in this Prospectus may not be the exact arithmetic
aggregations of the figures that precede them. In addition, certain percentages and amounts contained in this
Prospectus reflect calculations based on the underlying information prior to rounding and, accordingly, may not
conform exactly to the percentages or amounts that would be derived if the relevant calculations were based
upon the rounded numbers.

In tables, negative amounts are shown between brackets. Otherwise, negative amounts are shown by “minus”
or “negative” or “-” before the amount.

Currencies

In this Prospectus, unless otherwise indicated, references to “€” or “EUR” or “euro” are to the lawful currency
introduced at the start of the third stage of the European Economic and Monetary Union pursuant to the Treaty
on the Functioning of the European Union (Verdrag betreffende de werking van de Europese Unie), as amended
from time to time. References to “$” or “U.S. dollar” are to the lawful currency of the United States of America.

Unless otherwise indicated, the financial information contained in this Prospectus has been expressed in euro.
The Company prepares its financial information in euro.

Available Information

For so long as any of the Ordinary Shares or the Warrants underlying the Units are “restricted securities” as
defined in Rule 144(a)(3) under the Securities Act, the Company will, during any period in which the Company
is neither subject to Section 13 or 15(d) of the U.S. Exchange Act nor exempt from reporting under the U.S.
Exchange Act pursuant to Rule 12g3- 2(b) thereunder, make available to any holder or beneficial owner of such
restricted securities or to any prospective investor in such restricted securities designated by such holder or
beneficial owner, upon the request of such holder, beneficial owner or prospective investor, the information
required to be delivered pursuant Rule 144A(d)(4) under the Securities Act. The Company expects to be exempt
from reporting under the U.S. Exchange Act pursuant to Rule 12g3-2(b) thereunder.
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Information to the public and the Ordinary Shareholders relating to the Business Combination

In compliance with applicable law, as soon as practicable following the point that an agreement has been entered
into by the Company relating to a proposed Business Combination and in any event no later than the
convocation date of the Business Combination EGM, the Company shall issue a press release disclosing:

(@  the name of the envisaged Target;

(b)  information on the Target;

(c) the main terms of the proposed Business Combination, including material conditions precedent;
(d)  the consideration due and details, if any, with respect to financing thereof;

(e)  the legal structure of the Business Combination;

()] the most important reasons that led the Board to select this proposed Business Combination;
(g)  the expected timetable for completion of the Business Combination; and

(h)  the acceptance period for redemptions. See “Description of Securities and Corporate Structure —
Redemption rights”.

The agreement entered into with the Target shall be conditional upon approval by the Business Combination
EGM. Further details on the proposed Business Combination and the Target will be included in a shareholder
circular published simultaneously with the convocation notice for the Business Combination EGM and/or a
combined circular and prospectus.

Such shareholder circular or combined circular and prospectus will include a description of the proposed
Business Combination, the strategic rationale for the Business Combination, the material risks related to the
Business Combination, selected financial information of the Target and any other information required by
applicable Dutch law, if any, to facilitate a proper investment decision by the Sponsor and the Ordinary
Shareholders, all in line with Dutch market practice with respect to convocation materials published for
significant strategic transactions.

The convocation notice of the Business Combination EGM, shareholder circular or combined circular and
prospectus (if required), and any other meeting documents relating to the proposed Business Combination will
be published on the Company’s website no later than 42 calendar days prior to the date of the Business
Combination EGM. For more details on the rules governing the General Meeting, see “Description of Securities
and Corporate Structure”.

Financial information

In compliance with applicable Dutch law and regulations and for so long as any of the Ordinary Shares or the
Warrants are listed on Euronext Amsterdam, the Company will publish on its website and will file with the
AFM (i) within four months from the end of each Financial Year, the annual financial report (ket jaarverslag)
referred to Section 5:25¢ of the Dutch Financial Markets Supervision Act (the “Dutch FSA”) (Wet op het
financieel toezicht) and (ii) within three months from the end of the first six months of the Financial Year, the
half-yearly report (halfjaarverslag) referred to in Section 5:25d of the Dutch FSA.

The above-mentioned documents shall be published for the first time by the Company in connection with its
Financial Year ending on 31 December 2021. Prospective investors are hereby informed that the Company is
not required to, and does not intend to voluntarily prepare and publish quarterly financial information
(kwartaalcijfers).

This Prospectus is available on the Company’s website.
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The information contained on the Company’s website does not form part of this Prospectus, unless that
information is incorporated by reference into this Prospectus.

Supplements

If a significant new factor, material mistake or inaccuracy relating to the information included in this Prospectus
which is capable of affecting the assessment of the Units, the Ordinary Shares or the Warrants arises or is noted
between the date of this Prospectus and the First Trading Date, a supplement to this Prospectus will be
published. Any such a supplement will be subject to approval by the AFM and will be made public in accordance
with the relevant provisions under the Prospectus Regulation. The summary shall also be supplemented, if
necessary, to take into account the new information included in the supplement.

Statements contained in any such supplement (or contained in any document incorporated by reference therein)
shall, to the extent applicable (whether expressly, by implication or otherwise), be deemed to modify or
supersede statements contained in this Prospectus or in a document which is incorporated by reference in this
Prospectus. Any such supplement shall specify which statement is so modified or superseded and shall specify
that such statement shall, except as so modified or superseded, no longer constitute a part of this Prospectus.

Cautionary note regarding forward-looking statements

This Prospectus contains forward-looking statements. The forward-looking statements include, but are not
limited to, statements regarding the Company’s or the Board’s expectations, hopes, beliefs, intentions or
strategies regarding the future. In addition, any statement that refers to projections, forecasts or other
characterisations of future events or circumstances, including any underlying assumptions, is a forward-looking
statement. The words “anticipate”, “believe”, “continue”, “could”, “estimate”, “expect”, “intend”, “may”,
“might”, “plan”, “possible”, “potential”, “predict”, “project”, “seek”, ‘“should”, “would” and similar
expressions, or in each case their negatives, may identify forward-looking statements, but the absence of these

words does not mean that a statement is not forward-looking.

Forward-looking statements include all matters that are not historical facts. Forward-looking statements are
based on the current expectations and assumptions regarding the Business Combination, the business, the
economy and other future conditions of the Company. Because forward-looking statements relate to the future,
by their nature, they are subject to inherent uncertainties, risks and changes in circumstances that are difficult
to predict. Forward-looking statements are not guarantees of future performance and the Company’s actual
financial condition, actual results of operations and cash flows, and the development of the industries in which
it operates or will operate, may differ materially from those made in or suggested by the forward-looking
statements contained in this Prospectus. In addition, even if the Company’s financial condition, results of
operations and cash flows, and the development of the industries in which it operates or will operate, are
consistent with the forward-looking statements contained in this Prospectus, those results or developments may
not be indicative of results or developments in subsequent periods. Important factors that could cause actual
results to differ materially from those in the forward-looking statements include regional, national or global,
political, economic, business, competitive, market and regulatory conditions as well as, but not limited to, the
following:

@) potential risks related to the Company’s status as a newly formed entity with no operating history,
including the fact that investors will have no basis on which to evaluate the Company’s capacity to
successfully complete the Business Combination;

(b)  potential risks relating to the Company’s search for a Business Combination, including the facts that it
may combine with a Target that does not meet all of the Company’s stated Business Combination criteria
or that it may not be able to successfully complete the Business Combination, and/or that the Company
might erroneously estimate the value of the Target or underestimate its liabilities;
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(c) the Company’s ability to ascertain the merits or risks of the operation of a potential Target;
(d)  potential risks relating to the Escrow Account;

(e)  potential risks relating to a potential need to arrange for third party equity and/or debt financing, as the
Company cannot assure that it will be able to obtain such financing;

()] potential risks relating to investments in businesses and companies in or adjacent to the Target Sector
and to general economic conditions;

(9)  potential risks relating to the Company’s capital structure, as the potential dilution resulting from the
exercise of the Warrants and the Founder Warrants for Ordinary Shares that might have an impact on the
market price of the Ordinary Shares and make it more complicated to complete a Business Combination;

(h)  potential risks relating to the Directors allocating their time to other businesses and potentially having
conflicts of interest with the Company’s business and/or in selecting potential Targets for a Business
Combination;

(i) legislative and/or regulatory changes, including changes in taxation regimes; and
{)) potential risks relating to taxation itself.

This list of factors that may affect future performance and the accuracy of forward-looking statements is
illustrative, but by no means exhaustive, and should be read in conjunction with other factors that are included
in this Prospectus. See “Risk Factors”. Should one or more of these risks materialise, or should any underlying
assumptions prove to be incorrect, the Company’s actual financial condition, cash flows or results of operations
could differ materially from what is described herein as anticipated, believed, estimated or expected. All
forward-looking statements should be evaluated in light of their inherent uncertainty.

Any forward-looking statement made by the Company in this Prospectus applies only as of the date of this
Prospectus and is expressly qualified in its entirety by these cautionary statements. Factors or events that could
cause the Company’s actual results to differ may emerge from time to time, and it is not possible for the
Company to predict all of them. Except as required by laws and regulations, the Company expressly disclaims
any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements
contained in this Prospectus to reflect any change in its expectations or any change in events, conditions or
circumstances on which any forward-looking statement contained in this Prospectus is based.

Important Note Regarding the Performance Data of the Sponsor and the Directors

This Prospectus includes information regarding the track record and performance data of the Sponsor and the
Directors. Such information is not comprehensive, and prospective investors should not consider such
information to be indicative of the possi