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if any.

(3) No fee pursuant to Rule 457(g).

(4) Previously paid. Calculated by multiplying the proposed maximum aggregate offering price of securities to be registered by 0.0001091, which rate was
in effect from filing of the original registration statement through September 30, 2021.
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The information in this prospectus is not complete and may be changed. We may not sell the securities until the registration statement filed with the|
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting any offer to buy these
securities in any jurisdiction where such offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED November 8, 2021

$75,000,000
8i ACQUISITION 2 CORP.
7,500,000 UNITS

8i Acquisition 2 Corp. is a British Virgin Islands business company incorporated as a blank check company for the purpose of entering into a merger, share
exchange, asset acquisition, share purchase, recapitalization, reorganization or similar business combination with one or more businesses or entities. Our
efforts to identify a prospective target business will not be limited to a particular industry or geographic region, although the Company intends to focus on
opportunities in Asia (excluding China). Our Articles of Association prohibit us from undertaking our initial business combination with any entity that
conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

This is an initial public offering of our securities. Each unit that we are offering has a price of $10.00 and consists of one ordinary share, one redeemable
warrant, and one right to receive one-tenth (1/10) of an ordinary share upon the consummation of an initial business combination, as described in more
detail in this prospectus. Each redeemable warrant entitles the holder thereof to purchase one-half (1/2) of one ordinary share, and each ten rights entitle the
holder thereof to receive one ordinary share at the closing of a business combination. We will not issue fractional shares. As a result, you must (i) exercise
warrants in multiples of two warrants, at a price of $11.50 per full share, subject to adjustment as described in this prospectus, to validly exercise your
warrants; and (ii) hold rights in multiples of 10 in order to receive shares for all of your rights upon closing of a business combination. Each warrant will
become exercisable on the later of the completion of an initial business combination and 12 months from the date the registration statement for this offering
was declared effective by the Securities and Exchange Commission, and will expire five years after the completion of our initial business combination or
earlier upon redemption or liquidation, as described in this prospectus. The exercise price of the warrants is $11.50 per full share.

We have granted Maxim Group LLC, the representative of the underwriters, a 45-day option to purchase up to 1,125,000 units (over and above the
7,500,000 units referred to above) solely to cover over-allotments, if any.

Mr. Meng Dong (James) Tan, has committed to purchase from us an aggregate of 269,750 units, or “private units,” at $10.00 per private unit (for a total
purchase price of $2,697,500). This purchase will take place on a private placement basis simultaneously with the consummation of this offering. All of the
proceeds we receive from this purchase will be placed in the trust account described below. Mr. Tan has also agreed that if the over-allotment option is
exercised by the underwriters, he will purchase from us at a price of $10.00 per private unit an additional number of private units (up to a maximum of
22,500 private units) pro rata with the amount of the over-allotment option exercised so that at least $10.00 per share sold to the public in this offering is
held in trust regardless of whether the over-allotment option is exercised in full or part. These additional private units will be purchased in a private
placement that will occur simultaneously with the purchase of units resulting from the exercise of the over-allotment option.

American Opportunities Growth Fund, which we refer to as the “anchor investor” throughout this prospectus, has expressed an interest to purchase an
aggregate of 400,000 units in this offering. For a discussion of certain additional arrangements with the anchor investor, please see “Summary — The
Offering — Expressions of Interest.”

There is presently no public market for our units, ordinary shares, warrants or rights. We intend to apply to have our units listed on the Nasdaq Global
Market, or Nasdaq, under the symbol “LAXXU” on or promptly after the date of this prospectus. We cannot guarantee that our securities will be approved
for listing on Nasdaqg. The ordinary shares, warrants and rights comprising the units will begin separate trading on the 52nd day after the date of this
prospectus unless Maxim Group LLC determines that an earlier date is acceptable, subject to our filing a Current Report on Form 8-K with the Securities
and Exchange Commission, or SEC, containing an audited balance sheet reflecting our receipt of the gross proceeds of this offering and issuing a press
release announcing when such separate trading will begin. Once the securities comprising the units begin separate trading, the ordinary shares, warrants and
rights will be traded on Nasdaq under the symbols “LAX,” “LAXXW,” and “LAXXR,” respectively. We cannot assure you that our securities will continue
to be listed on Nasdaq after this offering.




We are an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 and have elected to comply with certain reduced
public company reporting requirements.

Investing in our securities involves a high degree of risk. See “Risk Factors” beginning on page 20 of this prospectus for a discussion of
information that should be considered in connection with an investment in our securities.

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

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

Underwriting Proceeds, before

Price to Public Discounts() Expenses, to us
Per Unit $ 10.00 $ 0.55(2) $ 9.45
Total $ 75,000,000 $ 4,125,000 70,875,000

(1) For further information relating to the underwriters’ compensation, please refer to the section entitled “Underwriting” on page 109 of this prospectus.

(2) Includes up to $2,625,000, or $0.35 per unit, equal to 3.5% of the gross proceeds of this offering (or $3,018,750 if the underwriters’ over-allotment
option is exercised in full) payable to the underwriters as deferred underwriting discounts from the funds to be placed in the trust account described in
this prospectus. The deferred underwriting discounts will be released to the underwriters upon consummation of an initial business combination, as
described in this prospectus. If the business combination is not consummated, such deferred underwriting discounts will be forfeited by the
underwriters. The underwriters will not be entitled to any interest accrued on the deferred underwriting discounts.

Upon consummation of the offering, $10.00 per unit sold to the public in this offering (whether or not the over-allotment option has been exercised in full
or part) will be deposited into a United States-based account at Citibank, N.A. maintained by American Stock Transfer & Trust Company, LLC, acting as
trustee. Such amount includes $2,625,000, or $0.35 per unit (or $3,018,750 if the underwriters’ over-allotment option is exercised in full), payable to the
underwriters as deferred underwriting discounts. Except as described in this prospectus, these funds will not be released to us until the earlier of the
completion of our initial business combination and our liquidation upon our failure to consummate a business combination within the required time period.

We are offering the units for sale on a firm-commitment basis. Maxim Group LLC, acting as sole book-running manager and representative of the
underwriters, expects to deliver our securities to investors in the offering on or about , 2021.

Sole Book-Running Manager
Maxim Group LLC

,2021
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PROSPECTUS SUMMARY

This summary highlights certain information appearing elsewhere in this prospectus. For a more complete understanding of this offering, you should read
the entire prospectus carefully, including the risk factors and the financial statements. Unless otherwise stated in this prospectus, references to:

“anchor investor” refers to American Opportunities Growth Fund, , which has expressed to us an interest to purchase an aggregate of 400,000
units in this offering.
€«

we,” “us” or “our company” refers to 8i Acquisition 2 Corp.;

“initial shareholders” refers to all of our shareholders immediately prior to the date of this prospectus, Sponsor and all of our officers and
directors to the extent they hold such shares;

“insider shares” refers to the 2,156,250 ordinary shares held by our initial shareholders prior to this offering (including up to an aggregate of
281,250 ordinary shares subject to forfeiture to the extent that the underwriters’ over-allotment option is not exercised in full or in part);

“private units” refer to the units we are selling privately to Mr. Meng Dong (James) Tan simultaneously with the consummation of this offering;
“sponsor” refers to 8i Holdings 2 Pte Ltd, which is owned by Mr. Meng Dong (James) Tan, the Company’s Chief Executive Officer and Chairman;
“private rights” refer to the rights underlying the private units;

“private warrants” refer to the warrants underlying the private units;

“US Dollars” and “$” refer to the legal currency of the United States;

“Companies Law” or “British Virgin Islands’ Companies Law” refers to the British Virgin Islands Business Companies Act, 2004 as the same
may be amended and supplemented from time to time; and

“public shareholders” are to the holders of the ordinary shares which are being sold as part of the units in this public offering, or “public
shares,” whether they are purchased in the public offering or in the aftermarket, including any of our initial shareholders to the extent that they
purchase such public shares (except that our initial shareholders will not have redemption or tender rights with respect to any public shares they
own).

The information in this prospectus assumes that the underwriters will not exercise their over-allotment option.

All references in this prospectus to shares of the Company being forfeited shall take effect as surrenders for no consideration of such shares as a matter of
the British Virgin Islands’ Companies Law. All references to the conversion of ordinary shares shall take effect as a redemption of ordinary shares and
issuance of the corresponding ordinary shares, where applicable, as a matter of British Virgin Islands’ Companies Law.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with different information. We are not
making an offer of these securities in any jurisdiction where the offer is not permitted.




PROPOSED BUSINESS
General

We are a blank check company incorporated in the British Virgin Islands on January 21, 2021 as a business company limited by shares (meaning that our
public shareholders have no liability, as shareholders of our company, for the liabilities of our company over and above the amount paid for their shares).
We were formed for the purpose of entering into a merger, share exchange, asset acquisition, share purchase, recapitalization, reorganization or similar
business combination with one or more businesses or entities, which we refer to as a “target business.” Our efforts to identify a prospective target business
will not be limited to a particular industry or geographic location, although we currently intend to focus on opportunities in Asia (excluding China). Our
Articles of Association prohibit us from undertaking our initial business combination with any entity that conducts a majority of its business or is
headquartered in China (including Hong Kong and Macau). We do not have any specific business combination under consideration and we have not (nor
has anyone on our behalf), directly or indirectly, contacted any prospective target business or had any substantive discussions, formal or otherwise, with
respect to such a transaction. Additionally, we have not engaged or retained any agent or other representative to identify or locate any suitable acquisition
candidate, to conduct any research or take any measures, directly or indirectly, to locate or contact a target business.

Our Management Team

We will seek to capitalize on the comprehensive experience and contacts of our executive officers in consummating an initial business combination. Our
management team is comprised of Meng Dong (James) Tan, Chairman and Chief Executive Officer, and Guan Hong (William) Yap, our Chief Financial
Officer and Director. Our management team brings a wealth of experience in identifying, negotiating with and conducting due diligence on potential
candidates for acquisition. Both Mr. Tan and Mr. Yap have been involved in a prior blank check company, 8i Enterprises Acquisition Corp., which
successfully consummated its business combination with Diginex Ltd., in September 2020.

Our Chairman and Chief Executive Officer, Mr. Tan, has more than 20 years of experience in building up start-ups, managing publicly listed companies,
and executing merger and acquisitions (“M&A”) in Asia. Through his privately held vehicle, 8i Capital Limited, Mr. Tan has identified and acquired
private and public companies, developing a large base of relationships and a network in Asia that can deliver opportunities for us, with access to
governments, private and public companies with growth prospects, and financial institutions. Mr. Tan, having served as Chairman, Chief Executive Officer
and director of several public and private companies, both in Asia and the US, has experience with corporate governance and has developed a network of
capable people who can assist in completing a business combination.

Our Chief Financial Officer, Mr. William Yap, CFA, has more than 20 years of experience in sourcing and evaluating potential investment targets in Asia,
and has developed a proprietary network of business leaders, investors and intermediaries in Asia that can generate deal flows for us. He brings with him a
disciplined process of conducting deal origination and evaluation, due diligence, and investment.

We will seek to acquire companies with enterprise values of between $100 million and $500 million that are preferably already cash-generative.

Notwithstanding the foregoing, our officers and directors are not required to commit their full time to our affairs and will allocate their time to other
businesses, which may result in a conflict of interest in allocating their time between our operations and our search for a business combination and their
other businesses. We presently expect each of our employees to devote such amount of time as they reasonably believe is necessary to our business (which
could range from only a few hours a week while we are trying to locate a potential target business to a majority of their time as we move into serious
negotiations with a target business for a business combination). As more fully discussed in “Management — Conflicts of Interest,” if any of our officers or
directors becomes aware of a business combination opportunity that falls within the line of business of any entity to which he has pre-existing fiduciary or
contractual obligations, he may be required to present such business combination opportunity to such entity, subject to his or her fiduciary duties under the
British Virgin Islands’ Companies Law, prior to presenting such business combination opportunity to us. Most of our officers and directors currently have
certain pre-existing fiduciary duties or contractual obligations.




In addition, past performance by our management team is not a guarantee either (i) of success with respect to any business combination we may
consummate or (ii) that we will be able to locate a suitable candidate for our initial business combination. Furthermore, the members of the management
team may not remain with us subsequent to the consummation of a business combination.

Competitive Advantages

Experienced Management Team with Proven Track Record

Together with our management team, we believe we have a broad network of contacts and corporate relationship that makes us efficient at:
e Sourcing and evaluating businesses, and
e Bridging cultural differences to negotiate and execute a transaction in a timely and professional manner

By leveraging our management team’s special purpose acquisition company (“SPAC”) experience, performing disciplined due diligence, being cautious
downside protection, and providing post-acquisition value-add capabilities, we believe that we will be able to acquire a target business that will achieve
significant returns for investors.

Status as a Publicly Listed Company

We believe our structure will make us an attractive business combination partner to prospective target businesses. As a publicly listed company, we will
offer a target business an alternative to the traditional initial public offering. We believe that target businesses will favor this alternative, which we believe
is less expensive, while offering greater certainty of execution than the traditional initial public offering. During an initial public offering, there are
typically expenses incurred in marketing, which would be costlier than a business combination with us. Furthermore, once a proposed business
combination is approved by our shareholders (if applicable) and the transaction is consummated, the target business will have effectively become public,
whereas an initial public offering is always subject to the underwriters’ ability to complete the offering, as well as general market conditions that could
prevent the offering from occurring. Once public, we believe the target business would have greater access to capital and additional means of creating
management incentives that are better aligned with shareholders’ interests than it would as a private company. It can offer further benefits by augmenting a
company’s profile among potential new customers and vendors and aid in attracting talented management staffs.

Strong Financial Position and Flexibility

With the funds held in our trust account, we can offer a target business a variety of options to facilitate a business combination and fund future expansion
and growth of its business. Because we are able to consummate a business combination using the cash proceeds from this offering, our share capital, debt
or a combination of the foregoing, we have the flexibility to use an efficient structure allowing us to tailor the consideration to be paid to the target business
to address the needs of the parties. However, if a business combination requires us to use substantially all of our cash to pay for the purchase price, we may
need to arrange third party financing to help fund our business combination. Since we have no specific business combination under consideration, we have
not taken any steps to secure third party financing.

Acquisition Strategy

Our acquisition strategy will seek to capitalize on M&A and operational expertise and relationship of both our management team and our board of
directors, to identify attractive businesses that have capacity to grow rapidly by utilizing a public vehicle. Our selection process will leverage our team’s
network of industry, private equity and business community relationships as well as relationship with management teams of public and private companies,
investment bankers, attorneys and accountants, which we believe should provide us with a number of business combination opportunities. We intend to
focus on companies where we believe the combination of our relationships, capital and capital markets expertise and operating experience of Mr. Tan, can
help accelerate the target business’ growth and performance.




There is no restriction in the geographic location of targets that we can pursue, although we intend to initially prioritize geographic locations in Asia
(excluding China), where our management team has extensive experience. Our Articles of Association prohibit us from undertaking our initial business
combination with any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

Acquisition Criteria

The focus of our management team is to create shareholder value by leveraging its experience to improve the efficiency of the business while implementing
strategies to grow revenue and profits organically and/or through acquisitions. Consistent with our strategy, we have identified the following general
criteria and guidelines that we believe are important in evaluating prospective target businesses. While we intend to use these criteria and guidelines in
evaluating prospective businesses, we may deviate from these criteria and guidelines should we see fit to do so:

Growth Potential

As a result of the Asia region’s strong growth over the past several decades, the region has become home to a large number of small domestic and
regional companies, which are serving the ever-increasing needs of economies locally. While such companies have performed relatively well, the
vast majority of these companies suffer from a lack of insightful strategy, insufficient capital, operational inefficiencies and various succession
issues (as many companies are first-generation and family-owned). This has also resulted in high degree of market fragmentation, without any
established regional market leaders. We will seek target businesses in Asia (excluding China), for which we can provide strategic advice, access to
sufficient capital and effective operational expertise, to grow the business.

Our Articles of Association prohibit us from undertaking our initial business combination with any entity that conducts a majority of its business
or is headquartered in China (including Hong Kong and Macau).

Long-term Revenue Visibility with Defensible Market Position

We intend to seek target companies that are at an inflection point, such as those requiring additional management expertise, are able to innovate by
developing new products or services, or where we believe we can drive improved financial performance and where an acquisition may help
facilitate growth.

Benefits from Being a U.S. Public Company (Value Creation and Marketing Opportunities)

We intend to seek target companies that should offer attractive risk-adjusted equity returns for our shareholders. We intend to seek to acquire a
target on terms and in a manner that leverages our experience. We expect to evaluate financial returns based on (i) the potential for organic growth
in cash flows, (ii) the ability to achieve cost savings, (iii) the ability to accelerate growth, including through the opportunity for follow-on
acquisitions and (iv) the prospects for creating value through other value creation initiatives. Potential upside from growth in the target business’
earnings and an improved capital structure will be weighed against any identified downside risks.

Potential Benefit from Globalization Trends and Possession of Competitive Advantages

Target companies exhibit unrecognized value or other characteristics that we believe have been misevaluated by the marketplace based on our
company specific analysis and due diligence review. For a potential target company, this process will include, among other things, a review and
analysis of the company’s capital structure, quality of earnings, potential for operational improvements, corporate governance, customers, material
contracts, and industry background and trends. We intend to leverage the operational experience and disciplined investment approach of our team
to identify opportunities to unlock value that our experience in complex situations allows us to pursue.
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These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular initial business combination may be based, to the
extent relevant, on these general guidelines as well as other considerations, factors and criteria that our management may deem relevant.

Other Acquisition Considerations

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

Effecting a Business Combination

We will either (1) seek shareholder approval of our initial business combination at a meeting called for such purpose at which public shareholders may seek
to convert their public shares, regardless of whether they vote for or against the proposed business combination, into their pro rata share of the aggregate
amount then on deposit in the trust account (net of taxes payable) or (2) provide our public shareholders with the opportunity to sell their public shares to us
by means of a tender offer (and thereby avoid the need for a shareholder vote) for an amount equal to their pro rata share of the aggregate amount then on
deposit in the trust account (net of taxes payable), in each case subject to the limitations described herein. Notwithstanding the foregoing, our initial
shareholders have agreed, pursuant to written letter agreements with us, not to convert any public shares held by them into their pro rata share of the
aggregate amount then on deposit in the trust account. The decision as to whether we will seek shareholder approval of our proposed business combination
or allow shareholders to sell their shares to us in a tender offer will be made by us, solely in our discretion, and will be based on a variety of factors such as
the timing of the transaction and whether the terms of the transaction would otherwise require us to seek shareholder approval. If we so choose and we are
legally permitted to do so, we will have the flexibility to avoid a shareholder vote and allow our shareholders to sell their shares pursuant to the tender offer
rules of the Securities and Exchange Commission, or SEC. In that case, we will file tender offer documents with the SEC which will contain substantially
the same financial and other information about the initial business combination as is required under the SEC’s proxy rules. We will consummate our initial
business combination only if we have net tangible assets of at least $5,000,001 upon such consummation and, solely if we seek shareholder approval, a
majority of the issued and outstanding ordinary shares voted are voted in favor of the business combination.

We will have 12 months from the consummation of this offering to consummate our initial business combination. However, if we anticipate that we may
not be able to consummate our initial business combination within 12 months, we may, but are not obligated to, extend the period of time to consummate a
business combination two times by an additional three months each time (for a total of up to 18 months). Pursuant to the terms of our amended and restated
memorandum and articles of association, and the trust agreement to be entered into between us and American Stock Transfer & Trust Company, LLC on
the date of this prospectus, in order to extend the time available for us to consummate our initial business combination, our insiders or their affiliates or
designees, upon five days advance notice prior to the applicable deadline, must deposit into the trust account for each three months extension, $750,000, or
$862,500 if the underwriters’ over-allotment option is exercised in full ($0.10 per share in either case), on or prior to the date of the applicable deadline.
The insiders will receive a non-interest bearing, unsecured promissory note equal to the amount of any such deposit that will not be repaid in the event that
we are unable to close a business combination unless there are funds available outside the trust account to do so. Such notes would either be paid upon
consummation of our initial business combination, or, at the lender’s discretion, converted upon consummation of our business combination into additional
private units at a price of $10.00 per unit. Our shareholders have approved the issuance of the private units upon conversion of such notes, to the extent the
holder wishes to so convert such notes at the time of the consummation of our initial business combination. In the event that we receive notice from our
insiders five days prior to the applicable deadline of their intent to effect an extension, we intend to issue a press release announcing such intention at least
three days prior to the applicable deadline. In addition, we intend to issue a press release the day after the applicable deadline announcing whether or not
the funds had been timely deposited. Our insiders and their affiliates or designees are not obligated to fund the trust account to extend the time for us to
complete our initial business combination. To the extent that some, but not all, of our insiders, decide to extend the period of time to consummate our initial
business combination, such insiders (or their affiliates or designees) may deposit the entire amount required. If we are unable to consummate our initial
business combination within such time period, we will, as promptly as possible but not more than ten business days thereafter, redeem 100% of our
outstanding public shares for a pro rata portion of the funds held in the trust account, including a pro rata portion of any interest earned on the funds held in
the trust account and not previously released to us or necessary to pay our taxes (calculated as of the date that is two days prior to the distribution date), and
then seek to liquidate and dissolve.




Prior to such distribution, we would be required to assess all claims that may be potentially brought against us by our creditors for amounts they are
actually owed and make provision for such amounts, as creditors take priority over our public shareholders with respect to amounts that are owed to them.
We cannot assure you that we will properly assess all claims that may be potentially brought against us. As such, our shareholders could potentially be
liable for any claims of creditors to the extent of distributions received by them as an unlawful payment in the event we enter an insolvent liquidation. In
the event of our liquidation and subsequent dissolution, the public rights and public warrants will expire and will be worthless.

Pursuant to the Nasdagq listing rules, our initial business combination must be with a target business or businesses whose collective fair market value is at
least equal to 80% of the balance in the trust account (excluding any deferred underwriting discounts and taxes payable on the income earned on the trust
account) at the time of the execution of a definitive agreement for such business combination, although this may entail simultaneous acquisitions of several
target businesses. The fair market value of the target will be determined by our board of directors based upon one or more standards generally accepted by
the financial community (such as actual and potential sales, earnings, cash flow and/or book value). Our board of directors will have broad discretion in
choosing the standard used to establish the fair market value of any prospective target business. The target business or businesses that we acquire may have
a collective fair market value substantially in excess of 80% of the trust account balance. We will not be required to comply with the 80% fair market value
requirement if we are delisted from Nasdaq.

We are not required to obtain an opinion from an unaffiliated third party that the target business we select has a fair market value in excess of at least 80%
of the balance of the trust account unless our board of directors cannot make such determination on its own. We are also not required to obtain an opinion
from an unaffiliated third party indicating that the price we are paying is fair to our shareholders from a financial point of view unless the target is affiliated
with our officers, directors, initial shareholders or their affiliates.

We currently anticipate structuring our initial business combination to acquire 100% of the equity interests or assets of the target business or businesses. We
may, however, structure our initial business combination where we merge directly with the target business or where we acquire less than 100% of such
interests or assets of the target business in order to meet certain objectives of the target management team or shareholders or for other reasons, but we will
only complete such business combination if the post-transaction company owns or acquires 50% or more of the outstanding voting securities of the target
or otherwise acquires a controlling interest in the target sufficient for it not to be required to register as an investment company under the Investment
Company Act of 1940, as amended, or the Investment Company Act. Even if the post-transaction company owns or acquires 50% or more of the voting
securities of the target, our shareholders prior to the business combination may collectively own a minority interest in the post-transaction company,
depending on valuations ascribed to the target and us in the business combination transaction. For example, we could pursue a transaction in which we
issue a substantial number of new shares in exchange for all of the outstanding capital stock of a target. In this case, we could acquire a 100% controlling
interest in the target; however, as a result of the issuance of a substantial number of new shares, our shareholders immediately prior to our initial business
combination could own less than a majority of our issued and outstanding shares subsequent to our initial business combination. If less than 100% of the
equity interests or assets of a target business or businesses are owned or acquired by the post-transaction company, only the portion of such business or
businesses that is owned or acquired is what will be valued for purposes of the 80% fair market value test.
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Management Operating and Investing Experience

We believe that our executive officers possess the experience, skills and contacts necessary to source, evaluate, and execute an attractive business
combination. See the section titled “Management” for complete information on the experience of our officers and directors. Notwithstanding the foregoing,
our officers and directors are not required to commit their full time to our affairs and will allocate their time to other businesses. We presently expect each
of our employees to devote such amount of time as they reasonably believe is necessary to our business (which could range from only a few hours a week
while we are trying to locate a potential target business to a majority of their time as we move into serious negotiations with a target business for a business
combination). The past successes of our executive officers and directors do not guarantee that we will successfully consummate an initial business
combination.

As more fully discussed in “Management — Conflicts of Interest,” if any of our officers or directors becomes aware of a business combination opportunity
that falls within the line of business of any entity to which he has pre-existing fiduciary or contractual obligations, he may be required to present such
business combination opportunity to such entity, subject to his or her fiduciary duties under British Virgin Islands’ Companies Law, prior to presenting such
business combination opportunity to us. Most of our officers and directors currently have certain pre-existing fiduciary duties or contractual obligations.

Emerging Growth Company Status and Other Information

We are an emerging growth company as defined in Section 2(a) of the Securities Act of 1933, as amended, or the Securities Act, as modified by the
Jumpstart Our Business Startups Act of 2012 (which we refer to herein as the JOBS Act). As such, we are eligible to take advantage of certain exemptions
from various reporting requirements that are applicable to other public companies that are not emerging growth companies including, but not limited to, not
being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act, reduced
disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions from the requirements of holding a
non-binding advisory vote on executive compensation and shareholder approval of any golden parachute payments not previously approved. If some
investors find our securities less attractive as a result, there may be a less active trading market for our securities and the prices of our securities may be
more volatile.

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

We may take advantage of these provisions until the last day of our fiscal year following the fifth anniversary of the date of the first sale of our Units
pursuant to this offering. However, if certain events occur before the end of such five-year period, including if we become a “large accelerated filer,” our
annual gross revenues exceed $1.07 billion or we issue more than $1.0 billion of non-convertible debt in any three-year period, we will cease to be an
emerging growth company before the end of such five-year period.

Private Placements

On January 21, 2021 and February 5, 2021, the Company issued an aggregate of 1,437,500 ordinary shares to 8i Holding Limited, which have been
subsequently sold to our sponsor (which we refer to throughout this prospectus as the “insider shares,”) for an aggregate purchase price of $25,000, or
approximately $0.017 per share. On June 14, 2021, our sponsor transferred 15,000 founder shares in the aggregate to our directors for nominal
consideration. On October 25, 2021, we issued an additional 718,750 ordinary shares for an additional purchase price of $12,500, or approximately $0.017
per share, which were purchased by our Sponsor, resulting in an aggregate of 2,156,250 ordinary shares outstanding. The insider shares held by our initial
shareholders include an aggregate of up to 281,250 shares subject to forfeiture to the extent that the underwriters’ over-allotment option is not exercised in
full or in part, so that our initial shareholders will collectively own 20.0% of our issued and outstanding shares after this offering (excluding the sale of the
private units and assuming our initial shareholders do not purchase units in this offering). None of our initial shareholders has indicated any intention to
purchase units in this offering.




The insider shares are identical to the ordinary shares included in the units being sold in this offering. However, our initial shareholders have agreed,
pursuant to written letter agreements with us, (A) to vote their insider shares (as well as any public shares acquired in or after this offering) in favor of any
proposed business combination, (B) not to propose, or vote in favor of, an amendment to our amended and restated memorandum and articles of
association that would stop our public shareholders from converting or selling their shares to us in connection with a business combination or affect the
substance or timing of our obligation to redeem 100% of our public shares if we do not complete a business combination within 12 months from the closing
of this offering (or up to 18 months, if we extend the time to complete a business combination as described in this prospectus) unless we provide dissenting
public shareholders with the opportunity to convert their public shares into the right to receive cash from the trust account in connection with any such
vote, (C) not to convert any insider shares (as well as any other shares acquired in or after this offering) into the right to receive cash from the trust account
in connection with a shareholder vote to approve our proposed initial business combination (or sell any shares they hold to us in a tender offer in
connection with a proposed initial business combination) or a vote to amend the provisions of our amended and restated memorandum and articles of
association relating to shareholders’ rights or pre-business combination activity and (D) that the insider shares shall not participate in any liquidating
distribution upon winding up if a business combination is not consummated. Additionally, our initial shareholders have agreed not to transfer, assign or sell
any of the insider shares (except to certain permitted transferees) until, the earlier of six months after the date of the consummation of our initial business
combination and the date on which the closing price of our ordinary shares equals or exceeds $12.00 per share (as adjusted for share splits, share
capitalizations, reorganizations and recapitalizations) for any 20 trading days within any 30-trading day period commencing after our initial business
combination, or earlier, if, subsequent to our initial business combination, we consummate a liquidation, merger, stock exchange or other similar
transaction which results in all of our shareholders having the right to exchange their ordinary shares for cash, securities or other property.

In addition, Mr. Tan, has committed to purchase from us an aggregate of 269,750 private units at $10.00 per private unit (for a total purchase price of
$2,697,500). These purchases will take place on a private placement basis simultaneously with the consummation of this offering. All of the proceeds we
receive from these purchases will be placed in the trust account described below. Mr. Tan has also agreed that if the over-allotment option is exercised by
the underwriters, he will purchase from us at a price of $10.00 per private unit an additional number of private units (up to a maximum of 22,500 private
units) pro rata with the amount of the over-allotment option exercised so that at least $10.00 per share sold to the public in this offering is held in trust
regardless of whether the over-allotment option is exercised in full or part. These additional private units will be purchased in a private placement that will
occur simultaneously with the purchase of units resulting from the exercise of the over-allotment option. The proceeds from the private placement of the
private units will be added to the proceeds of this offering and placed in an account in the United States maintained by American Stock Transfer & Trust
Company, LLC, as trustee.

The private units are identical to the units sold in this offering. However, Mr. Tan has agreed (A) to vote the ordinary shares underlying the private units, or
“private shares,” in favor of any proposed business combination, (B) not to propose, or vote in favor of, an amendment to our amended and restated
memorandum and articles of association that would stop our public shareholders from converting or selling their shares to us in connection with a business
combination or affect the substance or timing of our obligation to redeem 100% of our public shares if we do not complete a business combination within
12 months from the closing of this offering (or up to 18 months, as applicable) unless we provide dissenting public shareholders with the opportunity to
convert their public shares in connection with any such vote, (C) not to convert any private shares for cash from the trust account in connection with a
shareholder vote to approve our proposed initial business combination or a vote to amend the provisions of our amended and restated memorandum and
articles of association relating to shareholders’ rights or pre-business combination activity and (D) that the private shares shall not participate in any
liquidating distribution upon winding up if a business combination is not consummated. Mr. Tan has also agreed not to transfer, assign or sell any of the
private units or underlying securities (except to the same permitted transferees as the insider shares and provided the transferees agree to the same terms
and restrictions as the permitted transferees of the insider shares must agree to, each as described above) until the completion of our initial business
combination.

If public units or shares are purchased by any of our directors, officers or initial shareholders, they will be entitled to funds from the trust account to the
same extent as any public shareholder upon our liquidation but will not have redemption rights related thereto.

Corporate Information
Our principal executive office is located at c/o 6 Eu Tong Sen Street #08-13 Singapore 059817, and our telephone number is +65-6788 0388.
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The Offering

In making your decision on whether to invest in our securities, you should take into account not only the backgrounds of the members of our management
team, but also the special risks we face as a blank check company and the fact that this offering is not being conducted in compliance with Rule 419
promulgated under the Securities Act. You will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings. You should
carefully consider these and the other risks set forth in the section below entitled “Risk Factors” beginning on page 20 of this prospectus.

Securities offered

Listing of our securities and proposed
symbols

Ordinary shares:

Number issued and outstanding before
this offering and the private placement

Number to be issued and outstanding
after this offering and sale of private
units

7,500,000 units, at $10.00 per unit, each unit consisting of one ordinary share, one redeemable warrant, and
one right. Two redeemable warrants entitle the holder thereof to purchase one ordinary share at a price of
$11.50 per full share. Because the warrants may only be exercised for whole numbers of shares, only an
even number of warrants may be exercised at any given time. Every ten rights entitle the holder to receive
one ordinary share upon consummation of our initial business combination.

We anticipate the units, and the ordinary shares, warrants and rights, once they begin separate trading, will
be listed on Nasdaq under the symbols “LAXXU,” “LAX,” “LAXXW,” and “LAXXR,” respectively.

Each of the ordinary shares, warrants and rights may trade separately on the 52nd day after the date of this
prospectus unless Maxim Group LLC determines that an earlier date is acceptable (based upon, among other
things, its assessment of the relative strengths of the securities markets and small capitalization and blank
check companies in general, and the trading pattern of, and demand for, our securities in particular). In no
event will Maxim Group LLC allow separate trading of the ordinary shares, warrants and rights until we file
an audited balance sheet reflecting our receipt of the gross proceeds of this offering.

Once the ordinary shares, warrants and rights commence separate trading, holders will have the option to
continue to hold units or separate their units into the component pieces. Holders will need to have their
brokers contact our transfer agent in order to separate the units into separately trading ordinary shares,
warrants and rights.

We will file a Current Report on Form 8-K with the SEC, including an audited balance sheet, promptly upon
the consummation of this offering, which is anticipated to take place three business days from the date the
units commence trading. The audited balance sheet will reflect our receipt of the proceeds from the exercise
of the over-allotment option if the over-allotment option is exercised on the date of this prospectus. If the
over-allotment option is exercised after the date of this prospectus, we will file an amendment to the Form 8-
K or a new Form 8-K to provide updated financial information to reflect the exercise of the over-allotment
option. We will also include in the Form 8-K, or amendment thereto, or in a subsequent Form 8-K,
information indicating if Maxim Group LLC has allowed separate trading of the ordinary shares, warrants

and rights prior to the 52nd day after the date of this prospectus.

2,156,250 shares(1)

9,644,750 shares(2)

(1) This number includes an aggregate of up to 281,250 ordinary shares held by our initial shareholders that are subject to forfeiture if the over-allotment
option is not exercised by the underwriters in full.

(2) Assumes the over-allotment option has not been exercised and an aggregate of 281,250 ordinary shares held by our initial shareholders have been
forfeited. If the over-allotment option is exercised in full, there will be a total of 11,073,500 ordinary shares issued and outstanding.
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Redeemable Warrants:

Number issued and outstanding before
this offering and the private placement

Number to be issued and outstanding
after this offering and sale of private

units

Exercisability

0 warrants

7,769,750 warrants(3)

Two redeemable warrants entitle the holder thereof to purchase one ordinary share at a price of $11.50 per
share, subject to adjustment as described in this prospectus. Pursuant to the warrant agreement, a warrant
holder may exercise its warrants only for a whole number of shares. This means that only an even number of
warrants may be exercised at any given time by a warrant holder.

(3) Assumes the over-allotment option has not been exercised. If the over-allotment option is exercised in full, there will be a total of 8,917,250 warrants,
including an aggregate of 292,250 private warrants.

Exercise price

$11.50 per whole share. No public warrants will be exercisable for cash unless we have an effective and
current registration statement covering the ordinary shares issuable upon exercise of the warrants and a
current prospectus relating to such ordinary shares. It is our current intention to have an effective and current
registration statement covering the ordinary shares issuable upon exercise of the warrants and a current
prospectus relating to such ordinary shares in effect promptly following consummation of an initial business
combination. Notwithstanding the foregoing, if a registration statement covering the ordinary shares issuable
upon exercise of the public warrants is not effective within 60 days following the consummation of our
initial business combination, public warrant holders may, until such time as there is an effective registration
statement and during any period when we shall have failed to maintain an effective registration statement,
exercise warrants on a cashless basis pursuant to an available exemption from registration under the
Securities Act. In such event, each holder would pay the exercise price by surrendering the warrants for that
number of ordinary shares equal to the quotient obtained by dividing (x) the product of the number of
ordinary shares underlying the warrants, multiplied by the difference between the exercise price of the
warrants and the “fair market value” (defined below) by (y) the fair market value. The “fair market value”
shall mean the average reported last sale price of the ordinary shares for the 10 trading days ending on the
day prior to the date of exercise. For example, if a holder held 300 warrants to purchase 150 shares and the
fair market value on the date prior to exercise was $15.00, that holder would receive 35 shares without the
payment of any additional cash consideration. If an exemption from registration is not available, holders will
not be able to exercise their warrants on a cashless basis.

In addition, if (x) we issue additional ordinary shares or equity-linked securities for capital raising purposes
in connection with the closing of our initial business combination at an issue price or effective issue price of
less than $9.50 per share (with such issue price or effective issue price to be determined in good faith by our
board of directors), (y) the aggregate gross proceeds from such issuances represent more than 60% of the
total equity proceeds, and interest thereon, available for the funding of our initial business combination, and
(z) the volume weighted average trading price of our ordinary shares during the 20 trading day period
starting on the trading day prior to the day on which we consummate our initial business combination (such
price, the “Market Price”) is below $9.50 per share, the exercise price of the warrants will be adjusted (to the
nearest cent) to be equal to 115% of the Market Price, and the $16.50 per share redemption trigger price
described above will be adjusted (to the nearest cent) to be equal to 165% of the Market Value.
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Exercise period

Redemption

The warrants will become exercisable on the later of the completion of an initial business combination and
12 months from the date of this prospectus. The warrants will expire at 5:00 p.m., New York City time, on
the fifth anniversary of the closing date of the initial business combination, or earlier upon redemption.

We may redeem the outstanding warrants in whole and not in part, at a price of $0.01 per warrant:
e at any time while the warrants are exercisable,
e upon a minimum of 30 days’ prior written notice of redemption,

e if and only if, the last sales price of our ordinary shares equals or exceeds $16.50 per share for any
20 trading days within a 30 trading day period ending three business days before we send the notice
of redemption, and

e if, and only if, there is a current registration statement in effect with respect to the ordinary shares
underlying such warrants at the time of redemption and for the entire 30-day trading period referred
to above and continuing each day thereafter until the date of redemption.

If the foregoing conditions are satisfied and we issue a notice of redemption, each warrant holder can
exercise his, her or its warrant prior to the scheduled redemption date. However, the price of the ordinary
shares may fall below the $16.50 trigger price as well as the $11.50 warrant exercise price per full share after
the redemption notice is issued and not limit our ability to complete the redemption.

The redemption criteria for our warrants have been established at a price which is intended to provide
warrant holders a reasonable premium to the initial exercise price and provide a sufficient differential
between the then-prevailing share price and the warrant exercise price so that if the share price declines as a
result of our redemption call, the redemption will not cause the share price to drop below the exercise price
of the warrants.

If we call the warrants for redemption as described above, our management will have the option to require
all holders that wish to exercise warrants to do so on a “cashless basis.” In such event, each holder would
pay the exercise price by surrendering the whole warrants for that number of ordinary shares equal to the
quotient obtained by dividing (x) the product of the number of ordinary shares underlying the warrants,
multiplied by the difference between the exercise price of the warrants and the “fair market value” (defined
below) by (y) the fair market value. The “fair market value” shall mean the average reported last sale price
of the ordinary shares for the 10 trading days ending on the third trading day prior to the date on which the
notice of redemption is sent to the holders of warrants. Whether we will exercise our option to require all
holders to exercise their warrants on a “cashless basis” will depend on a variety of factors including the price
of our ordinary shares at the time the warrants are called for redemption, our cash needs at such time and
concerns regarding dilutive share issuances.
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Rights:

Number issued and outstanding before
this offering and the private placement

Number to be issued and outstanding
after this offering and sale of private

units

Terms of Rights

Expressions of Interest

Offering proceeds to be held in trust

0 rights

7,769,750 rights(®)

Except in cases where we are not the surviving company in a business combination, each holder of a right
will automatically receive one-tenth (1/10) of an ordinary share upon consummation of our initial business
combination. In the event we will not be the surviving company upon completion of our initial business
combination, each holder of a right will be required to affirmatively convert his, her or its rights in order to
receive the one-tenth (1/10) of a share underlying each right upon consummation of the business
combination. We will not issue fractional shares in connection with an exchange of rights. Fractional shares
will either be rounded down to the nearest whole share or otherwise addressed in accordance with the
applicable provisions of the British Virgin Islands’ Companies Law. As a result, you must hold rights in
multiples of 10 in order to receive shares for all of your rights upon closing of a business combination. If we
are unable to complete an initial business combination within the required time period and we redeem the
public shares for the funds held in the trust account, holders of rights will not receive any of such funds for
their rights and the rights will expire worthless.

The anchor investor has expressed an interest to purchase an aggregate of 400,000 units in this offering, and
we have agreed to direct the underwriters to sell to the anchor investor such number of units, subject to our
satisfying the Nasdaq listing requirement that we have a minimum of 400 round lot holders of our units.

There is no ceiling on the number of units that may be purchased by the anchor investor in this offering or on
the number of our units, shares or warrants that it may purchase after this offering, but the anchor investor
has not indicated that it would purchase any additional units in this offering or any of our securities after the
closing of this offering.

The anchor investor is required to not redeem any of the public shares it acquires in this offering.

There can be no assurance that the anchor investor will acquire any units in this offering, or as to the amount
of equity the anchor investor will retain, if any, upon the consummation of our initial business combination.
In the event that the anchor investor purchases such units (either in this offering or after) and votes them in
favor of our initial business combination, it is possible that no votes from other public stockholders would be
required to approve our initial business combination, depending on the number of shares that are present at
the meeting to approve such transaction. As a result of the founder shares and private placement units that
the anchor investor may hold (directly or indirectly), it may have different interests with respect to a vote on
an initial business combination than other public stockholders.

Although we and the underwriters are not required to sell the anchor investor units in this offering, we
expect the underwriters to sell to the anchor investor units up to its expressions of interest, subject to our
satisfying the Nasdaq listing requirement that we have a minimum of 400 round lot holders of our units. We
are not aware of any circumstances (other than the Nasdaq listing requirement) under which we or the
underwriters would prohibit the anchor investor from purchasing the applicable number of units it has
expressed an interest in purchasing in this offering.

With respect to the ordinary shares underlying the units it may purchase in this offering, upon our
liquidation, the anchor investor will have the same rights to the funds held in the trust account as the rights
afforded to our public stockholders. In addition, the units (including the underlying securities) the anchor
investor may purchase in this offering will not be subject to any agreements restricting their transfer.

$72,302,500 of the net proceeds of this offering (or $83,327,500 if the over-allotment option is exercised in
full), plus $2,697,500 we will receive from the sale of the private units (or $2,922,500 if the over-allotment
option is exercised in full), for an aggregate of $75,000,000 (or an aggregate of $86,250,000 if the over-
allotment option is exercised in full), or $10.00 per unit sold to the public in this offering (regardless of
whether or not the over-allotment option is exercised in full or part) will be placed in a trust account at
Citibank, N.A. in the United States, maintained by American Stock Transfer & Trust Company, LLC, acting
as trustee pursuant to an agreement to be signed on the date of this prospectus. Such amount includes
$2,625,000, or up to $0.35 per unit (or $3,018,750 if the underwriters’ over-allotment option is exercised in
full), payable to the underwriters as deferred underwriting discounts. Pursuant to the investment
management trust agreement that will govern the investment of such funds, the trustee, upon our written
instructions, will direct Citibank, N.A. to invest the funds as set forth in such written instructions and to
custody the funds while invested and until otherwise instructed in accordance with the investment
management trust agreement. The remaining $500,000 of net proceeds of this offering will not be held in the
trust account.

Except as set forth below, the proceeds held in the trust account will not be released until the earlier of: (1)
the completion of our initial business combination within the required time period, and (2) our redemption of
100% of the outstanding public shares if we have not completed a business combination in the required time
period. Therefore, unless and until our initial business combination is consummated, the proceeds held in the
trust account will not be available for our use for any expenses related to this offering or expenses which we



may incur related to the investigation and selection of a target business and the negotiation of an agreement
in connection with our initial business combination.

(4) Assumes the over-allotment option has not been exercised. If the over-allotment option is exercised in full, there will be a total of 8,917,250 rights,
which amount includes an aggregate of 292,250 private rights.

12




Limited payments to insiders

Notwithstanding the foregoing, there will be released to us from the trust account any interest earned on the
funds in the trust account that we need to pay our income or other tax obligations. With these exceptions,
expenses incurred by us may be paid prior to a business combination only from the net proceeds of this
offering not held in the trust account (estimated to initially be $500,000); provided, however, that in order to
meet our working capital needs following the consummation of this offering if the funds not held in the trust
account are insufficient, our initial shareholders, officers and directors or their affiliates may, but are not
obligated to, loan us funds, from time to time or at any time, in whatever amount they deem reasonable in
their sole discretion. Each loan would be evidenced by a promissory note. The notes would either be paid
upon consummation of our initial business combination, without interest, or, at the lender’s discretion, up to
$1,000,000 of the notes may be converted upon consummation of our business combination into private
units at a price of $10.00 per unit, which would result in the lender being issued units to acquire 110,000
ordinary shares (which includes 10,000 ordinary shares issuable underlying rights) and warrants to purchase
50,000 ordinary shares). If we do not complete a business combination, the loans would be repaid out of
funds not held in the trust account, and only to the extent available.

Prior to the consummation of a business combination, there will be no fees, reimbursements or other cash
payments paid to our initial shareholders, officers, directors or their affiliates prior to, or for any services
they render in order to effectuate, the consummation of a business combination (regardless of the type of
transaction that it is) other than:

e payment of $10,000 per month to our sponsor, for office space and related services;

o repayment at the closing of this offering of loans which may be made by our sponsor insiders,
officers, directors or any of its or their affiliates to finance transaction costs in connection with an
initial business combination, the terms of which have not been determined; and

e reimbursement of out-of-pocket expenses incurred by them in connection with certain activities on
our behalf, such as identifying and investigating possible business targets and business
combinations.

There is no limit on the amount of out-of-pocket expenses reimbursable by us; provided, however, that to the
extent such expenses exceed the available proceeds not deposited in the trust account, such expenses would
not be reimbursed by us unless we consummate an initial business combination. Our audit committee will
review and approve all reimbursements and payments made to any initial shareholder or member of our
management team, or their respective affiliates, and any reimbursements and payments made to members of
our audit committee will be reviewed and approved by our Board of Directors, with any interested director
abstaining from such review and approval.
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Shareholder approval of, or tender offer
in connection with, initial business
combination

In connection with any proposed initial business combination, we will either (1) seek shareholder approval
of such initial business combination at a meeting called for such purpose at which public shareholders may
seek to convert their public shares, regardless of whether they vote for or against the proposed business
combination, into their pro rata share of the aggregate amount then on deposit in the trust account (net of
taxes payable) or (2) provide our public shareholders with the opportunity to sell their public shares to us by
means of a tender offer (and thereby avoid the need for a shareholder vote) for an amount equal to their pro
rata share of the aggregate amount then on deposit in the trust account (net of taxes payable), in each case
subject to the limitations described herein. Notwithstanding the foregoing, our initial shareholders have
agreed, pursuant to written letter agreements with us, not to convert any public shares held by them into their
pro rata share of the aggregate amount then on deposit in the trust account. If we determine to engage in a
tender offer, such tender offer will be structured so that each public shareholder may tender any or all of his,
her or its public shares rather than some pro rata portion of his, her or its shares. If enough shareholders
tender their shares so that we are unable to satisfy any applicable closing condition set forth in the definitive
agreement related to our initial business combination, or we are unable to maintain net tangible assets of at
least $5,000,001, we will not consummate such initial business combination. The decision as to whether we
will seek shareholder approval of a proposed business combination or will allow shareholders to sell their
shares to us in a tender offer will be made by us based on a variety of factors such as the timing of the
transaction, or whether the terms of the transaction would otherwise require us to seek shareholder approval.
If we so choose and we are legally permitted to do so, we will have the flexibility to avoid a shareholder vote
and allow our shareholders to sell their shares pursuant to Rule 13e-4 and Regulation 14E of the Securities
Exchange Act of 1934, as amended, or Exchange Act, which regulate issuer tender offers. In that case, we
will file tender offer documents with the SEC which will contain substantially the same financial and other
information about the initial business combination as is required under the SEC’s proxy rules. We will
consummate our initial business combination only if we have net tangible assets of at least $5,000,001 upon
such consummation and, solely if we seek shareholder approval, a majority of the issued and outstanding
ordinary shares voted are voted in favor of the business combination.

We have determined not to consummate any business combination unless we have net tangible assets of at
least $5,000,001 upon such consummation in order to avoid being subject to Rule 419 promulgated under
the Securities Act. The $5,000,001 net tangible asset value would be determined once a target business is
located and we can assess all of the assets and liabilities of the combined company.

However, if we seek to consummate a business combination with a target business that imposes any type of
working capital closing condition or requires us to have a minimum amount of funds available from the trust
account upon consummation of such business combination, the net tangible asset requirement may limit our
ability to consummate such a business combination and may force us to seek third party financing which
may not be available on terms acceptable to us or at all. As a result, we may not be able to consummate such
business combination and we may not be able to locate another suitable target within the applicable time
period, if at all.

Our initial shareholders, officers and directors, have agreed (i) to vote their insider shares, private shares and
any public shares purchased in or after this offering in favor of any proposed business combination and (ii)
not to convert any shares (including the insider shares) in connection with a shareholder vote to approve, or
sell their shares to us in any tender offer in connection with, a proposed initial business combination. As a
result, if we sought shareholder approval of a proposed transaction we could need as little as 147,689 of our
public shares (or approximately 3% of our public shares) to be voted in favor of the transaction in order to
have such transaction approved (assuming the over-allotment option is not exercised, the initial shareholders
do not purchase any units in this offering or units or shares in the after-market and only a majority of the
shares present in person and by proxy entitled to vote at the meeting is required to approve the transaction).
None of our officers, directors, initial shareholders or their affiliates has indicated any intention to purchase
units in this offering or any units or ordinary shares in the open market or in private transactions (other than
the private units). However, if a significant number of shareholders vote, or indicate an intention to vote,
against a proposed business combination, our officers, directors, initial shareholders or their affiliates could
make such purchases in the open market or in private transactions in order to influence the vote. There is no
limit on the amount of shares that may be purchased by the insiders. Any purchases would be made in
compliance with federal securities laws, including the fact that all material information will be made public
prior to such purchase, and no purchases would be made if such purchases would violate Section 9(a)(2) or
Rule 10b-5 of the Exchange Act, which are rules designed to stop potential manipulation of a company’s
stock.
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Conversion rights

In connection with any shareholder meeting called to approve a proposed initial business combination, each
public shareholder will have the right, regardless of whether he, she or it is voting for or against such
proposed business combination, to demand that we convert his, her or its public shares into a pro rata share
of the trust account upon consummation of the business combination.

Whether we elect to effectuate our initial business combination via shareholder vote or tender offer, we may
require public shareholders wishing to exercise conversion rights, whether they are a record holder or hold
their shares in “street name,” to either tender the certificates they are seeking to convert to our transfer agent
or to deliver the shares they are seeking to convert to the transfer agent electronically using Depository Trust
Company’s DWAC (Deposit / Withdrawal At Custodian) System, at the holder’s option, at any time at or
prior to the vote on the business combination. There is a nominal cost associated with this tendering process
and the act of certificating the shares or delivering them through the DWAC System. The transfer agent will
typically charge the tendering broker $45 and it would be up to the broker whether or not to pass this cost on
to the converting holder. The foregoing is different from the procedures used by traditional blank check
companies. In order to perfect conversion rights in connection with their business combinations, many
traditional blank check companies would distribute proxy materials for the shareholders’ vote on an initial
business combination, and a holder could simply vote against a proposed business combination and check a
box on the proxy card indicating such holder was seeking to exercise its conversion rights. After the business
combination was approved, the company would contact such shareholder to arrange for it to deliver its
certificate to verify ownership. As a result, the shareholder then had an “option window” after the
consummation of the business combination during which it could monitor the price of the company’s stock
in the market. If the price rose above the conversion price, it could sell its shares in the open market before
actually delivering his shares to the company for cancellation. As a result, the conversion rights, to which
shareholders were aware they needed to commit before the shareholder meeting, would become an “option”
right surviving past the consummation of the business combination until the converting holder delivered its
certificate. The requirement for physical or electronic delivery prior to the closing of the shareholder
meeting ensures that a holder’s election to convert is irrevocable once the business combination is
completed.

Pursuant to our amended and restated memorandum and articles of association, we are required to give a
minimum of only seven days’ notice for each general meeting. As a result, if we require public shareholders
who wish to convert their ordinary shares into the right to receive a pro rata portion of the funds in the trust
account to comply with the foregoing delivery requirements, holders may not have sufficient time to receive
the notice and deliver their shares for conversion. Accordingly, investors may not be able to exercise their
conversion rights and may be forced to retain our securities when they otherwise would not want to.

If we require public shareholders who wish to convert their ordinary shares to comply with specific delivery
requirements for conversion described above and such proposed business combination is not consummated,

we will promptly return such certificates to the tendering public shareholders.
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Automatic liquidation if no business
combination

Please see the risk factors titled “In connection with any shareholder meeting called to approve a proposed
initial business combination, we may require shareholders who wish to convert their shares in connection
with a proposed business combination to comply with specific requirements for conversion that may make it
more difficult for them to exercise their conversion rights prior to the deadline for exercising their rights”
and “If we require public shareholders who wish to convert their ordinary shares to comply with the delivery
requirements for conversion, such converting shareholders may be unable to sell their securities when they
wish to in the event that the proposed business combination is not approved.”

Once the shares are converted by the holder, and effectively redeemed by us under the British Virgin Islands’
Companies Law, the transfer agent will then update our Register of Members to reflect all conversions.

As described above, if we fail to consummate a business combination within 12 months (or up to 18 months,
if we extend the time to complete a business combination as described in this prospectus) from the
consummation of this offering, it will trigger our automatic winding up, liquidation and subsequent
dissolution pursuant to the terms of our amended and restated memorandum and articles of association. As a
result, this has the same effect as if we had formally gone through a voluntary liquidation procedure under
the Companies Law. Accordingly, no vote would be required from our shareholders to commence such a
voluntary winding up, liquidation and subsequent dissolution. However, if we anticipate that we may not be
able to consummate our initial business combination within 12 months, we may, but are not obligated to,
extend the period of time to consummate a business combination two times by an additional three months
each time (for a total of up to 18 months to complete a business combination). Pursuant to the terms of our
amended and restated memorandum and articles of association and the trust agreement to be entered into
between us and American Stock Transfer & Trust Company, LLC on the date of this prospectus, in order to
extend the time available for us to consummate our initial business combination, our insiders or their
affiliates or designees, upon five days advance notice prior to the applicable deadline, must deposit into the
trust account for each three months extension $500,000, or $575,000 if the underwriters’ over-allotment
option is exercised in full ($0.10 per share in either case), on or prior to the date of the applicable deadline.
The insiders will receive a non-interest bearing, unsecured promissory note equal to the amount of any such
deposit that will not be repaid in the event that we are unable to close a business combination unless there
are funds available outside the trust account to do so. Such notes would either be paid upon consummation
of our initial business combination, or, at the lender’s discretion, converted upon consummation of our
business combination into additional private units at a price of $10.00 per unit. Our shareholders have
approved the issuance of the private units upon conversion of such notes, to the extent the holder wishes to
so convert such notes at the time of the consummation of our initial business combination. In the event that
we receive notice from our insiders five days prior to the applicable deadline of their intent to effect an
extension, we intend to issue a press release announcing such intention at least three days prior to the
applicable deadline.

The amount in the trust account (including the deferred underwriting compensation) will be available for
distribution under the Companies Law provided that immediately following the date on which the proposed
distribution is to be made, we are able to pay our debts as they fall due in the ordinary course of business,
and the value of the Company’s assets exceed its liabilities. If we are forced to liquidate, we anticipate that
we would distribute to our public shareholders the amount in the trust account calculated as of the date that
is two days prior to the distribution date (including any accrued interest).

Prior to such distribution, we would be required to assess all claims that may be potentially brought against
us by our creditors for amounts they are actually owed and make provision for such amounts, as creditors
take priority over our public shareholders with respect to amounts that are owed to them. We cannot assure
you that we will properly assess all claims that may be potentially brought against us. As such, our
shareholders could potentially be liable for any claims of creditors to the extent of distributions received by
them as voidable transaction in the event we enter an insolvent liquidation. Furthermore, while we will seek
to have all vendors and service providers (which would include any third parties we engaged to assist us in
any way in connection with our search for a target business) and prospective target businesses execute
agreements with us waiving any right, title, interest or claim of any kind they may have in or to any monies
held in the trust account, there is no guarantee that they will execute such agreements. Nor is there any
guarantee that, even if such entities execute such agreements with us, they will not seek recourse against the
trust account or that a court would conclude that such agreements are legally enforceable.
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Indemnity

The holders of the insider shares and private units will not participate in any liquidation distribution with
respect to such securities.

8i Holdings 2 Pte Ltd., our sponsor, which is owned by Mr. Tan, the Company’s Chief Executive Officer and
Chairman, has contractually agreed pursuant to a written agreement with us that, if we liquidate the trust
account prior to the consummation of a business combination, it will be liable to ensure that the proceeds in
the trust account are not reduced by the claims of target businesses or claims of vendors or other entities that
are owed money by us for services rendered or contracted for or products sold to us. Accordingly, if a claim
brought by a target business or vendor did not exceed the amount of funds available to us outside of the trust
account, our sponsor would not have any obligation to indemnify such claims as they would be paid from
such available funds. However, if a claim exceeded such amounts, the only exceptions to our sponsor’s
obligations to pay such claim would be if the party executed an agreement waiving any right, title, interest or
claim of any kind it has in or to any monies held in the trust account. We cannot assure you that our sponsor
will be able to satisfy these obligations if it is required to do so. Therefore, we cannot assure you that the
per-share distribution from the trust account, if we liquidate the trust account because we have not completed
a business combination within the required time period, and assuming that we do not extend out life beyond
12 months prior to a business combination, will not be less than $10.00.

We will pay the costs of liquidating the trust account from our remaining assets outside of the trust account.
If such funds are insufficient, our sponsor has contractually agreed to advance us the funds necessary to
complete such liquidation (currently anticipated to be no more than approximately $15,000) and has
contractually agreed not to seek repayment for such expenses.

The underwriters have agreed to waive their rights to the deferred underwriting discounts held in the trust
account in the event we do not consummate a business combination within 12 months from the closing of
this offering (or up to 18 months, as applicable) and in such event, such amounts will be included with the
funds held in the trust account that will be available to fund the redemption of our public shares.

Our sponsor has agreed that it will be liable to us if and to the extent any claims by a third party for services
rendered or products sold to us, or a prospective target business with which we have entered into a written
letter of intent, confidentiality or similar agreement or business combination agreement, reduce the amount
of funds in the trust account to below the lesser of (i) $10.00 per public share and (ii) the actual amount per
public share held in the trust account as of the date of the liquidation of the trust account, if less than $10.00
per share due to reductions in the value of the trust assets, less taxes payable, provided that such liability will
not apply to any claims by a third party or prospective target business who executed a waiver of any and all
rights to the monies held in the trust account (whether or not such waiver is enforceable) nor will it apply to
any claims under our indemnity of the underwriters of this offering against certain liabilities, including
liabilities under the Securities Act. However, we have not asked our sponsor to reserve for such
indemnification obligations, nor have we independently verified whether our sponsor has sufficient funds to
satisfy its indemnity obligations and believe that our sponsor’s only assets are securities of our company.
Therefore, we cannot assure you that our sponsor would be able to satisfy those obligations. None of our
officers or directors will indemnify us for claims by third parties including, without limitation, claims by
vendors and prospective target businesses.
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RISKS

We are a blank check company that has conducted no operations and has generated no revenues. Until we complete our initial business combination, we
will have no operations and will generate no operating revenues. In making your decision on whether to invest in our securities, you should take into
account not only the background of our management team, but also the special risks we face as a blank check company, as well as the fact that this offering
is not being conducted in compliance with Rule 419 promulgated under the Securities Act and, therefore, you will not be entitled to protections normally
afforded to investors in Rule 419 blank check offerings. For additional information concerning how Rule 419 blank check offerings differ from this
offering, please see “Proposed Business — Comparison to offerings of blank check companies subject to Rule 419.” You should carefully consider these
and the other risks set forth in the section entitled “Risk Factors” beginning on page 20 of this prospectus.

Summary of Risk Factors

Our business is subject to numerous risks and uncertainties, including those highlighted in the section titled “Risk Factors,” that represent
challenges that we face in connection with the successful implementation of our strategy. The occurrence of one or more of the events or circumstances
described in the section titled “Risk Factors,” alone or in combination with other events or circumstances, may adversely affect our ability to effect a
business combination, and may have an adverse effect on our business, cash flows, financial condition and results of operations. Such risks include, but are
not limited to:

newly formed company without an operating history;

delay in receiving distributions from the trust account;

lack of opportunity to vote on our proposed business combination;

lack of protections afforded to investors of blank check companies;

deviation from acquisition criteria;

issuance of equity and/or debt securities to complete a business combination;

lack of working capital;

third-party claims reducing the per-share redemption price;

negative interest rate for securities in which we invest the funds held in the trust account;
our shareholders being held liable for claims by third parties against us;

failure to enforce our sponsors’ indemnification obligations;

warrant holders limited to exercising warrants only on a “cashless basis;”

the ability of warrant holders to obtain a favorable judicial forum for disputes with our company;
dependence on key personnel;

conflicts of interest of our sponsors, officers and directors;

the delisting of our securities by the Nasdag;

dependence on a single target business with a limited number of products or services;
shares being redeemed and warrants becoming worthless;

ability to obtain additional financing;

our initial shareholders controlling a substantial interest in us;

warrants adverse effect on the market price of our ordinary shares;

events which may result in the per-share amount held in our trust account dropping below $10.00 per public share;
disadvantageous timing for redeeming warrants;

registration rights’ adverse effect on the market price of our ordinary shares;

impact of COVID-19 and related risks;

business combination with a company located in a foreign jurisdiction;

changes in laws or regulations; tax consequences to business combinations;

and those specifically related to companies in the technology industry.
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SUMMARY FINANCIAL DATA

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

July 31, 2021

Actual As Adjusted )
Balance Sheet Data:
Working capital (deficit) $ (218,797) % 72,904,223
Total assets $ 428,920 $ 75,529,223
Total liabilities $ 399,797 % 2,625,000(2)
Value of ordinary shares subject to possible conversion/tender $ - $ 75,000,000
Shareholders’ equity (deficit) $ 29,123 $ (2,095,777)

(1) Includes the $2,697,500 we will receive from the sale of the private units.

(2) The “as adjusted” total liabilities represents up to $2,625,000 of deferred underwriting discounts that would be payable in the event that the maximum
number of shareholders redeemed their shares. The $2,625,000 of deferred underwriting discounts is not due until an initial business combination is
consummated, for which we have until 12 months from the closing of this offering to consummate (or up to 18 months if our time to complete a
business combination is extended as described herein).

The “as adjusted” information gives effect to the sale of the units we are offering, including the application of the related gross proceeds and the payment of
the estimated remaining costs from such sale and the repayment of the accrued and other liabilities required to be repaid.

The “as adjusted” working capital amount includes the $75,000,000 to be held in the trust account, plus approximately $500,000 in cash held outside the
trust account, plus $100 for the sale of the unit purchase option, plus $29,123 of actual shareholders’ equity on July 31, 2021 and less the deferred
underwriting discounts of up to $2,625,000 that would be payable in the event that the maximum number of shareholders redeemed their shares, which,
except for limited situations described in this prospectus, will be available to us only upon the consummation of our initial business combination within the
time period described in this prospectus.

The “as adjusted” total assets amount includes the $75,000,000 to be held in the trust account, plus approximately $500,000 in cash held outside the trust
account, plus $100 for the sale of the unit purchase option plus $29,123 of actual shareholders’ equity on July 31, 2021. If our initial business combination
is not consummated, the trust account, less amounts we are permitted to withdraw as described in this prospectus, will be distributed solely to our public
shareholders (subject to our obligations under British Virgin Islands’ Companies Law to provide for claims of creditors). Any deferred offering costs will
be charged to additional paid-in capital.

We will consummate our initial business combination only if we have net tangible assets of at least $5,000,001 upon such consummation and, solely if we
seek shareholder approval, a majority of the issued and outstanding ordinary shares voted are voted in favor of the business combination.
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RISK FACTORS

An investment in our securities involves a high degree of risk. You should consider carefully the material risks described below, which we believe represent
the material risks related to the offering, together with the other information contained in this prospectus, before making a decision to invest in our units.
This prospectus also contains forward-looking statements that involve risks and uncertainties. Our actual results could differ materially from those
anticipated in the forward-looking statements as a result of specific factors, including the risks described below.

Risks Associated with Our Business

We are a blank check company with no operating history and, accordingly, you will not have any basis on which to evaluate our ability to achieve our
business objective.

We are a blank check company with no operating results to date. Therefore, our ability to commence operations is dependent upon obtaining financing
through the public offering of our securities. Since we do not have an operating history, you will have no basis upon which to evaluate our ability to
achieve our business objective, which is to acquire an operating business. We have not conducted any discussions and we have no plans, arrangements or
understandings with any prospective acquisition candidates. We will not generate any revenues until, at the earliest, after the consummation of a business
combination.

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

We have incurred and expect to continue to incur significant costs in pursuit of our acquisition plans. Management’s plans to address this need for capital
through this offering are discussed in the section of this prospectus titled “Management’s Discussion and Analysis of Financial Condition and Results of
Operations.” Our plans to raise capital and to consummate our initial business combination may not be successful. The report of our independent registered
public accountants on our financial statements includes an explanatory paragraph stating that our ability to continue as a going concern is dependent on the
consummation of this offering. The financial statements do not include any adjustments that might result from our inability to consummate this offering or
our ability to continue as a going concern. Moreover, there is no assurance that we will consummate our initial business combination. These factors raise
substantial doubt about our ability to continue as a going concern.

If we are unable to consummate a business combination, our public shareholders may be forced to wait more than 12 months (or up to 18 months if we
have extended the period of time as described in this prospectus) before receiving liquidation distributions.

We have 12 months from the consummation of this offering in which to complete a business combination (or up to 18 months if we have extended the
period of time as described in this prospectus). We have no obligation to return funds to investors prior to such date unless we consummate a business
combination prior thereto and only then in cases where investors have sought to convert their shares. Only after the expiration of this full time period will
public shareholders be entitled to liquidation distributions if we are unable to complete a business combination. Accordingly, investors’ funds may be
unavailable to them until after such date and to liquidate your investment, you may be forced to sell your securities potentially at a loss.

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

We have 12 months from the consummation of this offering to complete an initial business combination (or up to 18 months if we have extended the period
of time as described in this prospectus). Any potential target business with which we enter into negotiations concerning a business combination will be
aware of this requirement. Consequently, such target business may obtain leverage over us in negotiating a business combination, knowing that if we do not
complete a business combination with that particular target business, we may be unable to complete a business combination with any other target business.
This risk will increase as we get closer to the time limits referenced above. In addition, we may have limited time to conduct due diligence and may enter
into our initial business combination on terms that we would have rejected upon a more comprehensive investigation.
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You will not be entitled to protections normally afforded to investors of blank check companies.

Since the net proceeds of this offering are intended to be used to complete a business combination with a target business that has not been identified, we
may be deemed to be a “blank check” company under the United States securities laws. However, since we will have net tangible assets in excess of
$5,000,000 upon the successful consummation of this offering and will file a Current Report on Form 8-K, including an audited balance sheet
demonstrating this fact, we are exempt from rules promulgated by the SEC to protect investors of blank check companies such as Rule 419. Accordingly,
investors will not be afforded the benefits or protections of those rules which would, for example, completely restrict the transferability of our securities,
restrict the use of interest earned on the funds held in the trust account and require us to complete a business combination within 12 months from the
closing of the offering. Because we are not subject to Rule 419, our units will be immediately tradable, we will be entitled to withdraw amounts from the
funds held in the trust account prior to the completion of a business combination and we may have more time to complete an initial business combination.

We may issue additional ordinary or preferred shares or debt securities to complete a business combination, which would reduce the equity interest of
our shareholders and likely cause a change in control of our ownership.

Our amended and restated memorandum and articles of association currently authorize the issuance of an unlimited number of shares of a single class each
with no par value. Although we have no commitment as of the date of this offering, we may issue a substantial number of additional ordinary shares or
preferred shares, or a combination of ordinary shares and preferred shares, to complete a business combination. The issuance of additional ordinary shares
or preferred shares:

e may significantly reduce the equity interest of investors in this offering;

e may subordinate the rights of holders of ordinary shares if we issue preferred shares with rights senior to those afforded to our ordinary shares;

e may cause a change in control if a substantial number of ordinary shares are issued, which may affect, among other things, our ability to use our
net operating loss carry forwards, if any, and could result in the resignation or removal of our present officers and directors; and

e may adversely affect prevailing market prices for our ordinary shares.
Similarly, if we issue debt securities, it could result in:
e default and foreclosure on our assets if our operating revenues after a business combination are insufficient to repay our debt obligations;

e acceleration of our obligations to repay the indebtedness even if we make all principal and interest payments when due if we breach certain
covenants that require the maintenance of certain financial ratios or reserves without a waiver or renegotiation of that covenant;

e our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand; and

e our inability to obtain necessary additional financing if the debt security contains covenants restricting our ability to obtain such financing while
the debt security is outstanding.

e our inability to pay dividends on our ordinary shares;
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e using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on our
ordinary shares if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;

e limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;

e increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse changes in government
regulation; and

e limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution of
our strategy and other purposes and other disadvantages compared to our competitors who have less debt.

We may be unable to obtain additional financing, if required, to complete a business combination or to fund the operations and growth of the target
business, which could compel us to restructure or abandon a particular business combination.

Since we have not yet identified any prospective target business, we cannot ascertain the capital requirements for any particular transaction. If the net
proceeds of this offering prove to be insufficient, either because of the size of the business combination, the depletion of the available net proceeds in
search of a target business, or the obligation to convert into cash (or purchase in any tender offer) a significant number of shares from dissenting
shareholders, we will be required to seek additional financing. Such financing may not be available on acceptable terms, if at all. To the extent that
additional financing proves to be unavailable when needed to consummate a particular business combination, we would be compelled to either restructure
the transaction or abandon that particular business combination and seek an alternative target business candidate. In addition, if we consummate a business
combination, we may require additional financing to fund the operations or growth of the target business. The failure to secure additional financing could
have a material adverse effect on the continued development or growth of the target business. None of our officers, directors or shareholders is required to
provide any financing to us in connection with or after a business combination.

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

Our placing of funds in trust may not protect those funds from third party claims against us. Although we will seek to have all vendors and service
providers we engage and prospective target businesses we negotiate with execute agreements with us waiving any right, title, interest or claim of any kind
in or to any monies held in the trust account for the benefit of our public shareholders, they may not execute such agreements. Furthermore, even if such
entities execute such agreements with us, they may seek recourse against the monies held in the trust account. A court may not uphold the validity of such
agreements. Accordingly, the proceeds held in trust could be subject to claims which could take priority over those of our public shareholders. If we
liquidate the trust account before the completion of a business combination, 8i Holdings 2 Pte Ltd, which is owned by Mr. Tan, the Company’s Chief
Executive Officer and Chairman, has agreed that it will be liable to ensure that the proceeds in the trust account are not reduced by the claims of target
businesses or claims of vendors or other entities that are owed money by us for services rendered or contracted for or products sold to us and which have
not executed a waiver agreement. However, it may not be able to meet such obligation. Therefore, the per-share distribution from the trust account in such a
situation may be less than $10.00, plus interest, due to such claims.

Our shareholders may be held liable for claims by third parties against us to the extent of distributions received by them.

Our amended and restated memorandum and articles of association provide that we will continue in existence only until 12 months (or up to 18 months if
we have extended the period of time in which to close a business combination) months from the consummation of this offering if a business combination
has not been consummated by such time. If we are unable to complete an initial business combination during such time period, it will trigger our automatic
winding up, liquidation and subsequent dissolution. As such, our shareholders could potentially be liable for any claims to the extent of distributions
received by them pursuant to such process and any liability of our shareholders may extend beyond the date of such distribution. Accordingly, we cannot
assure you that third parties, or us under the control of an official liquidator, will not seek to recover from our shareholders amounts owed to them by us.
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If at any time we are deemed insolvent for the purposes of the Insolvency Act, 2003 of the British Virgin Islands, as amended, (the “Insolvency Act”) or we
are required to immediately enter insolvent liquidation, in these circumstances, a liquidator will be appointed who will give notice to our creditors inviting
them to submit their claims for payment, by notifying known creditors (if any) who have not submitted claims and by placing a public advertisement in at
least one newspaper published in the British Virgin Islands and in at least one newspaper circulating in the location where the Company has its principal
place of business, and taking any other steps he or she considers appropriate, after which our assets would be distributed. Following the process of
insolvent liquidation, the liquidator will complete its final report and accounts and will then notify the Registrar of Corporate Affairs in the British Virgin
Islands (the “Registrar”). The liquidator may determine that he or she requires additional time to evaluate creditors’ claims (particularly if there is
uncertainty over the validity or extent of the claims of any creditors). Also, a creditor or shareholder may file a petition with the British Virgin Islands
Court which, if successful, may result in our liquidation being subject to the supervision of that court. Such events might delay distribution of some or all of
our assets to our public shareholders. In such liquidation proceedings, the funds held in our trust account may be included in our estate and subject to the
claims of third parties with priority over the claims of our shareholders. To the extent any such claims deplete the trust account we cannot assure you we
will be able to return to our public shareholders the amounts otherwise payable to them.

If we are deemed insolvent, then there are also limited circumstances where prior payments made to shareholders or other parties may be deemed to be a
“voidable transaction” for the purposes of the Insolvency Act if it was proved that immediately following the date on which the distribution was made, we
were unable to pay our debts as they fell due in the ordinary course of business. A voidable transaction would be, for these purposes, payments made as
“unfair preferences” or “transactions at an undervalue.” Where a payment was a risk of being a voidable transaction, a liquidator appointed over an
insolvent company could apply to the British Virgin Islands Court for an order, inter alia, for the transaction to be set aside as a voidable transaction in
whole or in part. Furthermore, our directors may be viewed as having breached their fiduciary duties to us or our creditors and/or may have acted in bad
faith, thereby exposing themselves and our company to claims, by paying public shareholders from the trust account prior to addressing the claims of
creditors. We cannot assure you that claims will not be brought against us for these reasons.

Our initial shareholders have waived their right to participate in any liquidation distribution with respect to the initial shares. If we are unable to
consummate a transaction within the required time period, upon notice from us, the trustee of the trust account will distribute the amount in our trust
account to our public shareholders. Concurrently, we shall pay, or reserve for payment, from funds not held in trust, our liabilities and obligations, although
we cannot assure you that there will be sufficient funds for such purpose. If there are insufficient funds held outside the trust account for such purpose, 8i
Holdings 2 Pte Ltd, which is owned by Mr. Tan, the Company’s Chief Executive Officer and Chairman, has agreed that it will be liable to ensure that the
proceeds in the trust account are not reduced by the claims of target businesses or claims of vendors or other entities that are owed money by us for services
rendered or contracted for or products sold to us and which have not executed a waiver agreement. However, we cannot assure you that the liquidator will
not determine that he or she requires additional time to evaluate creditors’ claims (particularly if there is uncertainty over the validity or extent of the claims
of any creditors). We also cannot assure you that a creditor or shareholder will not file a petition with the British Virgin Islands Court which, if successful,
may result in our liquidation being subject to the supervision of that court. Such events might delay distribution of some or all of our assets to our public
shareholders.

Holders of warrants and rights will not have redemption rights if we are unable to complete an initial business combination within the required time
period.

If we are unable to complete an initial business combination within the required time period and we redeem and distribute the funds held in the trust
account, the warrants and rights will expire and holders will not receive any of such proceeds with respect to the warrants or rights.
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We have no obligation to net cash settle the warrants or rights.
In no event will we have any obligation to net cash settle the warrants or rights. Accordingly, the warrants and rights may expire worthless.

If we do not maintain a current and effective prospectus relating to the ordinary shares issuable upon exercise of the redeemable warrants, public
holders will only be able to exercise such redeemable warrants on a “cashless basis” which would result in a fewer number of shares being issued to
the holder had such holder exercised the redeemable warrants for cash.

Except as set forth below, if we do not maintain a current and effective prospectus relating to the ordinary shares issuable upon exercise of the warrants at
the time that holders wish to exercise such warrants, they will only be able to exercise them on a “cashless basis,” provided that an exemption from
registration is available. As a result, the number of ordinary shares that a holder will receive upon exercise of its warrants will be fewer than it would have
been had such holder exercised its warrant for cash. Further, if an exemption from registration is not available, holders would not be able to exercise their
warrants on a cashless basis and would only be able to exercise their warrants for cash if a current and effective prospectus relating to the ordinary shares
issuable upon exercise of the warrants is available. Under the terms of the warrant agreement, we have agreed to use our best efforts to meet these
conditions and to maintain a current and effective prospectus relating to the ordinary shares issuable upon exercise of the warrants until the expiration of
the warrants. However, we cannot assure you that we will be able to do so. If we are unable to do so, the potential “upside” of the holder’s investment in
our company may be reduced or the warrants may expire worthless. Notwithstanding the foregoing, the private warrants may be exercisable for
unregistered ordinary shares for cash even if the prospectus relating to the ordinary shares issuable upon exercise of the warrants is not current and
effective.

An investor will only be able to exercise warrants if the issuance of ordinary shares upon such exercise has been registered or qualified or is deemed
exempt under the securities laws of the state of residence of the holder of the warrants.

No warrants will be exercisable for cash and we will not be obligated to issue ordinary shares unless the ordinary shares issuable upon such exercise have
been registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the warrants. At the time that the
warrants become exercisable, we expect to continue to be listed on a national securities exchange, which would provide an exemption from registration in
every state. However, we cannot assure you of this fact. If the ordinary shares issuable upon exercise of the warrants are not qualified or exempt from
qualification in the jurisdictions in which the holders of the warrants reside, the warrants may be deprived of any value, the market for the warrants may be
limited and they may expire worthless if they cannot be sold.

Our management’s ability to require holders of our redeemable warrants to exercise such redeemable warrants on a cashless basis will cause holders to
receive fewer ordinary shares upon their exercise of the redeemable warrants than they would have received had they been able to exercise their
redeemable warrants for cash.

If we call our warrants for redemption after the redemption criteria described elsewhere in this prospectus have been satisfied, our management will have
the option to require any holder that wishes to exercise his warrants (including any warrants held by our initial shareholders or their permitted transferees)
to do so on a “cashless basis.” If our management chooses to require holders to exercise their warrants on a cashless basis, the number of ordinary shares
received by a holder upon exercise will be fewer than it would have been had such holder exercised his warrants for cash. This will have the effect of
reducing the potential “upside” of the holder’s investment in our company.

We may amend the terms of the warrants in a way that may be adverse to holders with the approval by the holders of a majority of the then outstanding
warrants.

Our warrants will be issued in registered form under a warrant agreement between American Stock Transfer & Trust Company, LLC, as warrant agent, and
us. The warrant agreement provides that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any
defective provision. The warrant agreement requires the approval by the holders of a majority of the then outstanding warrants (including the private
warrants) in order to make any change that adversely affects the interests of the registered holders.
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Since we have not yet selected a particular industry or target business with which to complete a business combination, we are unable to currently
ascertain the merits or risks of the industry or business in which we may ultimately operate.

While we intend to focus our search for target businesses on specific locations and industries as described in this prospectus, we are not limited to those
locations and may consummate a business combination with a company in any location or industry we choose (excluding China). Our Articles of
Association prohibit us from undertaking our initial business combination with any entity that conducts a majority of its business or is headquartered in
China (including Hong Kong and Macau). Accordingly, there is no current basis for you to evaluate the possible merits or risks of the particular industry in
which we may ultimately operate or the target business which we may ultimately acquire. To the extent we complete a business combination with a
company in its development stage, we may be affected by numerous risks inherent in the business operations of those entities. If we complete a business
combination with an entity in an industry characterized by a high level of risk, we may be affected by the currently unascertainable risks of that industry.
Although our management will endeavor to evaluate the risks inherent in a particular industry or target business, we cannot assure you that we will
properly ascertain or assess all of the significant risk factors. We also cannot assure you that an investment in our units will not ultimately prove to be less
favorable to investors in this offering than a direct investment, if an opportunity were available, in a target business.

The requirement that the target business or businesses that we acquire must collectively have a fair market value equal to at least 80% of the balance of
the funds in the trust account (less any deferred underwriting discounts and taxes payable on interest earned and less any interest earned thereon that
is released to us) at the time of the execution of a definitive agreement for our initial business combination may limit the type and number of companies
that we may complete such a business combination with.

Pursuant to the Nasdaq listing rules, the target business or businesses that we acquire must collectively have a fair market value equal to at least 80% of the
balance of the funds in the trust account (excluding any deferred underwriting discounts and taxes payable on the income earned on the trust account and
less any interest earned thereon that is released to us for our taxes) at the time of the execution of a definitive agreement for our initial business
combination. This restriction may limit the type and number of companies with which we may complete a business combination. If we are unable to locate
a target business or businesses that satisfy this fair market value test, we may be forced to liquidate and you will only be entitled to receive your pro rata
portion of the funds in the trust account.

If Nasdaq delists our securities from trading on its exchange after this offering, we would not be required to satisfy the fair market value requirement
described above and could complete a business combination with a target business having a fair market value substantially below 80% of the balance in the
trust account.

Our ability to successfully effect a business combination and to be successful thereafter will be totally dependent upon the efforts of our key personnel,
some of whom may join us following a business combination. While we intend to closely scrutinize any individuals we engage after a business
combination, we cannot assure you that our assessment of these individuals will prove to be correct.

Our ability to successfully effect a business combination is dependent upon the efforts of our key personnel. We believe that our success depends on the
continued service of our key personnel, at least until we have consummated our initial business combination. We cannot assure you that any of our key
personnel will remain with us for the immediate or foreseeable future. In addition, none of our officers are required to commit any specified amount of time
to our affairs and, accordingly, they will have conflicts of interest in allocating management time among various business activities, including identifying
potential business combinations and monitoring the related due diligence. We do not have employment agreements with, or key-man insurance on the life
of, any of our officers. The unexpected loss of the services of our key personnel could have a detrimental effect on us.

The role of our key personnel in the target business, however, cannot presently be ascertained. Although some of our key personnel may remain with the
target business in senior management or advisory positions following a business combination, it is likely that some or all of the management of the target
business will remain in place or be hired after consummation of the business combination. While we intend to closely scrutinize any individuals we engage
after a business combination, we cannot assure you that our assessment of these individuals will prove to be correct. These individuals may be unfamiliar
with the requirements of operating a public company which could cause us to have to expend time and resources helping them become familiar with such
requirements. This could be expensive and time-consuming and could lead to various regulatory issues which may adversely affect our operations.
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Our officers and directors may not have significant experience or knowledge regarding the jurisdiction or industry of the target business we may seek
to acquire.

While we intend to focus our search for target businesses within the locations and industries as described in this prospectus, we may consummate a
business combination with a target business in any geographic location or industry we choose (excluding China). Our Articles of Association prohibit us
from undertaking our initial business combination with any entity that conducts a majority of its business or is headquartered in China (including Hong
Kong and Macau). We cannot assure you that our officers and directors will have enough experience or have sufficient knowledge relating to the
jurisdiction of the target or its industry to make an informed decision regarding a business combination. If we become aware of a potential business
combination outside of the geographic location or industry where our officers and directors have the most experience, our management may retain
consultants and advisors with experience in such industries to assist in the evaluation of such business combination and in our determination of whether or
not to proceed with such a business combination. However, our management is not required to engage consultants or advisors in any situation. If they do
not engage any consultants or advisors to assist them in the evaluation of a particular target business or business combination, our management may not
properly analyze the risks attendant with such target business or business combination. Even if our management does engage consultants or advisors to
assist in the evaluation of a particular target business or business combination, we cannot assure you that such consultants or advisors will properly analyze
the risks attendant with such target business or business combination. As a result, we may enter into a business combination that is not in our shareholders’
best interests.

Our key personnel may negotiate employment or consulting agreements with a target business in connection with a particular business combination.
These agreements may provide for them to receive compensation following a business combination and as a result, may cause them to have conflicts of
interest in determining whether a particular business combination is the most advantageous.

Our key personnel will be able to remain with the company after the consummation of a business combination only if they are able to negotiate
employment or consulting agreements or other arrangements in connection with the business combination. Such negotiations would take place
simultaneously with the negotiation of the business combination and could provide for such individuals to receive compensation in the form of cash
payments and/or our securities for services they would render to the company after the consummation of the business combination. The personal and
financial interests of such individuals may influence their motivation in identifying and selecting a target business.

Our officers and directors will allocate their time to other businesses thereby potentially limiting the amount of time they devote to our affairs. This
conflict of interest could have a negative impact on our ability to consummate our initial business combination.

Our officers and directors are not required to commit their full time to our affairs, which could create a conflict of interest when allocating their time
between our operations and their other commitments. We presently expect each of our employees to devote such amount of time as they reasonably believe
is necessary to our business (which could range from only a few hours a week while we are trying to locate a potential target business to a majority of their
time as we move into serious negotiations with a target business for a business combination). We do not intend to have any full time employees prior to the
consummation of our initial business combination. All of our officers and directors are engaged in several other business endeavors and are not obligated to
devote any specific number of hours to our affairs. If our officers’ and directors’ other business affairs require them to devote more substantial amounts of
time to such affairs, it could limit their ability to devote time to our affairs and could have a negative impact on our ability to consummate our initial
business combination. We cannot assure you these conflicts will be resolved in our favor.

Our officers and directors have pre-existing fiduciary and contractual obligations and accordingly, may have conflicts of interest in determining to
which entity a particular business opportunity should be presented.

Our officers and directors have pre-existing fiduciary and contractual obligations to other companies, including other companies that are engaged in
business activities similar to those intended to be conducted by us. Accordingly, they may participate in transactions and have obligations that may be in
conflict or competition with our consummation of our initial business combination. As a result, a potential target business may be presented by our
management team to another entity prior to its presentation to us and we may not be afforded the opportunity to engage in a transaction with such target
business. For a more detailed description of the pre-existing fiduciary and contractual obligations of our management team, and the potential conflicts of
interest that such obligations may present, see the section titled “Management — Conflicts of Interest.”
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Our officers’ and directors’ personal and financial interests may influence their motivation in determining whether a particular target business is
appropriate for a business combination.

Our officers and directors have waived their right to convert (or sell to us in any tender offer) their insider shares or any other ordinary shares acquired in
this offering or thereafter (although none of these insiders have indicated any intention to purchase units in this offering or thereafter), or to receive
distributions with respect to their insider shares upon our liquidation if we are unable to consummate our initial business combination. Mr. Meng Dong
(James) Tan, has also waived his right to convert (or sell to us in any tender offer) his private shares or any other ordinary shares acquired in this offering or
thereafter (although it has not indicated any intention to purchase units in this offering or thereafter), or to receive distributions with respect to their private
shares upon our liquidation if we are unable to consummate our initial business combination. Accordingly, these securities will be worthless if we do not
consummate our initial business combination. In addition, our officers and directors may loan funds to us after this offering and may be owed
reimbursement for expenses incurred in connection with certain activities on our behalf which would only be repaid if we complete an initial business
combination. The personal and financial interests of our directors and officers may influence their motivation in timely identifying and selecting a target
business and completing a business combination. Consequently, our directors’ and officers’ discretion in identifying and selecting a suitable target business
may result in a conflict of interest when determining whether the terms, conditions and timing of a particular business combination are appropriate and in
our shareholders’ best interest. If this were the case, it would be a breach of their fiduciary duties to us as a matter of British Virgin Islands’ Companies
Law and we might have a claim against such individuals. However, we might not ultimately be successful in any claim we may make against them for such
reason.

Nasdaq may delist our securities from trading on its exchange which could limit investors’ ability to make transactions in our securities and subject us
to additional trading restrictions.

We anticipate that our securities will be listed on the Nasdaq Global Market, a national securities exchange, upon consummation of this offering. Although,
after giving effect to this offering, we meet on a pro forma basis the minimum initial listing standards of Nasdaq, which generally only requires that we
meet certain requirements relating to shareholders’ equity, market capitalization, aggregate market value of publicly held shares and distribution
requirements, we cannot assure you that our securities will continue to be listed on Nasdaq in the future prior to an initial business combination.
Additionally, in connection with our initial business combination, it is likely that Nasdaq will require us to file a new initial listing application and meet its
initial listing requirements as opposed to its more lenient continued listing requirements. We cannot assure you that we will be able to meet those initial
listing requirements at that time.

If Nasdaq delists our securities from trading on its exchange, we could face significant material adverse consequences, including:

e alimited availability of market quotations for our securities;

e reduced liquidity with respect to our securities;

e adetermination that our ordinary shares are “penny stock” which will require brokers trading in our ordinary shares to adhere to more stringent
rules, possibly resulting in a reduced level of trading activity in the secondary trading market for our ordinary shares;

e alimited amount of news and analyst coverage for our company; and
e adecreased ability to issue additional securities or obtain additional financing in the future.
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We may only be able to complete one business combination with the proceeds of this offering, which will cause us to be solely dependent on a single
business which may have a limited number of products or services.

We may only be able to complete one business combination with the proceeds of this offering. By consummating a business combination with only a single
entity, our lack of diversification may subject us to numerous economic, competitive and regulatory developments. Further, we would not be able to
diversify our operations or benefit from the possible spreading of risks or offsetting of losses, unlike other entities which may have the resources to
complete several business combinations in different industries or different areas of a single industry. Accordingly, the prospects for our success may be:

e solely dependent upon the performance of a single business, or
e dependent upon the development or market acceptance of a single or limited number of products, processes or services.

This lack of diversification may subject us to numerous economic, competitive and regulatory developments, any or all of which may have a substantial
adverse impact upon the particular industry in which we may operate subsequent to a business combination.

Alternatively, if we determine to simultaneously acquire several businesses and such businesses are owned by different sellers, we will need for each of
such sellers to agree that our purchase of its business is contingent on the simultaneous closings of the other business combinations, which may make it
more difficult for us, and delay our ability, to complete the business combination. With multiple business combinations, we could also face additional risks,
including additional burdens and costs with respect to possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the
additional risks associated with the subsequent assimilation of the operations and services or products of the acquired companies in a single operating
business. If we are unable to adequately address these risks, it could negatively impact our profitability and results of operations.

The ability of our public shareholders to exercise their conversion rights or sell their public shares to us in a tender offer may not allow us to effectuate
the most desirable business combination or optimize our capital structure.

If our business combination requires us to use substantially all of our cash to pay the purchase price, because we will not know how many public
shareholders may exercise conversion rights or seek to sell their public shares to us in a tender offer, we may either need to reserve part of the trust account
for possible payment upon such conversion, or we may need to arrange third party financing to help fund our business transaction. In the event that the
business combination involves the issuance of our shares as consideration, we may be required to issue a higher percentage of our shares to make up for a
shortfall in funds. Raising additional funds to cover any shortfall may involve dilutive equity financing or incurring indebtedness at higher than desirable
levels. This may limit our ability to effectuate the most attractive business combination available to us.

We may be unable to consummate a business combination if a target business requires that we have cash in excess of the minimum amount we are
required to have at closing and public shareholders may have to remain shareholders of our company and wait until our liquidation to receive a pro
rata share of the trust account or attempt to sell their shares in the open market.

A potential target may make it a closing condition to our business combination that we have a certain amount of cash in excess of the $5,000,001 of net
tangible assets we are required to have pursuant to our organizational documents available at the time of closing. If the number of our shareholders electing
to exercise their conversion rights or sell their shares to us in a tender offer has the effect of reducing the amount of money available to us to consummate a
business combination below such minimum amount required by the target business and we are not able to locate an alternative source of funding, we will
not be able to consummate such business combination and we may not be able to locate another suitable target within the applicable time period, if at all. In
that case, public shareholders may have to remain shareholders of our company and wait the full 12 months (or up to 18) months in order to be able to
receive a pro rata portion of the trust account, or attempt to sell their shares in the open market prior to such time, in which case they may receive less than
a pro rata share of the trust account for their shares.

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

We intend to hold a shareholder vote before we consummate our initial business combination. However, if a shareholder vote is not required, for business
or legal reasons, we may conduct conversions via a tender offer and not offer our shareholders the opportunity to vote on a proposed business combination.
Accordingly, we may consummate our initial business combination even if holders of a majority of our public shares do not approve of the business
combination.
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In connection with any meeting held to approve an initial business combination, we will offer each public shareholder the option to vote in favor of a
proposed business combination and still seek conversion of his, her or its public shares, which may make it more likely that we will consummate a
business combination.

In connection with any meeting held to approve an initial business combination, we will offer each public shareholder the right to have his, her or its public
shares converted to cash (subject to the limitations described elsewhere in this prospectus) regardless of whether such shareholder votes for or against such
proposed business combination. Furthermore, we will consummate our initial business combination only if we have net tangible assets of at least
$5,000,001 upon such consummation and a majority of the issued and outstanding shares voted are voted in favor of the business combination.
Accordingly, public shareholders owning shares sold in this offering may exercise their conversion rights and we could still consummate a proposed
business combination so long as a majority of shares voted at the meeting are voted in favor of the proposed business combination. This is different than
other similarly structured blank check companies where shareholders are offered the right to convert their shares only when they vote against a proposed
business combination. This is also different than other similarly structured blank check companies where there is a specific number of shares sold in the
offering which must not exercise conversion rights for the company to complete a business combination. The lack of such a threshold and the ability to
seek conversion while voting in favor of a proposed business combination may make it more likely that we will consummate our initial business
combination.

In connection with any shareholder meeting called to approve a proposed initial business combination, we may require shareholders who wish to
convert their public shares to comply with specific requirements for conversion that may make it more difficult for them to exercise their conversion
rights prior to the deadline for exercising their rights.

In connection with any shareholder meeting called to approve a proposed initial business combination, each public shareholder will have the right,
regardless of whether it is voting for or against such proposed business combination, to demand that we convert its public shares into a share of the trust
account. Such conversion will be effectuated under British Virgin Islands’ Companies Law and our amended and restated memorandum and articles of
association as a redemption of the shares, with the redemption price to be paid being the applicable pro rata portion of the monies held in the trust account.
We may require public shareholders who wish to convert their public shares in connection with a proposed business combination to either tender their
certificates (if any) to our transfer agent or to deliver their shares to the transfer agent electronically using the Depository Trust Company’s (“DTC”)
DWAC (Deposit/Withdrawal At Custodian) System, at the holder’s option, at any time at or prior to the vote taken at the shareholder meeting relating to
such business combination. In order to obtain a physical share certificate, a shareholder’s broker and/or clearing broker, DTC and our transfer agent will
need to act to facilitate this request. It is our understanding that shareholders should generally allot at least two weeks to obtain physical certificates from
the transfer agent. However, because we do not have any control over this process or over the brokers or DTC, it may take significantly longer than two
weeks to obtain a physical share certificate. It is also our understanding that it takes a short time to deliver shares through the DWAC System. However,
this too may not be the case. Accordingly, if it takes longer than we anticipate for shareholders to deliver their shares, shareholders who wish to convert
may be unable to meet the deadline for exercising their conversion rights and thus may be unable to convert their shares.

Investors may not have sufficient time to comply with the delivery requirements for conversion.

Pursuant to our amended and restated memorandum and articles of association, we are required to give a minimum of only seven days’ notice for each
general meeting. As a result, if we require public shareholders who wish to convert their public shares into the right to receive a pro rata portion of the
funds in the trust account to comply with specific delivery requirements for conversion, holders may not have sufficient time to receive the notice and
deliver their shares for conversion. Accordingly, investors may not be able to exercise their conversion rights and may be forced to retain our securities
when they otherwise would not want to.
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If we require public shareholders who wish to convert their public shares to comply with the delivery requirements for conversion, such converting
shareholders may be unable to sell their securities when they wish to in the event that the proposed business combination is not approved.

If we require public shareholders who wish to convert their public shares to comply with specific delivery requirements for conversion described above and
such proposed business combination is not consummated, we will promptly return such certificates to the tendering public shareholders. Accordingly,
investors who attempted to convert their shares in such a circumstance will be unable to sell their securities after the failed acquisition until we have
returned their securities to them. The market price for our shares may decline during this time and you may not be able to sell your securities when you
wish to, even while other shareholders that did not seek conversion may be able to sell their securities.

Because of our limited resources and structure, other companies may have a competitive advantage and we may not be able to consummate an
attractive business combination.

We expect to encounter intense competition from entities other than blank check companies having a business objective similar to ours, including venture
capital funds, leveraged buyout funds and operating businesses competing for acquisitions. Many of these entities are well established and have extensive
experience in identifying and effecting business combinations directly or through affiliates. Many of these competitors possess greater technical, human
and other resources than we do and our financial resources will be relatively limited when contrasted with those of many of these competitors. While we
believe that there are numerous potential target businesses that we could acquire with the net proceeds of this offering, our ability to compete in acquiring
certain sizable target businesses will be limited by our available financial resources. This inherent competitive limitation gives others an advantage in
pursuing the acquisition of certain target businesses. Furthermore, seeking shareholder approval of a business combination may delay or prevent the
consummation of a transaction, a risk a target business may not be willing to accept. Additionally, our outstanding warrants, rights and unit purchase
options, and the future dilution they potentially represent, may not be viewed favorably by certain target businesses. Any of the foregoing may place us at a
competitive disadvantage in successfully negotiating a business combination.

Our initial shareholders control a substantial interest in us and thus may influence certain actions requiring a shareholder vote, potentially in a
manner that you do not support.

Upon consummation of our offering and the private placement, our initial shareholders will collectively own approximately 19.32% of our issued and
outstanding ordinary shares (assuming they do not purchase any units in this offering). Accordingly, they may exert a substantial influence on actions
requiring a shareholder vote, potentially in a manner that you do not support, including amendments to our memorandum and articles of association. None
of our officers, directors, initial shareholders or their affiliates has indicated any intention to purchase units in this offering or any units or ordinary shares
from persons in the open market or in private transactions (other than the private units). However, if our initial shareholders purchase any units in this
offering or if our officers, directors, initial shareholders or their affiliates determine in the future to make such purchases in the open market or in private
transactions, to the extent permitted by law, in order to assist us in consummating our initial business combination, this would increase their control.
Factors that would be considered in making such additional purchases would include consideration of the current trading price of our ordinary shares. In
connection with any vote for a proposed business combination, all of our initial shareholders, as well as all of our officers and directors, have agreed to vote
the ordinary shares owned by them immediately before this offering as well as any ordinary shares acquired in this offering or in the aftermarket in favor of
such proposed business combination.

There is no requirement under the Companies Law for us to hold annual or general meetings to elect directors. Accordingly, shareholders would not have
the right to such a meeting or election of directors, unless the holders of not less than 10% of the voting rights of our company request such a meeting. As a
result, it is unlikely that there will be an annual general meeting to elect new directors prior to the consummation of a business combination, in which case
all of the current directors will continue in office until at least the consummation of the business combination. Accordingly, you may not be able to exercise
your voting rights for up to 21 months. If there is an annual general meeting, as a consequence of our “staggered” board of directors, only a minority of the
board of directors will be considered for election and our initial shareholders, because of their ownership position, will have considerable influence
regarding the outcome. Accordingly, our initial shareholders will continue to exert control at least until the consummation of a business combination.
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Our initial shareholders paid an aggregate of $37,500, or approximately $0.017 per share, for the insider shares and, accordingly, you will experience
immediate and substantial dilution from the purchase of our ordinary shares.

The difference between the public offering price per share and the pro forma net tangible book value per share after this offering constitutes the dilution to
the investors in this offering. Our initial shareholders acquired their insider shares at a nominal price, significantly contributing to this dilution. Upon
consummation of this offering, you and the other new investors will incur an immediate and substantial dilution of approximately 107.9% or $9.81 per
share (the difference between the public offering price per share (including the ordinary shares issuable upon conversion of rights) and the pro forma net
tangible book value per share of $(0.72) per share). This is because investors in this offering will be contributing approximately 96.48% of the total amount
paid to us for our outstanding securities after this offering but will only own approximately 79.16% of our outstanding securities (including the ordinary
shares underlying the rights). Accordingly, the per-share purchase price you will be paying substantially exceeds our per share net tangible book value.

Our outstanding warrants, rights and unit purchase options may have an adverse effect on the market price of our ordinary shares and make it more
difficult to effect a business combination.

We will be issuing warrants that will result in the issuance of up to 3,750,000 ordinary shares as part of the units offered by this prospectus and private
warrants that will result in the issuance of an additional 134,875 ordinary shares. We will also be issuing rights that will result in the issuance of up to
750,000 ordinary shares as part of the units offered by this prospectus and private rights that will result in the issuance of an additional 26,975 ordinary
shares. We will also issue a unit purchase option to purchase 375,000 units to the underwriter which, if exercised, will result in the issuance of 412,500
ordinary shares (which includes 37,500 shares underlying rights) and warrants exercisable to purchase an additional 187,500 ordinary shares. The potential
for the issuance of a substantial number of additional shares upon exercise of the warrants and conversion of the rights could make us a less attractive
acquisition vehicle in the eyes of a target business. Such securities, when converted, will increase the number of issued and outstanding ordinary shares and
reduce the value of the shares issued to complete the business combination. Accordingly, our warrants, rights and unit purchase options may make it more
difficult to effectuate a business combination or increase the cost of acquiring the target business. Additionally, the sale, or even the possibility of sale, of
the shares underlying the warrants, rights and unit purchase options could have an adverse effect on the market price for our securities or on our ability to
obtain future financing. If and to the extent these warrants are exercised, you may experience dilution to your holdings.

If our shareholders exercise their registration rights with respect to their securities, it may have an adverse effect on the market price of our ordinary
shares and the existence of these rights may make it more difficult to effect a business combination.

Our initial shareholders are entitled to make a demand that we register the resale of their insider shares (2,156,250 ordinary shares, including up to an
aggregate of 281,250 ordinary shares subject to forfeiture to the extent that the underwriters’ over-allotment option is not exercised in full or in part) at any
time commencing after the consummation of this offering. Additionally, Mr. Tan, the purchaser of the private units, and our initial shareholders, officers
and directors are entitled to demand that we register the resale of the 269,750 ordinary shares (or 292,250 ordinary shares if the overallotment is exercised
in full) underlying the private units, 134,875 ordinary shares (or 146,125 ordinary shares if the overallotment is exercised in full) underlying the private
warrants, and the 45,000 ordinary shares (or 51,750 ordinary shares if the overallotment is exercised in full) underlying the private rights and any securities
our initial shareholders, officers, directors or their affiliates may be issued in payment of working capital loans or loans to extend our life made to us at any
time after we consummate a business combination. The presence of these additional securities trading in the public market may have an adverse effect on
the market price of our securities. In addition, the existence of these rights may make it more difficult to effectuate a business combination or increase the
cost of acquiring the target business, as the shareholders of the target business may be discouraged from entering into a business combination with us or
will request a higher price for their securities because of the potential effect the exercise of such rights may have on the trading market for our ordinary
shares.
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If we are deemed to be an investment company, we may be required to institute burdensome compliance requirements and our activities may be
restricted, which may make it difficult for us to complete a business combination.

A company that, among other things, is or holds itself out as being engaged primarily, or proposes to engage primarily, in the business of investing,
reinvesting, owning, trading or holding certain types of securities would be deemed an investment company under the Investment Company Act of 1940.
Since we will invest the proceeds held in the trust account only in United States government treasury bills, notes or bonds having a maturity of 180 days or
less or in money market funds meeting the applicable conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940 and that invest
solely in United States treasuries, we believe that we will not be considered to be an investment company pursuant to the exemption provided in Rule 3a-1
promulgated under the Investment Company Act of 1940.

If we are nevertheless deemed to be an investment company under the Investment Company Act of 1940, we may be subject to certain restrictions that may
make it more difficult for us to complete a business combination, including:

e restrictions on the nature of our investments; and

e restrictions on the issuance of securities.
In addition, we may have imposed upon us certain burdensome requirements, including:

e registration as an investment company;

e adoption of a specific form of corporate structure; and

e reporting, record keeping, voting, proxy, compliance policies and procedures and disclosure requirements and other rules and regulations.
Compliance with these additional regulatory burdens would require additional expense that we have not provided for.
We may not seek an opinion from an unadffiliated third party as to the fair market value of the target business we acquire.
We are not required to obtain an opinion from an unaffiliated third party that the target business we select has a fair market value in excess of at least 80%
of the balance of the trust account (excluding any deferred underwriting discounts and taxes payable on the income earned on the trust account) unless our
board of directors cannot make such determination on its own. We are also not required to obtain an opinion from an unaffiliated third party indicating that
the price we are paying is fair to our shareholders from a financial point of view unless the target is affiliated with our officers, directors, initial
shareholders or their affiliates. If no opinion is obtained, our shareholders will be relying on the judgment of our board of directors, whose collective
experience in business evaluations for blank check companies like ours is not significant. Furthermore, our directors may have a conflict of interest in
analyzing the transaction due to their personal and financial interests.
We may acquire a target business that is dffiliated with our officers, directors, initial shareholders or their dffiliates.
While we do not currently intend to pursue an initial business combination with a company that is affiliated with our officers, directors, initial shareholders
or their affiliates, we are not prohibited from pursuing such a transaction, nor are we prohibited from consummating a business combination where any of
our officers, directors, initial shareholders or their affiliates acquire a minority interest in the target business alongside our acquisition, provided in each
case we obtain an opinion from an unaffiliated third party indicating that the price we are paying is fair to our shareholders from a financial point of view.
These affiliations could cause our officers or directors to have a conflict of interest in analyzing such transactions due to their personal and financial

interests.
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The determination of the offering price of our units is more arbitrary than the pricing of securities for an operating company in a particular industry.

Prior to this offering there has been no public market for any of our securities. The public offering price of the units and the terms of the warrants and rights
were negotiated between us and the representative of the underwriters. Factors considered in determining the prices and terms of the units, including the
ordinary shares, warrants and rights underlying the units, include:

e the history and prospects of companies whose principal business is the acquisition of other companies;
e prior offerings of those companies;

e our prospects for acquiring an operating business at attractive values;

e  our capital structure;

e the per share amount of net proceeds being placed in the trust account;

e an assessment of our management and their experience in identifying operating companies; and

e general conditions of the securities markets at the time of the offering.

However, although these factors were considered, the determination of our offering price is more arbitrary than the pricing of securities for an operating
company in a particular industry since we have no historical operations or financial results to compare them to.

Because we are incorporated under the laws of the British Virgin Islands, you may face difficulties in protecting your interests, and your ability to
protect your rights through the U.S. Federal courts may be limited.

We are a company incorporated under the laws of the British Virgin Islands and certain of our officers and directors are residents of jurisdictions outside the
United States. As a result, it may be difficult for investors to effect service of process within the United States upon our directors or executive officers, or
enforce judgments obtained in the United States courts against our directors or officers.

Our corporate affairs will be governed by our amended and restated memorandum and articles of association, the Companies Law (as the same may be
supplemented or amended from time to time) or the common law of the British Virgin Islands. The rights of shareholders to take action against the
directors, actions by minority shareholders and the fiduciary responsibilities of our directors to us under British Virgin Islands’ Companies Law are to a
large extent governed by the Companies Law and common law of the British Virgin Islands. The common law of the British Virgin Islands is derived in
part from comparatively limited judicial precedent in the British Virgin Islands as well as from English common law, and whilst the decisions of the
English courts are of persuasive authority, they are not binding on a court in the British Virgin Islands. The rights of our shareholders and the fiduciary
responsibilities of our directors under British Virgin Islands’ Companies Law are different from statutes or judicial precedent in some jurisdictions in the
United States. In particular, the British Virgin Islands has a less developed body of securities laws as compared to the United States, and some states, such
as Delaware, have more fully developed and judicially interpreted bodies of corporate law. In addition, while statutory provisions do exist in British Virgin
Islands’ Companies Law for derivative actions to be brought in certain circumstances, shareholders in the British Virgin Islands companies may not have
standing to initiate a shareholder derivative action in a federal court of the United States. The circumstances in which any such action may be brought, and
the procedures and defenses that may be available in respect to any such action, may result in the rights of shareholders of a British Virgin Islands company
being more limited than those of shareholders of a company organized in the United States. Accordingly, shareholders may have fewer alternatives
available to them if they believe that corporate wrongdoing has occurred.
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We have been advised by our British Virgin Islands legal counsel that the courts of the British Virgin Islands are unlikely:

e torecognize or enforce against us judgments of courts of the United States based on certain civil liability provisions of U.S. securities laws where
that liability is in respect of penalties, taxes, fines or similar fiscal or revenue obligations of the company; and

e to impose liabilities against us, in original actions brought in the British Virgin Islands, based on certain civil liability provisions of U.S. securities
laws that are penal in nature.

There is no statutory recognition in the British Virgin Islands of judgments obtained in the United States, although the courts of the British Virgin Islands
will in certain circumstances recognize such a foreign judgment and treat it as a cause of action in itself which may be sued upon as a debt at common law
so that no retrial of the issues would be necessary provided that:

e the U.S. court issuing the judgment had jurisdiction in the matter and the company either submitted to such jurisdiction or was resident or carrying
on business within such jurisdiction and was duly served with process;

e the U.S. judgment is final and for a liquidated sum;

e the judgment given by the U.S. court was not in respect of penalties, taxes, fines or similar fiscal or revenue obligations of the company;
e in obtaining judgment there was no fraud on the part of the person in whose favor judgment was given or on the part of the court;

e recognition or enforcement of the judgment would not be contrary to public policy in the British Virgin Islands; and

e the proceedings pursuant to which judgment was obtained were not contrary to natural justice.

In appropriate circumstances, a British Virgin Islands Court may give effect in the British Virgin Islands to other kinds of final foreign judgments such as
declaratory orders, orders for performance of contracts and injunctions.

As a result of all of the above, public shareholders may have more difficulty in protecting their interests in the face of actions taken by management,
members of the board of directors or controlling shareholders than they would as public shareholders of a United States company.

Because we must furnish our shareholders with financial statements of the target business prepared in accordance with U.S. GAAP or IFRS as issued
by the IASB or reconciled to U.S. GAAP, we may not be able to complete an initial business combination with some prospective target businesses.

We will be required to provide historical and pro forma financial statement disclosure relating to our target business to our shareholders. These financial
statements may be required to be prepared in accordance with, or be reconciled to, accounting principles generally accepted in the United States of
America, or GAAP, or international financial reporting standards as issued by the International Accounting Standards Board, or IFRS, depending on the
circumstances, and the historical financial statements may be required to be audited in accordance with the standards of the Public Company Accounting
Oversight Board (United States), or PCAOB. The financial statements may also be required to be prepared in accordance with U.S. GAAP for the Form 8-
K announcing the closing of an initial business combination, which would need to be filed within four business days after closing. These financial
statement requirements may limit the pool of potential target businesses we may acquire.

Compliance with the Sarbanes-Oxley Act of 2002 will require substantial financial and management resources and may increase the time and costs of
completing an acquisition.

Section 404 of the Sarbanes-Oxley Act of 2002 requires that we evaluate and report on our system of internal controls and may require us to have such
system audited by an independent registered public accounting firm. If we fail to maintain the adequacy of our internal controls, we could be subject to
regulatory scrutiny, civil or criminal penalties and/or shareholder litigation. Any inability to provide reliable financial reports could harm our business. A
target business may also not be in compliance with the provisions of the Sarbanes-Oxley Act regarding the adequacy of internal controls. The development
of the internal controls of any such entity to achieve compliance with the Sarbanes-Oxley Act may increase the time and costs necessary to complete any
such acquisition. Furthermore, any failure to implement required new or improved controls, or difficulties encountered in the implementation of adequate
controls over our financial processes and reporting in the future, could harm our operating results or cause us to fail to meet our reporting obligations.
Inferior internal controls could also cause investors to lose confidence in our reported financial information, which could have a negative effect on the
trading price of our securities.
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We are an “emerging growth company” and we cannot be certain if the reduced disclosure requirements applicable to emerging growth companies will
make our securities less attractive to investors.

We are an “emerging growth company,” as defined in the JOBS Act. We will remain an “emerging growth company” for up to five years. However, if our
non-convertible debt issued within a three-year period exceeds $1.0 billion or revenues exceeds $1.07 billion, or the market value of our ordinary shares
that are held by non-affiliates exceeds $700 million on the last day of the second fiscal quarter of any given fiscal year, we would cease to be an emerging
growth company as of the following fiscal year. As an emerging growth company, we are not being required to comply with the auditor attestation
requirements of section 404 of the Sarbanes-Oxley Act, we have reduced disclosure obligations regarding executive compensation in our periodic reports
and proxy statements, and we are exempt from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved. Additionally, as an emerging growth company, we have elected to delay the adoption
of new or revised accounting standards that have different effective dates for public and private companies until those standards apply to private companies.
As such, our financial statements may not be comparable to companies that comply with public company effective dates. We cannot predict if investors will
find our shares less attractive because we may rely on these provisions. If some investors find our shares less attractive as a result, there may be a less
active trading market for our shares and our share price may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a
company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any
such an election to opt out is irrevocable. We have elected not to opt out of such extended transition period which means that when a standard is issued or
revised and it has different application dates for public or private companies, we, as an emerging growth company, will not adopt the new or revised
standard until the time private companies are required to adopt the new or revised standard. This may make comparison of our financial statements with
another public company which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accountant standards used.

An investment in this offering may involve adverse U.S. federal income tax consequences.

An investment in this offering may involve adverse U.S. federal income tax consequences. For instance, there is a risk that an investor’s entitlement to
receive payments in excess of the investor’s initial tax basis in our ordinary shares upon exercise of the investor’s conversion right or upon our liquidation
of the trust account will result in constructive income to the investor, which could affect the timing and character of income recognition and result in U.S.
federal income tax liability to the investor without the investor’s receipt of cash from us. Furthermore, because there are no authorities that directly address
instruments similar to the units we are issuing in this offering, the allocation an investor makes with respect to the purchase price of the unit between the
ordinary shares, warrants and rights included in the units could be challenged by the IRS or the courts. See the section titled “Taxation - United States
Federal Income Taxation” for a summary of the material U.S. federal income tax consequences of an investment in our securities. Prospective investors are
urged to consult their own tax advisors with respect to these and other tax consequences when purchasing, holding or disposing of our securities.

We have also not sought a ruling from the Internal Revenue Service, or IRS, as to any U.S. federal income tax consequences described in this prospectus.
The IRS may disagree with the descriptions of U.S. federal income tax consequences described herein, and its determination may be upheld by a court. Any
such determination could subject an investor or our company to adverse U.S. federal income tax consequences that would be different than those described
in this prospectus. Accordingly, each prospective investor is urged to consult a tax advisor with respect to the specific tax consequences of the acquisition,
ownership and disposition of our securities, including the applicability and effect of state, local, or foreign tax laws, as well as U.S. federal tax laws.
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We may qualify as a passive foreign investment company, which could result in adverse U.S. federal income tax consequences to U.S. investors.

In general, we will be treated as a passive foreign investment company (“PFIC”) for any taxable year in which either (1) at least 75% of our gross income
(looking through certain 25% or more-owned corporate subsidiaries) is passive income or (2) at least 50% of the average value of our assets (looking
through certain 25% or more-owned corporate subsidiaries) is attributable to assets that produce, or are held for the production of, passive income. Passive
income generally includes, without limitation, dividends, interest, rents, royalties, and gains from the disposition of passive assets. If we are determined to
be a PFIC for any taxable year (or portion thereof) that is included in the holding period of a U.S. Holder (as defined in the Section of this prospectus
captioned “Taxation — United States Federal Income Taxation — General”) of our securities, the U.S. Holder may be subject to increased U.S. federal
income tax liability and may be subject to additional reporting requirements. Our actual PFIC status for our current taxable year may depend on whether we
qualify for the PFIC start-up exception (see the section of this prospectus captioned “Taxation — United States Federal Income Taxation — U.S. Holders -
Passive Foreign Investment Company Rules”). Our actual PFIC status for any taxable year, however, will not be determinable until after the end of such
taxable year (or after the end of the start-up period, if later). Accordingly, there can be no assurance with respect to our status as a PFIC for our current
taxable year or any subsequent taxable year. We urge U.S. Holders to consult their own tax advisors regarding the possible application of the PFIC rules.

If our management following a business combination is unfamiliar with United States securities laws, they may have to expend time and resources
becoming familiar with such laws which could lead to various regulatory issues.

Following a business combination, our management will likely resign from their positions as officers of the company and the management of the target
business at the time of the business combination will remain in place. We cannot assure you that management of the target business will be familiar with
United States securities laws. If new management is unfamiliar with our laws, they may have to expend time and resources becoming familiar with such
laws. This could be expensive and time-consuming and could lead to various regulatory issues which may adversely affect our operations.

If restrictions on repatriation of earnings from the target business’ home jurisdiction to foreign entities are instituted, our business following a
business combination may be materially negatively affected.

It is possible that following an initial business combination, the home jurisdiction of the target business may have restrictions on repatriations of earnings or
additional restrictions may be imposed in the future. If they were, it could have a material adverse effect on our operations.

Risks Associated with Acquiring and Operating a Business Outside of the United States

We may effect a business combination with a company located outside of the United States and if we do, we would be subject to a variety of additional
risks that may negatively impact our business operations and financial results.

If we consummate a business combination with a target business located outside of the United States, we would be subject to any special considerations or
risks associated with companies operating in the target business’ governing jurisdiction, including any of the following:

e rules and regulations or currency redemption or corporate withholding taxes on individuals;
e tariffs and trade barriers;
e regulations related to customs and import/export matters;
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e longer payment cycles than in the United States;

e inflation;

e economic policies and market conditions;

e unexpected changes in regulatory requirements;

e challenges in managing and staffing international operations;

e tax issues, such as tax law changes and variations in tax laws as compared to the United States;

e currency fluctuations;

e challenges in collecting accounts receivable;

e cultural and language differences;

e protection of intellectual property; and

e employment regulations.
We cannot assure you that we would be able to adequately address these additional risks. If we were unable to do so, our operations might suffer.
Because of the costs and difficulties inherent in managing cross-border business operations, our results of operations may be negatively impacted.
Managing a business, operations, personnel or assets in another country is challenging and costly. Any management that we may have (whether based
abroad or in the U.S.) may be inexperienced in cross-border business practices and unaware of significant differences in accounting rules, legal regimes and
labor practices. Even with a seasoned and experienced management team, the costs and difficulties inherent in managing cross-border business operations,
personnel and assets can be significant (and much higher than in a purely domestic business) and may negatively impact our financial and operational

performance.

If social unrest, acts of terrorism, regime changes, changes in laws and regulations, political upheaval, or policy changes or enactments occur in a
country in which we may operate after we effect our initial business combination, it may result in a negative impact on our business.

Political events in another country may significantly affect our business, assets or operations. Social unrest, acts of terrorism, regime changes, changes in
laws and regulations, political upheaval, and policy changes or enactments could negatively impact our business in a particular country.

The British Virgin Islands, together with several other non-European Union jurisdictions, have recently introduced legislation aimed at addressing concerns
raised by the Council of the European Union as to offshore structures engaged in certain activities which attract profits without real economic activity.
Effective January 1, 2019, the Economic Substance (Companies and Limited Partnerships) Act, 2018 (the “ESA”) came into force in the British Virgin
Islands introducing certain economic substance requirements for British Virgin Islands tax resident companies which are engaged in certain “relevant
activities.” However, it is not anticipated that the Company itself will be subject to any such requirements prior to any business combination and thereafter
the Company may still remain out of scope of the legislation or else be subject to more limited substance requirements. Although it is presently anticipated
that the ESA will have little material impact on the Company or its operations, as the legislation is new and remains subject to further clarification and
interpretation it is not currently possible to ascertain the precise impact of these legislative changes on the Company.
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Many countries have difficult and unpredictable legal systems and underdeveloped laws and requlations that are unclear and subject to corruption and
inexperience, which may adversely impact our results of operations and financial condition.

Our ability to seek and enforce legal protections, including with respect to intellectual property and other property rights, or to defend ourselves with regard
to legal actions taken against us in a given country, may be difficult or impossible, which could adversely impact our operations, assets or financial
condition.

Rules and regulations in many countries are often ambiguous or open to differing interpretation by responsible individuals and agencies at the municipal,
state, regional and federal levels. The attitudes and actions of such individuals and agencies are often difficult to predict and inconsistent.

Delay with respect to the enforcement of particular rules and regulations, including those relating to customs, tax, environmental and labor, could cause
serious disruption to operations abroad and negatively impact our results.

If we effect a business combination with a company located outside of the United States, the laws applicable to such company will likely govern all of
our material agreements and we may not be able to enforce our legal rights.

If we effect a business combination with a company located outside of the United States, the laws of the country in which such company operates will
govern almost all of the material agreements relating to its operations. We cannot assure you that the target business will be able to enforce any of its
material agreements or that remedies will be available in this new jurisdiction. The system of laws and the enforcement of existing laws in such jurisdiction
may not be as certain in implementation and interpretation as in the United States. The inability to enforce or obtain a remedy under any of our future
agreements could result in a significant loss of business, business opportunities or capital. Additionally, if we acquire a company located outside of the
United States, it is likely that substantially all of our assets would be located outside of the United States and some of our officers and directors might
reside outside of the United States. As a result, it may not be possible for investors in the United States to enforce their legal rights, to effect service of
process upon our directors or officers or to enforce judgments of United States courts predicated upon civil liabilities and criminal penalties of our directors
and officers under Federal securities laws.

If relations between the United States and foreign governments deteriorate, it could cause potential target businesses or their goods and services to
become less attractive.

The relationship between the United States and foreign governments could be subject to sudden fluctuation and periodic tension. For instance, the United
States may announce its intention to impose quotas on certain imports. Such import quotas may adversely affect political relations between the two
countries and result in retaliatory countermeasures by the foreign government in industries that may affect our ultimate target business. Changes in political
conditions in foreign countries and changes in the state of U.S. relations with such countries are difficult to predict and could adversely affect our
operations or cause potential target businesses or their goods and services to become less attractive. Because we are not limited to any specific industry,
there is no basis for investors in this offering to evaluate the possible extent of any impact on our ultimate operations if relations are strained between the
United States and a foreign country in which we acquire a target business or move our principal manufacturing or service operations.

If any dividend is declared in the future and paid in a foreign currency, you may be taxed on a larger amount in U.S.

If you are a U.S. holder of our ordinary shares, you will be taxed on the U.S. dollar value of your dividends, if any, at the time you receive them, even if
you actually receive a smaller amount of U.S. dollars when the payment is in fact converted into U.S. dollars. Specifically, if a dividend is declared and
paid in a foreign currency, the amount of the dividend distribution that you must include in your income as a U.S. holder will be the U.S. dollar value of the
payments made in the foreign currency, determined at the spot rate of the foreign currency to the U.S. dollar on the date the dividend distribution is
includible in your income, regardless of whether the payment is in fact converted into U.S. dollars. Thus, if the value of the foreign currency decreases
before you actually convert the currency into U.S. dollars, you will be taxed on a larger amount in U.S. dollars than the U.S. dollar amount that you will
actually ultimately receive.
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After our initial business combination, substantially all of our assets may be located in a foreign country and substantially all of our revenue may be
derived from our operations in such country. Accordingly, our results of operations and prospects will be subject, to a significant extent, to the
economic, political and legal policies, developments and conditions in the country in which we operate.

The economic, political and social conditions, as well as government policies, of the country in which our operations are located could affect our business.
The economies of countries in Asia differ from the economies of most developed countries in many respects. Such economic growth has been uneven, both
geographically and among various sectors of the economy and such growth may not be sustained in the future. If in the future such country’s economy
experiences a downturn or grows at a slower rate than expected, there may be less demand for spending in certain industries. A decrease in demand for
spending in certain industries could materially and adversely affect our ability to find an attractive target business with which to consummate our initial
business combination and if we effect our initial business combination, the ability of that target business to become profitable.

Currency policies may cause a target business’ ability to succeed in the international markets to be diminished.

In the event we acquire a non-U.S. target, all revenues and income would likely be received in a foreign currency, the dollar equivalent of our net assets and
distributions, if any, could be adversely affected by reductions in the value of the local currency. The value of the currencies in our target regions fluctuate
and are affected by, among other things, changes in political and economic conditions. Any change in the relative value of such currency against our
reporting currency may affect the attractiveness of any target business or, following consummation of our initial business combination, our financial
condition and results of operations. Additionally, if a currency appreciates in value against the dollar prior to the consummation of our initial business
combination, the cost of a target business as measured in dollars will increase, which may make it less likely that we are able to consummate such
transaction.

Many of the economies in Asia are experiencing substantial inflationary pressures which may prompt the governments to take action to control the
growth of the economy and inflation that could lead to a significant decrease in our profitability following our initial business combination.

While many of the economies in Asia have experienced rapid growth over the last two decades, they currently are experiencing inflationary pressures. As
governments take steps to address the current inflationary pressures, there may be significant changes in the availability of bank credits, interest rates,
limitations on loans, restrictions on currency conversions and foreign investment. There also may be imposition of price controls. If prices for the products
of our ultimate target business rise at a rate that is insufficient to compensate for the rise in the costs of supplies, it may have an adverse effect on our
profitability. If these or other similar restrictions are imposed by a government to influence the economy, it may lead to a slowing of economic growth.
Because we are not limited to any specific industry, the ultimate industry that we operate in may be affected more severely by such a slowing of economic
growth. Our Articles of Association prohibit us from undertaking our initial business combination with any entity that conducts a majority of its business or
is headquartered in China (including Hong Kong and Macau).

Many industries in Asia are subject to government regulations that limit or prohibit foreign investments in such industries, which may limit the
potential number of acquisition candidates.

Governments in many Asian countries have imposed regulations that limit foreign investors’ equity ownership or prohibit foreign investments altogether in
companies that operate in certain industries. As a result, the number of potential acquisition candidates available to us (excluding China) may be limited or
our ability to grow and sustain the business, which we ultimately acquire will be limited. Our Articles of Association prohibit us from undertaking our
initial business combination with any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

If a country in Asia (excluding China) enacts regulations in industry segments that forbid or restrict foreign investment, our ability to consummate our
initial business combination could be severely impaired. Our Articles of Association prohibit us from undertaking our initial business combination with
any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

Many of the rules and regulations that companies face concerning foreign ownership are not explicitly communicated. If new laws or regulations forbid or
limit foreign investment in industries in which we want to complete our initial business combination, they could severely impair our candidate pool of
potential target businesses. Additionally, if the relevant central and local authorities find us or the target business with which we ultimately complete our
initial business combination to be in violation of any existing or future laws or regulations, they would have broad discretion in dealing with such a
violation, including, without limitation:

e levying fines;
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e revoking our business and other licenses;
e requiring that we restructure our ownership or operations; and
e requiring that we discontinue any portion or all of our business.
Any of the above could have an adverse effect on our company post-business combination and could materially reduce the value of your investment.

Corporate governance standards in Asia may not be as strict or developed as in the United States and such weakness may hide issues and operational
practices that are detrimental to a target business.

General corporate governance standards in some countries are weak in that they do not prevent business practices that cause unfavorable related party
transactions, over-leveraging, improper accounting, family company interconnectivity and poor management. Local laws often do not go far enough to
prevent improper business practices. Therefore, shareholders may not be treated impartially and equally as a result of poor management practices, asset
shifting, conglomerate structures that result in preferential treatment to some parts of the overall company, and cronyism. The lack of transparency and
ambiguity in the regulatory process also may result in inadequate credit evaluation and weakness that may precipitate or encourage financial crisis. In our
evaluation of a business combination we will have to evaluate the corporate governance of a target and the business environment, and in accordance with
United States laws for reporting companies take steps to implement practices that will cause compliance with all applicable rules and accounting practices.
Notwithstanding these intended efforts, there may be endemic practices and local laws that could add risk to an investment we ultimately make and that
result in an adverse effect on our operations and financial results.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus that are not purely historical are forward-looking statements. Our forward-looking statements include, but are
not limited to, statements regarding our or our management’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any
statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are
forward-looking statements. The words “anticipates,” “believe,” “continue,” “could,” “estimate,” “expect,” “intends,” “may,” “might,” “plan,” “possible,”
“potential,” “predicts,” “project,” “should,” “would” and similar expressions may identify forward-looking statements, but the absence of these words does
not mean that a statement is not forward-looking. Forward-looking statements in this prospectus may include, for example, statements about our:

» « » « » « <« » « » «

e ability to identify or complete an initial business combination;

e limited operating history;

e success in retaining or recruiting, or changes required in, our officers, key employees or directors following our initial business combination;
e potential ability to obtain additional financing to complete a business combination;

e pool of prospective target businesses;

e the ability of our officers and directors to generate potential investment opportunities;

e potential change in control if we acquire one or more target businesses for shares;

e our public securities’ potential liquidity and trading;
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e regulatory or operational risks associated with acquiring a target business;

e use of proceeds not held in the trust account;

e financial performance following this offering; or

e listing or delisting of our securities from Nasdaq or the ability to have our securities listed on Nasdaq following our initial business combination.
The forward-looking statements contained in this prospectus are based on our current expectations and beliefs concerning future developments and their
potential effects on us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward-looking
statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or
performance to be materially different from those expressed or implied by these forward-looking statements. These risks and uncertainties include, but are
not limited to, those factors described under the heading “Risk Factors.” Should one or more of these risks or uncertainties materialize, or should any of our
assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking statements. We undertake no
obligation to update or revise any forward-looking statements, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws.

NOTE REGARDING OUR CHOICE OF BRITISH VIRGIN ISLANDS AND THE ENFORCEABILITY OF CIVIL LIABILITIES

Reasons for our Choice of Incorporating in the British Virgin Islands
We are incorporated in the British Virgin Islands because of the following benefits we believe are found there:

e political and economic stability;

e an effective and sophisticated judicial system with a dedicated Commercial Court;

e tax neutral treatment, with no tax levied against companies incorporated in the British Virgin Islands by the local tax authorities;

e the absence of exchange control or currency restrictions;

e the availability of professional and support services;

e commitment of the British Virgin Islands to implement best international practice and to comply with the requirements of the Organization of
Economic Cooperation and Development (OECD) and the Financial Action Taskforce (FATF);

e the adoption of the English law concept of corporate separateness to mitigate the risk of the assets of a shareholder being used to satisfy the
liabilities of the company; and

e confidentiality for shareholders.

However, the British Virgin Islands has a less developed body of securities laws as compared to the United States and provides significantly less protection
to investors, and British Virgin Islands companies may not have standing to sue before the federal courts of the United States.

We believe the disadvantages of incorporating in the British Virgin Islands are outweighed by the benefits to us and our investors of such incorporation.
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Enforceability of Civil Liabilities

We are a company incorporated under the laws of the British Virgin Islands and therefore, located and administered from outside of the United States. The
proceeds we receive from this offering will be held in U.S. Dollars and deposited in a trust account at Citibank, N.A. in the United States maintained by
American Stock Transfer & Trust Company, LLC, as trustee. The trust account will be governed by an Investment Management Trust Agreement between
us and American Stock Transfer & Trust Company, LLC. Our U.S. agent for service of process is National Corp. However, it may be difficult for investors
to effect service of process on us or our officers or directors within the United States in a way that will permit a U.S. court to have jurisdiction over us.

Our corporate affairs will be governed by our amended and restated memorandum and articles of association, the Companies Law (as the same may be
supplemented or amended from time to time) or the common law of the British Virgin Islands. The rights of shareholders to take action against the
directors, actions by minority shareholders and the fiduciary responsibilities of our directors to us under British Virgin Islands’ Companies Law are to a
large extent governed by the Companies Law and common law of the British Virgin Islands. The common law of the British Virgin Islands is derived in
part from comparatively limited judicial precedent in the British Virgin Islands as well as from English common law, and whilst the decisions of the
English courts are of persuasive authority, they are not binding on a court in the British Virgin Islands. The rights of our shareholders and the fiduciary
responsibilities of our directors under British Virgin Islands’ Companies Law are different from statutes or judicial precedent in some jurisdictions in the
United States. In particular, the British Virgin Islands has a less developed body of securities laws as compared to the United States, and some states, such
as Delaware, have more fully developed and judicially interpreted bodies of corporate law. In addition, while statutory provisions do exist in British Virgin
Islands’ Companies Law for derivative actions to be brought in certain circumstances, shareholders in the British Virgin Islands companies may not have
standing to initiate a shareholder derivative action in a federal court of the United States. The circumstances in which any such action may be brought, and
the procedures and defenses that may be available in respect to any such action, may result in the rights of shareholders of a British Virgin Islands company
being more limited than those of shareholders of a company organized in the United States. Accordingly, shareholders may have fewer alternatives
available to them if they believe that corporate wrongdoing has occurred.

Under British Virgin Islands’ Companies Law, the directors owe fiduciary duties at both common law and under statute, including a statutory duty to act
honestly, in good faith and with a view to what the directors believe are our best interests. When exercising powers or performing duties as a director, the
director is required to exercise the care, diligence and skill that a reasonable director would exercise in the circumstances taking into account, without
limitation the nature of the company, the nature of the decision and the position of the director and the nature of the responsibilities undertaken by him or
her. In exercising the powers of a director, the directors must exercise their powers for a proper purpose and shall not act or agree to the company acting in
a manner that contravenes our amended and restated memorandum and articles of association or the Companies Law.

In certain limited circumstances, a shareholder has the right to seek various remedies against the company in the event the directors are in breach of their
duties under the Companies Law. Pursuant to Section 184B of the Companies Law, if a company or director of a company engages in, proposes to engage
in or has engaged in, conduct that contravenes the provisions of the Companies Law or the memorandum or articles of association of the company, the
courts of the British Virgin Islands may, on application of a shareholder or director of the company, make an order directing the company or director to
comply with, or restraining the company or director from engaging in conduct that contravenes the Companies Law or the memorandum or articles.
Furthermore, pursuant to section 1841(1) of the Companies Law a shareholder of a company who considers that the affairs of the company have been, are
being or likely to be, conducted in a manner that is, or any acts of the company have been, or are likely to be oppressive, unfairly discriminatory, or unfairly
prejudicial to him in that capacity, may apply to the courts of the British Virgin Islands for an order which, inter alia, can require the company or any other
person to pay compensation to the shareholders.

If we are deemed insolvent for the purposes of the Insolvency Act (i.e. (i) it fails to comply with the requirements of a statutory demand that has not been
set aside under section 157 of the Insolvency Act; (ii) the execution or other process issued on a judgment, decree or order of a British Virgin Islands Court
in favor of a creditor of the company is returned wholly or partly unsatisfied; or (iii) either the value of the company’s liabilities exceeds its assets, or the
company is unable to pay its debts as they fall due), there are very limited circumstances where prior payments made to shareholders or other parties may
be deemed to be a “voidable transaction” for the purposes of the Insolvency Act. A voidable transaction would include, for these purposes, payments made
as “unfair preferences” or “transactions at an undervalue”. A liquidator appointed over an insolvent company who considers that a particular transaction or
payment is a voidable transaction under the Insolvency Act could apply to the British Virgin Islands Courts for an order setting aside that payment or
transaction in whole or in part.
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We have been advised by our British Virgin Islands legal counsel that the courts of the British Virgin Islands are unlikely:

e torecognize or enforce against us judgments of courts of the United States based on certain civil liability provisions of U.S. securities laws where
that liability is in respect of penalties, taxes, fines or similar fiscal or revenue obligations of the company; and

e to impose liabilities against us, in original actions brought in the British Virgin Islands, based on certain civil liability provisions of U.S. securities
laws that are penal in nature.

The courts of the British Virgin Islands will not necessarily enter judgments in original actions brought in those courts predicated on U.S. federal or state
securities laws. Additionally, we have been advised by British Virgin Islands Counsel that there is no statutory enforcement in the British Virgin Islands of
judgments obtained in the United States, however, the courts of the British Virgin Islands will in certain circumstances recognize such a foreign judgment
and treat it as a cause of action in itself which may be sued upon as a debt at common law so that no retrial of the issues would be necessary provided that:
(i) the U.S. court issuing the judgment had jurisdiction in the matter and the company either submitted to such jurisdiction or was resident or carrying on
business within such jurisdiction and was duly served with process; (ii) the U.S. judgment is final and for a liquidated sum; (iii) the judgment given by the
U.S. court was not in respect of penalties, taxes, fines or similar fiscal or revenue obligations of the company; (iv) in obtaining judgment there was no fraud
on the part of the person in whose favor judgment was given or on the part of the court; (v) recognition or enforcement of the judgment would not be
contrary to public policy in the British Virgin Islands; and (vi) the proceedings pursuant to which judgment was obtained were not contrary to natural
justice.

In appropriate circumstances, a British Virgin Islands Court may give effect in the British Virgin Islands to other kinds of final foreign judgments such as
declaratory orders, orders for performance of contracts and injunctions.

As a result of all of the above, public shareholders may have more difficulty in protecting their interests in the face of actions taken by management,
members of the board of directors or controlling shareholders than they would as public shareholders of a U.S. company.

In addition, many of our directors and officers are nationals or residents of Singapore and the United Kingdom and all or a substantial portion of their assets
are located in the aforementioned locations.
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USE OF PROCEEDS

We estimate that the net proceeds of this offering, in addition to the funds we will receive from the sale of the private units (all of which will be deposited
into the trust account), will be as set forth in the following table:

Without
Over- Over-Allotment
Allotment Option
Option Exercised
Gross proceeds
From offering $ 75,000,000 $ 86,250,000
From private placement 2,697,500 2,922,500
Total gross proceeds $ 77,697,500 $ 89,172,500
Offering expensesm
Non-contingent underwriting discount (2.0% of gross proceeds from offering, which
excludes the deferred underwriting discounts of up to 3.5% of gross proceeds from offering) $ 1,500,0002) $ 1,725,000(2)
Initial Trustee’s fee 6,500 6,500
Legal fees and expenses 225,000 225,000
Nasdaq listing fee 75,000 75,000
Printing and engraving expenses 30,000 30,000
Accounting fees and expenses 40,000 40,000
Underwriter’s expenses 100,000 100,000
FINRA filing fee 10,000 10,000
SEC registration fee 7,280 7,280
Miscellaneous expenses (including Directors’ and Officers’ insurance) 203,720 203,720
Total offering expenses (not including deferred underwriting discounts ) $ 697,500 $ 697,500
Net proceeds of the offering and private placement
Held in trust $ 75,000,00013) $ 86,250,000(3)
Not held in trust 500,000 500,000
Total net proceeds (including deferred underwriting discounts ) $ 75,500,000 $ 86,750,000
Use of net proceeds not held in trust®)
Legal, accounting and other third party expenses attendant to the search for target
businesses and to the due diligence investigation, structuring and negotiation of a business
combination $ 190,000 38.0%
Due diligence of prospective target businesses by officers, directors and initial shareholders 30,000 6.0%
Legal and accounting fees relating to SEC reporting obligations 70,000 14.0%
Payment of administrative fee to 8i Holdings 2 Pte Ltd, our sponsor, which is owned by Mr.
Meng Dong (James) Tan, the Company’s Chief Executive Officer and Chairman ($10,000
per month for up to 18 months), subject to deferral as described herein 180,000 36.0%
Working capital to cover miscellaneous expenses, general corporate purposes, liquidation
obligations and reserves 30,000 6.0%
Total $ 500,000 100.0%

M

@
®3)

4)
©)

A portion of the offering expenses, including the SEC registration fee, the FINRA filing fee, the non-refundable portion of the Nasdaq listing fee and a
portion of the legal and audit fees, have been paid from the funds we borrowed from our sponsor, which is owned by Mr. Tan, the Company’s Chief
Executive Officer and Chairman. These funds will be repaid out of the proceeds of this offering available to us. If we determine not to proceed with the
offering, such amounts would not be repaid.

No discounts will be paid with respect to the purchase of the private units.

The funds held in the trust account may, but need not, be used to pay our expenses relating to completing our initial business combination, including
deferred underwriting discounts payable to Maxim Group LLC in an amount of up to 3.5% of the total gross proceeds raised in the offering described
below.

The amount of proceeds not held in trust will remain constant at $500,000 even if the over-allotment is exercised.

These are estimates only. Our actual expenditures for some or all of these items may differ from the estimates set forth herein. For example, we may
incur greater legal and accounting expenses than our current estimates in connection with negotiating and structuring our initial business combination
based upon the level of complexity of that business combination. We do not anticipate any change in our intended use of proceeds, other than
fluctuations among the current categories of allocated expenses, which fluctuations, to the extent they exceed current estimates for any specific
category of expenses, would be deducted from our excess working capital.
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Mr. Tan has agreed to purchase an aggregate of 269,750 private units at a price of $10.00 per private unit ($2,697,500 in the aggregate) in a private
placement that will occur simultaneously with the closing of this offering. Mr. Tan has further agreed that if the over-allotment option is exercised by the
underwriters, he will purchase from us at a price of $10.00 per private unit an additional number of private units (up to a maximum of 22,500 private units)
pro rata with the amount of the over-allotment option exercised so that at least $10.00 per share sold to the public in this offering is held in trust regardless
of whether the over-allotment option is exercised in full or part. These additional private units will be purchased in a private placement that will occur
simultaneously with the purchase of units resulting from the exercise of the over-allotment option. All of the proceeds we receive from these purchases will
be placed in the trust account described below.

The anchor investor has expressed an interest to purchase an aggregate of 400,000 units in this offering, and we have agreed to direct the underwriters to
sell to the anchor investor such number of units, subject to our satisfying the Nasdaq listing requirement that we have a minimum of 400 round lot holders
of our units.

There is no ceiling on the number of units that may be purchased by the anchor investor in this offering or on the number of our units, shares or warrants
that it may purchase after this offering, but the anchor investor has not indicated that it would purchase any additional units in this offering or any of our
securities after the closing of this offering.

The anchor investor is required to not redeem any of the public shares it acquires in this offering.

There can be no assurance that the anchor investor will acquire any units in this offering, or as to the amount of equity the anchor investor will retain, if
any, upon the consummation of our initial business combination. In the event that the anchor investor purchases such units (either in this offering or after)
and vote them in favor of our initial business combination, it is possible that no votes from other public stockholders would be required to approve our
initial business combination, depending on the number of shares that are present at the meeting to approve such transaction. As a result of the founder
shares and private placement warrants that the anchor investor may hold (directly or indirectly), it may have different interests with respect to a vote on an
initial business combination than other public stockholders.

Although we and the underwriters are not required to sell the anchor investor units in this offering, we expect the underwriters to sell to the anchor investor
units up to their expressions of interest, subject to our satisfying the Nasdaq listing requirement that we have a minimum of 400 round lot holders of our
units. We are not aware of any circumstances (other than the Nasdaq listing requirement) under which we or the underwriters would prohibit the anchor
investor from purchasing the applicable number of units it has expressed an interest in purchasing in this offering.

With respect to the ordinary shares underlying the units it may purchase in this offering, upon our liquidation, the anchor investor will have the same rights
to the funds held in the trust account as the rights afforded to our public stockholders. In addition, the units (including the underlying securities) the anchor
investor may purchase in this offering will not be subject to any agreements restricting their transfer.

$75,000,000, or $86,250,000 if the over-allotment option is exercised in full, of the net proceeds of this offering and the sale of the private units will be
placed in an account at Citibank, N.A. in the United States, maintained by American Stock Transfer & Trust Company, LLC, New York, New York, as
trustee. Pursuant to the investment management trust agreement that will govern the investment of such funds, the trustee, upon our written instructions,
will direct Citibank, N.A. to invest the funds as set forth in such written instructions and to custody the funds while invested and until otherwise instructed
in accordance with the investment management trust agreement. The funds held in trust will be invested only in United States government treasury bills,
bonds or notes having a maturity of 180 days or less, or in money market funds meeting the applicable conditions under Rule 2a-7 promulgated under the
Investment Company Act of 1940 and that invest solely in United States government treasuries, so that we are not deemed to be an investment company
under the Investment Company Act. Except with respect to interest earned on the funds held in the trust account that may be released to us to pay our
income or other tax obligations, the proceeds will not be released from the trust account until the earlier of the completion of a business combination or our
liquidation. The proceeds held in the trust account may be used as consideration to pay the sellers of a target business with which we complete a business
combination to the extent not used to pay converting shareholders. Any amounts not paid as consideration to the sellers of the target business may be used
to finance operations of the target business.

The payment to 8i Holdings 2 Pte Ltd, our sponsor, which is owned by Mr. Tan, the Company’s Chief Executive Officer and Chairman of a monthly fee of
$10,000 is for general and administrative services including office space, utilities and secretarial support. However, pursuant to the terms of such
agreement, we may delay payment of such monthly fee upon a determination by our audit committee that we lack sufficient funds held outside the trust to
pay actual or anticipated expenses in connection with our initial business combination. Any such unpaid amount will accrue without interest and be due and
payable no later than the date of the consummation of our initial business combination. This arrangement is being agreed to by our sponsor for our benefit.
We believe that the fee charged by our sponsor is at least as favorable as we could have obtained from an unaffiliated person. This arrangement will
terminate upon completion of our initial business combination or the distribution of the trust account to our public shareholders. Other than the $10,000 per
month fee, no compensation of any kind (including finder’s, consulting or other similar fees) will be paid to any of our existing officers, directors,
shareholders, or any of their affiliates, prior to, or for any services they render in order to effectuate, the consummation of the business combination
(regardless of the type of transaction that it is). However, such individuals will receive reimbursement for any out-of-pocket expenses incurred by them in
connection with activities on our behalf, such as identifying potential target businesses, performing business due diligence on suitable target businesses and
business combinations as well as traveling to and from the offices, plants or similar locations of prospective target businesses to examine their operations.
Since the role of present management after a business combination is uncertain, we have no ability to determine what remuneration, if any, will be paid to
those persons after a business combination.

Regardless of whether the over-allotment option is exercised in full, the net proceeds from this offering available to us out of trust for our working capital
requirements in searching for a business combination will be approximately $500,000. We intend to use the excess working capital available for
miscellaneous expenses such as paying fees to consultants to assist us with our search for a target business and for director and officer liability insurance
premiums, with the balance being held in reserve in the event due diligence, legal, accounting and other expenses of structuring and negotiating business
combinations exceed our estimates, as well as for reimbursement of any out-of-pocket expenses incurred by our initial shareholders, officers and directors
in connection with activities on our behalf as described above. We will also be entitled to have interest earned on the funds held in the trust account
released to us to pay any tax obligations that we may owe.
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The allocation of the net proceeds available to us outside of the trust account, along with the interest earned on the funds held in the trust account available
to us, represents our best estimate of the intended uses of these funds. In the event that our assumptions prove to be inaccurate, we may reallocate some of
such proceeds within the above described categories. If our estimate of the costs of undertaking in-depth due diligence and negotiating our initial business
combination is less than the actual amount necessary to do so, or the amount of interest available from the trust account is insufficient as a result of the
current low interest rate environment, we may be required to raise additional capital, the amount, availability and cost of which is currently unascertainable.
In this event, we could seek such additional capital through loans or additional investments from members of our management team, but such members of
our management team are not under any obligation to advance funds to, or invest in, us.

We will likely use a substantial portion of the net proceeds of this offering, including the funds held in the trust account, to acquire a target business, to pay
holders who wish to convert or sell their shares to us for a portion of the funds held in the trust account and to pay our expenses relating thereto. If the
payment of our liabilities, including the deferred underwriting discounts payable to Maxim Group LLC in an amount up to 3.5% of the total gross proceeds
raised in the offering, were to reduce the amount available to us in trust necessary to pay all holders who wish to convert or sell their shares to us for a
portion of the funds held in the trust account, we would not be able to consummate such transaction. To the extent that our share capital is used in whole or
in part as consideration to effect a business combination, the proceeds held in the trust account which are not used to consummate a business combination,
to pay holders who wish to convert their shares into a portion of the funds held in the trust account or pay our expenses relating thereto will be disbursed to
the combined company and will, along with any other net proceeds not expended, be used as working capital to finance the operations of the target
business. Such working capital funds could be used in a variety of ways including continuing or expanding the target business’ operations, for strategic
acquisitions and for marketing, research and development of existing or new products.

To the extent we are unable to consummate a business combination, we will pay the costs of liquidating our trust account from our remaining assets outside
of the trust account. If such funds are insufficient, our sponsor has agreed to advance us the funds necessary to complete such liquidation (currently
anticipated to be no more than $15,000 and has agreed not to seek repayment of such expenses.

A public shareholder will be entitled to receive funds from the trust account (including interest earned on his, her or its portion of the trust account to the
extent not previously released to us to pay our tax obligations) only in the event of (i) our liquidation if we have not completed a business combination
within the required time period or (ii) if that public shareholder converts such public shares or sells them to us in a tender offer in each case in connection
with a business combination which we consummate or in connection with an amendment to our amended and restated memorandum and articles of
association prior to the consummation of an initial business combination. In no other circumstances will a public shareholder have any right or interest of
any kind to or in the trust account.

DIVIDEND POLICY

We have not paid any cash dividends on our ordinary shares to date and do not intend to pay cash dividends prior to the completion of an initial business
combination. The payment of cash dividends in the future will be dependent upon our revenues and earnings, if any, capital requirements and general
financial condition subsequent to completion of a business combination. The payment of any dividends subsequent to a business combination will be
within the discretion of our board of directors at such time. It is the present intention of our board of directors to retain all earnings, if any, for use in our
business operations and, accordingly, our board of directors does not anticipate declaring any dividends in the foreseeable future. In addition, our board of
directors is not currently contemplating and does not anticipate declaring any share capitalizations in the foreseeable future, except if we increase the size
of the offering pursuant to Rule 462(b) under the Securities Act, in which case we will effect a share capitalizations immediately prior to the consummation
of the offering in such amount as to maintain our initial shareholders’ ownership at 20% of our issued and outstanding ordinary shares upon the
consummation of this offering (excluding ownership of the private units). Further, if we incur any indebtedness, our ability to declare dividends may be
limited by restrictive covenants we may agree to in connection therewith.
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DILUTION

The difference between the public offering price per share, assuming no value is attributed to the redeemable warrants included in the units we are offering
by this prospectus and included in the private units, and the pro forma net tangible book value per share after this offering constitutes the dilution to
investors in this offering. Such calculation does not reflect any dilution associated with the sale and exercise of warrants, including the private warrants.
Net tangible book value per share is determined by dividing our net tangible book value, which is our total tangible assets less total liabilities by the
number of issued and outstanding ordinary shares.

At July 31, 2021, our net tangible book deficit was $218,797, or approximately $0.10 per ordinary share. After giving effect to the sale of 7,500,000
ordinary shares included in the units we are offering by this prospectus, the sale of the private units and the deduction of underwriting commissions and
estimated expenses of this offering, our pro forma net tangible book deficit at July 31, 2021 would have been $(2,095,777) or $(0.72) per share,
representing an immediate increase in net tangible book deficit (as decreased by the value of the approximately 7,500,000 ordinary shares that may be
converted to cash and assuming no exercise of the underwriters’ over-allotment option) of $(0.62) per share to our initial shareholders and an immediate
dilution of $9.81 per share or 107.9% to our public shareholders not exercising their conversion rights. The decrease attributable to public shares subject to
conversion is included in the calculation below at $9.09 per share, as all public shareholders have the right to convert. The dilution to new investors if the
underwriters exercise their over-allotment option in full would be an immediate dilution of $9.84 per share or 108.3%. The following table illustrates the
dilution to the new investors on a per-share basis, assuming no value is attributed to the redeemable warrants, including the private warrants:

Without With Over-
Over-allotment allotment

Public offering price 9.09 $ 9.09
Net tangible book value before this offering $ (0.10) (0.10)
Increase attributable to new investors and private sales (0.62) (0.65)
Pro forma net tangible book value after this offering (0.72) (0.75)
Dilution to new investors 9.81 9.84
Percentage of dilution to new investors 107.9% 108.3%

The following table sets forth information with respect to our initial shareholders and the new investors:

Average
Shares Purchased Total Consideration Price
Number Percentage Amount Percentage Per Share
Initial shareholders(!) 1,875,000 17.99% $ 37,500 0.05% $ 0.02
Shares underlying private units® 296,725 2.85% $ 2,697,500 3.47% 9.09
New investors ) 8,250,000 79.16% $ 75,000,000 96.48% $ 9.09
10,421,725 100% $ 77,735,000 100% $

(1) Assumes the over-allotment option has not been exercised and an aggregate of 281,250 ordinary shares held by our initial shareholders have been
forfeited as a result thereof.

(2) Includes the issuance of an additional 26,975 shares underlying the rights contained in the private unit holders.
(3) Includes the issuance of an additional 750,000 shares underlying the rights contained in the new investors.
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The pro forma net tangible book value after the offering is calculated as follows:

Numerator:
Net tangible book value before this offering

Net proceeds from this offering and private placement of private units®

Proceeds from sale of UPO

Plus: Offering costs and paid in advance, excluded from tangible book value before this
offering

Less: Deferred underwriting discounts™
Less: Proceeds held in trust subject to conversion/tender

Denominator:

Ordinary shares issued and outstanding prior to this offering

Ordinary shares to be issued in this offering

Ordinary shares underlying the rights to be included in the public units
Ordinary shares included in the private units

Ordinary shares underlying the rights to be included in the private units
Less: Shares subject to possible conversion

€

Deferred underwriting discounts of 3.5%.

Without
Over-allotment

With
Over-allotment

(218,797) (218,797)
75,500,000 86,750,000
100 100
247,920 247,920
(2,625,000) (3,018,750)
(75,000,000) (86,250,000)
(2,095,777) (2,489,527)
1,875,000 2,156,250
7,500,000 8,625,000
750,000 862,500
269,750 292,250
26,975 29,225
(7,500,000) (8,625,000)
2,921,725 3,340,225

(2) Includes 400,000 units that will be purchased by the anchor investor. The anchor investor has expressed an interest to purchase an aggregate of
400,000 units in this offering, and we have agreed to direct the underwriters to sell to the anchor investor such number of units. The anchor investor is

required to not redeem any of the public shares it acquires in this offering.

CAPITALIZATION

The following table sets forth our capitalization at July 31, 2021 and as adjusted to give effect to the sale of our units and the private units and the
application of the estimated net proceeds derived from the sale of such securities.

Due to related party(z)

Deferred underwriting discounts and commission payable

Ordinary shares, no par value, and 7,500,000 shares are subject to possible conversion/tender
Ordinary shares, no par value, unlimited; 2,156,250 and 2,144,750 shares issued and
outstanding(3) (excluding 7,500,000 shares subject to conversion/tender), actual and as
adjusted

Additional paid in capital

Accumulated deficit

Total shareholders’ (deficit) / equity

Total capitalization

)
@

3

Includes the $2,697,500 we will receive from the sale of the private units.

As of July 31, 2021

Actual As Adjusted(l)
396,157
- 2,625,000
- 75,000,000
37,500 -
(8,377) (2,095,777)
29,123 (2,095,777)
425,280 75,529,223(4)

As of July 31, 2021, our related party had loaned to us an aggregate of $396,157 to be used to pay formation costs and a portion of the expenses of this
offering. The loan is payable without interest on the date on which we consummate our initial public offering.

Assumes the over-allotment option has not been exercised and an aggregate of 281,250 ordinary shares held by our initial shareholders have been
forfeited as a result thereof. Includes 269,750 shares underlying the private units purchased by Mr. Tan concurrent with this offering.
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(4) Derived by adding deferred underwriting discounts payable, total shareholders’ equity and the value of ordinary shares subject to possible conversion.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

We are a blank check company incorporated in the British Virgin Islands on January 21, 2021 with limited liability (meaning our public shareholders have
no liability, as shareholders of the Company, for the liabilities of the Company over and above the amount paid for their shares) to serve as a vehicle to
effect a merger, share exchange, asset acquisition, share purchase, recapitalization, reorganization or similar business combination with one or more target
businesses. Our efforts to identify a prospective target business will not be limited to a particular industry or geographic location. We intend to utilize cash
derived from the proceeds of this offering, our securities, debt or a combination of cash, securities and debt, in effecting a business combination. The
issuance of additional ordinary shares or preferred shares:

may significantly reduce the equity interest of our shareholders;
may subordinate the rights of holders of ordinary shares if we issue preferred shares with rights senior to those afforded to our ordinary shares;

will likely cause a change in control if a substantial number of our ordinary shares are issued, which may affect, among other things, our ability to
use our net operating loss carry forwards, if any, and most likely will also result in the resignation or removal of our present officers and directors;

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

may adversely affect prevailing market prices for our securities.

Similarly, if we issue debt securities, it could result in:

default and foreclosure on our assets if our operating revenues after a business combination are insufficient to pay our debt obligations;
acceleration of our obligations to repay the indebtedness even if we have made all principal and interest payments when due if the debt security
contains covenants that required the maintenance of certain financial ratios or reserves and we breach any such covenant without a waiver or
renegotiation of that covenant;

our immediate payment of all principal and accrued interest, if any, if the debt security is payable on demand;

our inability to obtain additional financing, if necessary, if the debt security contains covenants restricting our ability to obtain additional financing
while such security is outstanding;

our inability to pay dividends on our ordinary shares;

using a substantial portion of our cash flow to pay principal and interest on our debt, which will reduce the funds available for dividends on our
ordinary shares if declared, expenses, capital expenditures, acquisitions and other general corporate purposes;

49




e limitations on our flexibility in planning for and reacting to changes in our business and in the industry in which we operate;

e Increased vulnerability to adverse changes in general economic, industry and competitive conditions and adverse changes in government
regulation; and

e limitations on our ability to borrow additional amounts for expenses, capital expenditures, acquisitions, debt service requirements, execution of
our strategy and other purposes and other disadvantages compared to our competitors who have less debt

Liquidity and Capital Resources

As indicated in the accompanying financial statements, at July 31, 2021, we had $0 of cash and a working capital deficit of $218,797. Further, we have
incurred and expect to continue to incur significant costs in pursuit of our financing and acquisition plans. Management’s plans to address this uncertainty
through this offering are discussed above. Our plans to raise capital or to consummate our initial business combination may not be successful. These
factors, among others, raise substantial doubt about our ability to continue as a going concern.

Our liquidity needs have been satisfied to July 31, 2021 through receipt of $37,500 from the sale of the insider shares, and six unsecured related party loans
with an aggregate of $396,157. We estimate that the net proceeds from (1) the sale of the units in this offering, after deducting offering expenses of
approximately $697,500 and underwriting discounts of $1,500,000 (or $1,725,000 if the over-allotment option is exercised in full) (not including the
deferred underwriting discounts ) and (2) the sale of the private units for a purchase price of $2,697,500 (or $2,922,500 if the over-allotment option is
exercised in full), will be $75,500,000 (or $86,750,000 if the over-allotment option is exercised in full) (including the deferred underwriting discounts ). Of
this amount, $75,000,000 (or $86,250,000 if the over-allotment option is exercised in full) will be held in the trust account. The remaining $500,000
(whether or not the over-allotment option is exercised in full) will not be held in the trust account.

We intend to use substantially all of the net proceeds of this offering, including the funds held in the trust account, to acquire a target business or businesses
and to pay our expenses relating thereto, including deferred underwriting discounts payable to Maxim Group LLC in an amount up to 3.5% of the total
gross proceeds raised in the offering upon consummation of our initial business combination. To the extent that our share capital is used in whole or in part
as consideration to effect our initial business combination, the remaining proceeds held in the trust account as well as any other net proceeds not expended
will be used as working capital to finance the operations of the target business. Such working capital funds could be used in a variety of ways including
continuing or expanding the target business’ operations, for strategic acquisitions and for marketing, research and development of existing or new products.
Such funds could also be used to repay any operating expenses or finders’ fees which we had incurred prior to the completion of our initial business
combination if the funds available to us outside of the trust account were insufficient to cover such expenses.

Over the next 12 months (or up to 18 months if the time period in which to complete the initial business combination has been extended) (assuming a
business combination is not consummated prior thereto), we will be using the funds held outside of the trust account for identifying and evaluating
prospective acquisition candidates, performing business due diligence on prospective target businesses, traveling to and from the offices, plants or similar
locations of prospective target businesses, reviewing corporate documents and material agreements of prospective target businesses, selecting the target
business to acquire and structuring, negotiating and consummating the business combination. Out of the funds available outside the trust account, we
anticipate that we will incur approximately:

e $190,000 of expenses for the search for target businesses and for the legal, accounting and other third-party expenses attendant to the due
diligence investigations, structuring and negotiating of a business combination;

e 30,000 of expenses for the due diligence and investigation of a target business by our officers, directors and initial shareholders;
e $70,000 of expenses in legal and accounting fees relating to our SEC reporting obligations; and
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e $180,000 for the payment of the administrative fee to our sponsor of $10,000 per month for up to 18 months), subject to deferral as described
herein; and

e  $30,000 for general working capital that will be used for miscellaneous expenses,.

If our estimates of the costs of undertaking in-depth due diligence and negotiating our initial business combination is less than the actual amount necessary
to do so, or the amount of interest available to us from the trust account is less than we expect as a result of the current interest rate environment, we may
have insufficient funds available to operate our business prior to our initial business combination. Moreover, we may need to obtain additional financing
either to consummate our initial business combination or because we become obligated to redeem a significant number of our public shares upon
consummation of our initial business combination, in which case we may issue additional securities or incur debt in connection with such business
combination. Subject to compliance with applicable securities laws, we would only consummate such financing simultaneously with the consummation of
our initial business combination. Following our initial business combination, if cash on hand is insufficient, we may need to obtain additional financing in
order to meet our obligations.

Deferred Offering Costs

The Company complies with the requirements of the FASB ASC 340-10-S99-1 and SEC Staff Accounting Bulletin Topic 5SA—*“Expenses of Offering.”
Deferred offering costs consist of costs incurred in connection with formation and preparation for this offering. These costs, together with the any
discounts, will be charged to additional paid-in capital upon completion of this offering or charged to operation expenses if the offering is not completed.

Related Party Transactions

On January 21, 2021 and February 5, 2021, we issued an aggregate of 1,437,500 ordinary shares to 8i Holding Limited, which have been subsequently sold
to our sponsor (which we refer to throughout this prospectus as the “insider shares,”) for an aggregate purchase price of $25,000, or approximately $0.017
per share. On June 14, 2021, our sponsor transferred 15,000 founder shares in the aggregate to our directors for nominal consideration. On October 25,
2021, we issued an additional 718,750 ordinary shares for approximately $0.017 per share, which were purchased by our Sponsor, resulting in an aggregate
of 2,156,250 ordinary shares outstanding. All shares and associated amounts have been retroactively restated to reflect the share capitalization. The insider
shares held by our initial shareholders include an aggregate of up to 281,250 shares subject to forfeiture to the extent that the underwriters’ over-allotment
option is not exercised in full or in part, so that our initial shareholders will collectively own 20.0% of our issued and outstanding shares after this offering
(excluding the sale of the private units and assuming our initial shareholders do not purchase units in this offering). None of our initial shareholders has
indicated any intention to purchase units in this offering. For a more complete description of the insider shares, see the section entitled “Proposed Business
—Private Placements,”

We are obligated, commencing on the date of this prospectus, to pay our sponsor a monthly fee of $10,000 for general and administrative services.
However, pursuant to the terms of such agreement, we may delay payment of such monthly fee upon a determination by our audit committee that we lack
sufficient funds held outside the trust to pay actual or anticipated expenses in connection with our initial business combination. Any such unpaid amount
will accrue without interest and be due and payable no later than the date of the consummation of our initial business combination.

Mr. Tan has committed to purchase from us an aggregate of 269,750 private units at $10.00 per private unit (for a total purchase price of $2,697,500). Mr.
Tan has also agreed that if the over-allotment option is exercised by the underwriters, he will purchase from us at a price of $10.00 per private unit an
additional number of private units (up to a maximum of 22,500 private units) pro rata with the amount of the over-allotment option exercised so that at
least $10.00 per share sold to the public in this offering is held in trust regardless of whether the over-allotment option is exercised in full or part. These
additional private units will be purchased in a private placement that will occur simultaneously with the purchase of units resulting from the exercise of the
over-allotment option.

The anchor investor has expressed an interest to purchase an aggregate of 400,000 units in this offering, and we have agreed to direct the underwriters to
sell to the anchor investor such number of units, subject to our satisfying the Nasdaq listing requirement that we have a minimum of 400 round lot holders

of our units.
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If needed to finance transaction costs in connection with searching for a target business or consummating an intended initial business combination, our
initial shareholders, officers, directors or their affiliates may, but are not obligated to, loan us funds as may be required. In the event that the initial business
combination does not close, we may use a portion of the working capital held outside the trust account to repay such loaned amounts, but no proceeds from
our trust account would be used for such repayment. Such loans would be evidenced by promissory notes. The notes would either be paid upon
consummation of our initial business combination, without interest, or, at the lender’s discretion, up to $1,000,000 of the notes may be converted upon
consummation of our business combination into private units at a price of $10.00 per unit (which, for example, would result in the holders being issued
units to acquire 100,000 ordinary shares (which includes 10,000 shares issuable upon conversion of rights) and warrants to purchase 50,000 ordinary shares
if $1,000,000 of notes were so converted). We believe the purchase price of these units will approximate the fair value of such units when issued. However,
if it is determined, at the time of issuance, that the fair value of such units exceeds the purchase price, we would record compensation expense for the
excess of the fair value of the units on the day of issuance over the purchase price in accordance with Accounting Standards Codification (“ASC”) 718 —
Compensation — Stock Compensation.

Controls and Procedures

We are not currently required to maintain an effective system of internal controls as defined by Section 404 of the Sarbanes-Oxley Act. We will be required
to comply with the internal control requirements of the Sarbanes-Oxley Act for the fiscal year ending July 31, 2022. As of the date of this prospectus, we
have not completed an assessment, nor have our auditors tested our systems, of internal controls. We expect to assess the internal controls of our target
business or businesses prior to the completion of our initial business combination and, if necessary, to implement and test additional controls as we may
determine are necessary in order to state that we maintain an effective system of internal controls. A target business may not be in compliance with the
provisions of the Sarbanes-Oxley Act regarding the adequacy of internal controls. Target businesses we may consider for our initial business combination
may have internal controls that need improvement in areas such as:

e staffing for financial, accounting and external reporting areas, including segregation of duties;

e reconciliation of accounts;

e proper recording of expenses and liabilities in the period to which they relate;

e evidence of internal review and approval of accounting transactions;

e documentation of processes, assumptions and conclusions underlying significant estimates; and

e documentation of accounting policies and procedures.
Because it will take time, management involvement and perhaps outside resources to determine what internal control improvements are necessary for us to
meet regulatory requirements and market expectations for our operation of a target business, we may incur significant expense in meeting our public
reporting responsibilities, particularly in the areas of designing, enhancing, or remediating internal and disclosure controls. Doing so effectively may also
take longer than we expect, thus increasing our exposure to financial fraud or erroneous financing reporting.
Once our management’s report on internal controls is complete, we will retain our independent auditors to audit and render an opinion on such report when,
or if, required by Section 404. The independent auditors may identify additional issues concerning a target business’s internal controls while performing
their audit of internal control over financial reporting.
Quantitative and Qualitative Disclosures about Market Risk
The net proceeds of this offering, including amounts in the trust account, will be invested in United States government treasury bills, bonds or notes having
a maturity of 180 days or less, or in money market funds meeting the applicable conditions under Rule 2a-7 promulgated under the Investment Company
Act of 1940 and that invest solely in U.S. treasuries. Due to the short-term nature of these investments, we believe there will be no associated material

exposure to interest rate risk.
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Off-Balance Sheet Arrangements; Commitments and Contractual Obligations; Quarterly Results

As of the date of this prospectus, except for the events described below, we did not have any other off-balance sheet arrangements as defined in Item 303(a)
(4)(ii) of Regulation S-K and did not have any commitments or contractual obligations. No unaudited quarterly operating data is included in this prospectus
as we have conducted no operations to date.

Upon the closing of this offering, we shall pay an additional professional service fee of $200,000. Of this amount, $25,000 will be paid to the underwriter
and $175,000 will be paid in legal fees.

JOBS Act

On April 5, 2012, the JOBS Act was signed into law. The JOBS Act contains provisions that, among other things, relax certain reporting requirements for
qualifying public companies. We will qualify as an “emerging growth company” and under the JOBS Act will be allowed to comply with new or revised
accounting pronouncements based on the effective date for private (not publicly traded) companies. We are electing to delay the adoption of new or revised
accounting standards, and as a result, we may not comply with new or revised accounting standards on the relevant dates on which adoption of such
standards is required for non-emerging growth companies. As such, our financial statements may not be comparable to companies that comply with public
company effective dates.

Additionally, we are in the process of evaluating the benefits of relying on the other reduced reporting requirements provided by the JOBS Act. Subject to
certain conditions set forth in the JOBS Act, if, as an “emerging growth company”, we choose to rely on such exemptions we may not be required to,
among other things, (i) provide an independent registered public accounting firm’s attestation report on our system of internal controls over financial
reporting pursuant to Section 404, (ii) provide all of the compensation disclosure that may be required of non-emerging growth public companies under the
Dodd-Frank Wall Street Reform and Consumer Protection Act,(iii) comply with any requirement that may be adopted by the PCAOB regarding mandatory
audit firm rotation or a supplement to the auditor’s report providing additional information about the audit and the financial statements(auditor discussion
and analysis), and (iv) disclose certain executive compensation related items such as the correlation between executive compensation and performance and
comparisons of the CEO’s compensation to median employee compensation. These exemptions will apply for a period of five years following the
completion of this offering or until we are no longer an “emerging growth company,” whichever is earlier.

PROPOSED BUSINESS
Introduction

We are a newly incorporated blank check company in the British Virgin Islands as a business company limited by shares. Our shareholders have no
additional liability for the company’s liabilities over and above the amount paid for their shares. We were formed for the purpose of effecting a merger,
share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more businesses, which we refer to
throughout this prospectus as our initial business combination. Our efforts to identify a prospective target business will not be limited to a particular
industry or geographic region, although the Company intends to focus on opportunities in the Asia (excluding China). Our Articles of Association prohibit
us from undertaking our initial business combination with any entity that conducts a majority of its business or is headquartered in China (including Hong
Kong and Macau).

We do not have any specific business combination under consideration or contemplation, and we have not, nor has anyone on our behalf, contacted any
prospective target business or had any discussions, formal or otherwise, with respect to such a transaction.

Background and Competitive Advantages

Our Management Team

We will seek to capitalize on the comprehensive experience and contacts of our executive officers in consummating an initial business combination. Our
management team is comprised of Meng Dong (James) Tan, Chairman and Chief Executive Officer and Guan Hong (William) Yap, our Chief Financial
Officer and Director. Our management team brings a wealth of experience in identifying, negotiating with and conducting due diligence on potential
candidates for acquisition, and both Mr. Tan and Mr. Yap have been involved in a prior blank check company, 8i Enterprises Acquisition Corp., which

successfully consummated its business combination with Diginex Ltd., in September 2020

53




Our Chairman and Chief Executive Officer, Mr. Tan, has more than 20 years of experience in building up start-ups, managing publicly listed companies,
and executing M&A deals in Asia. Through his privately held vehicle, 8i Capital Limited, Mr. Tan has identified and acquired private and public
companies, developing a large base of relationships and a network in Asia that can deliver opportunities for us, with access to governments, private and
public companies with growth prospects, and financial institutions. Mr. Tan, having served as Chairman, Chief Executive Officer and director of several
public and private companies, both in Asia and the US, has experience with corporate governance and has developed a network of capable people who can
assist in completing a business combination.

Our Chief Financial Officer, Mr. Yap, CFA, has more than 20 years of experience in sourcing and evaluating potential investment targets in Asia, and has
developed a proprietary network of business leaders, investors and intermediaries in Asia that can generate deal flows for us. He brings with him a
disciplined process of conducting deal origination and evaluation, due diligence, and investment.

We will seek to acquire companies with enterprise values of between $100 million and $500 million that are preferably already cash-generative.

Meng Dong (James) Tan has been our Chief Executive Officer and director since inception. Mr. Tan has more than 20 years’ experience in managing
private and public companies based in Asia and in the USA. He is the Director and CEO of 8i Capital Limited, a company focusing on investments and
merger and acquisitions. He served as the Chief Executive Officer and Chairman of 8i Enterprises Acquisition Corp., a blank check company listed on
Nasdaq, from March 2018 until September 2020 when it consummated its business combination with Diginex Ltd. He served as the Chairman and Chief
Executive Officer of Moxian Inc., a Nasdaq listed company, from 2013 to 2017, and as a director from 2019 to 2021. From 2003 to 2006, he was the
Chairman and CEO of Vashion Group Ltd, a company listed on the Singapore Stock Exchange, and from 2005 to 2008, he was the CEO and director of
Vantage Corporation Limited, a company listed on the Singapore Stock Exchange. From 2006 to 2009, he served as a director on the Board of Pacific
Internet Limited, a company listed on Nasdaq, until its sale to Connect Holdings Limited, a group comprising of Ashmore Investment Management
Limited, Spinnaker Capital Limited and Clearwater Capital Partners, LLC. Mr. Tan graduated from the National University of Singapore (NUS) with a
Bachelor of Arts in 1985.

Guan Hong (William) Yap, CFA, has been our Chief Financial Officer and Director since inception. He served as the Chief Financial Officer and a
Director of 8i Enterprises Acquisition Corp., a blank check company listed on Nasdaq, from March 2018 until September 2020 when it consummated its
business combination with Diginex Ltd. Mr Yap served as a director of Moxian, Inc., a company that is listed on Nasdaq, from May 2019 to October 2021.
Mr. Yap served as the Head of Investment Banking for Shanghai Pingmei Shenma Finance Leasing Private Limited, a company based in Shanghai, China
from March 2016 to February 2019. He founded Cataya Pte Ltd, a business that focuses on originating private equity transactions, loans and M&A deals in
Asia, with an emphasis on China, Myanmar and Indonesia, in January 2011 and served as its director until 2019. Prior to this, he specialized in originating
proprietary private equity and venture deals in China for investment funds in Singapore for Hupomone Capital Partners (Singapore) Pte Ltd (2009-2011)
and Evia Capital Partners Pte Ltd (2006-2009). Prior to then, between 1995 and 2004, he worked in various positions for Ascendas Land (Singapore) Pte
Ltd, Singapore Telecom Ltd, PrimePartners Asia Capital Ltd, and IPCO International Ltd. Mr. Yap graduated from the University of Oxford with a degree
in Physics and has been a member of the CFA Institute since 2000.

With a management team with experience in merger and acquisitions for blank check companies, extensive sourcing network in Asia, and experience in
business development, we believe we can source attractive deals and find good investment opportunities from private and public sources to create value for

shareholders. See the section titled “Management” for complete information on the experience of our officers and directors.
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Acquisition Strategy

Our acquisition strategy will seek to capitalize on M&A and operational expertise and relationship of both our management team and our board of
directors, to identify attractive businesses that have capacity to grow rapidly by utilizing a public vehicle. Our selection process will leverage our team’s
network of industry, private equity and business community relationships as well as relationship with management teams of public and private companies,
investment bankers, attorneys and accountants, which we believe should provide us with a number of business combination opportunities. We intend to
focus on companies where we believe the combination of our relationships, capital and capital markets expertise and operating experience of Mr. Tan, can
help accelerate the target business’ growth and performance.

There is no restriction in the geographic location of targets that we can pursue, although we intend to initially prioritize geographic locations in Asia
(excluding China), where our management team has extensive experience. Our Articles of Association prohibit us from undertaking our initial business
combination with any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

Competitive Advantages

Experienced Management Team with Proven Track Record

Together with our management team, we believe we have a broad network of contacts and corporate relationship that makes us efficient at:
e Sourcing and evaluating businesses, and
e Bridging cultural differences to negotiate and execute a transaction in a timely and professional manner

By leveraging our management team’s SPAC experience, performing disciplined due diligence, being cautious downside protection, and providing post-
acquisition value-add capabilities, we believe that we will be able to acquire a target business that will achieve significant returns for investors.

Status as a Publicly Listed Company

We believe our structure will make us an attractive business combination partner to prospective target businesses. As a publicly listed company, we will
offer a target business an alternative to the traditional initial public offering. We believe that target businesses will favor this alternative, which we believe
is less expensive, while offering greater certainty of execution than the traditional initial public offering. During an initial public offering, there are
typically expenses incurred in marketing, which would be costlier than a business combination with us. Furthermore, once a proposed business
combination is approved by our shareholders (if applicable) and the transaction is consummated, the target business will have effectively become public,
whereas an initial public offering is always subject to the underwriters’ ability to complete the offering, as well as general market conditions that could
prevent the offering from occurring. Once public, we believe the target business would have greater access to capital and additional means of creating
management incentives that are better aligned with shareholders’ interests than it would as a private company. It can offer further benefits by augmenting a
company’s profile among potential new customers and vendors and aid in attracting talented management staffs.

Strong Financial Position and Flexibility

With the funds held in our trust account, we can offer a target business a variety of options to facilitate a business combination and fund future expansion
and growth of its business. Because we are able to consummate a business combination using the cash proceeds from this offering, our share capital, debt
or a combination of the foregoing, we have the flexibility to use an efficient structure allowing us to tailor the consideration to be paid to the target business
to address the needs of the parties. However, if a business combination requires us to use substantially all of our cash to pay for the purchase price, we may
need to arrange third party financing to help fund our business combination. Since we have no specific business combination under consideration, we have
not taken any steps to secure third party financing.
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Acquisition Strategy

Our acquisition strategy will seek to capitalize on M&A and operational expertise and relationship of both our management team and our board of
directors, to identify attractive businesses that have capacity to grow rapidly by utilizing a public vehicle. Our selection process will leverage our team’s
network of industry, private equity and business community relationships as well as relationship with management teams of public and private companies,
investment bankers, attorneys and accountants, which we believe should provide us with a number of business combination opportunities. We intend to
focus on companies where we believe the combination of our relationships, capital and capital markets expertise and operating experience of Mr. Tan, can
help accelerate the target business’ growth and performance.

There is no restriction in the geographic location of targets that we can pursue, although we intend to initially prioritize geographic locations in Asia
(excluding China), where our management team has extensive experience. Our Articles of Association prohibit us from undertaking our initial business
combination with any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

Acquisition Criteria

The focus of our management team is to create shareholder value by leveraging its experience to improve the efficiency of the business while implementing
strategies to grow revenue and profits organically and/or through acquisitions. Consistent with our strategy, we have identified the following general
criteria and guidelines that we believe are important in evaluating prospective target businesses. While we intend to use these criteria and guidelines in
evaluating prospective businesses, we may deviate from these criteria and guidelines should we see fit to do so:

e  Growth Potential

As aresult of the Asia region’s strong growth over the past several decades, the region has become home to a large number of small domestic and
regional companies, which are serving the ever-increasing needs of economies locally. While such companies have performed relatively well, the
vast majority of these companies suffer from a lack of insightful strategy, insufficient capital, operational inefficiencies and various succession
issues (as many companies are first-generation and family-owned). This has also resulted in high degree of market fragmentation, without any
established regional market leaders. We will seek target businesses (excluding in China) for which we can provide strategic advice, access to
sufficient capital and effective operational expertise, to grow the business. Our Articles of Association prohibit us from undertaking our initial
business combination with any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

e Long-term Revenue Visibility with Defensible Market Position

We intend to seek target companies that are at an inflection point, such as those requiring additional management expertise, are able to innovate by
developing new products or services, or where we believe we can drive improved financial performance and where an acquisition may help
facilitate growth.

e  Benefits from Being a U.S. Public Company (Value Creation and Marketing Opportunities)

We intend to seek target companies that should offer attractive risk-adjusted equity returns for our shareholders. We intend to seek to acquire a
target on terms and in a manner that leverages our experience. We expect to evaluate financial returns based on (i) the potential for organic growth
in cash flows, (ii) the ability to achieve cost savings, (iii) the ability to accelerate growth, including through the opportunity for follow-on
acquisitions and (iv) the prospects for creating value through other value creation initiatives. Potential upside from growth in the target business’
earnings and an improved capital structure will be weighed against any identified downside risks.

e Potential Benefit from Globalization Trends and Possession of Competitive Advantages

Target companies exhibit unrecognized value or other characteristics that we believe have been misevaluated by the marketplace based on our
company specific analysis and due diligence review. For a potential target company, this process will include, among other things, a review and
analysis of the company’s capital structure, quality of earnings, potential for operational improvements, corporate governance, customers, material
contracts, and industry background and trends. We intend to leverage the operational experience and disciplined investment approach of our team
to identify opportunities to unlock value that our experience in complex situations allows us to pursue.
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These criteria are not intended to be exhaustive. Any evaluation relating to the merits of a particular initial business combination may be based, to the
extent relevant, on these general guidelines as well as other considerations, factors and criteria that our management may deem relevant.

Other Acquisition Considerations

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

Effecting a Business Combination
General

We are not presently engaged in, and we will not engage in, any substantive commercial business for an indefinite period of time following this offering.
We intend to utilize cash derived from the proceeds of this offering and the private placement of private units, our share capital, debt or a combination of
these in effecting a business combination. Although substantially all of the net proceeds of this offering and the private placement of private units are
intended to be applied generally toward effecting a business combination as described in this prospectus, the proceeds are not otherwise being designated
for any more specific purposes. Accordingly, investors in this offering are investing without first having an opportunity to evaluate the specific merits or
risks of any one or more business combinations. A business combination may involve the acquisition of, or merger with, a company which does not need
substantial additional capital but which desires to establish a public trading market for its shares, while avoiding what it may deem to be adverse
consequences of undertaking a public offering itself. These include time delays, significant expense, loss of voting control and compliance with various
U.S. Federal and state securities laws. In the alternative, we may seek to consummate a business combination with a company that may be in its early
stages of development or growth. While we may seek to effect simultaneous business combinations with more than one target business, we will probably
have the ability, as a result of our limited resources, to effect only a single business combination.

We Have Not Identified a Target Business

To date, we have not selected any target business on which to concentrate our search for a business combination. None of our officers, directors, initial
shareholders and other affiliates has engaged in discussions on our behalf with representatives of other companies regarding the possibility of a potential
merger, share exchange, asset acquisition or other similar business combination with us, nor have we, nor any of our agents or affiliates, been approached
by any candidates (or representatives of any candidates) with respect to a possible business combination with our company.

Subject to the limitations that a target business have a fair market value of at least 80% of the balance in the trust account (excluding any deferred
underwriting discounts and taxes payable on the income earned on the trust account) at the time of the execution of a definitive agreement for our initial
business combination, as described below in more detail, we will have virtually unrestricted flexibility in identifying and selecting a prospective acquisition
candidate. We have not established any other specific attributes or criteria (financial or otherwise) for prospective target businesses. Accordingly, there is
no basis for investors in this offering to evaluate the possible merits or risks of the target business with which we may ultimately complete a business
combination. To the extent we effect a business combination with a company or an entity in its early stage of development or growth, including entities
without established records of sales or earnings, we may be affected by numerous risks inherent in the business and operations of early stage or potential
emerging growth companies. Although our management will endeavor to evaluate the risks inherent in a particular target business, we cannot assure you
that we will properly ascertain or assess all significant risk factors.
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Sources of Target Businesses

We anticipate that target business candidates will be brought to our attention from various unaffiliated sources, including investment bankers, venture
capital funds, private equity funds, leveraged buyout funds, management buyout funds and other members of the financial community. Target businesses
may be brought to our attention by such unaffiliated sources as a result of being solicited by us through calls or mailings which will not commence until
after the completion of this offering. These sources may also introduce us to target businesses they think we may be interested in on an unsolicited basis,
since many of these sources will have read this prospectus and know what types of businesses we are targeting. Our officers and directors, as well as their
respective affiliates, may also bring to our attention target business candidates that they become aware of through their business contacts as a result of
formal or informal inquiries or discussions they may have, as well as attending trade shows or conventions. While we do not presently anticipate engaging
the services of professional firms or other individuals that specialize in business acquisitions on any formal basis, we may engage these firms or other
individuals in the future, in which event we may pay a finder’s fee, consulting fee or other compensation to be determined in an arm’s length negotiation
based on the terms of the transaction. In no event, however, will any of our existing officers, directors, special advisors or initial shareholders, or any entity
with which they are affiliated, be paid any finder’s fee, consulting fee or other compensation prior to, or for any services they render in order to effectuate,
the consummation of a business combination (regardless of the type of transaction). If we decide to enter into a business combination with a target business
that is affiliated with our officers, directors or initial shareholders, we will do so only if we have obtained an opinion from an independent investment
banking firm that the business combination is fair to our unaffiliated shareholders from a financial point of view. However, as of the date of this prospectus,
there is no affiliated entity that we consider a business combination target.

Selection of a Target Business and Structuring of a Business Combination
Subject to the limitations that a target business have a fair market value of at least 80% of the balance in the trust account (excluding any deferred
underwriting discounts and taxes payable on the income earned on the trust account) at the time of the execution of a definitive agreement for our initial
business combination, as described below in more detail, our management will have virtually unrestricted flexibility in identifying and selecting a
prospective target business. We have not established any other specific attributes or criteria (financial or otherwise) for prospective target businesses. In
evaluating a prospective target business, our management may consider a variety of factors, including one or more of the following:

e financial condition and results of operation;

e growth potential;

e experience and skill of management and availability of additional personnel;

e capital requirements;

e competitive position;

e  Dbarriers to entry;

e stage of development of its products, processes or services;

e degree of current or potential market acceptance of the products, processes or services;

e proprietary features and degree of intellectual property or other protection for its products, processes or services;
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e regulatory environment of the industry; and
e  costs associated with effecting the business combination.

We believe such factors will be important in evaluating prospective target businesses, regardless of the location (excluding China) or industry in which such
target business operates. Our Articles of Association prohibit us from undertaking our initial business combination with any entity that conducts a majority
of its business or is headquartered in China (including Hong Kong and Macau). However, this list is not intended to be exhaustive. Furthermore, we may
decide to enter into a business combination with a target business that does not meet these criteria and guidelines.

Any evaluation relating to the merits of a particular business combination will be based, to the extent relevant, on the above factors as well as other
considerations deemed relevant by our management in effecting a business combination consistent with our business objective. In evaluating a prospective
target business, we will conduct an extensive due diligence review which will encompass, among other things, meetings with incumbent management and
inspection of facilities, as well as review of financial and other information which is made available to us. This due diligence review will be conducted
either by our management or by unaffiliated third parties we may engage, although we have no current intention to engage any such third parties.

The time and costs required to select and evaluate a target business and to structure and complete the business combination cannot presently be ascertained
with any degree of certainty. Any costs incurred with respect to the identification and evaluation of a prospective target business with which a business
combination is not ultimately completed will result in a loss to us and reduce the amount of capital available to otherwise complete a business combination.

Fair Market Value of Target Business

Pursuant to Nasdaq listing rules, the target business or businesses that we acquire must collectively have a fair market value equal to at least 80% of the
balance of the funds in the trust account (excluding any deferred underwriting discounts and taxes payable on the income earned on the trust account) at the
time of the execution of a definitive agreement for our initial business combination, although we may acquire a target business whose fair market value
significantly exceeds 80% of the trust account balance. We currently anticipate structuring a business combination to acquire 100% of the equity interests
or assets of the target business or businesses. We may, however, structure a business combination where we merge directly with the target business or
where we acquire less than 100% of such interests or assets of the target business in order to meet certain objectives of the target management team or
shareholders or for other reasons, but we will only complete such business combination if the post-transaction company owns or acquires 50% or more of
the outstanding voting securities of the target or otherwise acquires a controlling interest in the target sufficient for it not to be required to register as an
investment company under the Investment Company Act. Even if the post-transaction company owns or acquires 50% or more of the voting securities of
the target, our shareholders prior to the business combination may collectively own a minority interest in the post-transaction company, depending on
valuations ascribed to the target and us in the business combination transaction. For example, we could pursue a transaction in which we issue a substantial
number of new shares in exchange for all of the outstanding capital of a target. In this case, we could acquire a 100% controlling interest in the target.
However, as a result of the issuance of a substantial number of new shares, our shareholders immediately prior to our initial business combination could
own less than a majority of our issued and outstanding shares subsequent to our initial business combination. If less than 100% of the equity interests or
assets of a target business or businesses are owned or acquired by the post-transaction company, only the portion of such business or businesses that is
owned or acquired is what will be valued for purposes of the 80% of net assets test, assuming that we obtain and maintain a listing for our securities on
Nasdagq. In order to consummate such an acquisition, we may issue a significant amount of our debt or equity securities to the sellers of such businesses
and/or seek to raise additional funds through a private offering of debt or equity securities. Since we have no specific business combination under
consideration, we have not entered into any such fund raising arrangement and have no current intention of doing so. The fair market value of the target
will be determined by our board of directors based upon one or more standards generally accepted by the financial community (such as actual and potential
sales, earnings, cash flow and/or book value). If our board is not able to independently determine that the target business has a sufficient fair market value,
we will obtain an opinion from an unaffiliated, independent investment banking firm, or another independent entity that commonly renders valuation
opinions on the type of target business we are seeking to acquire, with respect to the satisfaction of such criteria. We will not be required to obtain an
opinion from an independent investment banking firm, or another independent entity that commonly renders valuation opinions on the type of target
business we are seeking to acquire, as to the fair market value if our board of directors independently determines that the target business complies with the
80% threshold.
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We will not be required to comply with the 80% fair market value requirement if we are delisted from Nasdaq. If Nasdaq delists our securities from trading
on its exchange after this offering, we would not be required to satisfy the fair market value requirement described above and could complete a business
combination with a target business having a fair market value substantially below 80% of the balance in the trust account.

Management Operating and Investing Experience

We believe that our executive officers possess the experience, skills and contacts necessary to source, evaluate, and execute an attractive business
combination. See the section titled “Management” for complete information on the experience of our officers and directors. Notwithstanding the foregoing,
our officers and directors are not required to commit their full time to our affairs and will allocate their time to other businesses. We presently expect each
of our employees to devote such amount of time as they reasonably believe is necessary to our business (which could range from only a few hours a week
while we are trying to locate a potential target business to a majority of their time as we move into serious negotiations with a target business for a business
combination). The past successes of our executive officers and directors do not guarantee that we will successfully consummate an initial business
combination.

As more fully discussed in “Management — Conflicts of Interest,” if any of our officers or directors becomes aware of a business combination opportunity
that falls within the line of business of any entity to which he has pre-existing fiduciary or contractual obligations, he may be required to present such
business combination opportunity to such entity, subject to his or her fiduciary duties under British Virgin Islands’ Companies Law, prior to presenting such
business combination opportunity to us. Most of our officers and directors currently have certain pre-existing fiduciary duties or contractual obligations.

Lack of Business Diversification

Our business combination must be with a target business or businesses that collectively satisfy the minimum valuation standard at the time of such
acquisition, as discussed above, although this process may entail the simultaneous acquisitions of several operating businesses at the same time. Therefore,
at least initially, the prospects for our success may be entirely dependent upon the future performance of a single business. Unlike other entities which may
have the resources to complete several business combinations of entities operating in multiple industries or multiple areas of a single industry, it is probable
that we will not have the resources to diversify our operations or benefit from the possible spreading of risks or offsetting of losses. By consummating a
business combination with only a single entity, our lack of diversification may:

e subject us to numerous economic, competitive and regulatory developments, any or all of which may have a substantial adverse impact upon the
particular industry in which we may operate subsequent to a business combination, and

e result in our dependency upon the performance of a single operating business or the development or market acceptance of a single or limited
number of products, processes or services.

If we determine to simultaneously acquire several businesses and such businesses are owned by different sellers, we will need for each of such sellers to
agree that our purchase of its business is contingent on the simultaneous closings of the other acquisitions, which may make it more difficult for us, and
delay our ability, to complete the business combination. With multiple acquisitions, we could also face additional risks, including additional burdens and
costs with respect to possible multiple negotiations and due diligence investigations (if there are multiple sellers) and the additional risks associated with
the subsequent assimilation of the operations and services or products of the acquired companies in a single operating business.
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Limited Ability to Evaluate the Target Business’ Management

Although we intend to scrutinize the management of a prospective target business when evaluating the desirability of effecting a business combination, we
cannot assure you that our assessment of the target business’ management will prove to be correct. In addition, we cannot assure you that the future
management will have the necessary skills, qualifications or abilities to manage a public company. Furthermore, the future role of our officers and
directors, if any, in the target business following a business combination cannot presently be stated with any certainty. While it is possible that some of our
key personnel will remain associated in senior management or advisory positions with us following a business combination, it is unlikely that they will
devote their full time efforts to our affairs subsequent to a business combination. Moreover, they would only be able to remain with the company after the
consummation of a business combination if they are able to negotiate employment or consulting agreements in connection with the business combination.
Such negotiations would take place simultaneously with the negotiation of the business combination and could provide for them to receive compensation in
the form of cash payments and/or our securities for services they would render to the company after the consummation of the business combination. While
the personal and financial interests of our key personnel may influence their motivation in identifying and selecting a target business, their ability to remain
with the company after the consummation of a business combination will not be the determining factor in our decision as to whether or not we will proceed
with any potential business combination. Additionally, our officers and directors may not have significant experience or knowledge relating to the
operations of the particular target business. Our Articles of Association prohibit us from undertaking our initial business combination with any entity that
conducts a majority of its business or is headquartered in China (including Hong Kong and Macau).

Following a business combination, we may seek to recruit additional managers to supplement the incumbent management of the target business. We cannot
assure you that we will have the ability to recruit additional managers, or that any such additional managers we do recruit will have the requisite skills,
knowledge or experience necessary to enhance the incumbent management.

Shareholders May Not Have the Ability to Approve an Initial Business Combination

In connection with any proposed business combination, we will either (1) seek shareholder approval of our initial business combination at a meeting called
for such purpose at which public shareholders may seek to convert their public shares, regardless of whether they vote for or against the proposed business
combination, into their pro rata share of the aggregate amount then on deposit in the trust account (net of taxes payable) or (2) provide our public
shareholders with the opportunity to sell their public shares to us by means of a tender offer (and thereby avoid the need for a shareholder vote) for an
amount equal to their pro rata share of the aggregate amount then on deposit in the trust account (net of taxes payable), in each case subject to the
limitations described herein. Notwithstanding the foregoing, our initial shareholders have agreed, pursuant to written letter agreements with us, not to
convert any public shares held by them into their pro rata share of the aggregate amount then on deposit in the trust account. If we determine to engage in a
tender offer, such tender offer will be structured so that each shareholder may tender any or all of his, her or its public shares rather than some pro
rata portion of his, her or its shares. The decision as to whether we will seek shareholder approval of a proposed business combination or will allow
shareholders to sell their shares to us in a tender offer will be made by us based on a variety of factors such as the timing of the transaction, or whether the
terms of the transaction would otherwise require us to seek shareholder approval. If we so choose and we are legally permitted to do so, we have the
flexibility to avoid a shareholder vote and allow our shareholders to sell their shares pursuant to Rule 13e-4 and Regulation 14E of the Exchange Act which
regulate issuer tender offers. In that case, we will file tender offer documents with the SEC which will contain substantially the same financial and other
information about the initial business combination as is required under the SEC’s proxy rules. We will consummate our initial business combination only if
we have net tangible assets of at least $5,000,001 upon such consummation and, solely if we seek shareholder approval, a majority of the issued and
outstanding ordinary shares voted are voted in favor of the business combination.

We chose our net tangible asset threshold of $5,000,001 to ensure that we would avoid being subject to Rule 419 promulgated under the Securities Act.
However, if we seek to consummate an initial business combination with a target business that imposes any type of working capital closing condition or
requires us to have a minimum amount of funds available from the trust account upon consummation of such initial business combination, our net tangible
asset threshold may limit our ability to consummate such initial business combination (as we may be required to have a lesser number of shares converted
or sold to us) and may force us to seek third party financing which may not be available on terms acceptable to us or at all. As a result, we may not be able
to consummate such initial business combination and we may not be able to locate another suitable target within the applicable time period, if at all. Public
shareholders may therefore have to wait 12 months from the closing of this offering (or up to 18 months if we have extended the period of time as
described in this prospectus) in order to be able to receive a pro rata share of the trust account.
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Our initial shareholders and our officers and directors have agreed (1) to vote any ordinary shares owned by them in favor of any proposed business
combination, (2) not to convert any ordinary shares in connection with a shareholder vote to approve a proposed initial business combination and (3) not
sell any ordinary shares in any tender in connection with a proposed initial business combination. As a result, if we sought shareholder approval of a
proposed transaction we could need as little as 147,689 of our public shares (or approximately 3% of our public shares) to be voted in favor of the
transaction in order to have such transaction approved (assuming the over-allotment option is not exercised, the initial shareholders do not purchase any
units in this offering or units or shares in the after-market and only a majority of the shares present in person and by proxy entitled to vote at the meeting is
required to approve the transaction).

None of our officers, directors, initial shareholders or their affiliates has indicated any intention to purchase units or ordinary shares in this offering or from
persons in the open market or in private transactions (other than the private units). However, if we hold a meeting to approve a proposed business
combination and a significant number of shareholders vote, or indicate an intention to vote, against such proposed business combination, our officers,
directors, initial shareholders or their affiliates could make such purchases in the open market or in private transactions in order to influence the vote.
Notwithstanding the foregoing, our officers, directors, initial shareholders and their affiliates will not make purchases of ordinary shares if the purchases
would violate Section 9(a)(2) or Rule 10b-5 of the Exchange Act, which are rules designed to stop potential manipulation of a company’s stock.

Ability to Extend Time to Complete Business Combination

If we anticipate that we may not be able to consummate our initial business combination within 12 months, we may, but are not obligated to, extend the
period of time to consummate a business combination two times by an additional three months each time (for a total of up to 18 months to complete a
business combination). Pursuant to the terms of our amended and restated memorandum and articles of association and the trust agreement to be entered
into between us and American Stock Transfer & Trust Company, LLC on the date of this prospectus, in order to extend the time available for us to
consummate our initial business combination, our insiders or their affiliates or designees, upon five days advance notice prior to the applicable deadline,
must deposit into the trust account for each three month extension $500,000, or $575,000 if the underwriters’ over-allotment option is exercised in full
($0.10 per share in either case), on or prior to the date of the applicable deadline. The insiders will receive a non-interest bearing, unsecured promissory
note equal to the amount of any such deposit that will not be repaid in the event that we are unable to close a business combination unless there are funds
available outside the trust account to do so. Such notes would either be paid upon consummation of our initial business combination, or, at the lender’s
discretion, converted upon consummation of our business combination into additional private units at a price of $10.00 per unit. Our shareholders have
approved the issuance of the private units upon conversion of such notes, to the extent the holder wishes to so convert such notes at the time of the
consummation of our initial business combination. In the event that we receive notice from our insiders five days prior to the applicable deadline of their
intent to effect an extension, we intend to issue a press release announcing such intention at least three days prior to the applicable deadline. In addition, we
intend to issue a press release the day after the applicable deadline announcing whether or not the funds had been timely deposited. Our insiders and their
affiliates or designees are not obligated to fund the trust account to extend the time for us to complete our initial business combination. To the extent that
some, but not all, of our insiders, decide to extend the period of time to consummate our initial business combination, such insiders (or their affiliates or
designees) may deposit the entire amount required. Any notes issued pursuant to these loans would be in addition to any notes issued pursuant to working
capital loans made to us.

Conversion/Tender Rights

At any meeting called to approve an initial business combination, public shareholders may seek to convert their public shares, regardless of whether they
vote for or against the proposed business combination, into their pro rata share of the aggregate amount then on deposit in the trust account, less any taxes
then due but not yet paid. Notwithstanding the foregoing, our initial shareholders have agreed, pursuant to written letter agreements with us, not to convert
any public shares held by them into their pro rata share of the aggregate amount then on deposit in the trust account. The conversion rights will be effected
under our amended and restated memorandum and articles of association and British Virgin Islands’ Companies Law as redemptions. If we hold a meeting
to approve an initial business combination, a holder will always have the ability to vote against a proposed business combination and not seek conversion
of his shares.
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Alternatively, if we engage in a tender offer, each public shareholder will be provided the opportunity to sell his public shares to us in such tender offer. The
tender offer rules require us to hold the tender offer open for at least 20 business days. Accordingly, this is the minimum amount of time we would need to
provide holders to determine whether they want to sell their public shares to us in the tender offer or remain an investor in our company.

Our initial shareholders, officers and directors will not have conversion rights with respect to any ordinary shares owned by them, directly or indirectly,
whether acquired prior to this offering or purchased by them in this offering or in the aftermarket.

We may also require public shareholders, whether they are a record holder or hold their shares in “street name,” to either tender their certificates (if any) to
our transfer agent or to deliver their shares to the transfer agent electronically using Depository Trust Company’s DWAC (Deposit/Withdrawal At
Custodian) System, at the holder’s option, at any time at or prior to the vote on the business combination. Once the shares are converted by the holder, and
effectively redeemed by us under British Virgin Islands’ Companies Law, the transfer agent will then update our Register of Members to reflect all
conversions. The proxy solicitation materials that we will furnish to shareholders in connection with the vote for any proposed business combination will
indicate whether we are requiring shareholders to satisfy such delivery requirements. Accordingly, a shareholder would have from the time our proxy
statement is mailed through the vote on the business combination to deliver his shares if he wishes to seek to exercise his conversion rights. Under our
amended and restated memorandum and articles of association, we are required to provide at least 10 days’ advance notice of any shareholder meeting,
which would be the minimum amount of time a shareholder would have to determine whether to exercise conversion rights. As a result, if we require public
shareholders who wish to convert their ordinary shares into the right to receive a pro rata portion of the funds in the trust account to comply with the
foregoing delivery requirements, holders may not have sufficient time to receive the notice and deliver their shares for conversion. Accordingly, investors
may not be able to exercise their conversion rights and may be forced to retain our securities when they otherwise would not want to.

There is a nominal cost associated with this tendering process and the act of certificating the shares or delivering them through the DWAC System. The
transfer agent will typically charge the tendering broker $45 and it would be up to the broker whether or not to pass this cost on to the converting holder.
However, this fee would be incurred regardless of whether or not we require holders seeking to exercise conversion rights. The need to deliver shares is a
requirement of exercising conversion rights regardless of the timing of when such delivery must be effectuated. However, in the event we require
shareholders seeking to exercise conversion rights to deliver their shares prior to the consummation of the proposed business combination and the proposed
business combination is not consummated, this may result in an increased cost to shareholders.

Any request to convert or tender such shares once made, may be withdrawn at any time up to the vote on the proposed business combination or expiration
of the tender offer. Furthermore, if a holder of a public share delivered his certificate in connection with an election of their conversion or tender and
subsequently decides prior to the vote on the business combination or the expiration of the tender offer not to elect to exercise such rights, he may simply
request that the transfer agent return the certificate (physically or electronically).

If the initial business combination is not approved or completed for any reason, then our public shareholders who elected to exercise their conversion or
tender rights would not be entitled to convert their shares for the applicable pro rata share of the trust account. In such case, we will promptly return any

shares delivered by public holders.
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Automatic Liquidation of Trust Account if No Business Combination

If we do not complete a business combination within 12 months (or up to 18 months, if we extend the time to complete a business combination as described
in this prospectus) from the consummation of this offering, it will trigger our automatic winding up, liquidation and subsequent dissolution pursuant to the
terms of our amended and restated memorandum and articles of association. As a result, this has the same effect as if we had formally gone through a
voluntary liquidation procedure under the Companies Law. Accordingly, no vote would be required from our shareholders to commence such a voluntary
winding up, liquidation and subsequent dissolution. However, if we anticipate that we may not be able to consummate our initial business combination
within 12 months, we may, but are not obligated to, extend the period of time to consummate a business combination two times by an additional three
months each time (for a total of up to 18 months to complete a business combination). Pursuant to the terms of our amended and restated memorandum and
articles of association and the trust agreement to be entered into between us and American Stock Transfer & Trust Company, LLC on the date of this
prospectus, in order to extend the time available for us to consummate our initial business combination, our insiders or their affiliates or designees, upon
five days advance notice prior to the applicable deadline, must deposit into the trust account for each three month extension $500,000, or $575,000 if the
underwriters’ over-allotment option is exercised in full ($0.10 per share in either case), on or prior to the date of the applicable deadline. The insiders will
receive a non-interest bearing, unsecured promissory note equal to the amount of any such deposit that will not be repaid in the event that we are unable to
close a business combination unless there are funds available outside the trust account to do so. Such notes would either be paid upon consummation of our
initial business combination, or, at the lender’s discretion, converted upon consummation of our business combination into additional private units at a
price of $10.00 per unit. Our shareholders have approved the issuance of the private units upon conversion of such notes, to the extent the holder wishes to
so convert such notes at the time of the consummation of our initial business combination. In the event that we receive notice from our insiders five days
prior to the applicable deadline of their intent to effect an extension, we intend to issue a press release announcing such intention at least three days prior to
the applicable deadline. In addition, we intend to issue a press release the day after the applicable deadline announcing whether or not the funds had been
timely deposited. Our insiders and their affiliates or designees are not obligated to fund the trust account to extend the time for us to complete our initial
business combination. To the extent that some, but not all, of our insiders, decide to extend the period of time to consummate our initial business
combination, such insiders (or their affiliates or designees) may deposit the entire amount required. If we are unable to consummate our initial business
combination within such time period, we will, as promptly as possible but not more than ten business days thereafter, redeem 100% of our outstanding
public shares for a pro rata portion of the funds held in the trust account, including a pro rata portion of any interest earned on the funds held in the trust
account and not necessary to pay our taxes, then seek to liquidate and dissolve. However, we may not be able to distribute such amounts as a result of
claims of creditors which may take priority over the claims of our public shareholders. In the event of our liquidation and subsequent dissolution, the public
rights and public warrants will expire and will be worthless.

The amount in the trust account under the Companies Law will be treated as funds distributable under the Companies Law provided that immediately
following the date on which the proposed distribution is proposed to be made, we are able to pay our debts as they fall due in the ordinary course of
business. If we are forced to liquidate the trust account, we anticipate that we would distribute to our public shareholders the amount in the trust account
calculated as of the date that is two days prior to the distribution date (including any accrued interest). Prior to such distribution, we would be required to
assess all claims that may be potentially brought against us by our creditors for amounts they are actually owed and make provision for such amounts, as
creditors take priority over our public shareholders with respect to amounts that are owed to them. We cannot assure you that we will properly assess all
claims that may be potentially brought against us. As such, our shareholders could potentially be liable for any claims of creditors to the extent of
distributions received by them as an unlawful payment in the event we enter an insolvent liquidation. Furthermore, while we will seek to have all vendors
and service providers (which would include any third parties we engaged to assist us in any way in connection with our search for a target business) and
prospective target businesses execute agreements with us waiving any right, title, interest or claim of any kind they may have in or to any monies held in
the trust account, there is no guarantee that they will execute such agreements. Nor is there any guarantee that, even if such entities execute such
agreements with us, they will not seek recourse against the trust account or that a court would conclude that such agreements are legally enforceable.

Each of our initial shareholders and our officers and directors have agreed to waive its rights to participate in any liquidation of our trust account or other
assets with respect to the insider shares and private units and to vote their insider shares, private shares in favor of any liquidation and plan of distribution
which we submit to a vote of shareholders. There will be no distribution from the trust account with respect to our warrants or rights, which will expire
worthless.

If we are unable to complete an initial business combination and expend all of the net proceeds of this offering, other than the proceeds deposited in the
trust account, and without taking into account interest, if any, earned on the trust account, the initial per-share distribution from the trust account would be

$10.00.
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The proceeds deposited in the trust account could, however, become subject to the claims of our creditors which would be prior to the claims of our public
shareholders. Although we will seek to have all vendors, including lenders for money borrowed, prospective target businesses or other entities we engage
execute agreements with us waiving any right, title, interest or claim of any kind in or to any monies held in the trust account for the benefit of our public
shareholders, there is no guarantee that they will execute such agreements or even if they execute such agreements that they would be prevented from
bringing claims against the trust account, including but not limited to, fraudulent inducement, breach of fiduciary responsibility or other similar claims, as
well as claims challenging the enforceability of the waiver, in each case in order to gain an advantage with a claim against our assets, including the funds
held in the trust account. If any third party refused to execute an agreement waiving such claims to the monies held in the trust account, we would perform
an analysis of the alternatives available to us if we chose not to engage such third party and evaluate if such engagement would be in the best interest of our
shareholders if such third party refused to waive such claims. Examples of possible instances where we may engage a third party that refused to execute a
waiver include the engagement of a third party consultant whose particular expertise or skills are believed by management to be significantly superior to
those of other consultants that would agree to execute a waiver or in cases where management is unable to find a provider of required services willing to
provide the waiver. In any event, our management would perform an analysis of the alternatives available to it and would only enter into an agreement with
a third party that did not execute a waiver if management believed that such third party’s engagement would be significantly more beneficial to us than any
alternative. In addition, there is no guarantee that such entities will agree to waive any claims they may have in the future as a result of, or arising out of,
any negotiations, contracts or agreements with us and will not seek recourse against the trust account for any reason.

Our sponsor has agreed that, if we liquidate the trust account prior to the consummation of a business combination, it will be liable to pay debts and
obligations to target businesses or vendors or other entities that are owed money by us for services rendered or contracted for or products sold to us in
excess of the net proceeds of this offering not held in the trust account, but only to the extent necessary to ensure that such debts or obligations do not
reduce the amounts in the trust account and only if such parties have not executed a waiver agreement. However, we cannot assure you that it will be able
to satisfy those obligations if he is required to do so. Accordingly, the actual per-share distribution could be less than $10.00 due to claims of creditors.

Competition

In identifying, evaluating and selecting a target business, we may encounter intense competition from other entities having a business objective similar to
ours. Many of these entities are well established and have extensive experience identifying and effecting business combinations directly or through
affiliates. Many of these competitors possess greater technical, human and other resources than us and our financial resources will be relatively limited
when contrasted with those of many of these competitors. While we believe there may be numerous potential target businesses that we could acquire with
the net proceeds of this offering, our ability to compete in acquiring certain sizable target businesses may be limited by our available financial resources.
Our Articles of Association prohibit us from undertaking our initial business combination with any entity that conducts a majority of its business or is
headquartered in China (including Hong Kong and Macau).

The following also may not be viewed favorably by certain target businesses:

e our obligation to seek shareholder approval of a business combination or obtain the necessary financial information to be sent to shareholders in
connection with such business combination may delay or prevent the completion of a transaction;

e our obligation to convert public shares held by our public shareholders may reduce the resources available to us for a business combination;

e Nasdaq may require us to file a new listing application and meet its initial listing requirements to maintain the listing of our securities following a
business combination;

e our outstanding warrants, rights and unit purchase options and the potential future dilution they represent;
e our obligation to pay the deferred underwriting discounts to Maxim Group LLC upon consummation of our initial business combination;
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e our obligation to either repay or issue units upon conversion of up to $500,000 of working capital loans that may be made to us by our initial
shareholders, officers, directors or their affiliates;

e our obligation to register the resale of the insider shares, as well as the private units (and underlying securities) and any securities issued to our
initial shareholders, officers, directors or their affiliates upon conversion of working capital loans; and

e the impact on the target business’ assets as a result of unknown liabilities under the securities laws or otherwise depending on developments
involving us prior to the consummation of a business combination.

Any of these factors may place us at a competitive disadvantage in successfully negotiating a business combination. Our management believes, however,
that our status as a public entity and potential access to the United States public equity markets may give us a competitive advantage over privately-held
entities having a similar business objective as ours in acquiring a target business with significant growth potential on favorable terms.

If we succeed in effecting a business combination, there will be, in all likelihood, intense competition from competitors of the target business. We cannot
assure you that, subsequent to a business combination, we will have the resources or ability to compete effectively.

Facilities

We maintain our principal executive office at c/o 6 Eu Tong Sen Street#08-13 Singapore 059817. The cost for this space is provided to us by 8i Holdings 2
Pte Ltd, our sponsor, which is owned by Meng Dong (James) Tan, the Company’s Chief Executive Officer and Chairman, as part of the $10,000 per month
payment we make to it for office space and related services. We consider our current office space adequate for our current operations.

Employees
We have two executive officers.
Periodic Reporting and Audited Financial Statements

We have registered our units, ordinary shares, warrants and rights under the Exchange Act and have reporting obligations, including the requirement that
we file annual, quarterly and current reports with the SEC. In accordance with the requirements of the Exchange Act, our annual report will contain
financial statements audited and reported on by our independent registered public accountants.

We will provide shareholders with audited financial statements of the prospective target business as part of any proxy solicitation sent to shareholders to
assist them in assessing the target business. In all likelihood, the financial information included in the proxy solicitation materials will need to be prepared
in accordance with U.S. GAAP or IFRS, depending on the circumstances, and the historical financial statements may be required to be audited in
accordance with the standards of the PCAOB. The financial statements may also be required to be prepared in accordance with U.S. GAAP for the Form 8-
K announcing the closing of an initial business combination, which would need to be filed within four business days thereafter. We cannot assure you that
any particular target business identified by us as a potential acquisition candidate will have the necessary financial information. To the extent that this
requirement cannot be met, we may not be able to acquire the proposed target business.

We will be required to comply with the internal control requirements of the Sarbanes-Oxley Act beginning for the fiscal year ending July 31, 2022. A target
company may not be in compliance with the provisions of the Sarbanes-Oxley Act regarding adequacy of their internal controls. The development of the
internal controls of any such entity to achieve compliance with the Sarbanes-Oxley Act may increase the time and costs necessary to complete any such
acquisition.
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We are an emerging growth company as defined in in Section 2(a) of the Securities Act, as modified by the JOBS Act. As such, we are eligible to take
advantage of certain exemptions from various reporting requirements that are applicable to other public companies that are not “emerging growth
companies” including, but not limited to, not being required to comply with the independent registered public accounting firm attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and
exemptions from the requirements of holding a non-binding advisory vote on executive compensation and shareholder approval of any golden parachute
payments not previously approved. If some investors find our securities less attractive as a result, there may be a less active trading market for our
securities and the prices of our securities may be more volatile. We will remain such for up to five years. However, if our non-convertible debt issued
within a three-year period or our total revenues exceed $1.07 billion or the market value of our ordinary shares that are held by non-affiliates exceeds $700
million on the last day of the second fiscal quarter of any given fiscal year, we would cease to be an emerging growth company as of the following fiscal
year. As an emerging growth company, we have elected, under Section 107(b) of the JOBS Act, to take advantage of the extended transition period
provided in Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards.

Legal Proceedings

There is no material litigation, arbitration or governmental proceeding currently pending against us or any of our officers or directors in their capacity as
such, and we and our officers and directors have not been subject to any such proceeding in the 12 months preceding the date of this prospectus.

Comparison to Offerings of Blank Check Companies Subject to Rule 419

The following table compares and contrasts the terms of our offering and the terms of an offering of blank check companies under Rule 419 promulgated
by the SEC assuming that the gross proceeds, underwriting discounts and underwriting expenses for the Rule 419 offering are the same as this offering and
that the underwriters will not exercise their over-allotment option. None of the terms of a Rule 419 offering will apply to this offering because we will be
listed on a national securities exchange, we will have net tangible assets in excess of $5,000,001 upon the successful consummation of this offering and
will file a Current Report on Form 8-K, including an audited balance sheet demonstrating this fact.

Escrow of offering proceeds

Investment of net proceeds

Limitation on fair value or net
assets of target business

Terms of the Offering

Terms Under a Rule 419 Offering

$75,000,000 (or $86,250,000 if the underwriters’ over-
allotment option is exercised in full) of the net offering
proceeds and proceeds from the sale of the private units
will be deposited into a trust account in the United
States, maintained by American Stock Transfer & Trust
Company, LLC, acting as trustee.

The $75,000,000 (or $86,250,000 if the underwriters’
over-allotment option is exercised in full) of the net
offering proceeds and proceeds from the sale of the
private units held in trust will only be invested in
United States government treasury bills, bonds or notes
with a maturity of 180 days or less or in money market
funds meeting the applicable conditions under Rule 2a-
7 promulgated under the Investment Company Act of
1940 and that invest solely in United States government
treasuries.

The initial target business that we acquire must have a
fair market value equal to at least 80% of the balance in
our trust account (excluding any deferred underwriting
discounts and taxes payable on the income earned on
the trust account) at the time of the execution of a
definitive agreement for our initial business
combination. We will not be required to comply with
the 80% fair market value requirement if we are
delisted from Nasdagq.
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$63,159,750 of the offering proceeds would be required
to be deposited into either an escrow account with an
insured depositary institution or in a separate bank
account established by a broker-dealer in which the
broker-dealer acts as trustee for persons having the

beneficial interests in the account.

Proceeds could be invested only in specified securities
such as a money market fund meeting conditions of the
Investment Company Act of 1940 or in securities that
are direct obligations of, or obligations guaranteed as to
principal or interest by, the United States.

We would be restricted from acquiring a target business
unless the fair value of such business or net assets to be
acquired represent at least 80% of the maximum
offering proceeds.




Trading of securities issued

Exercise of the warrants

Election to remain an investor

Terms of the Offering

Terms Under a Rule 419 Offering

The units may commence trading on or promptly after
the date of this prospectus. The ordinary shares,
warrants and rights comprising the units will begin to
trade separately on the 52nd day after the date of this
prospectus unless Maxim Group LLC informs us of its
decision to allow earlier separate trading (based upon
its assessment of the relative strengths of the securities
markets and small capitalization and blank check
companies in general, and the trading pattern of, and
demand for, our securities in particular), provided we
have filed with the SEC a Current Report on Form 8-K,
which includes an audited balance sheet reflecting our
receipt of the proceeds of this offering.

The warrants cannot be exercised until the completion
of a business combination and, accordingly, will be
exercised only after the trust account has been
terminated and distributed.

We will either (1) give our shareholders the opportunity
to vote on the business combination or (2) provide our
public shareholders with the opportunity to sell their
public shares to us in a tender offer for cash equal to
their pro rata share of the aggregate amount then on
deposit in the trust account less taxes. If we hold a
meeting to approve a proposed business combination,
we will send each shareholder a proxy statement
containing information required by the SEC. Under our
amended and restated memorandum and articles of
association, we must provide at least 7 days advance
notice of any meeting of shareholders. Accordingly, this
is the minimum amount of time we would need to
provide holders to determine whether to exercise their
rights to convert their shares into cash at such a meeting
or to remain an investor in our company. Alternatively,
if we do not hold a meeting and instead conduct a
tender offer, we will conduct such tender offer in
accordance with the tender offer rules of the SEC and
file tender offer documents with the SEC which will
contain substantially the same financial and other
information about the initial business combination as
we would have included in a proxy statement. The
tender offer rules require us to hold the tender offer
open for at least 20 business days. Accordingly, this is
the minimum amount of time we would need to provide
holders to determine whether they want to sell their
shares to us in the tender offer or remain an investor in
our company.
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No trading of the units or the underlying securities
would be permitted until the completion of a business
combination. During this period, the securities would
be held in the escrow or trust account.

The warrants could be exercised prior to the completion
of a business combination, but securities received and
cash paid in connection with the exercise would be
deposited in the escrow or trust account.

A prospectus containing information required by the
SEC would be sent to each investor. Each investor
would be given the opportunity to notify the company,
in writing, within a period of no less than 20 business
days and no more than 45 business days from the
effective date of the post-effective amendment, to
decide whether he or she elects to remain a shareholder
of the company or require the return of his or her
investment. If the company has not received the
notification by the end of the 45th business day, funds
and interest or dividends, if any, held in the trust or
escrow account would automatically be returned to the
shareholder. Unless a sufficient number of investors
elect to remain investors, all of the deposited funds in
the escrow account must be returned to all investors
and none of the securities will be issued.




Business combination deadline

Interest earned on the funds in the
trust account

Release of funds

Terms of the Offering

Terms Under a Rule 419 Offering

Pursuant to our amended and restated memorandum and
articles of association, if we do not complete an initial
business combination within 12 months from the
consummation of this offering (or up to 18 months as
described elsewhere herein), it will trigger our automatic
winding up, liquidation and subsequent dissolution.

There can be released to us, from time to time any
interest earned on the funds in the trust account that we
may need to pay our tax obligations. The remaining
interest earned on the funds in the trust account will not
be released until the earlier of the completion of a
business combination and our entry into liquidation upon
failure to effect a business combination within the
allotted time.

Except for interest earned on the funds held in the trust
account that may be released to us to pay our tax
obligations, the proceeds held in the trust account will
not be released until the earlier of the completion of a
business combination (in which case, the proceeds
released to us will be net of the funds used to pay
converting or tendering shareholders, as the trustee will
directly send the appropriate portion of the amount held
in trust to the converting or tendering shareholders at the
time of the business combination) and the liquidation of
our trust account upon failure to effect a business
combination within the allotted time.
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If an acquisition has not been consummated within
18 months after the effective date of the initial
registration statement, funds held in the trust or
escrow account would be returned to investors.

All interest earned on the funds in the trust account
will be held in trust for the benefit of public
shareholders until the earlier of the completion of a
business combination and our liquidation upon
failure to effect a business combination within the
allotted time.

The proceeds held in the escrow account would not
be released until the earlier of the completion of a
business combination or the failure to effect a
business combination within the allotted time.




MANAGEMENT
Director, Director Nominees and Executive Officers

Our director, director nominees and executive officers, their ages and positions are as follows:

Name Age Position
Meng Dong (James) Tan 60 Chief Executive Officer, and Chairman

Guan Hong (William) Yap 57 Chief Financial Officer and Director

Kwong Yeow Liew 67 Independent Director Nominee

Ajay Rajpal 52 Independent Director Nominee

Alexander Arrow 50 Independent Director Nominee

Below is a summary of the business experience of each our executive officers, directors and director nominees. Our director nominees will be appointed
after the registration statement, of which this prospectus forms a part, has been declared effective by the Securities and Exchange Commission.

Meng Dong (James) Tan has been our Chief Executive Officer and director since inception. Mr. Tan has more than 20 years’ experience in managing
private and public companies based in Asia and in the USA. He is the Director and CEO of 8i Capital Limited, a company focusing on investments and
merger and acquisitions. Mr. Tan served as the Chief Executive Officer and Chairman of 8i Enterprises Acquisition Corp., a blank check company listed on
Nasdagq, from March 2018 until September 2020 when it consummated its business combination with Diginex Ltd. He served as the Chairman and Chief
Executive Officer of Moxian Inc., a Nasdaq listed company, from 2013 to 2017 and as a director from 2019 to 2021. From 2003 to 2006, he was the
Chairman and CEO of Vashion Group Ltd, a company listed on the Singapore Stock Exchange, and from 2005 to 2008, he was the CEO and director of
Vantage Corporation Limited, a company listed on the Singapore Stock Exchange. From 2006 to 2009, he served as a director on the Board of Pacific
Internet Limited, a company listed on Nasdaq, until its sale to Connect Holdings Limited, a group comprising of Ashmore Investment Management
Limited, Spinnaker Capital Limited and Clearwater Capital Partners, LLC. Mr. Tan graduated from the National University of Singapore (NUS) with a
Bachelor of Arts in 1985.

Guan Hong (William) Yap, CFA, has been our Chief Financial Officer and Director since inception. He served as the Chief Financial Officer and a
Director of 8i Enterprises Acquisition Corp., a blank check company listed on Nasdaq, from March 2018 until September 2020 when it consummated its
business combination with Diginex Ltd. Mr Yap served a director of Moxian, Inc., a company that is listed on Nasdaq, from May 2019 to October 2021.
Mr. Yap served as the Head of Investment Banking for Shanghai Pingmei Shenma Finance Leasing Private Limited, a company based in Shanghai, China
from March 2016 to February 2019. He founded Cataya Pte Ltd, a business that focuses on originating private equity transactions, loans and M&A deals in
Asia, with an emphasis on China, Myanmar and Indonesia, in January 2011 and served as its director until 2019. Prior to this, he specialized in originating
proprietary private equity and venture deals in China for investment funds in Singapore for Hupomone Capital Partners (Singapore) Pte Ltd (2009-2011)
and Evia Capital Partners Pte Ltd (2006-2009). Prior to then, between 1995 and 2004, he worked in various positions for Ascendas Land (Singapore) Pte
Ltd, Singapore Telecom Ltd, PrimePartners Asia Capital Ltd, and IPCO International Ltd. Mr. Yap graduated from the University of Oxford with a degree
in Physics and has been a member of the CFA Institute since 2000.

Kwong Yeow Liew. Mr. Liew has more than 25 years of experience in several multi-national organizations, such as Matsushita Denki, General Motors, Intel
as well as Urmet Telecoms Italy. He served as a Director 8i Enterprises Acquisition Corp., a blank check company listed on Nasdaq, from March 2018 until
September 2020 when it consummated its business combination with Diginex Ltd, and of Moxian, Inc from March 2014 to August 2016. Mr. Liew served
as the President, Chief Executive Officer and director of Rebel Group, Inc., a Singapore company, from February 2013 to January 2015. In 2006, Mr. Liew
was instrumental in setting up the first manufacturing plant of Urmet Telecommunications S.p.A in China and fine-tuning its supply chain. Prior to that, Mr.
Liew was the General Manager of Aztech Singapore Pte Ltd’s plant in China from 2001 through 2005. From 1992 through 2001, he served as the Head of
Operations of the manufacturing facilities of Phoenix Mecano S E Asia Pte Ltd in Singapore. Mr. Liew received his certificate in Electrical Engineering
from Singapore Technical Education in 1974. He also completed the management study programs in City and Guilds regarding Electrical and Electronics in
1974, Industrial Training Board at MOE Singapore in 1976, Matsushita DENKI Management Development Program in 1978, General Motors Institute in
1983 and Intel University in 1987. Mr. Liew is fluent in English and Chinese. We believe that Mr. Liew is qualified to serve as our director because he
brings many years of experience in operations and management in both Singapore and in China.
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Ajay Rajpal, ACA. Mr. Rajpal is a Chartered Accountant and member of the Institute of Chartered Accountants in England & Wales (ICAEW). During his
career, he has gained broad-ranging commercial experience developed in the US, Europe, Middle East and Far East, with a particular focus on M&A,
financial management and insolvency/restructuring. Post qualification, Mr. Rajpal held a number of finance-related roles which involved working for
periods in the US, Europe, Middle East and Far East. Since 2011, Mr. Rajpal has run his own consultancy business, NAS Corporate Services Ltd, providing
companies with various corporate services, such as assistance with their pre-IPO funding, the IPO process and post IPO management. Mr. Rajpal has
project managed the initial public offering process and assisted with the associated funding of two businesses on AIM, namely New Trend Lifestyle Group
Plc, which provides Feng Shui products and services across Asia, and Zibao Metals Recycling Group Plc, a Hong Kong and China based metals recycling
company. He currently acts as a non-executive director for Phimedix Plc (formerly named Zibao Metals Recycling Group Plc), and Dozens Savings Plc.
Mr. Rajpal assisted AIM-listed MNC Strategic Investments Plc (“MNC Strategic”) with the restructuring of its debt and overseeing the disposal of the non-
performing assets of the company. Following disposal of its main assets, MNC Strategic became an investing company on AIM, seeking acquisitions in the
telecom, media and technology sectors. Mr. Rajpal has also listed Grand Vision Media Holdings Plc, a special purpose acquisition company on the London
Stock Exchange, which successfully completed a reverse takeover of an outdoor media business in Hong Kong/China. Mr. Rajpal was previously an
independent director of Moxian, Inc., a US company with a China based internet business, and 8i Enterprises Acquisition Corp, both listed on Nasdag. We
believe that Mr. Rajpal is qualified to serve as our director because of his experience with publicly traded companies in a number of jurisdictions.

Alexander K. Arrow, MD, CFA. Dr. Arrow is the Chief Financial Officer of Carlsmed, Inc., 15-person commercial-stage orthopedic implant manufacturer
that sells personalized spinal implants to improve outcomes in lumbar spinal fusion surgery and beyond, and has been the Chief Financial Officer of
Protagenic Therapeutics, Inc., a pre-clinical biotechnology virtual company, since November 2015. He served as a Director 8i Enterprises Acquisition
Corp., a blank check company listed on Nasdaq, from March 2018 until September 2020 when it consummated its business combination with Diginex Ltd.
He serves on the board of directors of two medical technology companies: Zelegent, Inc., which sells a minimally-invasive tool for otolaryngologist sleep
specialists to treat snoring in a simple office-based procedure, and Paragonix Technologies, which sells the world’s leading solid organ transport device. He
previously served on the Board of Neumedicines, Inc., an immuno-oncology company developing a first-in-class broad-spectrum anti-cancer agent. He
served as a Director of Biolase, Inc. (Nasdaq: BIOL), a manufacturer of dental lasers, from June 2010 to December 2014. From June 2010 to June 2013, he
chaired the Audit and Compensation committees of the Board of Directors of Biolase, Inc. and was the President and Chief Operating Officer of the
company from June 2013 to December 2014. Prior to Biolase, Inc, from June 2012 to May 2013, Dr. Arrow was the Chief Medical Officer of Stanford-
affiliated neuroscience company Circuit Therapeutics, Inc. Prior to that, he spent five years as the Chief Financial Officer of cardiovascular device
manufacturer Arstasis, Inc. Before entering medical technology operating roles, Dr. Arrow spent nine years running medical technology equity research at
three Wall Street firms, the last five years as the head of medical technology research at Lazard, Ltd. He also served as the Chief Financial Officer of the
Patent & License Exchange, Inc. He began his surgical residency at the UCLA Medical Center in 1996 before leaving to go into business. He has an MD
from Harvard Medical School and a BA in Biophysics, magna cum laude, from Cornell University. We believe that Dr. Arrow is qualified to serve as our
director because of his experience in C-level operating roles of medical technology companies in multiple stages of development, corporate governance,
finance, and his experience in medical technology equity research.

Executive Officer and Director Compensation

Other than the $10,000 per month administrative fee paid to our sponsor and the 15,000 founder shares transferred by the sponsor, in the aggregate, to our
directors prior to the consummation of this offering, no compensation of any kind, including finders, consulting or other similar fees, has been paid or will
be paid to any of our existing shareholders, including our directors, or any of their respective affiliates, prior to, or for any services they render in order to
effectuate, the consummation of a business combination. However, such individuals will be reimbursed for any out-of-pocket expenses incurred in
connection with activities on our behalf such as identifying potential target businesses and performing due diligence on suitable business combinations.
There is no limit on the amount of these out-of-pocket expenses and there will be no review of the reasonableness of the expenses by anyone other than our
board of directors and audit committee, which includes persons who may seek reimbursement, or a court of competent jurisdiction if such reimbursement is
challenged.
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After the completion of our initial business combination, directors or members of our management team who remain with us may be paid consulting,
management or other fees from the combined company. All the these fees will be fully disclosed to shareholders, to the extent then known, in the tender
offer materials or proxy solicitation materials furnished to our shareholders in connection with a proposed business combination. It is unlikely the amount
of such compensation will be known at the time, because the directors of the post-combination business will be responsible for determining executive
officer and director compensation. Any compensation to be paid to our executive officers will be determined by a compensation committee constituted
solely of independent directors.

We do not intend to take any action to ensure that members of our management team maintain their positions with us after the consummation of our initial
business combination, although it is possible that some or all of our executive officers and directors may negotiate employment or consulting arrangements
to remain with us after the initial business combination. The existence or terms of any such employment or consulting arrangements to retain their positions
with us may influence our management’s motivation in identifying or selecting a target business but we do not believe that the ability of our management to
remain with us after the consummation of our initial business combination will be a determining factor in our decision to proceed with any potential
business combination. We are not party to any agreements with our executive officers and directors that provide for benefits upon termination of
employment.

Director Independence

Nasdaq requires that a majority of our board must be composed of “independent directors.” Currently, Kwong Yeow Liew, Ajay Rajpal, and Alexander
Arrow would each be considered an “independent director” under the Nasdaq listing rules, which is defined generally as a person other than an officer or
employee of the company or its subsidiaries or any other individual having a relationship, which, in the opinion of the company’s board of directors would
interfere with the director’s exercise of independent judgment in carrying out the responsibilities of a director. Our independent directors will have
regularly scheduled meetings at which only independent directors are present.

We will only enter into a business combination if it is approved by a majority of our independent directors. Additionally, we will only enter into
transactions with our officers and directors and their respective affiliates that are on terms no less favorable to us than could be obtained from independent
parties. Any related-party transactions must also be approved by our audit committee and a majority of disinterested independent directors.

Audit Committee

Under the Nasdaq listing standards and applicable SEC rules, we are required to have three members of the audit committee all of whom must be
independent. Effective as of the date of this prospectus, we have established an audit committee of the board of directors, which consists of Kwong Yeow
Liew, Ajay Rajpal, and Alexander Arrow, each of whom is an independent director under Nasdaq’s listing standards. Ajay Rajpal is the Chairperson of the

audit committee. The audit committee’s duties, which are specified in our Audit Committee Charter, include, but are not limited to:

e reviewing and discussing with management and the independent auditor the annual audited financial statements, and recommending to the board
whether the audited financial statements should be included in our Form 10-K;

e discussing with management and the independent auditor significant financial reporting issues and judgments made in connection with the
preparation of our financial statements;

e discussing with management major risk assessment and risk management policies;
e monitoring the independence of the independent auditor;

e verifying the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the audit partner responsible for
reviewing the audit as required by law;
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e reviewing and approving all related-party transactions;
e inquiring and discussing with management our compliance with applicable laws and regulations;

e pre-approving all audit services and permitted non-audit services to be performed by our independent auditor, including the fees and terms of the
services to be performed;

e appointing or replacing the independent auditor;

e determining the compensation and oversight of the work of the independent auditor (including resolution of disagreements between management
and the independent auditor regarding financial reporting) for the purpose of preparing or issuing an audit report or related work;

e establishing procedures for the receipt, retention and treatment of complaints received by us regarding accounting, internal accounting controls or
reports which raise material issues regarding our financial statements or accounting policies; and

e approving reimbursement of expenses incurred by our management team in identifying potential target businesses.
Financial Experts on Audit Committee
The audit committee will at all times be composed exclusively of “independent directors” who are “financially literate” as defined under Nasdaq listing
standards. Nasdaq listing standards define “financially literate” as being able to read and understand fundamental financial statements, including a
company’s balance sheet, income statement and cash flow statement.
In addition, we must certify to Nasdaq that the committee has, and will continue to have, at least one member who has past employment experience in
finance or accounting, requisite professional certification in accounting, or other comparable experience or background that results in the individual’s
financial sophistication. The board of directors has determined that Ajay Rajpal qualified as an “audit committee financial expert,” as defined under rules
and regulations of the SEC.
Nominating Committee
Effective as of the date of this prospectus, we have established a nominating committee of the board of directors, which consists of Kwong Yeow Liew,
Ajay Rajpal, and Alexander Arrow, each of whom is an independent director under Nasdaq’s listing standards. Kwong Yeow Liew is the Chairperson of the
nominating committee. The nominating committee is responsible for overseeing the selection of persons to be nominated to serve on our board of directors.
The nominating committee considers persons identified by its members, management, shareholders, investment bankers and others.
Guidelines for Selecting Director Nominees
The guidelines for selecting nominees, which are specified in the Nominating Committee Charter, generally provide that persons to be nominated:

e should have demonstrated notable or significant achievements in business, education or public service;

e should possess the requisite intelligence, education and experience to make a significant contribution to the board of directors and bring a range of
skills, diverse perspectives and backgrounds to its deliberations; and

e should have the highest ethical standards, a strong sense of professionalism and intense dedication to serving the interests of the shareholders.
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The nominating committee will consider a number of qualifications relating to management and leadership experience, background and integrity and
professionalism in evaluating a person’s candidacy for membership on the board of directors. The nominating committee may require certain skills or
attributes, such as financial or accounting experience, to meet specific board needs that arise from time to time and will also consider the overall experience
and makeup of its members to obtain a broad and diverse mix of board members. The board of directors will also consider director candidates
recommended for nomination by our shareholders during such times as they are seeking proposed nominees to stand for election at the next annual meeting
of shareholders (or, if applicable, a special meeting of shareholders). Our shareholders that wish to nominate a director for election to the Board should
follow the procedures set forth in our memorandum and articles of association. The nominating committee does not distinguish among nominees
recommended by shareholders and other persons.

Compensation Committee
Effective as of the date of this prospectus, we have established a compensation committee of the board of directors, which consists of Kwong Yeow Liew,
Ajay Rajpal, and Alexander Arrow, each of whom is an independent director under Nasdaq’s listing standards. Alexander Arrow is the Chairperson of the
compensation committee. The compensation committee’s duties, which are specified in our Compensation Committee Charter, include, but are not limited
to:
e reviewing and approving on an annual basis the corporate goals and objectives relevant to our Chief Executive Officer’s compensation, evaluating
our Chief Executive Officer’s performance in light of such goals and objectives and determining and approving the remuneration (if any) of our
Chief Executive Officer’s based on such evaluation;
e reviewing and approving the compensation of all of our other executive officers;
e reviewing our executive compensation policies and plans;
e implementing and administering our incentive compensation equity-based remuneration plans;

e  assisting management in complying with our proxy statement and annual report disclosure requirements;

e approving all special perquisites, special cash payments and other special compensation and benefit arrangements for our executive officers and
employees;

e if required, producing a report on executive compensation to be included in our annual proxy statement; and

e reviewing, evaluating and recommending changes, if appropriate, to the remuneration for directors.
Notwithstanding the foregoing, as indicated above, no compensation of any kind, including finders, consulting or other similar fees, will be paid to any of
our existing shareholders, including our directors or any of their respective affiliates, prior to, or for any services they render in order to effectuate, the
consummation of a business combination,. Accordingly, it is likely that prior to the consummation of an initial business combination, the compensation
committee will only be responsible for the review and recommendation of any compensation arrangements to be entered into in connection with such initial
business combination.

Code of Ethics

Upon consummation of this offering, we will adopt a code of ethics that applies to all of our executive officers, directors and employees. The code of ethics
codifies the business and ethical principles that govern all aspects of our business.
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Conflicts of Interest
Potential investors should be aware of the following potential conflicts of interest:

e None of our officers and directors is required to commit their full time to our affairs and, accordingly, they may have conflicts of interest in
allocating their time among various business activities.

e In the course of their other business activities, our officers and directors may become aware of investment and business opportunities which may
be appropriate for presentation to our company as well as the other entities with which they are affiliated. Our management has pre-existing
fiduciary duties and contractual obligations and may have conflicts of interest in determining to which entity a particular business opportunity
should be presented.

e Our officers and directors may in the future become affiliated with entities, including other blank check companies, engaged in business activities
similar to those intended to be conducted by our company.

e The insider shares owned by our officers and directors will be released from escrow only if a business combination is successfully completed and
subject to certain other limitations. Additionally, our officers and directors will not receive distributions from the trust account with respect to any
of their insider shares if we do not complete a business combination. Furthermore, our initial shareholders have agreed that the private units will
not be sold or transferred by them until after we have completed our initial business combination. In addition, our officers and directors may loan
funds to us after this offering and may be owed reimbursement for expenses incurred in connection with certain activities on our behalf which
would only be repaid if we complete an initial business combination. For the foregoing reasons, the personal and financial interests of our
directors and executive officers may influence their motivation in identifying and selecting a target business, completing a business combination in
a timely manner and securing the release of their shares.

e  Our directors, officers and sponsor, may also purchase public units or shares during or after this offering, including in the open market or through
privately negotiated transactions. During the offering, if any of our directors and officers or our sponsor participates in the offering as an anchor
investor, they may receive incentives which offer greater economic benefits than those available to public investors in the offering. In addition, in
order to incentivize the participation of certain potential anchor investors, our sponsor may offer or share its economics in certain of our securities
with such potential anchor investors, the net effect of which could be to provide greater economic benefit to such potential anchor investors than
that provided to other investors in the offering.

Under British Virgin Islands’ Companies Law, directors owe the following fiduciary duties:
(i) duty to act in good faith in what the director believes to be in the best interests of the company as a whole;
(ii) duty to exercise powers for the purposes for which those powers were conferred and not for a collateral purpose;
(iii) directors should not improperly fetter the exercise of future discretion;
(iv) duty not to put themselves in a position in which there is a conflict between their duty to the company and their personal interests; and
(v) duty to exercise independent judgment.

In addition to the above, directors also owe a duty of care which is not fiduciary in nature. This duty has been defined as a requirement to act as a
reasonably diligent person having both the general knowledge, skill and experience that may reasonably be expected of a person carrying out the same
functions as are carried out by that director in relation to the company and the general knowledge skill and experience which that director has.

As set out above, directors have a duty not to put themselves in a position of conflict and this includes a duty not to engage in self-dealing, or to otherwise
benefit as a result of their position. However, in some instances what would otherwise be a breach of this duty can be forgiven and/or authorized in advance
by the shareholders provided that there is full disclosure by the directors. This can be done by way of permission granted in the amended and restated
memorandum and articles of association or alternatively by shareholder approval at general meetings.

Accordingly, as a result of multiple business affiliations, our officers and directors may have similar legal obligations relating to presenting business
opportunities meeting the above-listed criteria to multiple entities. In addition, conflicts of interest may arise when our board evaluates a particular business
opportunity with respect to the above-listed criteria. We cannot assure you that any of the above mentioned conflicts will be resolved in our favor.
Furthermore, most of our officers and directors have pre-existing fiduciary obligations to other businesses of which they are officers or directors. To the
extent they identify business opportunities which may be suitable for the entities to which they owe pre-existing fiduciary obligations, our officers and
directors will honor those fiduciary obligations. Accordingly, it is possible they may not present opportunities to us that otherwise may be attractive to us
unless the entities to which they owe pre-existing fiduciary obligations and any successors to such entities have declined to accept such opportunities.
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In order to minimize potential conflicts of interest which may arise from multiple corporate affiliations, each of our officers and directors has contractually
agreed, pursuant to a written agreement with us, until the earliest of a business combination, our liquidation or such time as he ceases to be an officer or
director, to present to our company for our consideration, prior to presentation to any other entity, any suitable business opportunity which may reasonably
be required to be presented to us, subject to any pre-existing fiduciary or contractual obligations he might have.

The following table summarizes the other relevant pre-existing fiduciary or contractual obligations of our officers and directors:

Name of Individual Name of Affiliated Company Affiliation
Meng Dong (James) Tan  8i Holdings2 Limited Director and shareholder

Bright Growth Capital Ltd. Director

Good Eastern Investment Holdings Ltd. Director and shareholder

8i Capital Limited Director and shareholder

8i Enterprises Pte. Ltd. Director and shareholder
Guan Hong (William) Lushwell Pte Ltd. Director and shareholder
Yap Nonstop Pte Ltd. Shareholder

Elve Ceramcrete Pte Ltd. Director and shareholder
Ajay Rajpal NAS Corporate Services Ltd. Director and shareholder

Brookmans Park Roads Ltd. Director and shareholder

Phimedix Plc. Director

MEC Asian Fund Director

Grand Vision Media Holdings Plc Director

Stormont School Director

Cyber Lion Limited Director

Dozens Savings Plc. Director and shareholder
Alexander Arrow Carlsmed, Inc. Employee and shareholder

Protagenic Therapeutics, Inc. Employee and shareholder

Zelegent, Inc. Director and shareholder

Paragonix Technologies, Inc. Director and shareholder
Kwong Yeow Liew Joy Housekeepers Pte Ltd. Director and shareholder

In connection with the vote required for any business combination, all of our existing shareholders, including all of our officers and directors, have agreed
to vote their respective insider shares and private shares in favor of any proposed business combination. In addition, they have agreed to waive their
respective rights to participate in any liquidation distribution with respect to those ordinary shares acquired by them prior to this offering. If they purchase
ordinary shares in this offering or in the open market, however, they would be entitled to participate in any liquidation distribution in respect of such shares
but have agreed not to convert such shares (or sell their shares in any tender offer) in connection with the consummation of our initial business combination
or an amendment to our amended and restated memorandum and articles of association relating to pre-business combination activity.

76




All ongoing and future transactions between us and any of our officers and directors or their respective affiliates will be on terms believed by us to be no
less favorable to us than are available from unaffiliated third parties. Such transactions will require prior approval by our audit committee and a majority of
our uninterested “independent” directors, or the members of our board who do not have an interest in the transaction, in either case who had access, at our
expense, to our attorneys or independent legal counsel. We will not enter into any such transaction unless our audit committee and a majority of our
disinterested “independent” directors determine that the terms of such transaction are no less favorable to us than those that would be available to us with
respect to such a transaction from unaffiliated third parties.

To further minimize conflicts of interest, we have agreed not to consummate our initial business combination with an entity that is affiliated with any of our
officers, directors or initial shareholders, unless we have obtained (i) an opinion from an independent investment banking firm that the business
combination is fair to our unaffiliated shareholders from a financial point of view and (ii) the approval of a majority of our disinterested and independent
directors (if we have any at that time). Furthermore, in no event will any of our initial shareholders, officers, directors, special advisors or their respective
affiliates be paid any finder’s fee, consulting fee or other similar compensation prior to, or for any services they render in order to effectuate, the
consummation of our initial business combination, except that the payment to our sponsor of a monthly fee of $10,000 for general and administrative
services including office space, utilities and secretarial support.

Limitation on Liability and Indemnification of Officers and Directors.

Our amended and restated memorandum and articles of association provide that, subject to certain limitations, the company shall indemnify its directors
and officers against all expenses, including legal fees, and against all judgments, fines and amounts paid in settlement and reasonably incurred in
connection with legal, administrative or investigative proceedings. Such indemnity only applies if the person acted honestly and in good faith with a view
to what the person believes is in the best interests of the company and, in the case of criminal proceedings, the person had no reasonable cause to believe
that their conduct was unlawful. The decision of the directors as to whether the person acted honestly and in good faith and with a view to the best interests
of the company and as to whether the person had no reasonable cause to believe that his conduct was unlawful and is, in the absence of fraud, sufficient for
the purposes of the memorandum and articles of association, unless a question of law is involved. The termination of any proceedings by any judgment,
order, settlement, conviction or the entering of a nolle prosequi does not, by itself, create a presumption that the person did not act honestly and in good
faith and with a view to the best interests of the company or that the person had reasonable cause to believe that his conduct was unlawful.

We will enter into agreements with our officers and directors to provide contractual indemnification in addition to the indemnification provided for in our
amended and restated memorandum and articles of association. Our amended and restated memorandum and articles of association also will permit us to
purchase and maintain insurance on behalf of any officer or director who at the request of the Company is or was serving as a director or officer of, or in
any other capacity is or was acting for, another company or a partnership, joint venture, trust or other enterprise, against any liability asserted against the
person and incurred by the person in that capacity, whether or not the company has or would have had the power to indemnify the person against the
liability as provided in the amended and restated memorandum and articles of association. We will purchase a policy of directors’ and officers’ liability
insurance that insures our officers and directors against the cost of defense, settlement or payment of a judgment in some circumstances and insures us
against our obligations to indemnify our officers and directors.

These provisions may discourage shareholders from bringing a lawsuit against our directors for breach of their fiduciary duty. These provisions also may
have the effect of reducing the likelihood of derivative litigation against officers and directors, even though such an action, if successful, might otherwise
benefit us and our shareholders. Furthermore, a shareholder’s investment may be adversely affected to the extent we pay the costs of settlement and damage
awards against officers and directors pursuant to these indemnification provisions.

We believe that these provisions, the insurance and the indemnity agreements are necessary to attract and retain talented and experienced officers and
directors.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act

and is theretofore unenforceable.
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PRINCIPAL SHAREHOLDERS

The following table sets forth information regarding the beneficial ownership of our ordinary shares as of the date of this prospectus and as adjusted to
reflect the sale of our ordinary shares included in the units offered by this prospectus (assuming none of the individuals listed purchase units in this
offering), by:

e each person known by us to be the beneficial owner of more than 5% of our issued and outstanding ordinary shares;

e each of our officers and directors; and

e all of our officers and directors as a group.
Unless otherwise indicated, we believe that all persons named in the table have sole voting and investment power with respect to all ordinary shares
beneficially owned by them. The following table does not reflect record of beneficial ownership of any ordinary shares issuable upon exercise of the

warrants or conversion of rights as the warrants are not exercisable within 60 days of the date of this prospectus and the rights are not convertible within
sixty days of the date of this prospectus.

Prior to Offering After Offering(z)
Approximate Approximate
Amount and Percentage of Amount and Percentage of
Nature of Outstanding Nature of Outstanding
Beneficial Ordinary Beneficial Ordinary
Name and Address of Beneficial Owner() Ownership Shares Ownership Shares
8i Holdings 2 Pte Ltd 3 2,156,250 100% 2,141,250 19.1%
Meng Dong (James) Tan)®) 2,156,250 100% 3,000 22.5%
Guan Hong (William) Yap 0 N/A 3,000 <
Ajay Rajpal 0 N/A 3,000 *
Alexander Arrow 0 N/A 3,000 &
Kwong Yeow Liew 0 N/A 3,000 *%
All directors and executive officers (five individuals) as a
group 2,156,250 100% 2,156,250 22.7%

%
*  Less than 1%.

(1) Unless otherwise indicated, the business address of each of the individuals is c/o 8i Acquisition 2 Corp., c/o 6 Eu Tong Sen Street #08-13 Singapore
059817.

(2) Assumes no exercise of the over-allotment option and, therefore, an aggregate of 281,250 ordinary shares held by our initial shareholders are forfeited
and the 269,750 private units have been issued to Mr. Tan.

(3) Mr. Tan, the Company’s Chief Executive Officer and Chairman is the sole shareholder and director of 8i Holdings 2 Pte Ltd, our sponsor. Mr. Tan has
sole voting and dispositive power over the shares. The address for 8i 2 Holdings Limited is c/o 8i Acquisition 2 Corp., c/o 6 Eu Tong Sen Street #08-
13 Singapore 059817.

Immediately after this offering, our initial shareholders will beneficially own approximately 20% of the then issued and outstanding ordinary shares
(excluding the ordinary shares underlying the private units purchased by Mr. Tan and assuming none of them purchase any units offered by this
prospectus). None of our initial shareholders, officers and directors has indicated to us that he intends to purchase securities in this offering. Because of the
ownership block held by our initial shareholders, such individuals may be able to effectively exercise control over all matters requiring approval by our
shareholders, including the election of directors and approval of significant corporate transactions other than approval of our initial business combination.

78




If the underwriters do not exercise all or a portion of the over-allotment option, our initial shareholders will have up to an aggregate of 281,250 ordinary
shares subject to forfeiture as required by British Virgin Islands’ Companies Law. Our initial shareholders will be required to have redeemed by us only a
number of shares necessary to maintain their collective approximate 20% ownership interest in our ordinary shares (excluding the ordinary shares
underlying the private units purchased by Mr. Tan and assuming none of them purchase any units offered by this prospectus) after giving effect to the
offering and the exercise, if any, of the underwriters’ over-allotment option.

All of the insider shares issued and outstanding prior to the date of this prospectus will be placed in escrow with American Stock Transfer & Trust
Company, LLC, as escrow agent, until the earlier of six months after the date of the consummation of our initial business combination and the date on
which the closing price of our ordinary shares equals or exceeds $12.00 per share (as adjusted for share splits, share capitalizations, reorganizations and
recapitalizations) for any 20 trading days within any 30-trading day period commencing after our initial business combination or earlier, if, subsequent to
our initial business combination, we consummate a liquidation, merger, share exchange or other similar transaction which results in all of our shareholders
having the right to exchange their shares for cash, securities or other property. Up to 281,250 of the insider shares may also be released from escrow earlier
than this date for forfeiture and cancellation if the over-allotment option is not exercised in full as described above.

During the escrow period, the holders of these shares will not be able to sell or transfer their securities except (i) for transfers to our officers, directors or
their respective affiliates (including for transfers to an entity’s members upon its liquidation), (ii) to relatives and trusts for estate planning purposes, (iii) by
virtue of the laws of descent and distribution upon death, (iv) pursuant to a qualified domestic relations order, (v) by certain pledges to secure obligations
incurred in connection with purchases of our securities, (vi) by private sales made at or prior to the consummation of a business combination at prices no
greater than the price at which the shares were originally purchased or (vii) to us for no value for cancellation in connection with the consummation of our
initial business combination, in each case (except for clause (vii)) where the transferee agrees to the terms of the escrow agreement, but will retain all other
rights as our shareholders, including, without limitation, the right to vote their ordinary shares and the right to receive cash dividends, if declared. If
dividends are declared and payable in ordinary shares, such dividends will also be placed in escrow. If we are unable to effect a business combination and
liquidate the trust account, none of our initial shareholders will receive any portion of the liquidation proceeds with respect to their insider shares.

Mr. Tan has committed to purchase from us an aggregate of 269,750 private units at $10.00 per private unit (for a total purchase price of $2,697,500).
These purchases will take place on a private placement basis simultaneously with the consummation of this offering. All of the proceeds we receive from
these purchases will be placed in the trust account described below. Mr. Tan has also agreed that if the over-allotment option is exercised by the
underwriters, he will purchase from us at a price of $10.00 per private unit an additional number of private units (up to a maximum of 22,500 private
units) pro rata with the amount of the over-allotment option exercised so that at least $10.00 per share sold to the public in this offering is held in trust
regardless of whether the over-allotment option is exercised in full or part. These additional private units will be purchased in a private placement that will
occur simultaneously with the purchase of units resulting from the exercise of the over-allotment option. The private units are identical to the units sold in
this offering Additionally, because the private units will be issued in a private transaction, the holders of the private warrants and their transferees will be
allowed to exercise such warrants for cash even if a registration statement covering the ordinary shares issuable upon exercise of such warrants is not
effective and receive unregistered ordinary shares. Furthermore, Mr. Tan has agreed (A) to vote the ordinary shares underlying the private units, or “private
shares,” in favor of any proposed business combination, (B) not to propose, or vote in favor of, an amendment to our amended and restated memorandum
and articles of association that would stop our public shareholders from converting or selling their shares to us in connection with a business combination
or affect the substance or timing of our obligation to redeem 100% of our public shares if we do not complete a business combination within 12 months (or
up to 18 months if we have extended the period of time as described in this prospectus) from the closing of this offering unless we provide dissenting
public shareholders with the opportunity to convert their public shares in connection with any such vote, (C) not to convert any private shares for cash from
the trust account in connection with a shareholder vote to approve our proposed initial business combination or a vote to amend the provisions of our
amended and restated memorandum and articles of association relating to shareholders’ rights or pre-business combination activity and (D) that the private
shares shall not participate in any liquidating distribution upon winding up if a business combination is not consummated. The purchasers of the private
units have also agreed not to transfer, assign or sell any of the private units or underlying securities (except to the same permitted transferees as the insider
shares) until the completion of our initial business combination.

In order to meet our working capital needs following the consummation of this offering, our initial shareholders, officers and directors or their affiliates
may, but are not obligated to, loan us funds, from time to time or at any time, in whatever amount they deem reasonable in their sole discretion. Each loan
would be evidenced by a promissory note. The notes would either be paid upon consummation of our initial business combination, without interest, or, at
the lender’s discretion, up to $1,000,000 of the notes may be converted upon consummation of our business combination into private units at a price of
$10.00 per unit, which would result in the holders being issued units to acquire 110,000 ordinary shares (which includes 10,000 shares issuable upon
conversion of rights) and warrants to purchase 50,000 ordinary shares if $1,000,000 of notes were so converted). Our shareholders have approved the
issuance of the units and underlying securities upon conversion of such notes, to the extent the holder wishes to so convert them at the time of the
consummation of our initial business combination. If we do not complete a business combination, the loans will not be repaid.

Our sponsor and our executive officers and directors are deemed to be our “promoters,” as that term is defined under the Federal securities laws.
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CERTAIN TRANSACTIONS

On January 21, 2021 and February 5, 2021, the Company issued an aggregate of 1,437,500 ordinary shares to 8i Holding Limited, which have been
subsequently sold to our sponsor (which we refer to throughout this prospectus as the “insider shares,” or “founder shares”) for an aggregate purchase price
of $25,000, or approximately $0.017 per share. On June 14, 2021, our sponsor transferred 15,000 founder shares in the aggregate to our directors for
nominal consideration. On October 25, 2021, we issued an additional 718,750 ordinary shares for approximately $0.017 per share, which were purchased
by our Sponsor, resulting in an aggregate of 2,156,250 ordinary shares outstanding. If the underwriters do not exercise all or a portion of their over-
allotment option, our initial shareholders have agreed that up to an aggregate of 281,250 ordinary shares in proportion to the portion of the over-allotment
option that was not exercised are subject to forfeiture and would be immediately cancelled.

If the underwriters determine the size of the offering should be increased (including pursuant to Rule 462(b) under the Securities Act) or decreased, a share
capitalizations or a contribution back to capital, as applicable, would be effectuated in order to maintain our initial shareholder’s ownership at a percentage
of the number of shares to be sold in this offering.

Mr. Tan has committed to purchase from us an aggregate of 269,750 private units at $10.00 per private unit (for a total purchase price of $2,697,500).
These purchases will take place on a private placement basis simultaneously with the consummation of this offering. All of the proceeds we receive from
these purchases will be placed in the trust account described below. Mr. Tan has also agreed that if the over-allotment option is exercised by the
underwriters, it will purchase from us at a price of $10.00 per private unit an additional number of private units (up to a maximum of 22,500 private
units) pro rata with the amount of the over-allotment option exercised so that at least $10.00 per share sold to the public in this offering is held in trust
regardless of whether the over-allotment option is exercised in full or part. These additional private units will be purchased in a private placement that will
occur simultaneously with the purchase of units resulting from the exercise of the over-allotment option. The purchase price for the private units being
purchased by Mr. Tan will be delivered to Loeb & Loeb LLP, our counsel in connection with this offering, who will also be acting solely as escrow agent in
connection with the private sale of such units, at least 24 hours prior to the date of this prospectus to hold in a non-interest bearing account until we
consummate this offering. Loeb & Loeb LLP will deposit the purchase price into the trust account simultaneously with the consummation of the offering.
The private units are identical to the units sold in this offering except as otherwise described in this prospectus. The purchasers have agreed not to transfer,
assign or sell any of the private units or the underlying securities (except to the same permitted transferees as the insider shares) until the completion of our
initial business combination.

In order to meet our working capital needs following the consummation of this offering, our initial shareholders, officers and directors and their respective
affiliates may, but are not obligated to, loan us funds, from time to time or at any time, in whatever amount they deem reasonable in their sole discretion.
Each loan would be evidenced by a promissory note. The notes would either be paid upon consummation of our initial business combination, without
interest, or, at the lender’s discretion, up to $1,000,000 of the notes may be converted upon consummation of our business combination into private units at
a price of $10.00 per unit, which, would result in the holders being issued units to acquire 110,000 ordinary shares (which includes 10,000 shares issuable
upon conversion of rights) and warrants to purchase 50,000 ordinary shares if $1,000,000 of notes were so converted). Our shareholders have approved the
issuance of the units and underlying securities upon conversion of such notes, to the extent the holder wishes to so convert them at the time of the
consummation of our initial business combination. If we do not complete a business combination, the loans would be repaid out of funds not held in the
trust account, and only to the extent available.

The holders of our insider shares issued and outstanding on the date of this prospectus, as well as the holders of the private units (and all underlying
securities) and any securities our initial shareholders, officers, directors or their affiliates may be issued in payment of working capital loans or loans to
extend our life made to us, will be entitled to registration rights pursuant to an agreement to be signed prior to or on the effective date of this offering. The
holders of a majority of these securities are entitled to make up to two demands that we register such securities. The holders of the majority of the insider
shares can elect to exercise these registration rights at any time commencing after the consummation of this offering. The holders of a majority of the
private units or securities issued in payment of working capital loans or loans to extend our life made to us can elect to exercise these registration rights at
any time after we consummate a business combination. In addition, the holders have certain “piggy-back” registration rights with respect to registration
statements filed subsequent to our consummation of a business combination. We will bear the expenses incurred in connection with the filing of any such
registration statements.
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Our sponsor has agreed that, commencing on the date of this prospectus through the earlier of our consummation of our initial business combination or our
liquidation, it will make available to us certain general and administrative services, including office space, utilities and administrative support, as we may
require from time to time. We have agreed to pay $10,000 per month for these services. Such payments will commence upon the closing of this offering
and will be paid from the administrative services fees available for such payments from the proceeds of this offering held outside of the trust account.
However, pursuant to the terms of such agreement, we may delay payment of such monthly fee upon a determination by our audit committee that we lack
sufficient funds held outside the trust to pay actual or anticipated expenses in connection with our initial business combination. Any such unpaid amount
will accrue without interest and be due and payable no later than the date of the consummation of our initial business combination. We believe that the fee
charged our sponsor is at least as favorable as we could have obtained from an unaffiliated person.

Other than the fees described above, no compensation or fees of any kind, including finder’s fees, consulting fees or other similar compensation, will be
paid to any of our initial shareholders, officers or directors who owned our ordinary shares prior to this offering, or to any of their respective affiliates, prior
to or with respect to the business combination (regardless of the type of transaction that it is).

We will reimburse our officers and directors for any reasonable out-of-pocket business expenses incurred by them in connection with certain activities on
our behalf such as identifying and investigating possible target businesses and business combinations. There is no limit on the amount of out-of-pocket
expenses reimbursable by us; provided, however, that to the extent such expenses exceed the available proceeds not deposited in the trust account, such
expenses would not be reimbursed by us unless we consummate an initial business combination. Our audit committee will review and approve all
reimbursements and payments made to any initial shareholder or member of our management team, or our or their respective affiliates, and any
reimbursements and payments made to members of our audit committee will be reviewed and approved by our Board of Directors, with any interested
director abstaining from such review and approval.

All ongoing and future transactions between us and any of our officers and directors or their respective affiliates will be on terms believed by us to be no
less favorable to us than are available from unaffiliated third parties. Such transactions, including the payment of any compensation, will require prior
approval by a majority of our uninterested “independent” directors (to the extent we have any) or the members of our board who do not have an interest in
the transaction, in either case who had access, at our expense, to our attorneys or independent legal counsel. We will not enter into any such transaction
unless our disinterested “independent” directors (or, if there are no “independent” directors, our disinterested directors) determine that the terms of such
transaction are no less favorable to us than those that would be available to us with respect to such a transaction from unaffiliated third parties.

Related Party Policy

Our Code of Ethics, which we will adopt upon consummation of this offering, will require us to avoid, wherever possible, all related party transactions that
could result in actual or potential conflicts of interests, except under guidelines approved by the board of directors (or the audit committee). Related-party
transactions are defined as transactions in which (1) the aggregate amount involved will or may be expected to exceed $120,000 in any calendar year, (2)
we or any of our subsidiaries is a participant, and (3) any (a) executive officer, director or nominee for election as a director, (b) greater than 5% beneficial
owner of our ordinary shares, or (c) immediate family member, of the persons referred to in clauses (a) and (b), has or will have a direct or indirect material
interest (other than solely as a result of being a director or a less than 10% beneficial owner of another entity). A conflict of interest situation can arise
when a person takes actions or has interests that may make it difficult to perform his or her work objectively and effectively. Conflicts of interest may also
arise if a person, or a member of his or her family, receives improper personal benefits as a result of his or her position.

We also require each of our directors and executive officers to annually complete a directors’ and officers’ questionnaire that elicits information about
related party transactions.

Our audit committee, pursuant to its written charter, will be responsible for reviewing and approving related-party transactions to the extent we enter into
such transactions. All ongoing and future transactions between us and any of our officers and directors or their respective affiliates will be on terms
believed by us to be no less favorable to us than are available from unaffiliated third parties. Such transactions will require prior approval by our audit
committee and a majority of our uninterested “independent™ directors, or the members of our board who do not have an interest in the transaction, in either
case who had access, at our expense, to our attorneys or independent legal counsel. We will not enter into any such transaction unless our audit committee
and a majority of our disinterested “independent” directors determine that the terms of such transaction are no less favorable to us than those that would be
available to us with respect to such a transaction from unaffiliated third parties. Additionally, we require each of our directors and executive officers to
complete a directors’ and officers’ questionnaire that elicits information about related party transactions.

These procedures are intended to determine whether any such related party transaction impairs the independence of a director or presents a conflict of
interest on the part of a director, employee or officer.

To further minimize potential conflicts of interest, we have agreed not to consummate a business combination with an entity which is affiliated with any of
our initial shareholders unless we obtain an opinion from an independent investment banking firm that the business combination is fair to our unaffiliated
shareholders from a financial point of view. Furthermore, in no event will any of our existing officers, directors or initial shareholders, or any entity with
which they are affiliated, be paid any finder’s fee, consulting fee or other compensation prior to, or for any services they render in order to effectuate, the
consummation of a business combination.
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DESCRIPTION OF SECURITIES
General

We are a company incorporated in the British Virgin Islands as a BVI business company (company number 2053029) and our affairs are governed by our
amended and restated memorandum and articles of association, the Companies Law and the common law of the British Virgin Islands. We are currently
authorized to issue an unlimited number of shares of a single class, each with no par value. As of the date of this prospectus, 2,156,250 ordinary shares are
issued and outstanding, held by our initial shareholders. No preferred shares are issued or outstanding or authorized by the Company’s constitutional
documents. The following description summarizes certain terms of our shares as set out more particularly in our memorandum and articles of association.
Because it is only a summary, it may not contain all the information that is important to you.

Units

Each unit consists of one ordinary share, one redeemable warrant and one right. Each redeemable warrant entitles the holder thereof to purchase one-half
(1/2) of one ordinary share. Each two redeemable warrants have an exercise price $11.50 per full share and shall expire on the five year anniversary of the
closing date of our initial business combination or earlier upon redemption or liquidation. Pursuant to the warrant agreement, a warrant holder may exercise
its warrants only for a whole number of shares. This means that only an even number of warrants may be exercised at any given time by a warrant holder.
For example, if a warrant holder holds one warrant to purchase one-half (1/2) of one share, such warrant shall not be exercisable. If a warrant holder holds
two warrants, such warrants will be exercisable for one share. Each right entitles the holder thereof to receive one-tenth (1/10) of an ordinary share upon
consummation of our initial business combination. In addition, we will not issue fractional shares in connection with an exchange of rights. Fractional
shares will either be rounded down to the nearest whole share or otherwise addressed in accordance with the applicable provisions of British Virgin Islands’
Companies Law. As a result, you must hold rights in multiples of 10 in order to receive shares for all of your rights upon closing of a business combination.

The ordinary shares, warrants and rights will begin to trade separately on the 52nd day after the date of this prospectus unless Maxim Group LLC
determines that an earlier date is acceptable (based upon, among other things, its assessment of the relative strengths of the securities markets and small
capitalization companies in general, and the trading pattern of, and demand for, our securities in particular). In no event will Maxim Group LLC allow
separate trading of the ordinary shares, warrants and rights until we file an audited balance sheet reflecting our receipt of the gross proceeds of this offering.

We will file a Current Report on Form 8-K which includes an audited balance sheet promptly upon the consummation of this offering. The audited balance
sheet will reflect proceeds we receive from the exercise of the over-allotment option, if the over-allotment option is exercised on the date of this prospectus.
If the over-allotment option is exercised after the date of this prospectus, we will file an amendment to the Form 8-K, or a new Form 8-K, to provide
updated financial information to reflect the exercise of the over-allotment option. We will also include in this Form 8-K, an amendment thereto, or in a
subsequent Form 8-K information indicating when separate trading of the ordinary shares, warrants and rights has commenced.

Ordinary Shares

Our shareholders of record are entitled to one vote for each share held on all matters to be voted on by shareholders. In connection with any vote held to
approve our initial business combination, all of our initial shareholders, as well as all of our officers and directors, have agreed to vote their respective
ordinary shares owned by them immediately prior to this offering and any shares purchased in this offering or following this offering in the open market in
favor of the proposed business combination.

We will proceed with the business combination only if we have net tangible assets of at least $5,000,001 upon consummation of such business combination
and a majority of the ordinary shares voted are voted in favor of the business combination. At least seven days’ notice must be given for each general
meeting (although we will provide whatever minimum number of days are required under Federal securities laws). Shareholders may vote at meetings in
person or by proxy.
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The members of our Board of Directors serve until the next annual general meeting. There is no cumulative voting with respect to the election of directors,
with the result that the holders of more than 50% of the shares eligible to vote for the election of directors can elect all of the directors.

Pursuant to our amended and restated memorandum and articles of association, if we do not consummate a business combination by 12 months from the
consummation of this offering (or up to 18 months if we have extended the period of time as described in this prospectus), it will trigger our automatic
winding up, liquidation and subsequent dissolution. Our initial shareholders have agreed to waive their rights to share in any distribution from the trust
account with respect to their insider shares upon our winding up, liquidation and subsequent dissolution.

Our shareholders have no conversion, preemptive or other subscription rights and there are no sinking fund or redemption provisions applicable to the
ordinary shares, except that public shareholders have the right to have their public shares converted to cash equal to their pro rata share of the trust account
if they vote on the proposed business combination and the business combination is completed. Public shareholders who convert their public shares into
their portion of the trust account still have the right to exercise the redeemable warrants that they received as part of the units.

Register of Members

Under the Companies Law, the ordinary shares are deemed to be issued when the name of the shareholder is entered in our register of members. Our
register of members will be maintained by our transfer agent American Stock Transfer & Trust Company, LLC, which will enter the name of Cede & Co in
our register of members on the closing of this offering as nominee for each of the respective public shareholders. If (a) information that is required to be
entered in the register of members is omitted from the register or is inaccurately entered in the register, or (b) there is unreasonable delay in entering
information in the register, a shareholder of the company, or any person who is aggrieved by the omission, inaccuracy or delay, may apply to the British
Virgin Islands courts for an order that the register be rectified, and the court may either refuse the application or order the rectification of the register, and
may direct the company to pay all costs of the application and any damages the applicant may have sustained.

Redeemable Warrants

No warrants are currently outstanding. Two warrants entitle the registered holder to purchase one ordinary share at a price of $11.50 per share, subject to
adjustment as discussed below, at any time commencing on the later of the completion of our initial business combination and 12 months from the date the
registration statement filed in connection with this offering was declared effective by the SEC. Pursuant to the warrant agreement, a warrant holder may
exercise its warrants only for a whole number of shares. This means that only an even number of warrants may be exercised at any given time by a warrant
holder. However, except as set forth below, no warrants will be exercisable for cash unless we have an effective and current registration statement covering
the ordinary shares issuable upon exercise of the warrants and a current prospectus relating to such ordinary shares. Notwithstanding the foregoing, if a
registration statement covering the ordinary shares issuable upon exercise of the warrants is not effective within 60 days from the consummation of our
initial business combination, warrant holders may, until such time as there is an effective registration statement and during any period when we shall have
failed to maintain an effective registration statement, exercise warrants on a cashless basis pursuant to the exemption from registration provided by Section
3(a)(9) of the Securities Act provided that such exemption is available. If an exemption from registration is not available, holders will not be able to
exercise their warrants on a cashless basis. The warrants will expire five years after the completion of our initial business combination, at 5:00 p.m., New
York City time, or earlier upon redemption or liquidation.

We may call the warrants for redemption, in whole and not in part, at a price of $0.01 per warrant:
e  at any time while the warrants are exercisable,
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e upon not less than 30 days’ prior written notice of redemption to each warrant holder,

e if, and only if, the reported last sale price of the ordinary shares equals or exceeds $16.50 per share, for any 20 trading days within a 30 trading
day period ending on the third business day prior to the notice of redemption to warrant holders (the “Force-Call Provision”), and

e if, and only if, there is a current registration statement in effect with respect to the ordinary shares underlying such warrants at the time of
redemption and for the entire 30-day trading period referred to above and continuing each day thereafter until the date of redemption.

The right to exercise will be forfeited unless the warrants are exercised prior to the date specified in the notice of redemption. On and after the redemption
date, a record holder of a warrant will have no further rights except to receive the redemption price for such holder’s warrant upon surrender of such
warrant.

The redemption criteria for our warrants have been established at a price which is intended to provide warrant holders a reasonable premium to the initial
exercise price and provide a sufficient differential between the then-prevailing share price and the warrant exercise price so that if the share price declines
as a result of our redemption call, the redemption will not cause the share price to drop below the exercise price of the warrants.

If we call the warrants for redemption as described above, our management will have the option to require all holders that wish to exercise warrants to do
so on a “cashless basis.” In such event, each holder would pay the exercise price by surrendering the whole warrants for that number of ordinary shares
equal to the quotient obtained by dividing (x) the product of the number of ordinary shares underlying the warrants, multiplied by the difference between
the exercise price of the warrants and the “fair market value” (defined below) by (y) the fair market value. The “fair market value” shall mean the average
reported last sale price of the ordinary shares for the 10 trading days ending on the third trading day prior to the date on which the notice of redemption is
sent to the holders of warrants. Whether we will exercise our option to require all holders to exercise their warrants on a “cashless basis” will depend on a
variety of factors including the price of our ordinary shares at the time the warrants are called for redemption, our cash needs at such time and concerns
regarding dilutive share issuances.

In addition, if (x) we issue additional ordinary shares or equity-linked securities for capital raising purposes in connection with the closing of our initial
business combination at an issue price or effective issue price of less than $9.50 per ordinary share (with such issue price or effective issue price to be
determined in good faith by our board of directors), (y) the aggregate gross proceeds from such issuances represent more than 60% of the total equity
proceeds, and interest thereon, available for the funding of our initial business combination, and (z) the Market Price is below $9.50 per share, the exercise
price of the warrants will be adjusted (to the nearest cent) to be equal to 115% of the Market Price, and the $16.50 per share redemption trigger price
described above will be adjusted (to the nearest cent) to be equal to 165% of the Market Value.

The warrants will be issued in registered form under a warrant agreement between American Stock Transfer & Trust Company, LLC, as warrant agent, and
us. The warrant agreement provides that the terms of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any
defective provision, but requires the approval, by written consent or vote, of the holders of a majority of the then outstanding warrants in order to make any
change that adversely affects the interests of the registered holders.

The exercise price and number of ordinary shares issuable on exercise of the warrants may be adjusted in certain circumstances including in the event of a
share capitalizations, extraordinary dividend or our recapitalization, reorganization, merger or consolidation. However, the warrants will not be adjusted for
issuances of ordinary shares at a price below their respective exercise prices.

The warrants may be exercised upon surrender of the warrant certificate on or prior to the expiration date at the offices of the warrant agent, with the
exercise form on the reverse side of the warrant certificate completed and executed as indicated, accompanied by full payment of the exercise price, by
certified or official bank check payable to us, for the number of warrants being exercised. The warrant holders do not have the rights or privileges of
holders of ordinary shares and any voting rights until they exercise their warrants and receive ordinary shares. After the issuance of ordinary shares upon
exercise of the warrants, each holder will be entitled to one vote for each share held of record on all matters to be voted on by shareholders.
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Except as described above, no warrants will be exercisable and we will not be obligated to issue ordinary shares unless at the time a holder seeks to
exercise such warrant, a prospectus relating to the ordinary shares issuable upon exercise of the warrants is current and the ordinary shares have been
registered or qualified or deemed to be exempt under the securities laws of the state of residence of the holder of the warrants. Under the terms of the
warrant agreement, we have agreed to use our best efforts to meet these conditions and to maintain a current prospectus relating to the ordinary shares
issuable upon exercise of the warrants until the expiration of the warrants. However, we cannot assure you that we will be able to do so and, if we do not
maintain a current prospectus relating to the ordinary shares issuable upon exercise of the warrants, holders will be unable to exercise their warrants and we
will not be required to settle any such warrant exercise. If the prospectus relating to the ordinary shares issuable upon the exercise of the warrants is not
current or if the ordinary shares is not qualified or exempt from qualification in the jurisdictions in which the holders of the warrants reside, we will not be
required to net cash settle or cash settle the warrant exercise, the warrants may have no value, the market for the warrants may be limited and the warrants
may expire worthless.

Warrant holders may elect to be subject to a restriction on the exercise of their warrants such that an electing warrant holder (and his, her or its affiliates)
would not be able to exercise their warrants to the extent that, after giving effect to such exercise, such holder (and his, her or its affiliates) would
beneficially own in excess of 9.8% of the ordinary shares issued and outstanding. Notwithstanding the foregoing, any person who acquires a warrant with
the purpose or effect of changing or influencing the control of our company, or in connection with or as a participant in any transaction having such purpose
or effect, immediately upon such acquisition will be deemed to be the beneficial owner of the underlying ordinary shares and not be able to take advantage
of this provision.

No fractional shares will be issued upon exercise of the warrants. If, upon exercise of the warrants, a holder would be entitled to receive a fractional interest
in a share (as a result of a subsequent share capitalizations payable in ordinary shares, or by a split up of the ordinary shares or other similar event), we will,
upon exercise, round up or down to the nearest whole number the number of ordinary shares to be issued to the warrant holder.

The representative of the underwriters has agreed that it will not be permitted to exercise any warrants underlying the purchase option to be issued to it
and/or its designees upon consummation of this offering after the five year anniversary of the effective date of the registration statement of which this
prospectus forms a part. Furthermore, because the private warrants will be issued in a private transaction, the holders and their transferees will be allowed
to exercise the private warrants for cash even if a registration statement covering the ordinary shares issuable upon exercise of such warrants is not effective
and receive unregistered ordinary shares.

Rights

Except in cases where we are not the surviving company in a business combination, each holder of a right will automatically receive one-tenth (1/10) of an
ordinary share upon consummation of our initial business combination, even if the holder of a public right converted all ordinary shares held by him, her or
it in connection with the initial business combination or an amendment to our amended and restated memorandum and articles of association with respect
to our pre-business combination activities. In the event we will not be the surviving company upon completion of our initial business combination, each
holder of a right will be required to affirmatively convert his, her or its rights in order to receive the one-tenth (1/10) of a share underlying each right upon
consummation of the business combination. No additional consideration will be required to be paid by a holder of rights in order to receive his, her or its
additional ordinary shares upon consummation of an initial business combination. The shares issuable upon exchange of the rights will be freely tradable
(except to the extent held by affiliates of ours). If we enter into a definitive agreement for a business combination in which we will not be the surviving
entity, the definitive agreement will provide for the holders of rights to receive the same per share consideration the holders of the ordinary shares will
receive in the transaction on an as-converted into ordinary shares basis.
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We will not issue fractional shares in connection with an exchange of rights. Fractional shares will either be rounded down to the nearest whole share or
otherwise addressed in accordance with the applicable provisions of British Virgin Islands’ Companies Law. As a result, you must hold rights in multiples
of 10 in order to receive shares for all of your rights upon closing of a business combination. If we are unable to complete an initial business combination
within the required time period and we liquidate the funds held in the trust account, holders of rights will not receive any of such funds with respect to their
rights, nor will they receive any distribution from our assets held outside of the trust account with respect to such rights, and the rights will expire
worthless. Further, there are no contractual penalties for failure to deliver securities to the holders of the rights upon consummation of an initial business
combination. Additionally, in no event will we be required to net cash settle the rights. Accordingly, the rights may expire worthless.

Unit Purchase Option

We have agreed to sell to Maxim Group LLC an option for $100 to purchase up to a total of 375,000 units (or 431,250 units the over-allotment option is
exercised in full) at $11.00 per unit. The units issuable upon exercise of this option are identical to those offered by this prospectus, subject to compliance
with FINRA Rule 5110. For a more complete description of the unit purchase option, see the section below entitled “Underwriting — Unit Purchase
Option.”

Dividends

We have not paid any cash dividends on our ordinary shares to date and do not intend to pay cash dividends prior to the completion of a business
combination. The payment of cash dividends in the future will be dependent upon our revenues and earnings, if any, capital requirements and general
financial condition subsequent to completion of a business combination. The payment of any dividends subsequent to a business combination will be
within the discretion of our then board of directors. It is the present intention of our board of directors to retain all earnings, if any, for use in our business
operations and, accordingly, our board does not anticipate declaring any dividends in the foreseeable future.

Our Transfer Agent, Warrant Agent and Rights Agent

The transfer agent for our ordinary shares, warrant agent for our warrants, and rights agent for our rights is American Stock Transfer & Trust Company,
LLC, 6201 15t Avenue, Brooklyn, NY 11219.

Listing of our Securities

There is presently no public market for our units, ordinary shares, warrants or rights. We intend to apply to have the units, and the ordinary shares, warrants
and rights once they begin separate trading, listed on Nasdaq under the symbols “LAXXU,” “LAX,” “LAXXW,” and “LAXXR,” respectively. Although,
after giving effect to this offering, we meet on a pro forma basis the minimum initial listing standards of Nasdaq, which generally only requires that we
meet certain requirements relating to shareholders’ equity, market capitalization, aggregate market value of publicly held shares and distribution
requirements, we cannot assure you that our securities will continue to be listed on Nasdaq as we might not meet certain continued listing standards.
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BRITISH VIRGIN ISLANDS COMPANY CONSIDERATIONS

Our corporate affairs are governed by our amended and restated memorandum and articles of association and by the Companies Law. The Companies Law
contains many English law principles but does not follow recent English law statutory enactments and differs from laws applicable to U.S. corporations and
their shareholders. Set forth below is a summary of some significant differences between the provisions of the Companies Law applicable to us and the
laws applicable to companies incorporated in the United States and their shareholders. A brief discussion of the procedure for mergers and similar
arrangements in the British Virgin Islands also follows.

There have been few, if any, court cases interpreting the Companies Law in the British Virgin Islands, and we cannot predict whether British Virgin Islands
courts would reach the same conclusions as U.S. courts. Therefore, you may have more difficulty in protecting your interests in the face of actions by the
management, directors or controlling shareholders than would shareholders of a corporation incorporated in a U.S. jurisdiction which has developed a
substantial body of case law. The following table provides a comparison between the statutory provisions of the Companies Law and the Delaware General
Corporation Law relating to shareholders’ rights.

British Virgin Islands Delaware
Shareholder Meetings
e Held at a time and place as designated in the articles of association. Our e Held at such time or place as designated in the certificate of
articles of association provide that our board may designate such time incorporation or the by-laws, or if not so designated, as determined by
and place. the board of directors
e May be held within or without the British Virgin Islands e May be held within or without Delaware
e Notice: e Notice:

o Whenever shareholders are required to take action at a meeting, o Whenever shareholders are required to take any action at a meeting, a
written notice shall state the place, date and hour of the meeting and written notice of the meeting shall be given which shall state the
indicate that it is being issued by or at the direction of the person place, if any, date and hour of the meeting, and the means of remote
calling the meeting. communication, if any.

0 A copy of the notice of any meeting shall be given personally or sent o Written notice shall be given not less than 10 nor more than 60 days
by mail or electronic form as designated in the Articles of before the meeting.

Association.

o Notice of not less than 7 days’ before the meeting

Shareholders’ Voting Rights

e Any action required to be taken by meeting of shareholders may be taken e Any action required to be taken by meeting of shareholders may be taken
without meeting if consent is in writing and is signed by a majority of the without meeting if consent is in writing and is signed by all the
shareholders entitled to vote if permitted by the articles of association. shareholders entitled to vote
Our articles of association provide for such consent in writing.
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British Virgin Islands

Delaware

Any person authorized to vote may authorize another person or persons
to act for him by proxy if permitted by the articles of association. Our
articles of association permit such proxies.

Quorum is as designated in the articles of Association. Quorum in our
articles of association is shareholders representing not less than one-half
of the votes of the shares entitled to vote on resolutions of members to be
considered at the meeting.

The amended and restated memorandum and articles of association may
provide for cumulative voting in the election of directors. Our articles of
association do not provide for cumulative voting.

Changes in the rights of shareholders as set forth in the amended and
restated memorandum and articles of association require approval of at
least 30% of the shareholders.

e Any person authorized to vote may authorize another person or persons

to act for him by proxy.

For stock corporations, certificate of incorporation or by-laws may
specify the number to constitute a quorum but in no event shall a quorum
consist of less than one-third of shares entitled to vote at a meeting. In
the absence of such specifications, a majority of shares entitled to vote
shall constitute a quorum.

e The certificate of incorporation may provide for cumulative voting.

Directors

Board must consist of at least one director. Our articles of association
provide that there shall be no less than two directors.

Maximum number of directors can be changed by an amendment to the
articles of association. Our articles of association do not provide for a
maximum number.

If the board is authorized to change the number of directors actually
appointed, provided that the number still falls within the maximum and
the minimum number of directors as set out in the articles of association,
it can do so provided that it complies with the procedure set out in the
articles of association. Our articles of association permit our board to
appoint additional directors.
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o Board must consist of at least one member.

e Number of board members shall be fixed by the by-laws, unless the

certificate of incorporation fixes the number of directors, in which case a
change in the number shall be made only by amendment of the
certificate.




British Virgin Islands Delaware

Fiduciary Duties

e In summary, directors and officers owe the following fiduciary duties: e Directors and officers must act in good faith, with the care of a prudent
person, and in the best interest of the corporation as a whole.

o Duty to act in good faith in what the directors believe to be in the best ~® Directors and officers must refrain from self-dealing, usurping corporate
interests of the company as a whole; opportunities and receiving improper personal benefits.

o Duty to exercise powers for the purposes for which those powers e Decisions made by directors and officers on an informed basis, in good
were conferred and not for a collateral purpose; faith and in the honest belief that the action was taken in the best interest
of the corporation will be protected by the “business judgment rule.”

o Directors should not improperly fetter the exercise of future
discretion;

o Duty to exercise powers fairly as between different groups of
shareholders;

o Duty not to put himself in a position of conflict between their duty to
the company and their personal interests; and

o Duty to exercise independent judgment.

e In addition to the above, directors also owe a duty of care which is not
fiduciary in nature. This duty has been defined as a requirement to act as
“a reasonably diligent person having both:

o the general knowledge, skill and experience that may reasonably be
expected of a person carrying out the same functions as are carried
out by that director in relation to the company, and

o the nature of the company, the nature of the decision and the position
of the director and the responsibilities undertaken.

e As set out above, directors have a duty not to put themselves in a
position of conflict and this includes a duty not to engage in self-dealing,
or to otherwise benefit as a result of his position. However, in some
instances a breach of this duty can be forgiven and/or authorized in
advance by the shareholders provided that there is full disclosure by the
directors. This can be done by way of permission granted in the articles
of association or alternatively by shareholder approval at general
meetings.
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British Virgin Islands

Delaware

Shareholders’ Derivative Actions

e Generally speaking, the company is the proper plaintiff in any action.

Derivative actions brought by one or more of the registered shareholders
may only be brought with the leave of the Supreme Court where the
following circumstances apply:

o Those who control the company have refused a request by the
shareholders to move the company to bring the action;

o Those who control the company have refused to do so for improper
reasons such that they are perpetrating a “fraud on the minority” (this
is a legal concept and is different to “fraud” in the sense of
dishonesty);

0 acompany is acting or proposing to act illegally or beyond the scope
of its authority;

o the act complained of, although not beyond the scope of the authority,
could only be effected if duly authorized by more than the number of
votes which have actually been obtained; or

o the individual rights of the plaintiff shareholder have been infringed
or are about to be infringed.

Once a shareholder has relinquished his, her or its shares (whether by
redemption or otherwise), it is generally the case that they could no
longer bring a derivative action as they would no longer be a registered
shareholder.
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e In any derivative suit instituted by a shareholder of a corporation, it shall

be averred in the complaint that the plaintiff was a shareholder of the
corporation at the time of the transaction of which he complains or that
such shareholder’s stock thereafter devolved upon such shareholder by
operation of law.

Complaint shall set forth with particularity the efforts of the plaintiff to
obtain the action by the board or the reasons for not making such effort.

Such action shall not be dismissed or compromised without the approval
of the Chancery Court.

Shareholders of a Delaware corporation that redeemed their shares, or
whose shares were canceled in connection with dissolution, would not be
able to bring a derivative action against the corporation after the shares
have been redeemed or canceled.




Material Differences in British Virgin Islands and Delaware Law
We believe that the material differences between British Virgin Islands and Delaware corporate law are as follows:

e  Shareholder Notice. Delaware law requires written notice of shareholders meetings of between 10 and 60 days. British Virgin Islands’ Companies
Law permits a company’s articles to have 7 days’ notice. Our amended and restated memorandum and articles of Association provide that we must
give shareholders 7 days’ (exclusive of the date that notice is given and the date on which event for which notice is given is to take effect) notice of
shareholders meetings, which is equivalent to what is required by Delaware law.

e  Quorum. Delaware law requires a minimum quorum of one-third of the issued and outstanding shares for a shareholders meeting, whereas British
Virgin Islands’ Companies Law enables a company’s articles of association to designate the minimum quorum requirements. Our amended and
restated memorandum and articles of association provide that a quorum consists of shareholders representing not less than 30% of the votes of the
shares entitled to vote on resolutions of members to be considered at the meeting.

e Shareholder Derivative Suits. Delaware generally allows shareholders to commence derivative actions in their own name. Under British Virgin
Islands’ Companies Law, derivative actions are normally instituted by a shareholder in the name of the company and require leave of the Court.
Accordingly, British Virgin Islands’ Companies Law is more restrictive than Delaware law and shareholders may be restricted from initiating
shareholder derivative suits in their own name.

Certain Differences in Corporate Law

Our corporate affairs are governed by our amended and restated memorandum and articles of association and the provisions of applicable British Virgin
Islands’ Companies Law, including the Companies Law. The Companies Law differs from laws applicable to United States corporations and their
shareholders. Set forth below is a summary of the material differences between the provisions of the Companies Law applicable to us and the laws
applicable to companies incorporated in the United States and their shareholders.

Mergers and Similar Arrangements. The Companies Law provides for mergers as that expression is understood under United States corporate law. Under
the Companies Law, two or more companies may either merge into one of such existing companies (the “surviving company”) or consolidate with both
existing companies ceasing to exist and forming a new company (the “consolidated company™). The procedure for a merger or consolidation between the
company and another company (which need not be a British Virgin Islands company, and which may be the company’s parent or subsidiary, but need not
be) is set out in the Companies Law. The directors of the British Virgin Islands company or British Virgin Islands companies which are to merge or
consolidate must approve a written plan of merger or consolidation which., with the exception of a merger between a parent company and its subsidiary,
must also be approved by a resolution of a majority of the shareholders who are entitled to vote and actually vote at a quorate meeting of shareholders or by
written resolution of the shareholders of the British Virgin Islands company or British Virgin Islands companies which are to merge. A foreign company
which is able under the laws of its foreign jurisdiction to participate in the merger or consolidation is required by the Companies Law to comply with the
laws of that foreign jurisdiction in relation to the merger or consolidation. The company must then execute articles of merger or consolidation, containing
certain prescribed details. The plan and articles of merger or consolidation are then filed with the Registrar of Corporate Affairs in the British Virgin
Islands. The Registrar then registers the articles of merger or consolidation and any amendment to the memorandum and articles of the surviving company
in a merger or the memorandum and articles of association of the new consolidated company in a consolidation and issue a certificate of merger or
consolidation (which is conclusive evidence of compliance with all requirements of the Companies Law in respect of the merger or consolidation). The
merger is effective on the date that the articles of merger are registered with the Registrar or on such subsequent date, not exceeding thirty days, as is stated
in the articles of merger or consolidation.
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As soon as a merger becomes effective: (a) the surviving company or consolidated company (so far as is consistent with its memorandum and articles of
association, as amended or established by the articles of merger or consolidation) has all rights, privileges, immunities, powers, objects and purposes of
each of the constituent companies; (b) in the case of a merger, the memorandum and articles of association of any surviving company are automatically
amended to the extent, if any, that changes to its amended memorandum and articles of association are contained in the articles of merger or, in the case of
a consolidation, the memorandum and articles of association filed with the articles of consolidation are the memorandum and articles of the consolidated
company; (c) assets of every description, including choses-in-action and the business of each of the constituent companies, immediately vest in the
surviving company or consolidated company; (d) the surviving company or consolidated company is liable for all claims, debts, liabilities and obligations
of each of the constituent companies; (e) no conviction, judgment, ruling, order, claim, debt, liability or obligation due or to become due, and no cause
existing, against a constituent company or against any member, director, officer or agent thereof, is released or impaired by the merger or consolidation;
and (f) no proceedings, whether civil or criminal, pending at the time of a merger by or against a constituent company, or against any member, director,
officer or agent thereof, are abated or discontinued by the merger or consolidation; but: (i) the proceedings may be enforced, prosecuted, settled or
compromised by or against the surviving company or consolidated company or against the member, director, officer or agent thereof; as the case may be; or
(ii) the surviving company or consolidated company may be substituted in the proceedings for a constituent company. The Registrar shall strike off the
register of companies each constituent company that is not the surviving company in the case of a merger and all constituent companies in the case of a
consolidation.

If the directors determine it to be in the best interests of the company, it is also possible for a merger to be approved as a Court approved plan of
arrangement or scheme of arrangement in accordance with the Companies Law. However, we do not anticipate the use of such statutory provisions because
we expect the required terms of the initial business combination will be capable of being achieved through other means, such as a merger or consolidation
(as described above), a share exchange, asset acquisition or control, through contractual arrangements, of an operating business.

Poison Pill Defenses. Under the Companies Law there are no provisions, which specifically prevent the issuance of preferred shares or any such other
‘poison pill” measures. The amended and restated memorandum and articles of association of the Company also do not contain any express prohibitions on
the issuance of any preferred shares. Therefore, the directors without the approval of the holders of ordinary shares may issue preferred shares (if such
shares have been created and authorized for issue by the Company) that have characteristics that may be deemed to be anti-takeover. Additionally, such a
designation of shares may be used in connection with plans that are poison pill plans. However, as noted above under the Companies Law, a director in the
exercise of his powers and performance of his duties is required to act honestly and in good faith in what the director believes to be the best interests of the
Company.

Directors. Our directors are appointed by our shareholders and are subject to rotational retirement every two years. The initial terms of office of the Class I
and Class II directors have been staggered over a period of two years to ensure that all directors of the company do not face re-election in the same year.
However, the directors may by resolution appoint a replacement director to fill a casual vacancy arising on the resignation, disqualification or death of a
director. The replacement director will then hold office until the next annual general meeting at which the director he replaces would have been subject to
retirement by rotation. Under our amended and restated memorandum and articles of association, a director may not be removed from office by a resolution
of our shareholders prior to the consummation of our business combination. There is nothing under the laws of the British Virgin Islands, which
specifically prohibits or restricts the creation of cumulative voting rights for the election of our directors. Our amended and restated memorandum and
articles of association do not provide for cumulative voting for such elections.

There are no share ownership qualifications for directors. Meetings of our board of directors may be convened at any time by any of our directors.

A meeting of our board of directors will be quorate if at least a majority of the directors are present. At any meeting of our directors, each director, by his or
her presence, is entitled to one vote. Questions arising at a meeting of our board of directors are required to be decided by simple majority votes of the
directors present or represented at the meeting. In the case of an equality of votes, the chairman of the meeting shall have a second or deciding vote. Our

board of directors also may pass resolutions in writing without a meeting.
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Agents. Our board of directors has the power to appoint any person (whether or not a director or other officer of the company) to be an agent of the
company except that, as stated in our amended and restated memorandum and articles of association and the Companies Law, no agent shall be given any
power or authority to amend the memorandum or the articles of association in place of the directors or members; to designate committees of directors; to
delegate powers to a committee of directors; to appoint directors; to appoint an agent; to approve a plan of merger, consolidation or arrangement; or to
make a declaration of solvency or to approve a liquidation plan. The resolution of directors appointing the agent may authorize the agent to appoint one or
more substitutes or delegates to exercise some or all of the powers conferred on the agent. Our directors may remove an agent and may revoke or vary a
power conferred on the agent.

Indemnification of Directors. Our amended and restated memorandum and articles of association provide that, subject to certain limitations, the company
shall indemnify its directors and officers against all expenses, including legal fees, and against all judgments, fines and amounts paid in settlement and
reasonably incurred in connection with legal, administrative or investigative proceedings. Such indemnity only applies if the person acted honestly and in
good faith with a view to what the person believed were in the best interests of the company and, in the case of criminal proceedings, the person had no
reasonable cause to believe that their conduct was unlawful. The decision of the directors as to whether the person acted honestly and in good faith and
with a view to the best interests of the company and as to whether the person had no reasonable cause to believe that his conduct was unlawful is, in the
absence of fraud, sufficient for the purposes of the memorandum and articles of association, unless a question of law is involved. The termination of any
proceedings by any judgment, order, settlement, conviction or the entering of a nolle prosequi does not, by itself, create a presumption that the person did
not act honestly and in good faith and with a view to the best interests of the company or that the person had reasonable cause to believe that his conduct
was unlawful.

Directors and Conflicts of Interest. As noted in the table above, pursuant to the Companies Law and the company’s amended and restated memorandum
and articles of association, a director of a company who has an interest in a transaction and who has declared such interest to the other directors, may:

(a) vote on a matter relating to the transaction;

(b) attend a meeting of directors at which a matter relating to the transaction arises and be included among the directors present at the meeting for the
purposes of a quorum; and

(c) sign a document on behalf of the Company, or do any other thing in his capacity as a director, that relates to the transaction.

Shareholders’ Suits. Our British Virgin Islands counsel is not aware of any reported class action having been brought in a British Virgin Islands court. The
enforcement of the company’s rights will ordinarily be a matter for its directors.

In certain limited circumstances, a shareholder has the right to seek various remedies against the company in the event the directors are in breach of their
duties under the Companies Law. Pursuant to Section 184B of the Companies Law, if a company or director of a company engages in, or proposes to
engage in or has engaged in, conduct that contravenes the provisions of the Companies Law or the memorandum or articles of association of the company,
the British Virgin Islands Court may, on application of a shareholder or director of the company, make an order directing the company or director to comply
with, or restraining the company or director from engaging in conduct that contravenes the Companies Law or the memorandum or articles. Furthermore,
pursuant to section 184I(1) of the Companies Law a shareholder of a company who considers that the affairs of the company have been, are being or likely
to be, conducted in a manner that is, or any acts of the company have been, or are likely to be oppressive, unfairly discriminatory, or unfairly prejudicial to
him in that capacity, may apply to the British Virgin Islands Court for an order which, inter alia, can require the company or any other person to pay
compensation to the shareholders.

The Companies Law provides for a series of remedies available to shareholders. Where a company incorporated under the Companies Law conducts some
activity, which breaches the Act or the company’s memorandum and articles of association, the court can issue a restraining or compliance order. Under the
Companies Law, a shareholder of a company may bring an action against the company for breach of a duty owed by the company to him as a member. A
shareholder also may, with the permission of the British Virgin Islands Court, bring an action or intervene in a matter in the name of the company, in certain
circumstances. Such actions are known as derivative actions. As noted above, the British Virgin Islands Court may only grant permission to bring a
derivative action where the following circumstances apply:

e the company does not intend to bring, diligently continue or defend or discontinue proceedings; and

e it is in the interests of the company that the conduct of the proceedings not be left to the directors or to the determination of the shareholders as a
whole.
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e  When considering whether to grant leave, the British Virgin Islands Court is also required to have regard to the following matters:

- whether the shareholder is acting in good faith;

- whether a derivative action is in the company’s best interests, taking into account the directors’ views on commercial matters;
- whether the action is likely to proceed;

- the costs of the proceedings; and

- whether an alternative remedy is available.

Any member of a company may apply to the British Virgin Islands Court under the Insolvency Act for the appointment of a liquidator to liquidate the
company and the court may appoint a liquidator for the company if it is of the opinion that it is just and equitable to do so.

The Companies Law provides that any shareholder of a company is entitled to payment of the fair value of his shares upon dissenting from any of the
following: (a) a merger if the company is a constituent company, unless the company is the surviving company and the member continues to hold the same
or similar shares; (b) a consolidation if the company is a constituent company; (c) any sale, transfer, lease, exchange or other disposition of more than 50
per cent in value of the assets or business of the company if not made in the usual or regular course of the business carried on by the company but not
including: (i) a disposition pursuant to an order of the court having jurisdiction in the matter, (ii) a disposition for money on terms requiring all or
substantially all net proceeds to be distributed to the members in accordance with their respective interest within one year after the date of disposition, or
(iii) a transfer pursuant to the power of the directors to transfer assets for the protection thereof; (d) a compulsory redemption of 10 per cent, or fewer of the
issued shares of the company required by the holders of 90 percent, or more of the shares of the company pursuant to the terms of the Act; and (e) a plan of
arrangement, if permitted by the British Virgin Islands Court.

Generally any other claims against a company by its shareholders must be based on the general laws of contract or tort applicable in the British Virgin
Islands or their individual rights as shareholders as established by a company’s memorandum and articles of association. There are common law rights for
the protection of shareholders that may be invoked, largely derived from English common law. Under the general English company law known as the rule
in Foss v. Harbottle, a court will generally refuse to interfere with the management of a company at the insistence of a minority of its shareholders who
express dissatisfaction with the conduct of the company’s affairs by the majority or the board of directors. However, every shareholder is entitled to seek to
have the affairs of the company conducted properly according to law and the constituent documents of the corporation. As such, if those who control the
company have persistently disregarded the requirements of company law or the provisions of a company’s memorandum and articles of association, then
the courts may grant relief. Generally, the areas in which the courts will intervene are the following:

e acompany is acting or proposing to act illegally or beyond the scope of its authority;

e the act complained of, although not beyond the scope of the authority, could only be effected if duly authorized by more than the number of votes
which have actually been obtained;

e the individual rights of the plaintiff shareholder have been infringed or are about to be infringed; or
e those who control the company are perpetrating a “fraud on the minority.”
Under the law of Delaware, the rights of minority shareholders are similar to that which will be applicable to the shareholders of the company.
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Compulsory Acquisition. Under the Companies Law, subject to any limitations in a company’s memorandum or articles, members holding 90% of the votes
of the outstanding shares entitled to vote, and members holding 90% of the votes of the outstanding shares of each class of shares entitled to vote, may give
a written instruction to the company directing the company to redeem the shares held by the remaining members. Upon receipt of such written instruction,
the company shall redeem the shares specified in the written instruction, irrespective of whether or not the shares are by their terms redeemable. The
company shall give written notice to each member whose shares are to be redeemed stating the redemption price and the manner in which the redemption is
to be effected. A member whose shares are to be so redeemed is entitled to dissent from such redemption, and to be paid the fair value of his shares, as
described under “Shareholders’ Suits” above.

Share Repurchases and Redemptions. As permitted by the Companies Law and our amended and restated memorandum and articles of association, shares
may be repurchased, redeemed or otherwise acquired by us. Depending on the circumstances of the redemption or repurchase, our directors may need to
determine that immediately following the redemption or repurchase we will be able to satisfy our debts as they fall due and the value of our assets exceeds
our liabilities. Our directors may only exercise this power on our behalf, subject to the Companies Law, our amended and restated memorandum and
articles of association and to any applicable requirements imposed from time to time by the SEC, the Nasdaq Global Market or any other stock exchange
on which our securities are listed.

Dividends. Subject to the Companies Law and our amended and restated memorandum and articles of association, our directors may declare dividends at a
time and amount they think fit if they are satisfied, on reasonable grounds, that, immediately after distribution of the dividend, the value of our assets will
exceed our liabilities and we will be able to pay our debts as they fall due. No dividend shall carry interest against us.

Rights of Non-resident or Foreign Shareholders and Disclosure of Substantial Shareholdings. There are no limitations imposed by our amended and
restated memorandum and articles of association on the rights of non-resident or foreign shareholders to hold or exercise voting rights on our shares. In
addition, there are no provisions in our amended and restated memorandum and articles of association governing the ownership threshold above which
shareholder ownership must be disclosed.

Untraceable Shareholders. Under our amended and restated memorandum and articles of association, we are entitled to sell any shares of a shareholder
who is untraceable, as long as: (a) all checks, not being less than three in total number, for any sums payable in cash to the holder of such shares have
remained uncashed for a period of 12 years; (b) we have not during that time or before the expiry of the three-month period referred to in (c) below
received any indication of the existence of the shareholder or person entitled to such shares by death, bankruptcy or operation of law; and (c) upon
expiration of the 12-year period, we have caused an advertisement to be published in newspapers, giving notice of our intention to sell these shares, and a
period of three months or such shorter period has elapsed since the date of such advertisement. The net proceeds of any such sale shall belong to us, and
when we receive these net proceeds we shall become indebted to the former shareholder for an amount equal to such net proceeds.

Transfer of Shares. Subject to any applicable restrictions set forth in our amended and restated memorandum and articles of association or contractually
agreed, any of our shareholders may transfer all or any of his or her shares by an instrument of transfer in the usual or common form or in any other form
which our directors may approve.

Inspection of Books and Records. Under the Companies Law, members of the general public, on payment of a nominal fee, can obtain copies of the public
records of a company available at the office of the Registrar which will include the company’s certificate of incorporation, its memorandum and articles of
association (with any amendments) and records of license fees paid to date and will also disclose any articles of dissolution, articles of merger and a
register of charges if the company has elected to file such a register. A member of a company is entitled, on giving written notice to the company, to
inspect: (a) the memorandum and articles; (b) the register of members; (c) the register of directors; and (d) the minutes of meetings and resolutions of
members and of those classes of members of which he is a member; and to make copies of or take extracts from the documents and records referred to in
(a) to (d) above.

Subject to the amended and restated memorandum and articles of association, the directors may, if they are satisfied that it would be contrary to the
company’s interests to allow a member to inspect any document, or part of a document, specified in (b), (c) or (d) above, refuse to permit the member to

inspect the document or limit the inspection of the document, including limiting the making of copies or the taking of extracts from the records.
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Where a company fails or refuses to permit a member to inspect a document or permits a member to inspect a document subject to limitations, that member
may apply to the British Virgin Islands Court for an order that he should be permitted to inspect the document or to inspect the document without
limitation.

Dissolution; Winding Up. As permitted by the Companies Law and our amended and restated memorandum and articles of association, we may be
voluntarily liquidated under Part XII of the Companies Law by resolution of directors and resolution of shareholders if we have no liabilities or we are able
to pay our debts as they fall due.

We also may be wound up in circumstances where we are insolvent in accordance with the terms of the Insolvency Act.
Memorandum and Articles of Association

As set forth in our amended and restated memorandum of association, the objects for which we are established are unrestricted and we shall have full
power and authority to carry out any object not prohibited by the Companies Law or as the same may be revised from time to time, or any other law of the
British Virgin Islands.

Our amended and restated memorandum and articles of association contains provisions designed to provide certain rights and protections to our ordinary
shareholders prior to the consummation of our initial business combination. These provisions cannot be amended without the approval of 30% of our
outstanding ordinary shares attending and voting on such amendment. Our initial shareholders, who will beneficially own 19.32% of our ordinary shares
upon the closing of this offering (assuming they do not purchase any units in this offering), will participate in any vote to amend our amended and restated
memorandum and articles of association and will have the discretion to vote in any manner they choose. Prior to our initial business combination, if we
seek to amend any provisions of our amended and restated memorandum and articles of association relating to shareholders’ rights or pre-business
combination activity, we will provide dissenting public shareholders with the opportunity to redeem their public shares in connection with any such vote on
any proposed amendments to our amended and restated memorandum and articles of association. We and our directors and officers have agreed not to
propose any amendment to our amended and restated memorandum and articles of association that would affect the substance and timing of our obligation
to redeem our public shares if we are unable to consummate our initial business combination within 12 months (or up to 18 months, as applicable) from the
closing of this offering. Our initial shareholders have agreed to waive any redemption rights with respect to any founder shares and any public shares they
may hold in connection with any vote to amend our amended and restated memorandum and articles of association prior to our initial business
combination.

Specifically, our amended and restated memorandum and articles of association provide, among other things, that:

e if we are unable to consummate our initial business combination within 12 months (or up to 18 months, as applicable) from the closing of this
offering, we will, as promptly as reasonably possible but not more than five business days thereafter, distribute the aggregate amount then on
deposit in the trust account (net of taxes payable any less interest earned thereon that is released to us), pro rata to our public shareholders by way
of redemption and cease all operations except for the purposes of winding up of our affairs. This redemption of public shareholders from the trust
account shall be effected as required by function of our amended and restated memorandum and articles of association and prior to commencing
any voluntary liquidation; and

e except in connection with the consummation of our initial business combination, prior to our initial business combination, we may not issue
additional shares that would entitle the holders thereof to (i) receive funds from the trust account or (ii) vote on any initial business combination;
and

e we must (1) seek shareholder approval of such initial business combination at a meeting called for such purpose pursuant to a proxy statement
meeting the requirements of Regulation 14A under the Exchange Act, or (2) provide our public shareholders with the opportunity to sell their
public shares to us by means of a tender offer, the documents for which will contain substantially the same financial and other information about
the initial business combination as is required under Regulation 14A under the Exchange Act; and
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e we may not undertake our initial business combination with any entity that conducts a majority of its business or is headquartered in China
(including Hong Kong and Macau).

e although we do not intend to enter into our initial business combination with a target business that is affiliated with our sponsor, our directors or
officers, we are not prohibited from doing so. Our Articles of Association prohibit us from undertaking our initial business combination with any
entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau). In the event we enter into such a
transaction, we, or a committee of independent directors, will obtain an opinion from an independent investment banking firm that is a member of
FINRA that such our initial business combination is fair to our shareholders from a financial point of view; and

o we will not effectuate our initial business combination with another blank check company or a similar company with nominal operations.

In addition, our amended and restated memorandum and articles of association provide that under no circumstances will we redeem our public shares in an
amount that would cause our net tangible assets to be less than $5,000,001.

Anti-Money Laundering — British Virgin Islands

In order to comply with legislation or regulations aimed at the prevention of money laundering we are required to adopt and maintain anti-money
laundering procedures, and may require subscribers to provide evidence to verify their identity. Where permitted, and subject to certain conditions, we also
may delegate the maintenance of our anti-money laundering procedures (including the acquisition of due diligence information) to a suitable person.

We reserve the right to request such information as is necessary to verify the identity of a subscriber. In the event of delay or failure on the part of the
subscriber in producing any information required for verification purposes, we may refuse to accept the application, in which case any funds received will
be returned without interest to the account from which they were originally debited.

If any person resident in the British Virgin Islands knows or suspects that another person is engaged in money laundering or terrorist financing and the
information for that knowledge or suspicion came to their attention in the course of their business the person will be required to report his belief or
suspicion to the Financial Investigation Agency of the British Virgin Islands, pursuant to the Proceeds of Criminal Conduct Act 1997 (as amended). Such a
report shall not be treated as a breach of confidence or of any restriction upon the disclosure of information imposed by any enactment or otherwise.
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SHARES ELIGIBLE FOR FUTURE SALE

Immediately after this offering, we will have 8,69,750 ordinary shares issued and outstanding, or 10,297,250 shares if the over-allotment option is exercised
in full. Of these shares, the 7,500,000 shares sold in this offering, or 8,625,000 shares if the over-allotment option is exercised in full, will be freely tradable
without restriction or further registration under the Securities Act, except for any shares purchased by one of our affiliates within the meaning of Rule 144
under the Securities Act. All of the remaining shares are restricted securities under Rule 144, in that they were issued in private transactions not involving a
public offering. All of those shares will not be transferable except in limited circumstances described elsewhere in this prospectus.

Rule 144

Pursuant to Rule 144, a person who has beneficially owned restricted ordinary shares or warrants for at least six months would be entitled to sell their
securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any time during the three months preceding, a
sale and (ii) we are subject to the Exchange Act periodic reporting requirements for at least three months before the sale. Persons who have beneficially
owned restricted ordinary shares for at least six months but who are our affiliates at the time of, or any time during the three months preceding, a sale,
would be subject to additional restrictions, by which such person would be entitled to sell within any three-month period a number of shares that does not
exceed the greater of:

® 1% of the number of ordinary shares then issued and outstanding, which will equal 64,697 shares immediately after this offering (or 74,222 if the
over-allotment option is exercised in full); and

e the average weekly trading volume of the ordinary shares during the four calendar weeks preceding the filing of a notice on Form 144 with respect
to the sale.

Sales under Rule 144 are also limited by manner of sale provisions and notice requirements and to the availability of current public information about us.
Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Historically, the SEC staff had taken the position that Rule 144 is not available for the resale of securities initially issued by companies that are, or
previously were, blank check companies, like us. The SEC has codified and expanded this position in the amendments discussed above by prohibiting the
use of Rule 144 for resale of securities issued by any shell companies (other than business combination related shell companies) or any issuer that has been
at any time previously a shell company.

The SEC has provided an important exception to this prohibition, however, if the following conditions are met:
e the issuer of the securities that was formerly a shell company has ceased to be a shell company;
e the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;

e the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 12 months (or
such shorter period that the issuer was required to file such reports and materials), other than Form 8-K reports; and

e at least one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its status as an entity that
is not a shell company.

As aresult, it is likely that pursuant to Rule 144, our initial shareholders will be able to sell their insider shares freely without registration one year after we
have completed our initial business combination assuming they are not an affiliate of ours at that time.

Registration Rights

The holders of our insider shares issued and outstanding on the date of this prospectus, as well as the holders of the private units (and underlying securities)
and any securities issued to our initial shareholders, officers, directors or their affiliates in payment of working capital loans made to us, will be entitled to
registration rights pursuant to an agreement to be signed prior to or on the effective date of this offering. The holders of a majority of these securities are
entitled to make up to two demands that we register such securities. The holders of the majority of the insider shares can elect to exercise these registration
rights at any time commencing after the consummation of this offering. The holders of a majority of the private units (and underlying securities) and
securities issued in payment of working capital loans (or underlying securities) or loans to extend our life (or underlying securities) can elect to exercise
these registration rights at any time after we consummate a business combination. In addition, the holders have certain “piggy-back” registration rights with
respect to registration statements filed subsequent to our consummation of a business combination. We will bear the expenses incurred in connection with
the filing of any such registration statements.
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TAXATION

The following summary of the material British Virgin Islands and U.S. federal income tax consequences of an investment in our units, ordinary shares,
rights and warrants to acquire our ordinary shares, sometimes referred to, individually or collectively, in this summary as our “securities,” is based upon
laws and relevant interpretations thereof in effect as of the date of this prospectus, all of which are subject to change. This summary does not deal with all
possible tax consequences relating to an investment in our securities, such as the tax consequences under state, local and other tax laws.

British Virgin Islands Taxation

The Government of the British Virgin Islands will not, under existing legislation, impose any income, corporate or capital gains tax, estate duty, inheritance
tax, gift tax or withholding tax upon the Company or our security holders who are not tax resident in the British Virgin Islands.

Our company and all distributions, interest and other amounts paid by our company to persons who are not tax resident in the British Virgin Islands will not
be subject to any income, withholding or capital gains taxes in the British Virgin Islands, with respect to the shares in the Company owned by them and
dividends received on such shares, nor will they be subject to any estate or inheritance taxes in the British Virgin Islands.

No estate, inheritance, succession or gift tax, rate, duty, levy or other charge is payable by persons who are not tax resident in the British Virgin Islands with
respect to any shares, debt obligations or other securities of the Company.

Except to the extent that we have any interest in real property in the British Virgin Islands, all instruments relating to transactions in respect of the shares,
debt obligations or other securities of our company and all instruments relating to other transactions relating to the business of our company are exempt
from the payment of stamp duty in the British Virgin Islands.

There are currently no withholding taxes or exchange control regulations in the British Virgin Islands applicable to the Company or our security holders.
United States Federal Income Taxation

General

This section is a general summary of the material U.S. federal income tax provisions relating to the acquisition, ownership and disposition of our securities
issued pursuant to this offering. This section does not address any aspect of U.S. federal gift or estate tax, or the state, local or non-U.S. tax consequences
of an investment in our securities, nor does it provide any actual representations as to any tax consequences of the acquisition, ownership or disposition of
our securities.

Because the components of a unit are separable at the option of the holder within a short period of time after the date of this prospectus, the holder of a unit
generally should be treated, for U.S. federal income tax purposes, as the owner of the underlying ordinary share, warrant and right components of the unit,
as the case may be. As a result, the discussion below of the U.S. federal income tax consequences with respect to actual holders of ordinary shares,
warrants and rights should also apply to holders of units (as the deemed owners of the underlying ordinary shares, warrants and rights that comprise the

units).

The discussion below of the U.S. federal income tax consequences to “U.S. Holders” will apply to a beneficial owner of our securities that is for U.S.
federal income tax purposes:

e an individual citizen or resident of the United States;

e a corporation (or other entity treated as a corporation) that is created or organized (or treated as created or organized) in or under the laws of the
United States, any state thereof or the District of Columbia;
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e an estate whose income is includible in gross income for U.S. federal income tax purposes regardless of its source; or

e atrust if (i) a U.S. court can exercise primary supervision over the trust’s administration and one or more U.S. persons are authorized to control all
substantial decisions of the trust, or (ii) it has a valid election in effect under applicable U.S. Treasury regulations to be treated as a U.S. person.

If a beneficial owner of our securities is not described as a U.S. Holder and is not an entity treated as a partnership or other pass-through entity for U.S.
federal income tax purposes, such owner will be considered a “Non-U.S. Holder.” The material U.S. federal income tax consequences of the acquisition
ownership and disposition of our securities applicable specifically to Non-U.S. Holders are described below under the heading “Non-U.S. Holders.”
This discussion is based on the Internal Revenue Code of 1986, as amended (the “Code”), its legislative history, Treasury regulations promulgated
thereunder, published rulings and court decisions, all as currently in effect. These authorities are subject to change or differing interpretations, possibly on a
retroactive basis.
This discussion assumes that the ordinary shares, warrants and rights will trade separately and does not address all aspects of U.S. federal income taxation
that may be relevant to any particular holder based on such holder’s individual circumstances. In particular, this discussion considers only holders purchase
units pursuant to this offering and own and hold our securities as capital assets within the meaning of Section 1221 of the Code, and does not address the
potential application of the alternative minimum tax. In addition, this discussion does not address the U.S. federal income tax consequences to holders that
are subject to special rules, including:

e financial institutions or financial services entities;

o  broker-dealers;

e taxpayers that are subject to the mark-to-market accounting rules under Section 475 of the Code;

e tax-exempt entities;

e governments or agencies or instrumentalities thereof;

® insurance companies;

e regulated investment companies;

e real estate investment trusts;

e expatriates or former long-term residents of the United States;

e persons that actually or constructively own 5 percent or more of our voting shares;

e persons that acquired our securities pursuant to an exercise of employee share options, in connection with employee share incentive plans or
otherwise as compensation;

e persons that hold our securities as part of a straddle, constructive sale, hedging, conversion or other integrated transaction;
e persons whose functional currency is not the U.S. dollar;

e controlled foreign corporations; or

e passive foreign investment companies.
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This discussion does not address any aspect of U.S. federal non-income tax laws, such as gift or estate tax laws, state, local or non-U.S. tax laws or, except
as discussed herein, any tax reporting obligations of a holder of our securities. Additionally, this discussion does not consider the tax treatment of
partnerships or other pass-through entities or persons who hold our securities through such entities. If a partnership (or other entity classified as a
partnership for U.S. federal income tax purposes) is the beneficial owner of our securities, the U.S. federal income tax treatment of a partner in the
partnership generally will depend on the status of the partner and the activities of the partnership. This discussion also assumes that any distributions made
(or deemed made) by us on our securities shares and any consideration received (or deemed received) by a holder in consideration for the sale or other
disposition of our securities will be in U.S. dollars. In addition, this discussion assumes that a holder will own a sufficient number of rights (in multiples of
10) such that upon conversion of the rights, the holder will acquire only a whole number of ordinary shares and will not forfeit any fractional securities.

We have not sought, and will not seek, a ruling from the IRS of an opinion of counsel as to any U.S. federal income tax consequence described herein. The
IRS may disagree with the descriptions herein, and its determination may be upheld by a court. Moreover, there can be no assurance that future legislation,
regulations, administrative rulings or court decisions will not adversely affect the accuracy of the statements in this discussion.

THIS DISCUSSION IS ONLY A SUMMARY OF THE MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF THE ACQUISITION,
OWNERSHIP AND DISPOSITION OF OUR SECURITIES. IT DOES NOT PROVIDE ANY ACTUAL REPRESENTATIONS AS TO ANY TAX
CONSEQUENCES OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR SECURITIES AND WE HAVE NOT OBTAINED ANY
OPINION OF COUNSEL WITH RESPECT TO SUCH TAX CONSEQUENCES. AS A RESULT, EACH PROSPECTIVE INVESTOR IN OUR
SECURITIES IS URGED TO CONSULT ITS OWN TAX ADVISOR WITH RESPECT TO THE PARTICULAR TAX CONSEQUENCES TO SUCH
INVESTOR OF THE ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR SECURITIES, INCLUDING THE APPLICABILITY AND
EFFECT OF ANY STATE, LOCAL, AND NON-U.S. TAX LAWS, AS WELL AS U.S. FEDERAL TAX LAWS AND ANY APPLICABLE TAX
TREATIES.

Allocation of Purchase Price and Characterization of a Unit

There is no authority addressing the treatment, for U.S. federal income tax purposes, of securities with terms substantially the same as the units, and,
therefore, that treatment is not entirely clear. Each unit should be treated for U.S. federal income tax purposes as an investment unit consisting of one
ordinary share, one warrant to acquire one-half (1/2) of one ordinary share and one right to acquire one-tenth (1/10) of one ordinary share. For U.S. federal
income tax purposes, each holder of a unit generally must allocate the purchase price of a unit among the ordinary share, one warrant and right that
comprise the unit based on the relative fair market value of each at the time of issuance. The price allocated to each ordinary share, one warrant and right
generally will be the holder’s tax basis in such share, one warrant or right, as the case may be.

In addition, although we intend to treat the rights for U.S. federal income tax purposes in a manner similar to options to acquire our ordinary shares in the
future, there is a risk that alternate characterizations of the rights could result in U.S. federal income tax consequences to the holders of the rights that differ
from those described below.

The foregoing treatment of our ordinary shares, warrants and rights and a holder’s purchase price allocation are not binding on the IRS or the courts.
Because there are no authorities that directly address instruments that are similar to the units, no assurance can be given that the IRS or the courts will agree
with the characterization described above or the discussion below. Accordingly, each holder is advised to consult its own tax advisor regarding the risks
associated with an investment in a unit (including alternative characterizations of a unit or the components thereof) and regarding an allocation of the
purchase price among the components of a unit. The balance of this discussion assumes that the characterization of the units (and the components thereof)
and any allocations of the purchase price of a unit as described above is respected for U.S. federal income tax purposes.
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U.S. Holders
Tax Reporting

Certain U.S. Holders may be required to file an IRS Form 926 (Return by a U.S. Transferor of Property to a Foreign Corporation) to report a transfer of
property (including cash) to us. Substantial penalties may be imposed on a U.S. Holder that fails to comply with this reporting requirement. Each U.S.
Holder is urged to consult with its own tax advisor regarding this reporting obligation.

Taxation of Distributions Paid on Ordinary Shares

Subject to the passive foreign investment company (“PFIC”) rules discussed below, a U.S. Holder generally will be required to include in gross income as
dividends the amount of any cash dividend paid on our ordinary shares. A cash distribution on such shares generally will be treated as a dividend for U.S.
federal income tax purposes to the extent the distribution is paid out of our current or accumulated earnings and profits (as determined under U.S. federal
income tax principles). Such dividends paid by us will be taxable to a corporate U.S. holder at regular rates and will not be eligible for the dividends-
received deduction generally allowed to domestic corporations in respect of dividends received from other domestic corporations. Distributions in excess of
such earnings and profits generally will be applied against and reduce the U.S. Holder’s basis in its ordinary shares (but not below zero) and, to the extent
in excess of such basis, will be treated as gain from the sale or exchange of such ordinary shares. With respect to non-corporate U.S. Holders, dividends
may be subject to the lower applicable long-term capital gains tax rate (see “— Taxation on the Disposition of Securities” below) if our ordinary shares are
readily tradeable on an established securities market in the United States and certain other requirements are met. U.S. Holders should consult their own tax
advisors regarding the availability of the lower rate for any cash dividends paid with respect to our ordinary shares.

Possible Constructive Distributions

The terms of each warrant provide for an adjustment to the number of shares for which the warrant may be exercised or to the exercise price of the warrant
in certain events. An adjustment which has the effect of preventing dilution generally is not taxable. However, the U.S. Holders of the warrants would be
treated as receiving a constructive distribution from us if, for example, the adjustment increases the warrant holders’ proportionate interest in our assets or
earnings and profits (e.g., through an increase in the number of ordinary shares that would be obtained upon exercise) as a result of a distribution of cash to
the holders of our ordinary shares which is taxable to the U.S. Holders of such ordinary shares as described under “— Taxation of Distributions Paid on
Ordinary Shares” above. Such constructive distribution would be subject to tax as described under that section in the same manner as if the U.S. Holders of
the warrants received a cash distribution from us equal to the fair market value of such increased interest.

Taxation on the Disposition of Securities

Upon a sale or other taxable disposition of our securities (which, in general, would include a redemption of ordinary shares, as discussed below, and
including as a result of a liquidation and subsequent dissolution in the event we do not consummate an initial business combination within the required
time), and subject to the PFIC rules discussed below, a U.S. Holder generally will recognize capital gain or loss in an amount equal to the difference
between the amount realized and the U.S. Holder’s adjusted tax basis in the securities.

The regular U.S. federal income tax rate on capital gains recognized by U.S. Holders generally is the same as the regular U.S. federal income tax rate on
ordinary income, except that under tax law currently in effect long-term capital gains recognized by non-corporate U.S. Holders are generally subject to
U.S. federal income tax at reduced rates. Capital gain or loss will constitute long-term capital gain or loss if the U.S. Holder’s holding period for the
securities exceeds one year. The deductibility of capital losses is subject to various limitations. U.S. Holders who recognize losses with respect to a
disposition of our securities should consult their own tax advisors regarding the tax treatment of such losses.
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Redemption of Ordinary Shares

Subject to the PFIC rules described below, if a U.S. Holder converts ordinary shares into the right to receive cash pursuant to the exercise of a shareholder
conversion right or sells its ordinary shares to us pursuant to a tender offer, for U.S. federal income tax purposes, such conversion or sale generally will be
treated as a redemption and will be subject to the following rules. If the redemption qualifies as a sale of the ordinary shares under Section 302 of the Code,
the tax treatment of such redemption will be as described under “— Taxation on the Disposition of Securities” above. If the redemption does not qualify as
a sale of ordinary shares under Section 302 of the Code, a U.S. Holder will be treated as receiving a distribution with the tax consequences described below.
Whether redemption of our shares qualifies for sale treatment will depend largely on the total number of our ordinary shares treated as held by such U.S.
Holder. The redemption of ordinary shares generally will be treated as a sale or exchange of the ordinary shares (rather than as a distribution) if the receipt
of cash upon the redemption (i) is “substantially disproportionate” with respect to a U.S. Holder, (ii) results in a “complete termination” of such holder’s
interest in us or (iii) is “not essentially equivalent to a dividend” with respect to such holder. These tests are explained more fully below.

In determining whether any of the foregoing tests are satisfied, a U.S. Holder must take into account not only our ordinary shares actually owned by such
holder, but also our ordinary shares that are constructively owned by such holder. A U.S. Holder may constructively own, in addition to our ordinary shares
owned directly, ordinary shares owned by related individuals and entities in which such holder has an interest or that have an interest in such holder, as well
as any ordinary shares such holder has a right to acquire by exercise of an option, which would generally include ordinary shares which could be acquired
pursuant to the exercise of warrants. In order to meet the substantially disproportionate test, the percentage of our issued and outstanding voting shares
actually and constructively owned by a U.S. Holder immediately following the redemption of our ordinary shares must, among other requirements, be less
than 80% of the percentage of our issued and outstanding voting and ordinary shares actually and constructively owned by such holder immediately before
the redemption. There will be a complete termination of a U.S. Holder’s interest if either (i) all of our ordinary shares actually and constructively owned by
such U.S. Holder are redeemed or (ii) all of our ordinary shares actually owned by such U.S. Holder are redeemed and such holder is eligible to waive, and
effectively waives, in accordance with specific rules, the attribution of shares owned by family members and such holder does not constructively own any
other shares. The redemption of the ordinary shares will not be essentially equivalent to a dividend if such redemption results in a “meaningful reduction”
of a U.S. Holder’s proportionate interest in us. Whether the redemption will result in a meaningful reduction in a U.S. Holder’s proportionate interest in us
will depend on the particular facts and circumstances. However, the IRS has indicated in a published ruling that even a small reduction in the proportionate
interest of a small minority shareholder in a publicly held corporation who exercises no control over corporate affairs may constitute such a “meaningful
reduction.” U.S. Holders should consult with their own tax advisors as to the tax consequences of any such redemption.

If none of the foregoing tests are satisfied, then the redemption may be treated as a distribution and the tax effects will be as described under “— Taxation
of Distributions Paid on Ordinary Shares,” above. After the application of those rules, any remaining tax basis a U.S. Holder has in the redeemed ordinary
shares will be added to the adjusted tax basis in such holder’s remaining ordinary shares. If there are no remaining ordinary shares, a U.S. Holder should
consult its own tax advisors as to the allocation of any remaining basis.

Certain U.S. Holders may be subject to special reporting requirements with respect to a redemption of ordinary shares, and such holders should consult
with their own tax advisors with respect to their reporting requirements.

Exercise or Lapse of a Warrant

Subject to the PFIC rules discussed below, a U.S. Holder generally will not recognize gain or loss upon the acquisition of an ordinary share from the
exercise of two warrants for cash. An ordinary share acquired pursuant to the exercise of two warrants for cash generally will have a tax basis equal to the
U.S. Holder’s tax basis in the warrant, increased by the amount paid to exercise the warrant. The holding period of such ordinary share generally would
begin on the day after the date of exercise of the warrant and will not include the period during which the U.S. Holder held the warrant. If a warrant is
allowed to lapse unexercised, a U.S. Holder generally will recognize a capital loss equal to such holder’s tax basis in the warrant.
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The tax consequences of a cashless exercise of warrants are not clear under current tax law. A cashless exercise may be tax-free, either because the exercise
is not a realization event (i.e., not a transaction in which gain or loss is realized) or because the exercise is treated as a recapitalization for U.S. federal
income tax purposes. In either tax-free situation, a U.S. Holder’s basis in the ordinary shares received would equal the holder’s basis in the warrants. If the
cashless exercise were treated as not being a realization event, a U.S. Holder’s holding period in the ordinary shares should be treated as commencing on
the date following the date of exercise of the warrants. If the cashless exercise were treated as a recapitalization, the holding period of the ordinary shares
received would include the holding period of the warrants. It is also possible that a cashless exercise could be treated as a taxable exchange in which gain or
loss would be recognized. In such event, a U.S. Holder could be deemed to have surrendered a number of warrants with a fair market value equal to the
exercise price for the number of warrants deemed exercised. For this purpose, the number of warrants deemed exercised would be equal to the amount
needed to receive on exercise the number of ordinary shares issued pursuant to the cashless exercise. In this situation, the U.S. Holder would recognize
capital gain or loss in an amount equal to the difference between the fair market value of the warrants deemed surrendered to pay the exercise price and the
U.S. Holder’s tax basis in the warrants deemed surrendered. Such gain or loss would be long-term or short-term depending on the U.S. Holder’s holding
period in the warrants. In this case, a U.S. Holder’s tax basis in the ordinary shares received would equal the sum of the fair market value of the warrants
deemed surrendered and the U.S. Holder’s tax basis in the warrants deemed exercised. A U.S. Holder’s holding period for the ordinary shares should
commence on the date following the date of exercise of the warrants. There may also be alternative characterizations of any such taxable exchange that
would result in similar tax consequences, except that a U.S. Holder’s gain or loss would be short-term. Due to the absence of authority on the U.S. federal
income tax treatment of a cashless exercise, there can be no assurance which, if any, of the alternative tax consequences described above would be adopted
by the IRS or a court of law. Accordingly, U.S. Holders should consult their tax advisors regarding the tax consequences of a cashless exercise of the
warrants.

Conversion or Lapse of Rights

Subject to the PFIC rules discussed below, a U.S. Holder generally should not recognize gain or loss upon the acquisition of ordinary shares on the
conversion of the rights, such ordinary shares should have a tax basis equal to such holder’s tax basis in the rights, and the holding period of such shares
should begin on the day after such conversion. In addition, a U.S. Holder generally should recognize a capital loss on the lapse of the rights equal to such
holder’s tax basis in the rights.

Unearned Income Medicare Tax

Under current tax law, U.S. Holders that are individual, estates or trusts and whose income exceeds certain thresholds generally will be subject to a 3.8%
Medicare contribution tax on unearned income, including, among other things, dividends on, and gains from the sale or other disposition of, our securities,
subject to certain limitations and exceptions. Under current regulations, in the absence of a special election, such unearned income generally would not
include income inclusions under the qualified election fund (“QEF”) rules discussed below under “Passive Foreign Investment Company Rules,” but would
include distributions of earnings and profits from a QEF. U.S. Holders should consult their own tax advisors regarding the effect, if any, of such tax on their
ownership and disposition or our securities.

Passive Foreign Investment Company Rules

A foreign (i.e., non-U.S.) corporation will be a PFIC for U.S. federal income tax purposes if at least 75% of its gross income in a taxable year of such
foreign corporation, including its pro rata share of the gross income of any corporation in which it is considered to own at least 25% of the shares by value,
is passive income. Alternatively, a foreign corporation will be a PFIC if at least 50% of its assets in a taxable year of the foreign corporation, ordinarily
determined based on fair market value and averaged quarterly over the year, including its pro rata share of the assets of any corporation in which it is
considered to own at least 25% of the shares by value, are held for the production of, or produce, passive income. Passive income generally includes
dividends, interest, rents and royalties (other than certain rents or royalties derived from the active conduct of a trade or business) and gains from the
disposition of passive assets.

Because we are a blank check company, with no current active business, we believe that it is likely that we will meet the PFIC asset or income test for our
current taxable year. However, pursuant to a start-up exception, a corporation will not be a PFIC for the first taxable year the corporation has gross income,
if (1) no predecessor of the corporation was a PFIC; (2) the corporation satisfies the IRS that it will not be a PFIC for either of the first two taxable years
following the start-up year; and (3) the corporation is not in fact a PFIC for either of those years. The applicability of the start-up exception to us is
uncertain. After the acquisition of a company or assets in a business combination, we may still meet one of the PFIC tests depending on the timing of the
acquisition and the amount of our passive income and assets as well as the passive income and assets of the acquired business. If the company that we
acquire in a business combination is a PFIC, then we will likely not qualify for the start-up exception and will be a PFIC for our current taxable year. Our
actual PFIC status for our current taxable year or any subsequent taxable year, however, will not be determinable until after the end of such taxable year.
Accordingly, there can be no assurance with respect to our status as a PFIC for our current taxable year or any future taxable year.
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If we are determined to be a PFIC for any taxable year (or portion thereof) that is included in the holding period of a U.S. Holder of our securities and, in
the case of our ordinary shares, the U.S. Holder did not make a timely QEF election for our first taxable year as a PFIC in which the U.S. Holder held (or
was deemed to hold) such ordinary shares, a QEF election along with a deemed sale (or purging) election, or a “mark-to-market” election, each as
described below, such holder generally will be subject to special rules for regular U.S. federal income tax purposes with respect to:

e any gain recognized by the U.S. Holder on the sale or other disposition of our securities; and

e any “excess distribution” made to the U.S. Holder (generally, any distributions to such U.S. Holder during a taxable year of the U.S. Holder that
are greater than 125% of the average annual distributions received by such U.S. Holder in respect of our securities during the three preceding
taxable years of such U.S. Holder or, if shorter, such U.S. Holder’s holding period for our securities).

Under these rules,
e the U.S. Holder’s gain or excess distribution will be allocated ratably over the U.S. Holder’s holding period for our securities;

e the amount allocated to the U.S. Holder’s taxable year in which the U.S. Holder recognized the gain or received the excess distribution, or to the
period in the U.S. Holder’s holding period before the first day of our first taxable year in which we are a PFIC, will be taxed as ordinary income;

e the amount allocated to other taxable years (or portions thereof) of the U.S. Holder and included in its holding period will be taxed at the highest
tax rate in effect for that year and applicable to the U.S. Holder; and

e the interest charge generally applicable to underpayments of tax will be imposed in respect of the tax attributable to each such other taxable year
of the U.S. Holder.

In general, if we are determined to be a PFIC, a U.S. Holder may avoid the PFIC tax consequences described above in respect to our ordinary shares by
making a timely QEF election (or a QEF election along with a purging election). Pursuant to the QEF election, a U.S. Holder generally will be required to
include in income its pro rata share of our net capital gains (as long-term capital gain) and other earnings and profits (as ordinary income), on a current
basis, in each case whether or not distributed, in the taxable year of the U.S. Holder in which or with which our taxable year ends if we are treated as a
PFIC for that taxable year. A U.S. Holder may make a separate election to defer the payment of taxes on undistributed income inclusions under the QEF
rules, but if deferred, any such taxes will be subject to an interest charge.

A U.S. Holder may not make a QEF election with respect to its warrants or rights to acquire our ordinary shares. As a result, if a U.S. Holder sells or
otherwise disposes of such warrants or rights (other than upon exercise of such warrants or conversion of such rights), any gain recognized generally will
be subject to the special tax and interest charge rules treating the gain as an excess distribution, as described above, if we were a PFIC at any time during
the period the U.S. Holder held the warrants or rights. If a U.S. Holder that exercises such warrants or converts such rights properly makes a QEF election
with respect to the newly acquired ordinary shares (or has previously made a QEF election with respect to our ordinary shares), the QEF election will apply
to the newly acquired ordinary shares, but the adverse tax consequences relating to PFIC shares, adjusted to take into account the current income inclusions
resulting from the QEF election, will continue to apply with respect to such newly acquired ordinary shares (which generally will be deemed to have a
holding period for purposes of the PFIC rules that includes the period the U.S. Holder held the warrants or rights), unless the U.S. Holder makes a purging
election under the PFIC rules. The purging election creates a deemed sale of such shares at their fair market value. The gain recognized by the purging
election will be subject to the special tax and interest charge rules treating the gain as an excess distribution, as described above. As a result of the purging
election, the U.S. Holder will increase the adjusted tax basis in its ordinary shares acquired upon the exercise of the warrants or the conversion of the rights
by the gain recognized and will also have a new holding period in such ordinary shares for purposes of the PFIC rules.
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The QEF election is made on a shareholder-by-shareholder basis and, once made, can be revoked only with the consent of the IRS. A U.S. Holder generally
makes a QEF election by attaching a completed IRS Form 8621 (Information Return by a Shareholder of a Passive Foreign investment Company or
Qualified Electing Fund), including the information provided in a PFIC annual information statement, to a timely filed U.S. federal income tax return for
the tax year to which the election relates. Retroactive QEF elections generally may be made only by filing a protective statement with such return and if
certain other conditions are met or with the consent of the IRS. U.S. Holders should consult their own tax advisors regarding the availability and tax
consequences of a retroactive QEF election under their particular circumstances.

In order to comply with the requirements of a QEF election, a U.S. Holder must receive a PFIC annual information statement from us. If we determine we
are a PFIC for any taxable year, we will endeavor to provide to a U.S. Holder upon request such information as the IRS may require, including a PFIC
annual information statement, in order to enable the U.S. Holder to make and maintain a QEF election. However, there is no assurance that we will have
timely knowledge of our status as a PFIC in the future or of the required information to be provided.

If a U.S. Holder has made a QEF election with respect to our ordinary shares, and the special tax and interest charge rules do not apply to such shares
(because of a timely QEF election for our first taxable year as a PFIC in which the U.S. Holder holds (or is deemed to hold) such shares or a purge of the
PFIC taint pursuant to a purging election, as described above), any gain recognized on the sale of our ordinary shares generally will be taxable as capital
gain and no interest charge will be imposed. As discussed above, for regular U.S. federal income tax purposes, U.S. Holders of a QEF generally are
currently taxed on their pro rata shares of its earnings and profits, whether or not distributed. In such case, a subsequent distribution of such earnings and
profits that were previously included in income generally should not be taxable as a dividend to such U.S. Holders. The adjusted tax basis of a U.S.
Holder’s shares in a QEF will be increased by amounts that are included in income, and decreased by amounts distributed but not taxed as dividends, under
the above rules. Similar basis adjustments apply to property if by reason of holding such property the U.S. Holder is treated under the applicable attribution
rules as owning shares in a QEF.

Although a determination as to our PFIC status will be made annually, an initial determination we are a PFIC will generally apply for subsequent years to a
U.S. Holder who held our securities while we were a PFIC, whether or not we meet the test for PFIC status in those subsequent years. A U.S. Holder who
makes the QEF election discussed above for our first taxable year as a PFIC in which the U.S. Holder holds (or is deemed to hold) our ordinary shares,
however, will not be subject to the PFIC tax and interest charge rules discussed above in respect to such shares. In addition, such U.S. Holder will not be
subject to the QEF inclusion regime with respect to such shares for any of our taxable years that end within or with a taxable year of the U.S. Holder and in
which we are not a PFIC. On the other hand, if the QEF election is not effective for each of our taxable years in which we are a PFIC and the U.S. Holder
holds (or is deemed to hold) our ordinary shares, the PFIC rules discussed above will continue to apply to such shares unless the holder files on a timely
filed U.S. federal income tax return (including extensions) a QEF election and a purging election to recognize under the rules of Section 1291 of the Code
any gain that the U.S. Holder would otherwise recognize if the U.S. Holder had sold our shares for their fair market value on the “qualification date.” The
qualification date is the first day of our tax year in which we qualify as a QEF with respect to such U.S. Holder. The purging election can only be made if
such U.S. Holder held our shares on the qualification date. The gain recognized by the purging election will be subject to the special tax and interest charge
rules treating the gain as an excess distribution, as described above. As a result of the purging election, the U.S. Holder will increase the adjusted tax basis
in our shares by the amount of the gain recognized and will also have a new holding period in the shares for purposes of the PFIC rules.
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Alternatively, if a U.S. Holder, at the close of its taxable year, owns (or is deemed to own) shares in a PFIC that are treated as marketable shares, the U.S.
Holder may make a mark-to-market election with respect to such shares for such taxable year. If the U.S. Holder makes a valid mark-to-market election for
the first taxable year of the U.S. Holder in which the U.S. Holder holds (or is deemed to hold) our ordinary shares and for which we are determined to be a
PFIC, such holder generally will not be subject to the PFIC rules described above in respect to its ordinary shares as long as such shares continue to be
treated as marketable shares. Instead, in general, the U.S. Holder will include as ordinary income for each year that we are treated as a PFIC the excess, if
any, of the fair market value of its ordinary shares at the end of its taxable year over the adjusted basis in its ordinary shares. The U.S. Holder also will be
allowed to take an ordinary loss in respect of the excess, if any, of the adjusted basis of its ordinary shares over the fair market value of its ordinary shares
at the end of its taxable year (but only to the extent of the net amount of previously included income as a result of the mark-to-market election). The U.S.
Holder’s adjusted tax basis in its ordinary shares will be adjusted to reflect any such income or loss amounts, and any further gain recognized on a sale or
other taxable disposition of the ordinary shares in a taxable year in which we are treated as a PFIC will be treated as ordinary income. Special tax rules may
also apply if a U.S. Holder makes a mark-to-market election for a taxable year after the first taxable year in which the U.S. Holder holds (or is deemed to
hold) its ordinary shares and for which we are treated as a PFIC. Currently, a mark-to-market election may not be made with respect to our warrants or
rights.

The mark-to-market election is available only for stock that is regularly traded on a national securities exchange that is registered with the Securities and
Exchange Commission, including the Nasdaq Global Market, or on a foreign exchange or market that the IRS determines has rules sufficient to ensure that
the market price represents a legitimate and sound fair market value. U.S. Holders should consult their own tax advisors regarding the availability and tax
consequences of a mark-to-market election in respect to our ordinary shares under their particular circumstances.

If we are a PFIC and, at any time, have a foreign subsidiary that is classified as a PFIC, U.S. Holders of our shares generally would be deemed to own a
portion of the shares of such lower-tier PFIC, and generally could incur liability for the deferred tax and interest charge described above if we receive a
distribution from, or dispose of all or part of our interest in, the lower-tier PFIC or the U.S. Holders otherwise were deemed to have disposed of an interest
in the lower-tier PFIC. Upon request, we will endeavor to cause any lower-tier PFIC to provide to a U.S. Holder the information that may be required to
make or maintain a QEF election with respect to the lower-tier PFIC. However, there is no assurance that we will have timely knowledge of the status of
any such lower-tier PFIC. In addition, we may not hold a controlling interest in any such lower-tier PFIC and thus there can be no assurance we will be able
to cause the lower-tier PFIC to provide the required information. A mark-to-market election generally would not be available with respect to such lower-
tier PFIC. U.S. Holders are urged to consult their own tax advisors regarding the tax issues raised by lower-tier PFICs.

A U.S. Holder that owns (or is deemed to own) shares in a PFIC during any taxable year of the U.S. Holder, may have to file an IRS Form 8621 (whether
or not a QEF or mark-to-market election is or has been made) with such U.S. Holder’s U.S. federal income tax return and provide such other information as
may be required by the U.S. Treasury Department.

The rules dealing with PFICs and with the QEF and mark-to-market elections are very complex and are affected by various factors in addition to those
described above. Accordingly, U.S. Holders of our securities should consult their own tax advisors concerning the application of the PFIC rules to our
securities under their particular circumstances.

Non-U.S. Holders

Dividends (including constructive dividends) paid or deemed paid to a Non-U.S. Holder in respect to our securities generally will not be subject to U.S.
federal income tax, unless the dividends are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, are attributable to a permanent establishment or fixed base that such holder maintains or maintained in the
United States).

In addition, a Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain attributable to a sale or other disposition of our
securities unless such gain is effectively connected with its conduct of a trade or business in the United States (and, if required by an applicable income tax
treaty, is attributable to a permanent establishment or fixed base that such holder maintains or maintained in the United States) or the Non-U.S. Holder is an
individual who is present in the United States for 183 days or more in the taxable year of sale or other disposition and certain other conditions are met (in
which case, such gain from United States sources generally is subject to tax at a 30% rate or a lower applicable tax treaty rate).
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Dividends and gains that are effectively connected with the Non-U.S. Holder’s conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, are attributable to a permanent establishment or fixed base that such holder maintains or maintained in the United States)
generally will be subject to regular U.S. federal income tax at the same regular U.S. federal income tax rates applicable to a comparable U.S. Holder and, in
the case of a Non-U.S. Holder that is a corporation for U.S. federal income tax purposes, may also be subject to an additional branch profits tax at a 30%
rate or a lower applicable tax treaty rate.

Backup Withholding and Information Reporting

In general, information reporting for U.S. federal income tax purposes should apply to distributions made on our ordinary shares within the United States to
a U.S. Holder (other than an exempt recipient) and to the proceeds from sales and other dispositions of our securities by a U.S. Holder (other than an
exempt recipient) to or through a U.S. office of a broker. Payments made (and sales and other dispositions effected at an office) outside the United States
will be subject to information reporting in limited circumstances. In addition, certain information concerning a U.S. Holder’s adjusted tax basis in its
securities and whether any gain or loss with respect to such securities in long-term or short-term may be required to be reported to the IRS, and certain
holders may be required to file an IRS Form 8938 (Statement of Specified Foreign Financial Assets) to report their interest in our securities.

Moreover, backup withholding of U.S. federal income tax, currently at a rate of 24%, generally will apply to dividends paid on our securities to a U.S.
Holder (other than an exempt recipient) and the proceeds from sales and other dispositions of our securities by a U.S. Holder (other than an exempt
recipient), in each case who:

e fails to provide an accurate taxpayer identification number;

e isnotified by the IRS that backup withholding is required; or

e fails to comply with applicable certification requirements.

A Non-U.S. Holder generally may eliminate the requirement for information reporting and backup withholding by providing certification of its foreign
status, under penalties of perjury, on a duly executed applicable IRS Form W-8 or by otherwise establishing an exemption.

We will withhold all taxes required to be withheld by law from any amounts otherwise payable to any holder of our securities, including tax withholding
required by the backup withholding rules. Backup withholding is not an additional tax. Rather, the amount of any backup withholding will be allowed as a
credit against a U.S. Holder’s or a Non-U.S. Holder’s U.S. federal income tax liability and may entitle such holder to a refund, provided that the requisite
information is timely furnished to the IRS. Holders are urged to consult their own tax advisors regarding the application of backup withholding and the
availability of and procedure for obtaining an exemption from backup withholding in their particular circumstances.
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UNDERWRITING

We intend to offer our securities described in this prospectus through the underwriters named below. Maxim Group LLC (“Maxim” or the
“Representative”) is acting as the sole book-running manager of the offering and as the representative of the underwriters named below. We will enter into
an underwriting agreement with the Representative. Subject to the terms and conditions of the underwriting agreement, the underwriters, through the
Representative, have each severally agreed to purchase from us, on a firm commitment basis, the number of units listed next to its name in the following
table at the public offering price less the underwriting discounts set forth on the cover page of this prospectus:

Number of
Underwriters Units
Maxim Group LLC 7,500,000
Total 7,500,000

A copy of the form of underwriting agreement has been filed as an exhibit to the registration statement of which this prospectus forms a part.

Listing of our Securities

We expect our units, ordinary shares, warrants and rights to be listed on Nasdaq under the symbols “LAXXU,” “LAX,” “LAXXW?” and “LAXXR,”
respectively. We anticipate that our units will be listed on Nasdaq on or promptly after the effective date of the registration statement. Following the date
our ordinary shares, warrants and rights are eligible to trade separately, we anticipate that the ordinary shares, warrants and rights will be listed separately
and as a unit on Nasdaq. We cannot guarantee that our securities will be approved for listing on Nasdaq or that they will continue to be listed on Nasdaq
after this offering.

Pricing of this Offering

We have been advised by the Representative that the underwriters propose to offer the units to the public at the offering price set forth on the cover page of
this prospectus. They may allow some dealers concessions not in excess of $0.[ ] per unit and the dealers may also allow a concession not in excess of

$0.[ ] per unit to other dealers.

Prior to this offering there has been no public market for our securities. The public offering price of the units was negotiated between us and the
representative of the underwriters. Factors considered in determining the prices and terms of the units include:

e the history of other similarly structured blank check companies;

e prior offerings of those companies;

e our prospects for consummating our initial business combination with an operating business at attractive values;
e  our capital structure;

e securities exchange listing requirements;

e market demand;

e expected liquidity of our securities; and

e general conditions of the securities markets at the time of the offering.
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However, although these factors were considered, the determination of our offering price is more arbitrary than the pricing of securities for an operating
company in a particular industry since the underwriters are unable to compare our financial results and prospects with those of public companies operating
in the same industry.

Over-allotment Option

We have granted the underwriters an option to purchase up to 750,000 additional units at the initial public offering price, less underwriting discounts. The
underwriters may exercise this option solely for the purpose of covering over-allotments, if any, made in connection with this offering. The underwriters
have 45 days from the date of this prospectus to exercise this option. If the underwriters exercise this option, they will each purchase additional units
approximately in proportion to the amounts specified in the table above.

Discounts

The following table shows the public offering price, underwriting discounts to be paid by us to the underwriters and the proceeds, before expenses, to us.
This information assumes either no exercise or full exercise by the representative of the underwriters of its over-allotment option.

Without With
Over- Over-
Per Unit allotment allotment
Public offering price $ 10.00 $ 75,000,000 $ 86,250,000
Discount® $ 05 $ 4,125,000 $ 4,743,750
Proceeds before expenses(2)(3) $ 945 % 70,875,000  $ 81,506,250

(1) Such amount includes up to $2,625,000, or $0.35 per unit, (or $3,018,750 if the underwriters’ over-allotment option is exercised in full) payable to
Maxim for deferred underwriting discounts upon completion of a business combination.

(2) The offering expenses are estimated at approximately $697,500.
(3) The deferred underwriting discounts and the unit purchase option shall solely be issued and paid to Maxim for its own account.

In addition to the underwriting discounts, we paid Maxim $25,000, upon the execution of the engagement letter, as an advance against out-of-pocket
accountable expenses actually anticipated to be incurred by the underwriters. An additional $25,000 (collectively, with the initial $25,000 payment, the
“Advance”) has been paid to Maxim concurrently with the filing of this Registration Statement. We have agreed to pay to the underwriters for the FINRA-
related fees, “road show” expenses, expenses of the underwriters’ legal counsel and certain diligence and other fees, and reimbursement for background
checks on our directors, director nominees and executive officers, which such fees and expenses are capped at an aggregate of $100,000. No discounts will
be paid on the sale of the private units.
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Unit Purchase Option

We have agreed to sell to Maxim (and/or its designees), for $100, an option to purchase up to a total of 375,000 units (or 431,250 units if the underwriters’
over-allotment option is exercised in full) exercisable, in whole or in part, at $11.00 per unit, between the first and fifth anniversary dates of the effective
date of the registration statement of which this prospectus forms a part. The purchase option may be exercised for cash or on a cashless basis, at the
holder’s option, and expires five years from the effective date of the registration statement of which this prospectus forms a part. The option and the
375,000 units (or 431,250 units if the underwriters’ over-allotment option is exercised in full), as well as the 412,500 ordinary shares (which includes the
37,500 ordinary shares issuable for the rights included in the units) (or 474,375 shares if the underwriters’ over-allotment option is exercised in full, which
includes the 43,125 ordinary shares issuable for the rights included in the units), and the warrants to purchase 187,500 ordinary shares (or 215,625 shares if
the underwriters’ over-allotment option is exercised in full) that may be issued upon exercise of the option, have been deemed compensation by FINRA and
are therefore subject to a lock-up for a period of 180 days beginning on the date of commencement of sales of this offering pursuant to FINRA Rule
5110(e)(1), during which time the option may not be sold, transferred, assigned, pledged or hypothecated, or be subject of any hedging, short sale,
derivative or put or call transaction that would result in the economic disposition of the securities. The option grants to holders one demand and unlimited
“piggy-back” rights for periods of five and seven years, respectively, from the commencement of sales in this offering with respect to the registration under
the Securities Act of the securities directly and indirectly issuable upon exercise of the option, in accordance with FINRA Rule 5110(g)(8). We will bear all
fees and expenses attendant to registering the securities, other than underwriting discounts which will be paid for by the holders themselves. The exercise
price and number of units issuable upon exercise of the option may be adjusted in certain circumstances including in the event of a stock dividend, or our
recapitalization, reorganization, merger or consolidation. However, the option will not be adjusted for issuances of ordinary shares at a price below its
exercise price. We will have no obligation to net cash settle the exercise of the purchase option or the warrants underlying the purchase option. The holder
of the purchase option will not be entitled to exercise the purchase option or the warrants underlying the purchase option unless a registration statement
covering the securities underlying the purchase option is effective or an exemption from registration is available. If the holder is unable to exercise the
purchase option or underlying warrants, the purchase option or warrants, as applicable, will expire worthless.

Right of First Refusal

Subject to certain conditions, we granted Maxim, for a period of 12 months after the date of the consummation of our business combination, a right of first
refusal to act as lead underwriters or minimally as a co-manager, with at least 75% of the economics; or, in the case of a three-handed deal, 50% of the
economics, for any and all future public and private equity and debt offerings. In accordance with FINRA Rule 5110(g)(6), such right of first refusal shall
not have a duration of more than three years from the commencement of sales of the offering.

Regulatory Restrictions on Purchase of Securities

Rules of the SEC may limit the ability of the underwriters to bid for or purchase our units before the distribution of the units is completed. However, the
underwriters may engage in the following activities in accordance with the rules:

e Stabilizing Transactions. The underwriters may make bids or purchases solely for the purpose of preventing or retarding a decline in the price of
our units, as long as stabilizing bids do not exceed the offering price of $10.00 and the underwriters comply with all other applicable rules.

e Over-Allotments and Syndicate Coverage Transactions. The underwriters may create a short position in our units by selling more of our units than
are set forth on the cover page of this prospectus up to the amount of the over-allotment option. This is known as a covered short position. The
underwriters may also create a short position in our units by selling more of our units than are set forth on the cover page of this prospectus and
the units allowed by the over-allotment option. This is known as a naked short position. If the underwriters create a short position during the
offering, the representative may engage in syndicate covering transactions by purchasing our units in the open market. The representative may also
elect to reduce any short position by exercising all or part of the over-allotment option. Determining what method to use in reducing the short
position depends on how the units trade in the aftermarket following the offering. If the unit price drops following the offering, the short position
is usually covered with shares purchased by the underwriters in the aftermarket. However, the underwriters may cover a short position by
exercising the over-allotment option even if the unit price drops following the offering. If the unit price rises after the offering, then the over-
allotment option is used to cover the short position. If the short position is more than the over-allotment option, the naked short must be covered
by purchases in the aftermarket, which could be at prices above the offering price.

e DPenalty Bids. The representative may reclaim a selling concession from a syndicate member when the units originally sold by the syndicate
member are purchased in a stabilizing or syndicate covering transaction to cover syndicate short positions.
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Stabilization and syndicate covering transactions may cause the price of our securities to be higher than they would be in the absence of these transactions.
The imposition of a penalty bid might also have an effect on the prices of our securities if it discourages resales of our securities.

Neither we nor the underwriters make any representation or prediction as to the effect that the transactions described above may have on the price of our
securities. These transactions may occur on Nasdag, in the over-the-counter market or on any trading market. If any of these transactions are commenced,
they may be discontinued without notice at any time.

Other Terms

Except as set forth above, we are not under any contractual obligation to engage any of the underwriters to provide any services for us after this offering,
and have no present intent to do so. However, any of the underwriters may, among other things, introduce us to potential target businesses or assist us in
raising additional capital, as needs may arise in the future. Our Articles of Association prohibit us from undertaking our initial business combination with
any entity that conducts a majority of its business or is headquartered in China (including Hong Kong and Macau). If any underwriter provides services to
us after this offering, we may pay the underwriters fair and reasonable fees that would be determined at that time in an arm’s length negotiation; provided
that no agreement will be entered into with the underwriters and no fees for such services will be paid to the underwriters prior to the date which is 60 days
after the date of this prospectus, unless FINRA determines that such payment would not be deemed underwriter’s compensation in connection with this
offering.

Indemnification

We have agreed to indemnify the underwriters against some liabilities, including civil liabilities under the Securities Act, or to contribute to payments the
underwriters may be required to make in this respect.

Selling Restrictions
Canada

Resale Restrictions
We intend to distribute our securities in the Province of Ontario, Canada (the “Canadian Offering Jurisdiction”) by way of a private placement and exempt
from the requirement that we prepare and file a prospectus with the securities regulatory authorities in such Canadian Offering Jurisdiction. Any resale of
our securities in Canada must be made under applicable securities laws that will vary depending on the relevant jurisdiction, and which may require resales
to be made under available statutory exemptions or under a discretionary exemption granted by the applicable Canadian securities regulatory authority.
Canadian resale restrictions in some circumstances may apply to resales of interests made outside of Canada. Canadian purchasers are advised to seek legal
advice prior to any resale of our securities. We may never be a “reporting issuer”, as such term is defined under applicable Canadian securities legislation,
in any province or territory of Canada in which our securities will be offered and there currently is no public market for any of the securities in Canada, and
one may never develop. Canadian investors are advised that we have no intention to file a prospectus or similar document with any securities regulatory
authority in Canada qualifying the resale of the securities to the public in any province or territory in Canada.

Representations of Purchasers

A Canadian purchaser will be required to represent to us and the dealer from whom the purchase confirmation is received that:

e the purchaser is entitled under applicable provincial securities laws to purchase our securities without the benefit of a prospectus qualified under
those securities laws;

e where required by law, that the purchaser is purchasing as principal and not as agent;
e the purchaser has reviewed the text above under Resale Restrictions; and

e the purchaser acknowledges and consents to the provision of specified information concerning its purchase of our securities to the regulatory
authority that by law is entitled to collect the information.
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Rights of Action — Ontario Purchasers Only

Under Ontario securities legislation, certain purchasers who purchase a security offered by this prospectus during the period of distribution will have a
statutory right of action for damages, or while still the owner of our securities, for rescission against us in the event that this prospectus contains a
misrepresentation without regard to whether the purchaser relied on the misrepresentation. The right of action for damages is exercisable not later than the
earlier of 180 days from the date the purchaser first had knowledge of the facts giving rise to the cause of action and three years from the date on which
payment is made for our securities. The right of action for rescission is exercisable not later than 180 days from the date on which payment is made for our
securities. If a purchaser elects to exercise the right of action for rescission, the purchaser will have no right of action for damages against us. In no case
will the amount recoverable in any action exceed the price at which our securities were offered to the purchaser and if the purchaser is shown to have
purchased the securities with knowledge of the misrepresentation, we will have no liability. In the case of an action for damages, we will not be liable for
all or any portion of the damages that are proven to not represent the depreciation in value of our securities as a result of the misrepresentation relied upon.
These rights are in addition to, and without derogation from, any other rights or remedies available at law to an Ontario purchaser. The foregoing is a
summary of the rights available to an Ontario purchaser. Ontario purchasers should refer to the complete text of the relevant statutory provisions.

Enforcement of Legal Rights

All of our directors and officers as well as the experts named herein are located outside of Canada and, as a result, it may not be possible for Canadian
purchasers to effect service of process within Canada upon us or those persons. All of our assets and the assets of those persons are located outside of
Canada and, as a result, it may not be possible to satisfy a judgment against us or those persons in Canada or to enforce a judgment obtained in Canadian
courts against us or those persons outside of Canada.

Collection of Personal Information

If a Canadian purchaser is resident in or otherwise subject to the securities laws of the Province of Ontario, the Purchaser authorizes the indirect collection
of personal information pertaining to the Canadian purchaser by the Ontario Securities Commission (the “OSC”) and each Canadian purchaser will be
required to acknowledge and agree that the Canadian purchaser has been notified by us (i) of the delivery to the OSC of personal information pertaining to
the Canadian purchaser, including, without limitation, the full name, residential address and telephone number of the Canadian purchaser, the number and
type of securities purchased and the total purchase price paid in respect of the securities, (ii) that this information is being collected indirectly by the OSC
under the authority granted to it in securities legislation, (iii) that this information is being collected for the purposes of the administration and enforcement
of the securities legislation of Ontario, and (iv) that the title, business address and business telephone number of the public official in Ontario who can
answer questions about the OSC’s indirect collection of the information is the Administrative Assistant to the Director of Corporate Finance, the Ontario
Securities Commission, Suite 1903, Box 5520, Queen Street West, Toronto, Ontario, M5H 3S8, Telephone: (416) 593-8086, Facsimile: (416) 593-8252.

British Virgin Islands
No offer or invitation to subscribe for shares may be made to the public in the British Virgin Islands.
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Switzerland

The Units may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other stock exchange or
regulated trading facility in Switzerland. This prospectus has been prepared without regard to the disclosure standards for issuance prospectuses under art.
652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the
listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this prospectus nor any other offering or marketing material
relating to the Units or the offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this prospectus nor any other offering or marketing material relating to the offering, the company or the securities have been or will be filed with or
approved by any Swiss regulatory authority. In particular, this prospectus will not be filed with, and the offer of securities will not be supervised by, the
Swiss Financial Market Supervisory Authority FINMA, or FINMA, and the offer of securities has not been and will not be authorized under the Swiss
Federal Act on Collective Investment Schemes, or CISA. The investor protection afforded to acquirers of interests in collective investment schemes under
the CISA does not extend to acquirers of Units.

Italy

This prospectus has not been submitted to the Commissione Nazionale per le Societa e la Borsa, the Italian Securities Exchange Commission
(“CONSOB”), for clearance and will not be subject to formal review or clearance by CONSOB.

Accordingly, the Units may not be offered, and copies of this prospectus or any other document relating to the shares may not be distributed in Italy except:

(a) to “qualified investors” (investitori qualificati), as defined pursuant to Article 34-ter, first paragraph, letter b), of CONSOB regulation No.
11971 of May 14, 1999, as amended, concerning issuers (“Regulation No. 11971”), but excluding (i) small and medium enterprises and natural persons
indicated in Regulation No. 11971 that have not been included in the register of qualified investors, (ii) management companies and financial
intermediaries authorized to manage individual portfolios on behalf of third parties and (iii) fiduciary companies managing portfolio investments regulated
by Article 60, paragraph 4 of Legislative Decree No. 415 of July 23, 1996; or

(b) in other circumstances that are exempt from the rules on public offers pursuant to Article 100 of the Legislative Decree No. 58 of February 24,
1998, as amended (the “Italian Financial Act”), and its implementing CONSOB regulations, including Regulation No. 11971.

Any such offer, sale or delivery of the Units offered hereby or distribution of copies of this Prospectus, or any other document relating to the offering in the
Republic of Italy must be in compliance with the selling restrictions under

(i) made by soggetti abilitati (including investment firms (imprese di investimento), banks or financial intermediaries, as defined by Article 1,
first paragraph, letter r), of the Italian Financial Act), to the extent duly authorized to engage in the offering and/or underwriting and/or
purchase of financial instruments in the Republic of Italy in accordance with the relevant provisions of the Italian Financial Act, CONSOB
Regulation 16190 of October 29, 2007, as amended, Legislative Decree No. 385 of September 1, 1993, as amended (the “Italian Banking
Act”) and any other applicable laws and regulations; and

(ii) in compliance with any other applicable requirements or limitations which may be imposed by CONSOB, the Bank of Italy or any other
Italian regulatory authority.

Any investor purchasing the Units offered hereby is solely responsible for ensuring that any offer or resale of the shares it purchased occurs in compliance
with applicable laws and regulations.

In accordance with Article 100-bis of the Italian Financial Act, the subsequent resale on the secondary market in the Republic of Italy of the Units offered
hereby (which were part of an offer made pursuant to an exemption from the obligation to publish a prospectus) constitutes a distinct and autonomous offer
that must be made in compliance with the public offer and prospectus requirement rules provided under the Italian Financial Act and the Regulation No.
11971 unless an exemption applies. Failure to comply with such rules may result in the subsequent resale of such shares being declared null and void and
the intermediary transferring the shares may be liable for any damage suffered by the investors.
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LEGAL MATTERS

Loeb & Loeb LLP, is acting as United States counsel in connection with the registration of our securities under the Securities Act and will pass on the
validity of the warrants and rights offered in the prospectus. Legal matters as to British Virgin Islands’ Companies Law, as well as the validity of the
issuance of the ordinary shares offered in this prospectus, will be passed upon for us by Forbes Hare. Hunter Taubman Fischer & Li LLC is acting as
counsel for the underwriters in this offering.

EXPERTS

The financial statements of 8i Acquisition 2 Corp. for the period from January 21, 2021 (inception) through July 31, 2021 appearing in this prospectus have
been audited by UHY LLP, independent registered public accounting firm, as set forth in their report, appearing elsewhere in this prospectus, and are
included in reliance on such report given on the authority of such firm as an experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the SEC a registration statement on Form S-1, which includes exhibits, schedules and amendments, under the Securities Act, with
respect to this offering of our securities. Although this prospectus, which forms a part of the registration statement, contains all material information
included in the registration statement, parts of the registration statement have been omitted as permitted by rules and regulations of the SEC. We refer you
to the registration statement and its exhibits for further information about us, our securities and this offering. The registration statement and its exhibits, as
well as our other reports filed with the SEC, can be inspected and copied at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C.
20549. The public may obtain information about the operation of the public reference room by calling the SEC at 1-800-SEC-0330. In addition, the SEC
maintains a web site at http://www.sec.gov which contains the Form S-1 and other reports, proxy and information statements and information regarding
issuers that file electronically with the SEC.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and
Shareholders of 8i Acquisition 2 Corp.

Opinion on the Financial Statements

We have audited the accompanying balance sheet of 8i Acquisition 2 Corp. (the Company) as of July 31, 2021, and the related statements of operations,
shareholders’ equity, and cash flows as of and for the period from January 21, 2021 (inception) to July 31, 2021, and the related notes (collectively referred
to as the financial statements). In our opinion, the financial statements present fairly, in all material respects, the financial position of the Company as of
July 31, 2021, and the results of its operations and its cash flows for the period from January 21, 2021(inception) to July 31, 2021, in conformity with
accounting principles generally accepted in the United States of America.

Substantial Doubt about the Company’s Ability to Continue as a Going Concern

The accompanying financial statements have been prepared assuming the Company will continue as a going concern. As discussed in Note 1 to the
financial statements, the Company has no revenue, its business plan is dependent on the completion of a financing transaction and the Company’s cash and
working capital as July 31, 2021 are not sufficient to complete its planned activities for the upcoming year. These conditions raise substantial doubt about
the Company’s ability to continue as a going concern. Management’s plans regarding these matters are also described in Note 1 to the financial statements.
The financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audit, we are required to obtain an understanding of
internal control over financial reporting, but not for the purpose of expressing an opinion on the effectiveness of the Company’s internal control over
financial reporting. Accordingly, we express no such opinion.

Our audit included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as
evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ UHY LLP

We have served as the Company’s auditor since 2021.

New York, New York

September 17, 2021, except for Notes 1, 3, 4, 5, 6, 7 and 8 as to which the

date is November 8, 2021
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8I ACQUISITION 2 CORP
BALANCE SHEET
July 31, 2021

July 31, 2021

Assets

Deferred offering costs $ 247,920
Prepaid Expenses 181,000
Total Assets $ 428,920

Liabilities and Shareholder’s Equity

Accrued offering costs and expenses $ 3,640
Due to related party 396,157
Total current liabilities 399,797

Commitments and Contingencies

Shareholder’s Equity:

Ordinary shares, no par value; unlimited shares authorized; 2,156,250 shares issued and outstanding(l)(z) -

Additional paid-in capital 37,500

Accumulated deficit (8,377)
Total shareholder’s equity 29,123

Total Liabilities and Shareholder’s Equity $ 428,920

(1) This number includes an aggregate of up to 281,250 shares subject to forfeiture if the over-allotment option is not exercised in full or in part by the
underwriters (see Note 5).

(2) On October 25, 2021, the Company issued additional 718,750 ordinary shares which were purchased by the Sponsor, resulting in an aggregate of
2,156,250 ordinary shares outstanding. All shares and associated amounts have been retroactively restated to reflect the share capitalization (see Note
5).

The accompanying notes are an integral part of these financial statements.
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8I ACQUISITION 2 CORP
STATEMENT OF OPERATIONS

For the period from
January 21, 2021

(inception)
through
July 31, 2021
Formation and operating costs $ 8,377
Net loss $ (8,377)
Basic and diluted weighted average shares outstanding, basic and diluted M@ 1,875,000
Basic and diluted net loss per ordinary share $ (0.00)

(1) This number excludes an aggregate of up to 281,250 shares subject to forfeiture if the over-allotment option is not exercised in full or in part by the
underwriters (see Note 5).

(2) On October 25, 2021, the Company issued additional 718,750 ordinary shares which were purchased by the Sponsor, resulting in an aggregate of
2,156,250 ordinary shares outstanding. All shares and associated amounts have been retroactively restated to reflect the share capitalization (see Note
5).

The accompanying notes are an integral part of these financial statements.
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8I ACQUISITION 2 CORP
STATEMENT OF CHANGES IN SHAREHOLDER’S EQUITY

For the period from January 21, 2021 (Inception) to July 31, 2021

Additional Total
Ordinary Shares Paid-in Accumulated Shareholder’s
Shares(D(2) Amount Capital Deficit Equity

Balance as of January 21, 2021 (inception) $ — S — % —  $ —  $ =
Issuance of ordinary shares to Initial Shareholder

upon formation 1 — 1 — 1
Issuance of ordinary shares to Initial Shareholder 2,156,249 — 37,499 — 37,499
Net loss — — — (8,377) (8,377)
Balance as of July 31, 2021 2,156,250 $ — $ 37,500 $ 8377) $ 29,123

(1)  This number includes an aggregate of up to 281,250 shares subject to forfeiture if the over-allotment option is not exercised in full or in part by the
underwriters (see Note 5).

(2) On October 25, 2021, the Company issued additional 718,750 ordinary shares which were purchased by the Sponsor, resulting in an aggregate of
2,156,250 ordinary shares outstanding. All shares and associated amounts have been retroactively restated to reflect the share capitalization (see Note
5).

The accompanying notes are an integral part of these financial statements.
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8I ACQUISITION 2 CORP
STATEMENT OF CASH FLOWS

For the period from
January 21, 2021
(inception) through
July 31, 2021

Cash Flows from Operating Activities:

Net loss $ (8,377)
Adjustments to reconcile net loss to net cash used in operating activities
Formation and operating costs paid by related party 8,377

Net cash used in operating activities =

Net change in cash -

Cash, January 21, 2021 (inception) -
Cash, July 31, 2021 $ -

Supplemental disclosure of cash flow information:

Deferred offering costs paid by Sponsor in exchange for issuance of ordinary shares $ 37,500
Deferred offering costs paid by related party $ 206,780
Deferred offering costs included in accrued offering costs and expenses $ 3,640
Prepaid expense paid by related party $ 181,000

The accompanying notes are an integral part of the financial statements.
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8I ACQUISITION 2 CORP
NOTES TO THE FINANCIAL STATEMENTS

Note 1 — Organization and Business Operations
Organization and General

8i Acquisition 2 Corp (the “Company”) is a newly incorporated company incorporated on January 21, 2021, under the laws of the British Virgin Islands for
the purpose of entering into a merger, share exchange, asset acquisition, stock purchase, recapitalization, reorganization or other similar business
combination with one or more businesses or entities (a “Initial Business Combination”). The Company is an “emerging growth company”, as defined in
Section 2(a) of the Securities Act of 1933, as amended (the Securities Act”), as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS
Act”). The Company’s efforts to identify a prospective target business will not be limited to a particular industry or geographic location (excluding China).
The Articles of Association prohibit the Company from undertaking the initial business combination with any entity that conducts a majority of its business
or is headquartered in China (including Hong Kong and Macau).

As of July 31, 2021, the Company had not yet commenced any operations. All activity for the period from January 21, 2021 (inception) through July 31,
2021 relates to the Company’s formation and the proposed initial public offering (“Proposed Public Offering”) described below. The Company will not
generate any operating revenues until after the completion of its Initial Business Combination, at the earliest. The Company will generate non-operating
income in the form of interest income on cash and cash equivalents from the proceeds derived from the Proposed Public Offering. The Company has
selected July 31 as its fiscal year end.

The Company will have 12 months from the closing of the Proposed Public Offering (or up to 18 months, with extension of two times by an additional
three months each time) to consummate a Business Combination (the “Combination Period”). If the Company fails to consummate a Business Combination
within the Combination Period, it will trigger its automatic winding up, liquidation and subsequent dissolution pursuant to the terms of the Company’s
amended and restated memorandum and articles of association. As a result, this has the same effect as if the Company had formally gone through a
voluntary liquidation procedure under the Companies Law. Accordingly, no vote would be required from the Company’s shareholders to commence such a
voluntary winding up, liquidation and subsequent dissolution.

Sponsor and Proposed Financing

As of March 18, 2021, the Company was sponsored by 8i Holdings Limited, a Limited Liability Exempted Company incorporated in the Cayman Islands
on November 24, 2017. On April 12, 2021, 8i Holdings Limited transferred their founder shares (as defined below) to 8i Holdings 2 Pte Ltd (the
“Sponsor”), a Singapore Limited Liability Company incorporated on April 1, 2021. The Company intends to finance its Initial Business Combination with
$75,000,000 from the Proposed Public Offering of Units as defined below (See Note 3), and a $2,697,500 private placement (See Note 4). Upon closing of
the Proposed Public Offering and the private placement, the proceeds, less $500,000, will be held in a Trust Account (the “Trust Account”) (discussed
below).

The Trust Account

The funds held in the Trust Account will be invested only in United States government treasury bills, bonds or notes having a maturity of 180 days or less,
or in money market funds meeting the applicable conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940 and that invest
solely in United States government treasuries. Except with respect to interest earned on the funds held in the Trust Account that may be released to the
Company to pay its income or other tax obligations, the proceeds will not be released from the Trust Account until the earlier of the completion of a
business combination or the Company’s liquidation.
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Financing

On January 21, 2021 and February 5, 2021, the Company issued an aggregate of 1,437,500 ordinary shares to 8i Holding Limited, which have been
subsequently sold to the sponsor (which the Company refers to throughout this prospectus as the “insider shares,”) for an aggregate purchase price of
$25,000, or approximately $0.017 per share. On June 14, 2021, the Sponsor transferred 15,000 founder shares in the aggregate to the directors for nominal
consideration. On October 25, 2021, the Company issued an additional 718,750 ordinary shares which were purchased by the Sponsor for $12,500,
resulting in an aggregate of 2,156,250 ordinary shares outstanding.

Going Concern Consideration

At July 31, 2021, the Company had $0 in cash and working capital deficit of $218,797 (excluding deferred offering costs). The Company’s liquidity needs
were satisfied through loans extended by 8i Enterprises Pte Ltd, a company incorporated in Singapore that is wholly owned by Mr. Meng Dong (James)
Tan, Chief Executive Officer of the Company. The Company has incurred and expects to continue to incur significant costs in pursuit of its Public Offering.
These conditions raise substantial doubt about the Company’s ability to continue as a going concern. Management has determined that the Company has
access to funds from the Sponsor entity that are sufficient to fund the working capital needs of the Company until the earlier of the consummation of the
Proposed Public Offering or a minimum one year from the date of issuance of these financial statements. The financial statements do not include any
adjustments that might result from the outcome of this uncertainty.

Note 2 — Summary of Significant Accounting Policies
Basis of Presentation

The accompanying financial statements of the Company are presented in U.S. dollars in conformity with accounting principles generally accepted in the
United States of America (“GAAP”) and pursuant to the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”).
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Emerging Growth Company

The Company is an emerging growth company as defined by Section 2(a) of the JOBS Act and it may take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not emerging growth companies including, but no limited to, not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, reduced disclosures obligations regarding executive
compensation in its periodic reports and proxy statements, and exceptions from the requirements of holding a nonbinding advisory vote on executive
compensation and shareholder approval of any golden parachute payment not previously approved.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial accounting
standards until private companies (that is, those that have not had a Securities Act registration statement declared effective or do not have a class of
securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a
company can elect to opt out of the extended transition period and comply with the requirements that apply to non-emerging growth companies but any
such an election to opt out is irrevocable. The Company has elected not to opt out of such extended transition period which means that when a standard is
issued or revised, and it has different application dates for public or private companies, the Company, as an emerging growth company, can adopt the new
or revised standard at the time private companies adopt the new or revised standard. This may make comparison of the Company’s financial statement with
another public company which is neither an emerging growth company nor an emerging growth company which has opted out of using the extended
transition period difficult or impossible because of the potential differences in accounting standards used.

Use of Estimates

The preparation of financial statements in conformity with GAAP requires the Company’s management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts
of revenues and expenses during the reporting period. Actual results could differ from those estimates.

Cash and Cash Equivalents

The Company considers all short-term investments with an original maturity of three months or less when purchased to be cash equivalents. The Company
did not have any cash equivalents as of July 31, 2021.

Deferred Offering Costs

The Company complies with the requirements of the FASB ASC 340-10-S99-1 and SEC Staff Accounting Bulletin Topic 5A —“Expenses of Offering.”
Deferred offering costs consist of costs incurred in connection with formation and preparation for the Proposed Public Offering. These costs, together with
the any discounts, will be charged to additional paid-in capital upon completion of the Proposed Public Offering or charged to operating expenses if the
Proposed Public Offering is not completed.

Net Loss Per Common Share

The Company complies with accounting and disclosure requirements ASC Topic 260, “Earnings Per Share.” Net loss per ordinary share is computed by
dividing net loss by the weighted average number of ordinary shares issued and outstanding for the period. Weighted average shares were reduced for the
effect of an aggregate of 281,250 ordinary shares that are subject to forfeiture by the Company if the over-allotment option is not exercised by the
underwriters (see Note 4). At July 31, 2021, the Company did not have any dilutive securities and other contracts that could, potentially, be exercised or
converted into ordinary shares and then share in the loss of the Company. As a result, diluted income per ordinary share is the same as basic loss per
ordinary shares for the periods.
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Fair Value of Financial Instruments

The fair value of the Company’s assets and liabilities, which qualify as financial instruments under the FASB ASC 825, “Financial Instrument,”
approximates the carrying amounts represented in the accompanying balance sheet, primarily due to the short-term nature.

Income Taxes

The Company accounts for income taxes under ASC 740 Income Taxes (“ASC 740”). ASC 740 requires the recognition of deferred tax assets and
liabilities for both the expected impact of differences between the financial statement and tax basis of assets and liabilities and for the expected future tax
benefit to be derived from tax loss and tax credit carry forwards. ASC 740 additionally requires a valuation allowance to be established when it is more
likely than not that all or a portion of deferred tax assets will not be realized.

ASC 740 also clarifies the accounting for uncertainty in income taxes recognized in an enterprise’s financial statements and prescribes a recognition
threshold and measurement process for financial statement recognition and measurement of a tax position taken or expected to be taken in a tax return. For
those benefits to be recognized, a tax position must be more-likely-than-not to be sustained upon examination by taxing authorities. ASC 740 also provides
guidance on derecognition, classification, interest and penalties, accounting in interim period, disclosure and transition. The Company has identified the
British Virgin Islands as its only “major” tax jurisdiction, as defined. Based on the Company’s evaluation, it has been concluded that there are no
significant uncertain tax positions requiring recognition in the Company’s financial statements. Since the Company was incorporated on January 21, 2021,
the evaluation was performed for the period ended July 31, 2021 which will be the only period subject to examination. The Company believes that its
income tax positions and deductions would be sustained on audit and does not anticipate any adjustments that would result in a material changes to its
financial position. The Company’s policy for recording interest and penalties associated with audits is to record such items as a component of income tax
expense.

The provision for income taxes was deemed to be immaterial for the period from January 21, 2021 (inception) through July 31, 2021.
Recent Accounting Pronouncements

Management does not believe that any other recently issued, but not yet effective, accounting pronouncements, if currently adopted, would have an effect
on the Company’s financial statements.
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Note 3 — Proposed Public Offering

Pursuant to the Proposed Public Offering, the Company intends to offer for sale up to 7,500,000 units (or 8,625,000 units if the underwriters’ over-
allotment option is exercised in full) at a purchase price of $10.00 per unit (the “Units”). Each Unit consists of one ordinary share, one redeemable warrant
(each a “Warrant”, and, collectively, the “Warrants”), and one right to receive one-tenth of an ordinary share upon the consummation of an Initial Business
Combination. Each two redeemable warrants entitle the holder thereof to purchase one ordinary share, and each ten rights entitle the holder thereof to
receive one ordinary share at the closing of a Business Combination. No fractional shares will be issued upon separation of the Units, and only whole
Warrants will trade.

American Opportunities Growth Fund (the “Anchor Investor”), has expressed to the Company an interest to purchase an aggregate of 400,000 units in the
Proposed Public Offering, and the Company has agreed to direct the underwriters to sell to the Anchor Investor such number of units, subject to the
Company'’s satisfying the Nasdaq listing requirement.

The Anchor Investor is required to not redeem any of the public shares it acquires in the Proposed Public Offering. With respect to the ordinary shares
underlying the units it may purchase in the Proposed Public Offering, upon the Company’s liquidation, the Anchor Investor will have the same rights to the
funds held in the Trust Account as the rights afforded to the public shareholders. In addition, the units (including the underlying securities) the Anchor
Investor may purchase in the Proposed Public Offering will not be subject to any agreements restricting their transfer.

Note 4 — Private Placement

Mr. Meng Dong (James) Tan has committed to purchase an aggregate of 269,750 additional units (or 292,250 units if the over-allotment option is exercised
in full) at a price of $10.00 per unit in a private placement that will close simultaneously with the Proposed Public Offering (the “Private Units”).

Note 5 — Related Party Transactions
Founder Shares

On January 21, 2021 and February 5, 2021, 8i Holdings Limited paid an aggregate price of $25,000, or approximately $0.017 per share, to cover certain
offering costs in consideration for 1,437,500 ordinary shares (the “Insider Shares” or “Founder Shares”). On April 12, 2021, 8i Holdings Limited
transferred an aggregate of 1,437,500 Founder Shares to the Sponsor for $25,000. On June 14, 2021, the Sponsor transferred 15,000 Founder Shares in the
aggregate to the Company’s directors for nominal consideration. On October 25, 2021, the Company issued an additional 718,750 ordinary shares which
were purchased by the Sponsor for $12,500, resulting in an aggregate of 2,156,250 ordinary shares outstanding. The issuance was considered as a nominal
issuance, in substance a recapitalization transaction, which was recorded and presented retroactively. The Founder Shares are identical to the ordinary
shares included in the Units being sold in the Proposed Public Offering. The Sponsor has agreed to forfeit 281,250 Founder Shares to the extent that the
over-allotment option is not exercised in full by the underwriters. The forfeiture will be adjusted to the extent that the over-allotment option is not exercised
in full by the underwriters so that the Founder Shares will represent 20% of the Company’s issued and outstanding shares (excluding shares from units of
private placement) after the Proposed Public Offering.

All of the Founder Shares issued and outstanding prior to the date of the Proposed Public Offering will be placed in escrow with an escrow agent until the
earlier of six months after the date of the consummation of an Initial Business Combination and the date on which the closing price of the Company’s
ordinary shares equals or exceeds $12.00 per share (as adjusted for share splits, share capitalizations, reorganizations and recapitalizations) for any 20
trading days within any 30-trading day period commencing after the Initial Business Combination or earlier, if, subsequent to the Initial Business
Combination, the Company consummates a liquidation, merger, share exchange or other similar transaction which results in all of its shareholders having
the right to exchange their shares for cash, securities or other property. Up to 281,250 of the Founder Shares may also be released from escrow earlier than
this date for forfeiture and cancellation if the over-allotment option is not exercised in full within 45-day after the Proposed Public Offering.

Related Party Loans
As of July 31, 2021, 8i Enterprises Pte Ltd, a company wholly owned by Mr. Meng Dong (James) Tan, had loaned the Company an aggregate of $396,157

in regard to the costs associated with formation and the Proposed Public Offering. Such loan is non-interest bearing. The Company intends to repay 8i
Enterprises Pte Ltd from the proceeds of the Proposed Public Offering.




Administrative Service Fee

The Company has agreed, commencing on the effective date of the Proposed Public Offering, to pay the affiliate of the Company’s Sponsor a monthly fee
of an aggregate of $10,000 for office space, utilities and personnel. This arrangement will terminate upon the completion of a Business Combination or the
distribution of the Trust Account to the public shareholders.

Note 6 — Commitments and Contingencies
Underwriters Agreement

The Company expects to grant the underwriters, a 45-day option to purchase up to 1,125,000 units (over and above the 7,500,000 units referred to above)
solely to cover over-allotments at $10.00 per unit. The Units that would be issued in connection with the over-allotment option would be identical to the
Units issued in the Proposed Public Offering.

The Company expects to pay an underwriting discount of 2.0% of the per Unit offering price to the underwriters at the closing of the Proposed Public
Offering, with an additional fee (the “Deferred Discount”) of 3.5% of the gross offering proceeds payable upon the Company’s completion of an Initial
Business Combination. The Deferred Discount will become payable to the underwriters from the amounts held in the Trust Account solely in the event the
Company completes its Initial Business Combination.

Professional Service Fee

Upon the closing of the Proposed Public Offering, the Company shall pay an additional professional service fee of $200,000. Of this amount, $25,000 will
be paid to the underwriter and $175,000 will be paid in legal fees.

Unit Purchase Option

The Company has agreed to sell to Maxim Group LLC (and/or its designees) an option for $100 to purchase up to a total of 375,000 units (or 431,250 units
if the over-allotment option is exercised in full) exercisable, in whole or in part, at $11.00 per unit, between the first and fifth anniversary dates of the
effective date of the registration statement of which the Proposed Public Offering forms a part. The purchase option may be exercised for cash or on a
cashless basis, at the holder’s option. The option and the 375,000 units (or 431,250 units if the underwriters’ over-allotment option is exercised in full), as
well as the 412,500 ordinary shares (which includes the 37,500 ordinary shares issuable for the rights included in the units) (or 474,375 shares if the
underwriters’ over-allotment option is exercised in full, which includes the 43,125 ordinary shares issuable for the rights included in the units), and the
warrants to purchase 187,500 ordinary shares (or 215,625 shares if the underwriters’ over-allotment option is exercised in full) that may be issued upon
exercise of the option, have been deemed compensation by FINRA and are therefore subject to a lock-up for a period of 180 beginning on the date of
commencement of sales of the Proposed Public Offering pursuant to Rule 5110(e)(1) of FINRA’s Rules, during which time the option may not be sold,
transferred, assigned, pledged or hypothecated, or be subject of any hedging, short sale, derivative or put or call transaction that would result in the
economic disposition of the securities.




Registration Rights

The holders of the Founder Shares issued and outstanding at the closing of the Proposed Public Offering, as well as the holders of the private units (and
underlying securities) and any securities issued to the initial shareholders, officers, directors or their affiliates in payment of working capital loans made to
the Company, will be entitled to registration rights pursuant to an agreement to be signed prior to or on the effective date of the Proposed Public Offering.
The holders of a majority of these securities are entitled to make up to two demands, that the Company registers such securities. In addition, the holders
have certain “piggy-back” registration rights with respect to registration statements filed subsequent to the Company’s consummation of an Initial Business
Combination. The Company will bear the expenses incurred in connection with the filing of any such registration statements.

Risks and Uncertainties

Management is currently evaluating the impact of the COVID-19 pandemic on the industry and has concluded that while it is reasonably possible that the
virus could have a negative effect on the company’s financial position, results of its operations and/or search for a target company, the specific impact is not
readily determinable as of the date of these financial statements. The financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

Note 7 — Shareholder’s Equity
Ordinary Shares

The Company is authorized to issue unlimited ordinary shares of no par value. Holders of the Company’s ordinary shares are entitled to one vote for each
ordinary share.

As of July 31, 2021, the Company has issued an aggregate of 1,437,500 ordinary shares for $25,000, of which 187,500 shares are subject to forfeiture to the
extent that the underwriters’ over-allotment option is not exercised in the Proposed Public Offering. On October 25, 2021, the Company issued additional
718,750 ordinary shares which were purchased by the Sponsor for $12,500, resulting in an aggregate of 2,156,250 ordinary shares outstanding. The
Sponsor has agreed to forfeit 281,250 ordinary shares to the extent that the over-allotment option is not exercised in full by the underwriters. All shares and
associated amounts have been retroactively restated to reflect the share capitalization.

Note 8 — Subsequent Events

The Company evaluated subsequent events and transactions that occurred after the balance sheet date up to November 8, 2021, the date the financial
statements were available to be issued. Based upon the review, the Company did not identify any subsequent events that would have required adjustment or
disclosure in the financial statements other than the events disclosed below:

On October 21, 2021, the Company upsized the public offering from 5,000,000 units to 7,500,000 units. On October 25, 2021, the Company issued
additional 718,750 ordinary shares which were purchased by the Sponsor for $12,500, resulting in an aggregate of 2,156,250 ordinary shares outstanding.
All shares and associated amounts have been retroactively restated to reflect the share capitalization.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution.

The estimated expenses payable by us in connection with the offering described in this registration statement (other than the underwriting discount ) will be
as follows:

Initial Trustees’ fee $ 6,500(1)
SEC Registration Fee 7,280
FINRA filing fee 10,000
Underwriting expenses 100,000
Accounting fees and expenses 40,000
Nasdaq listing fees 75,000
Printing and engraving expenses 30,000
Legal fees and expenses 225,000
Miscellaneous (including Directors’ and Officers’ Insurance) 203,720(2)
Total $ 697,500

(1) In addition to the initial acceptance fee that is charged by American Stock Transfer & Trust Company, LLC, as trustee, the registrant will be required to
pay to American Stock Transfer & Trust Company, LLC $6,500 for acting as trustee, as transfer agent of the registrant’s ordinary shares, as warrant
agent for the registrant’s warrants, as rights agent for the registrant’s rights, and as escrow agent.

(2) This amount represents additional expenses that may be incurred by the Company in connection with the offering over and above those specifically
listed above, including Directors’ and Officers’ insurance, distribution and mailing costs.

Item 14. Indemnification of Directors and Officers.

British Virgin Islands’ Companies Law does not limit the extent to which a company’s memorandum and articles of association may provide for
indemnification of officers and directors except to the extent any such provision may be held by the British Virgin Islands courts to be contrary to public
policy, such as to provide indemnification against civil fraud or the consequences of committing a crime. Our memorandum and articles of association will
provide for indemnification of our officers and directors to the maximum extent permitted by law, including for any liability incurred in their capacities as
such, except through their own actual fraud, willful default or willful neglect.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act
and is theretofore unenforceable.

Item 15. Recent Sales of Unregistered Securities.
During the past three years, we sold the following ordinary shares without registration under the Securities Act:

e OnJanuary 21, 2021 and February 5, 2021, the Company issued an aggregate of 1,437,500 ordinary shares to 8i Holding Limited, which have
been subsequently sold to our sponsor (which we refer to throughout this prospectus as the “insider shares,”) for an aggregate purchase price
of $25,000, or approximately $0.017 per share. On October 25, 2021, we issued an additional 718,750 ordinary shares which were purchased
by our Sponsor for $12,500, resulting in an aggregate of 2,156,250 ordinary shares outstanding. These transfers are conducted pursuant to the
exemption from registration contained in Section 4(a)(2) of the Securities Act.

e In addition, Mr. Meng Dong (James) Tan has committed to purchase an aggregate of 269,750 private units from the Company on a private
placement basis simultaneously with the consummation of this offering. Mr. Meng Dong (James) Tan has also agreed that if the over-
allotment option is exercised by the underwriters in full or in part, he will purchase from the Company at a price of $10.00 per private unit up
to an additional 15,000 private units. These issuances will be made pursuant to the exemption from registration contained in Section 4(a)(2) of
the Securities Act.
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No underwriting discounts were paid with respect to such sales.

Item 16. Exhibits and Financial Statement Schedules.

(a) The following exhibits are filed as part of this Registration Statement:

Exhibit No. Description

1.1 Form of Underwriting Agreement.

3.1%* Memorandum and Articles of Association.

3.2 Form of Amended and Restated Memorandum and Articles of Association.

4.1%* Specimen Unit Certificate.

4.2* Specimen Ordinary Share Certificate.

4.3* Specimen Warrant Certificate.

4.4% Specimen Right Certificate.

4.5 Form of Warrant Agreement between American Stock Transfer & Trust Company, LLC and the Registrant.
4.6 Form of Rights Agreement between American Stock Transfer & Trust Company, LLC and the Registrant.
4.7 Form of Unit Purchase Option between the Registrant and Maxim Group LLC

5.1%* Opinion of Forbes Hare

5.2% Opinion of Loeb & Loeb LLP.

10.1%* Form of Letter Agreement among the Registrant, and the Company’s officers, directors and shareholders.
10.2 Form of Investment Management Trust Agreement between American Stock Transfer & Trust Company, LLC and the Registrant.
10.3 Form of Escrow Agreement between the Registrant, American Stock Transfer & Trust Company, LLC and the Initial Shareholders
10.4 Form of Registration Rights Agreement among the Registrant and the Initial Shareholders

10.5 Form of Subscription Agreement among the Registrant and Meng Dong (James) Tan

10.6 Stock Transfer Agreement

10.7* Form of Subscription Agreement among the Registrant, the Sponsor and the anchor investor.

14* Form of Code of Ethics.

23.1 Consent of UHY LLP.

23.2% Consent of Forbes Hare (included in Exhibit 5.1).

23.3* Consent of Loeb & Loeb LLP (included in Exhibit 5.2).

24* Power of Attorney (included on signature page)

99.1* Form of Audit Committee Charter.

99.2%* Form of Nominating Committee Charter.

99.3* Form of Compensation Committee Charter.

99.4* Consent of Kwong Yeow Liew

99.5* Consent of Ajay Rajpal

99.6* Consent of Alexander Arrow

*Previously filed

Item 17. Undertakings.

(a)

The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

i.  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

ii. Toreflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set

forth in the “Calculation of Registration Fee” table in the effective registration statement;

iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or

any material change to such information in the registration statement.
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That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed
to be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

That for the purpose of determining any liability under the Securities Act of 1933 in a primary offering of securities of the undersigned
registrant pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a
seller to the purchaser and will be considered to offer or sell such securities to such purchaser:

i.  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

ii. Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

iii. The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

iv. Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

That for the purpose of determining liability under the Securities Act of 1933 to any purchaser, if the registrant is subject to Rule 430C,
each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the
registration statement as of the date it is first used after effectiveness. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by reference
into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale
prior to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such date of first use.

The undersigned hereby undertakes to provide to the underwriter at the closing specified in the underwriting agreements, certificates in
such denominations and registered in such names as required by the underwriter to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the
Securities and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of such
issue.

The undersigned registrant hereby undertakes that:

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as
part of this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the registrant pursuant to
Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was
declared effective.

For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities

at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, on the 8th day of November, 2021.

8i ACQUISITION 2 CORP.

By:  /s/ Meng Dong (James) Tan
Name: Meng Dong (James) Tan
Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.

Name Position Date

/s/ Meng Dong (James) Tan Chief Executive Officer November 8, 2021
(Principal executive officer) and Chairman

/s/ Yap Guan Hong William Chief Financial Officer and Director November 8, 2021
(Principal financial and accounting officer)

AUTHORIZED UNITED STATES REPRESENTATIVE

Pursuant to the requirement of the Securities Act of 1933, the undersigned, the duly authorized representative in the United States of the aforementioned
Registrant, has signed this registration statement in the City of Newark, State of Delaware, on the 8th day of November, 2021.

PUGLISI & ASSOCIATES

By:  /s/Donald J. Puglisi
Name: Donald J. Puglisi
Title: Managing Director
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Exhibit 1.1

7,500,000 UNITS
8i ACQUISITION 2 CORP.
UNDERWRITING AGREEMENT

[e], 2021

MAXIM GROUP LLC

405 Lexington Avenue

New York, NY 10174

As Representative of the Underwriters
named on Schedule A hereto

Ladies and Gentlemen:

The undersigned, 8i Acquisition 2 Corp, a British Virgin Islands company (“Company”), hereby confirms its agreement with Maxim
Group LLC (hereinafter referred to as “you”, “Maxim”, or as the “Representative”) and with the other underwriters named on Schedule A hereto for
which you are acting as representative (the Representative and the other Underwriters being collectively referred to herein as the “Underwriters” or,

individually, an “Underwriter”), as follows:

1. Purchase and Sale of Securities.

1.1. Firm Securities.

1.1.1. Purchase of Firm Units. On the basis of the representations and warranties herein contained, but subject to the terms and conditions
herein set forth, the Company agrees to issue and sell, severally and not jointly, to the several Underwriters, an aggregate of 7,500,000 units (the “Firm
Units”) of the Company at a purchase price (net of discounts, including the Deferred Underwriting Discounts described in Section 1.3 below) of $9.45 per
Firm Unit, subject to certain adjustments set forth in Section 1.3 below. The Underwriters, severally and not jointly, agree to purchase from the Company
the number of Firm Units set forth opposite their respective names on Schedule A attached hereto and made a part hereof at a purchase price (net of
discounts, including the Deferred Underwriting Discounts described in Section 1.3 below) of $9.45 per Firm Unit. The Firm Units (and the Option Units
(as hereinafter defined), if any) are to be offered initially to the public (the “Offering”) at the offering price of $10.00 per Firm Unit. Each Firm Unit
consists of one (1) ordinary share of the Company, no par value (“Ordinary Share”), one (1) redeemable warrant (“Warrant(s)”) to purchase one-half
(1/2) of one (1) ordinary share, and one (1) right (“Right(s)”) to acquire one-tenth (1/10) of an ordinary share upon the consummation of the initial
Business Combination (as defined below). The Ordinary Shares, Warrants and Rights included in the Firm Units will not be separately transferable until the

5ond day after the Effective Date (as defined below) or the announcement by the Company of the Representative’s decision to allow earlier trading, subject,
however, to the Company filing a Current Report on Form 8-K (“Form 8-K”) with the Commission (as defined below) containing an audited balanced
sheet reflecting the Company’s receipt of the gross proceeds of the Offering and issuing a press release announcing when such separate trading will begin.
In no event will the Company allow separate trading until (i) the preparation of an audited balance sheet of the Company reflecting receipt by the Company
of the proceeds of the Offering and the filing of such audited balance sheet with the Commission on a Form 8-K or similar form by the Company which
includes such balance sheet and (ii) the issuance of a press release announcing when such separate trading shall begin. Each Warrant entitles the holder
thereof to purchase one-half (1/2) of one (1) Ordinary Share at a price of $11.50 per full share (the Warrants may only be exercised for whole numbers of
shares only an even number of Warrants may be exercised at any given time) during the period commencing on the later of (a) the completion of an initial
Business Combination (as defined below), and (b) twelve (12) months from the date that the Registration Statement (as defined below) is declared effective
(the “Effective Date”), and terminating on the five (5) year anniversary of the closing of a Business Combination. As used herein, the term “Business
Combination” shall mean any share exchange, share reconstruction and amalgamation, purchasing all or substantially all of the assets of, entering into
contractual arrangements with, or engaging in any other similar business combination with, one or more operating businesses by the Company. The
Company has the right to redeem the Warrants, with the prior consent of the Representative, upon not less than thirty (30) days written notice at a price of
$0.01 per Warrant at any time after the Warrants become exercisable; so long as the last sales price of the Ordinary Shares has been at least $16.50 per
share for any twenty (20) trading days within a thirty (30) trading day period ending on the third (3rd) Business Day prior to the day on which notice is
given. As used herein, the term “Business Day” shall mean any day other than a Saturday, Sunday or any day on which national banks in New York, New
York are not open for business.




1.1.2. Payment and Delivery. Delivery and payment for the Firm Units shall be made at 10:00 A.M., New York time, on the second (2“d) Business Day
following the Effective Date of the Registration Statement (or the third (Srd) Business Day following the Effective Date, if the Registration Statement is
declared effective at or after 4:00 p.m.) or at such earlier time as shall be agreed upon by the Representative and the Company at the offices of Maxim or at
such other place as shall be agreed upon by the Representative and the Company. The closing of the public offering contemplated by this Agreement is
referred to herein as the “Closing” and the hour and date of delivery and payment for the Firm Units is referred to herein as the “Closing Date.” Payment
for the Firm Units shall be made on the Closing Date at the Representative’s election by wire transfer in Federal (same day) funds or by certified or bank
cashier’s check(s) in New York Clearing House funds. $75,000,000 ($86,250,000 if the Over-allotment Option (as defined in Section 1.2) is exercised in
full), or approximately $10.00 per unit, of the proceeds received by the Company for the Firm Units and from the Private Placement (as defined in Section
1.5) shall be deposited in the trust account established by the Company for the benefit of the public shareholders as described in the Registration Statement
(the “Trust Account”) pursuant to the terms of an Investment Management Trust Agreement (the “Trust Agreement”). Such amount includes an
aggregate of $2,625,000 ($3,018,750 if the Over-allotment Option is exercised in full), or $0.35 per unit, payable to Maxim as a Deferred Underwriting
Discounts in accordance with Section 1.3 hereof, to be placed by the Underwriters in the Trust Account. The proceeds (less discounts, expense allowance
and actual expense payments or other fees payable pursuant to this Agreement) shall be paid to the order of the Company upon delivery to the
Representative of certificates (in form and substance satisfactory to the Underwriters) representing the Firm Units (or through the facilities of the
Depository Trust Company (“DTC”)) for the account of the Underwriters. The Firm Units shall be registered in such name or names and in such authorized
denominations as the Representative may request in writing at least two (2) Business Days prior to the Closing Date. The Company will permit the
Representative to examine and package the Firm Units for delivery at least one (1) full Business Day prior to the Closing Date. The Company shall not be
obligated to sell or deliver the Firm Units except upon tender of payment by the Representative for all the Firm Units.

1.2. Over-allotment Option.

1.2.1. Option Units. For the purpose of covering any over-allotments in connection with the distribution and sale of the Firm Units, the
Underwriters are hereby granted, severally and not jointly, an option to purchase up to an additional 1,125,000 units from the Company (the “Over-
allotment Option”). Such additional 1,125,000 units shall be identical in all respects to the Firm Units and are hereinafter referred to as “Option Units.”
The Firm Units and the Option Units are hereinafter collectively referred to as the “Units,” and the Units, the Ordinary Shares, the Rights and the Warrants
included in the Units and the Ordinary Shares issuable upon exercise of the Rights and the Warrants are hereinafter referred to collectively as the “Public
Securities.” The purchase price to be paid for the Option Units (net of discounts), including the Deferred Underwriting Discounts described in Section 1.3
below will be $9.45 per Option Unit. The Option Units are to be offered initially to the public at the offering price of $10.00 per Option Unit.

1.2.2. Exercise of Option. The Over-allotment Option granted pursuant to Section 1.2.1 hereof may be exercised by the Representative as
to all (at any time) or any part (from time to time) of the Option Units within 45 days after the Effective Date. The Underwriters will not be under any
obligation to purchase any Option Units prior to the exercise of the Over-allotment Option. The Over-allotment Option granted hereby may be exercised by
the giving of oral notice to the Company from the Representative, which must be confirmed in writing by e-mail transmission within 24 hours of providing
oral notice, setting forth the number of Option Units to be purchased and the date and time for delivery of and payment for the Option Units, which will not
be later than five (5) Business Days after the date of the written notice or such other time as shall be agreed upon by the Company and the Representative,
at the offices of the Representative or at such other place or in such other manner as shall be agreed upon by the Company and the Representative. If such
delivery and payment for the Option Units does not occur on the Closing Date, the date and time of the closing for such Option Units will be as set forth in
the notice (hereinafter the “Option Closing Date”). Upon exercise of the Over-allotment Option, the Company will become obligated to convey to the
Underwriters, and, subject to the terms and conditions set forth herein, the Underwriters will become obligated to purchase, the number of Option Units
specified in such notice.




1.2.3. Payment and Delivery. Delivery and payment for the Option Units shall be made at 10:00 AM, New York time, on the Option
Closing Date or at such earlier time as shall be agreed upon by the Representative and the Company at the offices of the Representative or at such other
place as shall be agreed upon by the Representative and the Company. Payment for the Option Units shall be made on the Option Closing Date (or at such
earlier time as shall be agreed upon by the Representative and the Company) at the Representative’s election by wire transfer in Federal (same day) funds
or by certified or bank cashier’s check(s) in New York Clearing House funds, by deposit of the sum of $9.45 per Option Unit in the Trust Account pursuant
to the Trust Agreement upon delivery to the Representative of certificates (in form and substance satisfactory to the Underwriters) representing the Option
Units (or through the facilities of DTC) for the account of the Underwriters. The Underwriters shall also place an aggregate of $0.35 per Option Unit (up to
$2,625,000), payable to the Representative, as Deferred Underwriting Discounts, in accordance with Section 1.3 hereof, in the Trust Account. The
certificates representing the Option Units to be delivered will be in such denominations and registered in such names as the Representative requests not less
than two (2) Business Days prior to the Closing Date or the Option Closing Date, as the case may be, and will be made available to the Representative for
inspection, checking and packaging at the aforesaid office of the Company’s transfer agent or correspondent not less than one (1) full Business Day prior to
such Closing Date or Option Closing Date.

1.3. Deferred Underwriting Discounts. The Underwriters agree that (i) 3.5% of the gross proceeds from the sale of the Firm Units ($2,625,000)
and (ii) 3.5% of the gross proceeds from the sale of the Option Units (up to $393,750) (collectively, the “Deferred Underwriting Discounts”) will be
deposited in and held in the Trust Account and payable directly from the Trust Account, without accrued interest, to Maxim for its own account upon
consummation of the Business Combination. In the event that the Company is unable to consummate a Business Combination and American Stock
Transfer & Trust Company (“AST”), as the trustee of the Trust Account (in this context, the “Trustee”), commences liquidation of the Trust Account as
provided in the Trust Agreement, the Underwriter agrees that: (i) the Underwriters hereby forfeit any rights or claims to the Deferred Underwriting
Discounts; and (ii) the Deferred Underwriting Discounts, together with all other amounts on deposit in the Trust Account, shall be distributed on a pro-rata
basis among the public shareholders.

1.4. Representative’s Purchase Option.

1.4.1 Purchase Option. As additional consideration, the Company hereby agrees to issue and sell to the Representative (and/or its
designees) on the Effective Date an option (“Representative’s Purchase Option”) for the purchase of an aggregate of 375,000 (or 431,250 Units if the
Over-allotment Option is exercised in full) Units (the “Representative’s Units”) for an aggregate purchase price of $100.00. The Representative’s Units
are identical to the Firm Units, except that the Representative’s Units, if the Representative’s Purchase Option is exercised, will be purchased pursuant to an
exemption from the registration requirements of the Securities Act and will become tradable only after certain conditions are met or the resale of such
Representative Units is registered under the Securities Act. The Representative’s Purchase Option shall be exercisable, in whole or in part, commencing on
the first anniversary of the Effective Date, and expiring on the fifth anniversary of the Effective Date, for cash or on a cashless basis, at an initial exercise
price per Representative’s Unit of $11.00, which is equal to one hundred and ten percent (110%) of the initial public offering price of a Unit.

Each Representative Unit consists of one (1) Ordinary Share of the Company, one (1) redeemable Warrant with each warrant entitling the
holder thereof to purchase one-half (1/2) of one (1) Ordinary Share at a price of $11.50 per full share, and one (1) Right to acquire one-tenth (1/10) of an
Ordinary Share upon the consummation of a Business Combination. The Representative’s Purchase Option, the Representative’s Units, the Ordinary
Shares, the Rights included in the Representative’s Units (the “Representative’s Rights”), the Warrants included in the Representative’s Units (the
“Representative’s Warrants”) and the Ordinary Shares issuable pursuant to the terms of the Representative’s Rights and the Representative’s Warrants are
hereinafter referred to collectively as the “Representative’s Securities.” The Public Securities and the Representative’s Securities are hereinafter referred
to collectively as the “Securities.” The Representative understands and agrees that there are significant restrictions against transferring the Representative’s
Purchase Option during the first six (6) months after the Effective Date, as set forth in Section 3 of the Representative’s Purchase Option.
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1.4.2 Delivery and Payment. Delivery and payment for the Representative’s Purchase Option shall be made on the Closing Date. The
Company shall deliver to the Representative and their designees upon payment therefor, certificates for the Representative’s Purchase Option in the name
or names and in such authorized denominations as the Representative may request.

1.5 Private Placement; Placement Units. Simultaneously with the consummation of the Offering, 8i Holdings 2 Limited (the “Sponsor”)
shall purchase from the Company pursuant to the Subscription Agreement (as defined in Section 2.25.2 hereof) an aggregate of 269,750 Units (the
“Placement Units”) at a purchase price of $10.00 per Placement Unit in a private placement (the “Private Placement”). The Placement Units, the
Ordinary Shares, the Warrants included in the Placement Units (the “Placement Warrants”) and the Rights included in the Placement Units (the
“Placement Rights”) are hereinafter referred to collectively as the “Placement Securities.” Each Placement Unit shall be identical to the Firm Units
except that the Placement Warrants shall be non-redeemable by the Company and may be exercised on a cashless basis so long as the Placement Warrants
continue to be held by the initial purchasers of the Placement Units or their permitted transferees (as described in the Subscription Agreement and the
Warrant Agreement (as defined in Section 2.24 hereof)). Except as disclosed in the Registration Statement, there will be no placement agent in the Private
Placement and no party shall be entitled to a placement fee or expense allowance from the sale of the Placement Securities.

2. Representations and Warranties of the Company. The Company represents and warrants to the Underwriters as follows:
2.1. Filing of Registration Statement.

2.1.1. Pursuant to the Act. The Company has filed with the Securities and Exchange Commission (the “Commission”) a registration
statement and an amendment or amendments thereto, on Form S-1 (File No. 333-256455), including any related preliminary prospectus (the “Preliminary
Prospectus”, including any prospectus that is included in the Registration Statement immediately prior to the effectiveness of the Registration Statement),
for the registration of the Public Securities under the Securities Act of 1933, as amended (the “Act”), which registration statement and amendment or
amendments have been prepared by the Company in conformity in all material respects with the requirements of the Act, and the rules and regulations (the
“Regulations™) of the Commission under the Act. The conditions for use of Form S-1 to register the Offering under the Act, as set forth in the General
Instructions to such Form, have been satisfied in all material respects. Except as the context may otherwise require, such registration statement, as
amended, on file with the Commission at the time the registration statement becomes effective (including the prospectus, financial statements, schedules,
exhibits and all other documents filed as a part thereof or incorporated therein and all information deemed to be a part thereof as of such time pursuant to
Rule 430A of the Regulations), is hereinafter called the “Registration Statement,” and the form of the final prospectus dated the Effective Date included
in the Registration Statement (or, if applicable, the form of final prospectus containing information permitted to be omitted at the time of effectiveness by
Rule 430A of the Regulations filed with the Commission pursuant to Rule 424 of the Regulations), is hereinafter called the “Prospectus.” For purposes of
this Agreement, “Time of Sale”, as used in the Act, means 5:00 p.m., New York City time, on the date of this Agreement. If the Company has filed, or is
required pursuant to the terms hereof to file, a registration statement pursuant to Rule 462(b) under the Act registering the Securities (a “Rule 462(b)
Registration Statement”), then, unless otherwise specified, any reference herein to the term “Registration Statement” shall be deemed to include such
Rule 462(b) Registration Statement. Other than a Rule 462(b) Registration Statement, which, if filed, becomes effective upon filing, no other document
with respect to the Registration Statement has heretofore been filed with the Commission. All of the Public Securities have been registered under the Act
pursuant to the Registration Statement or, if any Rule 462(b) Registration Statement is filed, will be duly registered under the Act with the filing of such
Rule 462(b) Registration Statement. The Registration Statement has been declared effective by the Commission on the date hereof. If, subsequent to the
date of this Agreement, the Company or the Representative has determined that at the Time of Sale the Prospectus included an untrue statement of a
material fact or omitted a statement of material fact necessary to make the statements therein, in light of the circumstances under which they were made,
not misleading, and have agreed to provide an opportunity to purchasers of the Firm Units to terminate their old purchase contracts and enter into new
purchase contracts, the Prospectus will be deemed to include any additional information available to purchasers at the time of entry into the first such new
purchase contract.




2.1.2. Pursuant to the Exchange Act. The Company has filed with the Commission a Form 8-A (File Number ) providing for
the registration under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the Units, the Ordinary Shares, the Warrants and the
Rights. The registration of the Units, Ordinary Shares, Warrants and Rights under the Exchange Act will be declared effective by the Commission on or
prior to the Effective Date.

2.2. No Stop Orders, Etc. Neither the Commission nor, to the Company’s knowledge, any state regulatory authority has issued any order or
threatened to issue any order preventing or suspending the use of any Preliminary Prospectus or has instituted or, to the Company’s knowledge, threatened
to institute any proceedings with respect to such an order.

2.3. Disclosures in Registration Statement.

2.3.1. 10b-5 Representation. At the time the Registration Statement became effective, upon the filing or first use (within the meaning of
the Regulations) of the Prospectus and at the Closing Date and the Option Closing Date, if any, the Registration Statement and the Prospectus contained or
will contain all material statements that are required to be stated therein in accordance with the Act and the Regulations, and did or will in all material
respects conform to the requirements of the Act and the Regulations. Neither the Registration Statement nor any Preliminary Prospectus or the Prospectus,
nor any amendment or supplement thereto, on their respective dates, did or will contain any untrue statement of a material fact or omit to state any material
fact required to be stated therein or necessary to make the statements therein (in the case of the Preliminary Prospectus and the Prospectus, in light of the
circumstances under which they were made), not misleading. When any Preliminary Prospectus was first filed with the Commission (whether filed as part
of the Registration Statement for the registration of the Securities or any amendment thereto or pursuant to Rule 424(a) of the Regulations) or first used
(within the meaning of the Regulations) and when any amendment thereof or supplement thereto was first filed with the Commission or first used (within
the meaning of the Regulations), such Preliminary Prospectus and any amendments thereof and supplements thereto complied or will have been corrected
in the Prospectus to comply in all material respects with the applicable provisions of the Act and the Regulations and did not and will not contain an untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of
the circumstances under which they were made, not misleading. The representation and warranty made in this Section 2.3.1 does not apply to statements
made or statements omitted in reliance upon and in conformity with written information furnished to the Company with respect to the Underwriters by the
Representative expressly for use in the Registration Statement or Prospectus or any amendment thereof or supplement thereto. It is understood the
following identified statements set forth in the Prospectus under the heading “Underwriting” constitute, for the purposes of this Agreement, information
furnished by the Representative with respect to the Underwriters: (i) the names of the Underwriters; (ii) the table of underwriters in the first paragraph of
the section captioned “Underwriting”, and (iii) the subsection captioned “Regulatory Restrictions on Purchase of Securities” included in the section
captioned “Underwriting.”

2.3.2. Disclosure of Agreements. The agreements and documents described in the Registration Statement, the Preliminary Prospectus and
the Prospectus conform to the descriptions thereof contained therein and there are no agreements or other documents required to be described in the
Registration Statement, the Preliminary Prospectus or the Prospectus or to be filed with the Commission as exhibits to the Registration Statement, that have
not been so described or filed. Each agreement or other instrument (however characterized or described) to which the Company is a party or by which its
property or business is or may be bound or affected and (i) that is referred to in the Registration Statement, Preliminary Prospectus or the Prospectus or
attached as an exhibit thereto, or (ii) is material to the Company’s business, has been duly and validly executed by the Company, is in full force and effect
in all material respects and is enforceable against the Company and, to the Company’s knowledge, the other parties thereto, in accordance with its terms,
except (x) as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally, (y) as
enforceability of any indemnification or contribution provision may be limited under the federal and state securities laws, and (z) that the remedy of
specific performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before
which any proceeding therefor may be brought, and none of such agreements or instruments has been assigned by the Company, and neither the Company
nor, to the Company’s knowledge, any other party is in breach or default thereunder and, to the Company’s knowledge, no event has occurred that, with the
lapse of time or the giving of notice, or both, would constitute a breach or default thereunder. To the Company’s knowledge, performance by the Company
of the material provisions of such agreements or instruments will not result in a material violation of any existing applicable law, rule, regulation, judgment,
order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company or any of its assets or businesses,
including, without limitation, those relating to environmental laws and regulations.
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2.3.3. Prior Securities Transactions. No securities of the Company have been sold by the Company or by or on behalf of, or for the
benefit of, any person or persons controlling, controlled by, or under common control with the Company since the date of the Company’s formation, except
as disclosed in the Registration Statement.

2.3.4. Regulations. The disclosures in the Registration Statement, the Preliminary Prospectus and the Prospectus concerning the effects of
applicable federal, state and local regulation on the Company’s business, as currently contemplated, fairly summarize, to the Company’s knowledge, such
effects and do not omit to state a material fact necessary to make the statements therein, in light of the circumstances in which they were made, not
misleading.

2.4. Changes After Dates in Registration Statement.

2.4.1. No Material Adverse Change. Except as contemplated or disclosed in the Prospectus, since the respective dates as of which
information is given in the Registration Statement, any Preliminary Prospectus and/or the Prospectus (i) there has been no material adverse change in the
condition, financial or otherwise, or business prospects of the Company; (ii) there have been no material transactions entered into by the Company, other
than as contemplated pursuant to this Agreement; (iii) no member of the Company’s board of directors or management has resigned from any position with
the Company and (iv) no event or occurrence has taken place which materially impairs, or would likely materially impair, with the passage of time, the
ability of the members of the Company’s board of directors or management to act in their capacities with the Company as described in the Registration
Statement and the Prospectus.

2.4.2. Recent Securities Transactions, Etc. Except as contemplated in the Prospectus, subsequent to the respective dates as of which
information is given in the Registration Statement and the Prospectus, and except as may otherwise be indicated or contemplated herein or therein, the
Company has not: (i) issued any securities or incurred any liability or obligation, direct or contingent, for borrowed money; or (ii) declared or paid any
dividend or made any other distribution on or in respect to its shares.

2.5. Independent Accountants. To the Company’s knowledge, UHY LLP (“UHY”), whose report is filed with the Commission as part of the
Registration Statement and included in the Registration Statement, the Preliminary Prospectus and the Prospectus, are independent accountants as required
by the Act and the Regulations and the Public Company Accounting Oversight Board (including the rules and regulations promulgated by such entity, the
“PCAOB”). To the Company’s knowledge, UHY is duly registered and in good standing with the PCAOB. UHY has not, during the periods covered by the
financial statements included in the Registration Statement and the Prospectus, provided to the Company any non-audit services, as such term is used in
Section 10A(g) of the Exchange Act.

2.6. Financial Statements; Statistical Data.

2.6.1. Financial Statements. The financial statements, including the notes thereto and supporting schedules, included in the Registration
Statement, the Preliminary Prospectus and the Prospectus fairly present the financial position and the results of operations of the Company at the dates and
for the periods to which they apply; and such financial statements have been prepared in conformity with generally accepted accounting principles,
consistently applied throughout the periods involved; and the supporting schedules included in the Registration Statement present fairly the information
required to be stated therein. To the Company’s knowledge, no other financial statements or supporting schedules are required to be included or
incorporated by reference in the Registration Statement, the Preliminary Prospectus or the Prospectus. The Registration Statement, the Preliminary
Prospectus and the Prospectus disclose all material off-balance sheet transactions, arrangements, obligations (including contingent obligations), and other
relationships of the Company with unconsolidated entities or other persons that may have a material current or future effect on the Company’s financial
condition, changes in financial condition, results of operations, liquidity, capital expenditures, capital resources, or significant components of revenues or
expenses. To the Company’s knowledge, there are no pro forma or as adjusted financial statements which are required to be included in the Registration
Statement and the Prospectus in accordance with Regulation S-X which have not been included as so required.
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2.6.2. Statistical Data. The statistical, industry-related and market-related data included in the Registration Statement, the Preliminary
Prospectus and the Prospectus are based on or derived from sources which the Company reasonably and in good faith believes are reliable and accurate,
and such data agree with the sources from which they are derived.

and the Prospectus, as the case may be, duly authorized, issued and outstanding capitalization as set forth in the Registration Statement, the Preliminary
Prospectus and the Prospectus. Based on the assumptions stated in the Registration Statement, the Preliminary Prospectus and the Prospectus, the Company
will have on the Closing Date the adjusted share capitalization set forth therein. Except as set forth in, or contemplated by, the Registration Statement, the
Preliminary Prospectus and the Prospectus, on the Effective Date and on the Closing Date and the Option Closing Date, if any, there will be no options,
warrants, or other rights to purchase or otherwise acquire any authorized, but unissued Ordinary Shares of the Company or any security convertible into
Ordinary Shares of the Company, or any contracts or commitments to issue or sell Ordinary Shares or any such options, warrants, rights or convertible
securities.

2.8. Valid Issuance of Securities, Etc.

2.8.1. Outstanding_Securities. All issued and outstanding securities of the Company (including, without limitation, the Placement
Securities) have been duly authorized and validly issued and are fully paid and non-assessable; the holders thereof have no rights of rescission with respect
thereto, and are not subject to personal liability by reason of being such holders; and none of such securities were issued in violation of the preemptive
rights of any holders of any security of the Company or similar contractual rights granted by the Company. The Public Securities conform in all material
respects to all statements relating thereto contained in the Registration Statement, the Preliminary Prospectus and the Prospectus. Subject to the disclosure
contained in the Registration Statement, the Preliminary Prospectus and the Prospectus with respect to the Placement Securities, the offers and sales of the
outstanding Ordinary Shares were at all relevant times either registered under the Act and the applicable state securities or Blue Sky laws or, based in part
on the representations and warranties of the purchasers of such Ordinary Shares, exempt from such registration requirements.

2.8.2. Securities Sold. The Securities have been duly authorized and reserved for issuance and when issued and paid for, will be validly
issued, fully paid and non-assessable; the holders thereof are not and will not be subject to personal liability by reason of being such holders; the Securities
are not and will not be subject to the preemptive rights of any holders of any security of the Company or similar contractual rights granted by the Company;
and all corporate actions required to be taken for the authorization, issuance and sale of the Securities have been duly and validly taken. The Securities
conform in all material respects to all statements with respect thereto contained in the Registration Statement, the Preliminary Prospectus and the
Prospectus, as the case may be. When issued, the Representative’s Purchase Option, the Representative’s Rights and the Representative’s Warrants will
constitute valid and binding obligations of the Company to issue and sell, upon exercise thereof and payment of the respective exercise prices therefor, the
number and type of securities of the Company called for thereby in accordance with the terms thereof and such Representative’s Purchase Option,
Representative’s Rights and Representative’s Warrants are enforceable against the Company in accordance with their respective terms, except: (i) as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any
indemnification or contribution provision may be limited under federal and state securities laws; and (iii) that the remedy of specific performance and
injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any proceeding
therefor may be brought. The Ordinary Shares underlying the Representative’s Purchase Option, the Representative’s Rights and the Representative’s
Warrants have been reserved for issuance upon the exercise of the Representative’s Purchase Option, the Representative’s Rights and the Representative’s
Warrants, respectively, and, when issued in accordance with the terms of such securities, will be duly and validly authorized, validly issued, fully paid and
non-assessable; the holders thereof are not and will not be subject to personal liability by reason of being such holders.
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2.8.3. Placement Securities. The Placement Securities have been duly authorized and reserved for issuance and when issued and paid for,
will be validly issued, fully paid and non-assessable; the Placement Securities are not and will not be subject to the preemptive rights of any holders of any
security of the Company or similar contractual rights granted by the Company; and all corporate actions required to be taken for the authorization, issuance
and sale of the Placement Securities have been duly and validly taken. When issued, the Placement Warrants and the Placement Rights, and the Additional
Placement Warrants will constitute valid and binding obligations of the Company to issue and sell, upon exercise thereof and payment of the exercise price
therefor, the number and type of securities of the Company called for thereby in accordance with the terms thereof, and such Placement Warrants and
Placement Rights are enforceable against the Company in accordance with their respective terms, except: (i) as such enforceability may be limited by
bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any indemnification or contribution
provision may be limited under federal and state securities laws; and (iii) that the remedy of specific performance and injunctive and other forms of
equitable relief may be subject to the equitable defenses and to the discretion of the court before which any proceeding therefor may be brought. The
Ordinary Shares issuable underlying the Placement Warrants and the Placement Rights have been reserved for issuance upon the exercise of the Placement
Warrants and the Placement Rights, when issued in accordance with the terms of the Placement Warrants and the Placement Rights, will be duly and
validly authorized, validly issued, fully paid and non-assessable, and the holders thereof are not and will not be subject to personal liability by reason of
being such holders.

2.8.4. No Integration. Subject to the disclosure contained in the Registration Statement, the Preliminary Prospectus and/or the Prospectus
with respect to the Placement Securities, neither the Company nor any of its affiliates has, prior to the date hereof, made any offer or sale of any securities
which are required to be “integrated” pursuant to the Act or the Regulations with the offer and sale of the Public Securities pursuant to the Registration
Statement.

2.9. Registration Rights of Third Parties. Except as set forth in the Registration Statement, the Preliminary Prospectus or the Prospectus, no
holders of any securities of the Company or any rights exercisable for or convertible or exchangeable into securities of the Company have the right to
require the Company to register any such securities of the Company under the Act or to include any such securities in a registration statement to be filed by
the Company.

2.10. Validity and Binding Effect of Agreements. This Agreement, the Warrant Agreement (as defined in Section 2.24 hereof), the Trust
Agreement (as defined in Section 2.26 hereof), the Rights Agreement (as defined in Section 2.27 hereof) the Registration Rights Agreement (as defined in
Section 2.25.3 hereof), the Subscription Agreement (as defined in Section 2.25.2 hereof), and the Representative’s Purchase Option have been duly and
validly authorized by the Company and constitute valid and binding agreements of the Company, enforceable against the Company in accordance with their
respective terms, except: (i) as such enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights
generally; (ii) as enforceability of any indemnification or contribution provision may be limited under the federal and state securities laws; and (iii) that the
remedy of specific performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court
before which any proceeding therefor may be brought.

2.11. No Conflicts, Etc. The execution, delivery, and performance by the Company of this Agreement, the Warrant Agreement, the Trust
Agreement, the Representative’s Purchase Option, the Rights Agreement, the Registration Rights Agreement, and the Subscription Agreement, the
consummation by the Company of the transactions herein and therein contemplated and the compliance by the Company with the terms hereof and thereof
do not and will not, with or without the giving of notice or the lapse of time or both: (i) result in a material breach of, or conflict with any of the terms and
provisions of, or constitute a material default under, or result in the creation, modification, termination or imposition of any material lien, charge or
encumbrance upon any property or assets of the Company pursuant to the terms of any agreement or instrument to which the Company is a party; (ii) result
in any violation of the provisions of the Memorandum and Articles of the Company; or (iii) violate any existing applicable law, rule, regulation, judgment,
order or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company or any of its properties or business.
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2.12. No Defaults;_Violations. No material default exists in the due performance and observance of any term, covenant or condition of any
material license, contract, indenture, mortgage, deed of trust, note, loan or credit agreement, or any other agreement or instrument evidencing an obligation
for borrowed money, or any other material agreement or instrument to which the Company is a party or by which the Company may be bound or to which
any of the properties or assets of the Company is subject. The Company is not in violation of any material agreement, license, permit, applicable law, rule,
regulation, judgment or decree of any governmental agency or court, domestic or foreign, having jurisdiction over the Company or any of its properties or
businesses, except for such violations which would not reasonably be expected to have a material adverse effect on the Company. The Company is not in
violation of any term or provision of its Memorandum and Articles of Association.

2.13. Corporate Power;_Licenses; Consents.

2.13.1. Conduct of Business. The Company has all requisite corporate power and authority, and has all necessary authorizations,
approvals, orders, licenses, certificates and permits of and from all governmental regulatory officials and bodies that it needs as of the date hereof to
conduct its business for the purposes described in the Registration Statement, the Preliminary Prospectus and the Prospectus. To the Company’s knowledge,
the disclosures in the Registration Statement and the Prospectus concerning the effects of federal, state and local regulation on the Offering and the
Company’s business purpose as currently contemplated are correct in all material respects and do not omit to state a material fact required to be stated
therein or necessary in order to make the statements therein (with respect to the Prospectus, in light of the circumstances under which they were made), not
misleading. Since its formation, the Company has conducted no business and has incurred no liabilities other than in connection with and in furtherance of
the Offering.

2.13.2. Transactions Contemplated Herein. The Company has all corporate power and authority to enter into this Agreement and to carry
out the provisions and conditions hereof, and all consents, authorizations, approvals and orders required in connection therewith have been obtained. No
consent, authorization or order of, and no filing with, any court, government agency or other body is required for the valid issuance, sale and delivery, of
the Securities and the consummation of the transactions and agreements contemplated by this Agreement, the Warrant Agreement, the Trust Agreement,
Representative’s Purchase Option, the Rights Agreement, the Subscription Agreement and the Registration Rights Agreement and as contemplated by the
Prospectus, except with respect to applicable federal and state securities laws and the rules and regulations promulgated by the Financial Industry
Regulatory Authority (“FINRA”).

2.14. D&O Questionnaires. All information contained in the questionnaires (the “Questionnaires”) completed by each of the Company’s
shareholders immediately prior to the Offering (the “Inmitial Shareholders”) and each of the Company’s officers and directors and included by the
Company in the Registration Statement is true and correct and the Company has not become aware of any information which would cause the information
disclosed in the Questionnaires completed by each Initial Shareholder, officer or director, to become inaccurate and incorrect.

2.15. Litigation;_Governmental Proceedings. There is no action, suit, proceeding, inquiry, arbitration, investigation, litigation or governmental
proceeding pending or, to the Company’s knowledge, threatened against, or involving the Company or, to the Company’s knowledge, any of its officers,
directors or Initial Shareholders which is required to be disclosed and has not been disclosed in the Registration Statement, the Questionnaires, the
Preliminary Prospectus and the Prospectus.

2.16. Good Standing. The Company has been duly incorporated, is validly existing and is in good standing under the laws of its country of
incorporation and is duly qualified to do business and is in good standing as a foreign company in each jurisdiction in which its ownership or lease of
property or the conduct of business requires such qualification, except where the failure to qualify would not have a material adverse effect on the
Company.

2.17. No Contemplation of a Business Combination. Prior to the date hereof, neither the Company, its officers and directors nor the Initial
Shareholders had, and as of the Closing, the Company and such officers and directors and Initial Shareholders will not have had: (i) any specific Business
Combination under consideration or contemplation; or (ii) any substantive interactions or discussions with any target business regarding a possible
Business Combination.




2.18. Transactions Affecting Disclosure to FINRA.

2.18.1. Except as described in the Preliminary Prospectus and/or the Prospectus, there are no claims, payments, arrangements, agreements
or understandings relating to the payment of a finder’s, consulting or origination fee by the Company or its officers or directors or any Initial Shareholder
with respect to the sale of the Securities hereunder or any other arrangements, agreements or understandings of the Company or, to the Company’s
knowledge, any of its officers, directors or Initial Shareholders that may affect the Underwriters’ compensation, as determined by FINRA.

2.18.2. The Company has not made any direct or indirect payments (in cash, securities or otherwise) to: (i) any person, as a finder’s fee,
consulting fee or otherwise, in consideration of such person raising capital for the Company or introducing to the Company persons who raised or provided
capital to the Company; (ii) to any FINRA member; or (iii) to any person or entity that has any direct or indirect affiliation or association with any FINRA
member, within the twelve (12) months prior to the Effective Date, other than payments to the Representative.

2.18.3. No officer, director, or beneficial owner of any class of the Company’s securities (whether debt or equity, registered or
unregistered, regardless of the time acquired or the source from which derived) (any such individual or entity, a “Company Affiliate”) is a member, a
person associated, or affiliated with a member of FINRA.

2.18.4. No Company Affiliate is an owner of stock or other securities of any member of FINRA (other than securities purchased on the
open market).

2.18.5. No Company Affiliate has made a subordinated loan to any member of FINRA.

2.18.6. No proceeds from the sale of the Public Securities (excluding underwriting compensation) or the Placement Securities will be
paid to any FINRA member, or any persons associated or affiliated with a member of FINRA, except as specifically authorized herein and in the
Subscription Agreement.

2.18.7. Except with respect to the Representative, the Company has not issued any warrants or other securities, or granted any options,
directly or indirectly to anyone who is a potential underwriter in the Offering or a related person (as defined by FINRA rules) of such an underwriter within
the 180-day period prior to the initial filing date of the Registration Statement.

2.18.8. No person to whom securities of the Company have been privately issued within the 180-day period prior to the initial filing date
of the Registration Statement has any relationship or affiliation or association with any member of FINRA.

2.18.9. No FINRA member intending to participate in the Offering has a conflict of interest with the Company. For this purpose, a
“conflict of interest” exists when a member of FINRA and its associated persons, parent or affiliates in the aggregate beneficially own 10% or more of the
Company’s outstanding subordinated debt or common equity, or 10% or more of the Company’s preferred equity. “Members participating in the Offering”
include managing agents, syndicate group members and all dealers which are members of FINRA.

2.18.10. Except with respect to the Representative in connection with the Offering, the Company has not entered into any agreement or
arrangement (including, without limitation, any consulting agreement or any other type of agreement) during the 180-day period prior to the initial filing
date of the Registration Statement, which arrangement or agreement provides for the receipt of any item of value and/or the transfer of any warrants,
options, or other securities from the Company to a FINRA member, any person associated with a member (as defined by FINRA rules), any potential
underwriters in the Offering and any related persons.
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2.19. Taxes.

2.19.1. There are no transfer taxes or other similar fees or charges under British Virgin Islands law, U.S. federal law or the laws of any
U.S. state or any political subdivision thereof, required to be paid in connection with the execution and delivery of this Agreement or the issuance or sale
by the Company of the Public Securities.

2.19.2. The Company has filed all non-U.S. and U.S. federal, state and local tax returns that are required to be filed or has requested
extensions thereof, except in any case in which the failure to so file would not have a Material Adverse Effect, and has paid all taxes required to be paid by
it and any other assessment, fine or penalty levied against it, to the extent that any of the foregoing in due and payable, except for any such assessment, fine
or penalty that is currently being contested in good faith or as would not have a Material Adverse Effect.

2.19.3. Assuming the Company satisfies the “start-up exception” (as described in the Registration Statement) to the “passive foreign
investment company” (“PFIC”) provisions of the Internal Revenue Code of 1986, as amended, and subject to the discussion of PFICs and other Federal
income tax issues set forth in the Registration Statement under the heading “TAXATION — United States Federal Income Taxation”, the Company will not
be a PFIC for Federal income tax purposes for its taxable year ending December 31, 2020.

2.20. Foreign Corrupt Practices Act. Neither the Company nor, to the Company’s knowledge, any of its officers, directors or Initial Shareholders
or any other person acting on behalf of the Company has, directly or indirectly, given or agreed to give any money, gift or similar benefit (other than legal
price concessions to customers in the ordinary course of business) to any customer, supplier, employee or agent of a customer or supplier, or official or
employee of any governmental agency or instrumentality of any government (domestic or foreign) or any political party or candidate for office (domestic
or foreign) or any political party or candidate for office (domestic or foreign) or other person who was, is, or may be in a position to help or hinder the
business of the Company (or assist it in connection with any actual or proposed transaction) that: (i) might subject the Company to any damage or penalty
in any civil, criminal or governmental litigation or proceeding; (ii) if not given in the past, might have had a material adverse effect on the assets, business
or operations of the Company as reflected in any of the financial statements contained in the Registration Statement, the Preliminary Prospectus and/or the
Prospectus; or (iii) if not continued in the future, might adversely affect the assets, business, operations or prospects of the Company. The Company’s
internal accounting controls and procedures are sufficient to cause the Company to comply with the Foreign Corrupt Practices Act of 1977, as amended.

2.21. Currency and Foreign Transactions Reporting Act. The operations of the Company are and have been conducted at all times in material
compliance with applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transaction Reporting Act of 1970, as
amended, the money laundering statutes of all applicable jurisdictions, the rules and regulations thereunder and any related or similar rules, regulations or
guidelines, issued, administered or enforced by any governmental agency (collectively, the “Money Laundering Laws”) and no action, suit or proceeding
by or before any court or governmental agency, authority or body or any arbitrator involving the Company with respect to the Money Laundering Laws is
pending or, to the Company’s knowledge, threatened.

2.22. Bank Secrecy_ Act;_Patriot Act. Neither the Company nor, to the Company’s knowledge, any officer, director or Initial Shareholder has
violated: (i) the Bank Secrecy Act of 1970, as amended; (ii) the Money Laundering Laws; or (iii) the Uniting and Strengthening of America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism (USA PATRIOT ACT) Act of 2001, and/or the rules and regulations promulgated under
any such law, or any successor law.

2.23. Officers’ Certificate. Any certificate signed by any duly authorized officer of the Company and delivered to the Representative or to the
Representative’s counsel shall be deemed a representation and warranty by the Company to the Underwriters as to the matters covered thereby.

2.24. Warrant Agreement. The Company has entered into a warrant agreement with respect to the Warrants and the Placement Warrants with AST
substantially in the form filed as an exhibit to the Registration Statement (the “Warrant Agreement”).
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2.25. Agreements With Officers, Directors and Initial Shareholders.

2.25.1. Insider Letters. The Company has caused to be duly executed legally binding and enforceable agreements (except: (i) as such
enforceability may be limited by bankruptcy, insolvency, reorganization or similar laws affecting creditors’ rights generally; (ii) as enforceability of any
indemnification, contribution or non-compete provision may be limited under the federal and state securities laws; and (iii) that the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to the equitable defenses and to the discretion of the court before which any
proceeding therefor may be brought) annexed as exhibits to the Registration Statement (the “Insider Letter”), pursuant to which each of the officers,
directors and Initial Shareholders of the Company agree to certain matters, including but not limited to, certain matters described as being agreed to by
them under the “Proposed Business” Section of the Prospectus.

2.25.2. Subscription Agreement. The Sponsor has executed and delivered an agreement, annexed as an exhibit to the Registration
Statement (the “Subscription Agreement”), pursuant to which the Sponsor, among other things, has purchased an aggregate of 269,750 Placement Units
in the Private Placement. Pursuant to the Subscription Agreement, all of the proceeds from the sale of the Placement Units will be deposited by the
Company in the Trust Account (with a portion that may be held outside of the Trust Account as described in the Prospectus) in accordance with the terms
of the Trust Agreement prior to the Closing.

2.25.3. Registration Rights Agreement. The Company, the Sponsor, the Initial Shareholders and Maxim have entered into a registration
rights agreement (the “Registration Rights Agreement”) substantially in the form annexed as an exhibit to the Registration Statement, whereby the parties
will be entitled to certain registration rights with respect to their securities, as set forth in such Registration Rights Agreement and described more fully in
the Registration Statement.

2.26. Investment Management Trust Agreement. The Company has entered into the Trust Agreement with respect to certain proceeds of the
Offering and the Private Placement substantially in the form filed as an exhibit to the Registration Statement.

2.27. Rights Agreement. The Company has entered into a rights agreement with respect to the Rights, the Representative’s Rights, the Placement
Rights with AST, substantially in the form filed as an exhibit to the Registration Statement (the “Rights Agreement”).

2.28. Covenants Not to Compete. To the Company’s knowledge, no officer, director or Initial Shareholder of the Company is subject to any non-
competition agreement or non-solicitation agreement with any employer or prior employer which could materially affect his or her ability to be an Initial
Shareholder, employee, officer or director of the Company.

2.29. Investments. No more than 45% of the “value” (as defined in Section 2(a)(41) of the Investment Company Act of 1940, as amended (the
“Investment Company Act”)) of the Company’s total assets consist of, and no more than 45% of the Company’s net income after taxes is derived from,
securities other than “Government Securities” (as defined in Section 2(a)(16) of the Investment Company Act).

2.30. Subsidiaries. The Company does not own an interest in any company, corporation, partnership, limited liability company, joint venture, trust
or other business entity.

2.31. Related Party Transactions. No relationship, direct or indirect, exists between or among any of the Company or any Company Affiliate, on
the one hand, and any director, officer, shareholder, customer or supplier of the Company or any Company Affiliate, on the other hand, which is required by
the Act, the Exchange Act or the Regulations to be described in the Registration Statement, the Preliminary Prospectus and/or the Prospectus which is not
so described and described as required. There are no outstanding loans, advances (except normal advances for business expenses in the ordinary course of
business) or guarantees of indebtedness by the Company to or for the benefit of any of the officers or directors of the Company or any of their respective
family members, except as disclosed in the Registration Statement, the Preliminary Prospectus and/or the Prospectus. The Company has not extended or
maintained credit, arranged for the extension of credit, or renewed an extension of credit, in the form of a personal loan to or for any director or officer of
the Company.
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2.32. No Influence. The Company has not offered, or caused the Underwriters to offer, the Firm Units to any person or entity with the intention of
unlawfully influencing: (i) a customer or supplier of the Company or any Company Affiliate to alter the customer’s or supplier’s level or type of business
with the Company or such affiliate; or (ii) a journalist or publication to write or publish favorable information about the Company or any such affiliate.

2.33. Trading of the Public Securities on the Nasdaq Capital Market. As of the Effective Date and the Closing Date, the Public Securities will have
been authorized for listing on the Nasdaq Capital Market and no proceedings have been instituted or threatened which would effect, and no event or
circumstance has occurred as of the Effective Date which is reasonably likely to effect, the listing of the Public Securities on the Nasdaq Capital Market.

2.34. Free-Writing Prospectus and Testing-the-Waters. The Company has not made any offer relating to the Public Securities that would constitute
an issuer free writing prospectus, as defined in Rule 433 under the Act, or that would otherwise constitute a “free writing prospectus” as defined in Rule
405. The Company (a) has not engaged in any Testing-the-Waters Communication other than Testing-the-Waters Communications with the consent of the
Representative with entities that are qualified institutional buyers within the meaning of Rule 144A under the Act or institutions that are accredited
investors within the meaning of Rule 501 under the Act and (b) has not authorized anyone to engage in Testing-the-Waters Communications other than its
officers and the Representative and individuals engaged by the Representative. The Company has not distributed any Written Testing-the-Waters
Communications other than those listed on Schedule B hereto. “Testing-the-Waters Communication” means any oral or written communication with
potential investors undertaken in reliance on Section 5(d) of the Act.

2.35. Disclosure Controls and Procedures. The Company maintains effective “disclosure controls and procedures” (as defined under Rule 13a-
15(e) under the Exchange Act), to the extent required by such rule.

2.36. Definition of “Knowledge”. As used in herein, the term “knowledge of the Company” (or similar language) shall mean the knowledge of
the officers and directors of the Company who are named in the Prospectus, with the assumption that such officers and directors shall have made reasonable
and diligent inquiry of the matters presented.

3. Covenants of the Company. The Company covenants and agrees as follows:

3.1. Amendments to Registration Statement. The Company will deliver to the Representative, prior to filing, any amendment or supplement to the
Registration Statement or Prospectus proposed to be filed after the Effective Date and will not file any such amendment or supplement to which the
Representative shall reasonably object in writing.

3.2. Federal Securities L.aws.

3.2.1. Compliance. During the time when a Prospectus is required to be delivered under the Act, the Company will use its best efforts to
comply with all requirements imposed upon it by the Act, the Regulations and the Exchange Act and by the regulations under the Exchange Act, as from
time to time in force, so far as necessary to permit the continuance of sales of or dealings in the Public Securities in accordance with the provisions hereof
and the Prospectus. If at any time when a Prospectus relating to the Public Securities is required to be delivered under the Act, any event shall have
occurred as a result of which, in the opinion of counsel for the Company or counsel for the Underwriters, the Prospectus, as then amended or supplemented,
includes an untrue statement of a material fact or omits to state any material fact required to be stated therein or necessary to make the statements therein, in
light of the circumstances under which they were made, not misleading, or if it is necessary during such period to amend the Registration Statement or
amend or supplement the Prospectus to comply with the Act, the Company will notify the Representative promptly and prepare and file with the
Commission, subject to Section 3.1 hereof, an appropriate amendment to the Registration Statement or amendment or supplement to the Prospectus (at the
expense of the Company) so as to correct such statement or omission or effect such compliance.
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3.2.2. Filing of Final Prospectus. The Company will file the Prospectus (in form and substance satisfactory to the Representative) with
the Commission pursuant to the requirements of Rule 424 of the Regulations.

3.2.3. Exchange Act Registration. For a period of five (5) years from the Effective Date, or until such earlier time upon which the
Company is required to be liquidated, the Company will use its best efforts to maintain the registration of the Units, Ordinary Shares, Rights and Warrants
under the provisions of the Exchange Act. The Company will not deregister the Units, Ordinary Shares, Rights and Warrants under the Exchange Act
without the prior written consent of the Representative.

3.2.4. Free Writing Prospectuses. The Company will not make any offer relating to the Public Securities that would constitute an issuer
free writing prospectus, as defined in Rule 433 under the Act.

3.2.5. Sarbanes-Oxley Compliance. As soon as it is legally required to do so, the Company shall take all actions necessary to obtain and
thereafter maintain material compliance with each applicable provision of the Sarbanes-Oxley Act of 2002, as amended, and the rules and regulations
promulgated thereunder and related or similar rules and regulations promulgated by any other governmental or self-regulatory entity or agency with
jurisdiction over the Company.

3.3. Blue Sky Filing. Unless the Public Securities are listed on the Nasdaq Capital Market or another national securities exchange, the Company at
its expense will endeavor in good faith, in cooperation with the Representative, at or prior to the time the Registration Statement becomes effective, to
qualify the Public Securities for offering and sale under the securities laws of such jurisdictions as the Representative may reasonably designate, provided
that no such qualification shall be required in any jurisdiction where, as a result thereof, the Company would be subject to service of general process or to
taxation as a foreign company doing business in such jurisdiction. In each jurisdiction where such qualification shall be effected, the Company will, unless
the Representative agrees that such action is not at the time necessary or advisable, use its best efforts to file and make such statements or reports at such
times as are or may be required by the laws of such jurisdiction.

3.4. Delivery to Underwriters of Prospectuses. The Company will deliver to each of the several Underwriters, without charge, from time to time
during the period when the Prospectus is required to be delivered under the Act or the Exchange Act such number of copies of each Preliminary Prospectus
and Prospectus and all amendments and supplements to such documents as such Underwriters may reasonably request and, as soon as the Registration
Statement or any amendment or supplement thereto becomes effective, deliver to the Representative two (2) original executed Registration Statements,
including exhibits, and all post-effective amendments thereto and copies of all exhibits filed therewith or incorporated therein by reference and all original
executed consents of certified experts.

3.5. Effectiveness and Events Requiring Notice to the Representative. The Company will use its best efforts to cause the Registration Statement to
remain effective and will notify the Representative immediately and confirm the notice in writing: (i) of the effectiveness of the Registration Statement and
any amendment thereto; (ii) of the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement, or any post-
effective amendment thereto or preventing or suspending the use of any Preliminary Prospectus or the Prospectus or of the initiation, or the threatening, of
any proceeding for that purpose; (iii) of the issuance by any state securities commission of any proceedings for the suspension of the qualification of the
Public Securities for offering or sale in any jurisdiction or of the initiation, or the threatening, of any proceeding for that purpose; (iv) of the mailing and
delivery to the Commission for filing of any amendment or supplement to the Registration Statement or Prospectus; (v) of the receipt of any comments or
request for any additional information from the Commission; and (vi) of the happening of any event during the period described in Section 3.4 hereof that,
in the judgment of the Company, makes any statement of a material fact made in the Registration Statement, the Preliminary Prospectus and/or the
Prospectus untrue or that requires the making of any changes in the Registration Statement, the Preliminary Prospectus and/or the Prospectus in order to
make the statements therein (with respect to the Prospectus in light of the circumstances under which they were made), not misleading. If the Commission
or any state securities commission shall enter a stop order or suspend such qualification at any time, the Company will make every reasonable effort to
obtain promptly the lifting of such order.
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3.6. Review of Financial Statements. Until the earlier of five (5) years from the Effective Date, or until such earlier date upon which the Company
is required to be liquidated, the Company, at its expense, shall cause its regularly engaged independent certified public accountants to review (but not audit)
the Company’s financial statements for each of the first three fiscal quarters prior to the announcement or filing of quarterly financial information, if any.

3.7. Affiliated Transactions.

3.7.1. Business Combinations. The Company will not consummate a Business Combination with any entity which is affiliated with any
of its officers, directors or Initial Shareholders unless the Company obtains an opinion from an independent investment banking firm regulated by FINRA
stating the Business Combination is fair to the Company’s shareholders from a financial perspective.

3.7.2. Compensation. Except as disclosed in the Prospectus, the Company shall not pay any of its officers, directors or Initial
Shareholders or any of their affiliates any fees or compensation from the Company, for services rendered to the Company prior to, or in connection with,
this Offering or the consummation of a Business Combination; provided that the officers, directors and the Initial Shareholders shall be entitled to
reimbursement from the Company for their out-of-pocket expenses incurred on the Company’s behalf, which includes any loans and advances made to the
Company prior to the Closing.

3.7.3 Administrative Services. The Company has entered into an administrative services agreement (the “Services Agreement”) with the
Sponsor, pursuant to which such affiliate will make available to the Company general and administrative services including office space, utilities,
receptionist and secretarial support for the Company’s use for $10,000 per month for up to twenty-seven (27) months.

3.8. Secondary Market Trading. In the event the Public Securities are not listed on the Nasdaq Capital Market or such other national securities
exchange, the Company will apply to be included in Mergent, Inc. Manual for a period of five (5) years from the consummation of a Business
Combination. Promptly after the consummation of the Offering, the Company shall use its best efforts to obtain a secondary market trading exemption for
the Company’s securities in all applicable jurisdictions. The Company shall also take such other action as may be reasonably requested by the
Representative to obtain a secondary market trading exemption in such other states as may be requested by the Representative; provided that no
qualification shall be required in any jurisdiction where, as a result thereof, the Company would be subject to service of general process or to taxation as a
foreign entity doing business in such jurisdiction.

3.9. Financial Public Relations Firm. Promptly after the execution of a definitive agreement for a Business Combination, the Company shall retain
a financial public relations firm reasonably acceptable to the Representative for a term to be agreed upon by the Company and the Representative.

3.10. Reports to the Representative.

3.10.1. Periodic Reports, Etc. For a period of five (5) years from the Effective Date or until such earlier time upon which the Company is
dissolved, the Company will furnish to the Representative and its counsel copies of such financial statements and other periodic and special reports as the
Company from time to time furnishes generally to holders of any class of its securities, and promptly furnish to the Representative: (i) a copy of each
periodic report the Company shall be required to file with the Commission; (ii) a copy of every press release and every news item and article with respect
to the Company or its affairs which was released by the Company; (iii) a copy of each Form 8-K or Schedules 13D, 13G, 14D-1 or 13E-4 received or
prepared by the Company; (iv) five (5) copies of each Registration Statement; and (v) such additional documents and information with respect to the
Company and the affairs of any future subsidiaries of the Company as the Representative may from time to time reasonably request; provided that the
Representative shall sign, if requested by the Company, a Regulation FD compliant confidentiality agreement which is reasonably acceptable to the
Representative and its counsel in connection with the Representative’s receipt of such information. Documents filed with the Commission pursuant to its
Electronic Data Gathering, Analysis and Retrieval System (“EDGAR?”) shall be deemed to have been delivered to the Representative pursuant to this
section.
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3.10.2. Transfer Sheets. For a period of five (5) years following the Effective Date or until such earlier time upon which the Company is
dissolved, the Company shall retain a transfer and warrant agent acceptable to the Representative (the “Transfer Agent”). In the event the Public Securities
are not listed on the Nasdaq Capital Market or such other national securities exchange, the Company will furnish to the Underwriters at the Company’s sole
cost and expense such transfer sheets of the Company’s securities as the Representative may request, including the daily and monthly consolidated transfer
sheets of the Transfer Agent and DTC. AST is an acceptable Transfer Agent to the Representative.

3.10.3. Trading Reports. If the Public Securities are quoted on a market operated by the OTC Market Group Inc. (or similar publisher of
quotations), then during such time the Company shall provide to the Representative, at its expense, such reports published by the OTC Bulletin Board or
the OTC Market Group Inc. relating to price trading of the Public Securities, as the Representative shall reasonably request. In addition to the requirements
of the preceding sentence, if the Public Securities are not listed on a national securities exchange, for a period of two (2) years from the Closing Date, the
Company, at its expense, shall provide Maxim a subscription to the Company’s weekly Depository Transfer Company Security Position Reports.

3.11. Disqualification of Form S-1. For a period of seven (7) years from the date hereof, the Company will not take any action or actions which
may prevent or disqualify the Company’s use of Form S-1 (or other appropriate form) for the registration of the Warrants and the Representative’s Purchase
Option and the securities underlying the Representative’s Purchase Option under the Act.

3.12. Payment of Expenses.

3.12.1. General Expenses Related to the Offering. The Company hereby agrees to pay on each of the Closing Date and the Option Closing Date, if any, to
the extent not paid at Closing Date, all expenses incident to the performance of the obligations of the Company under this Agreement, including, but not
limited to: (i) the preparation, printing, filing and mailing (including the payment of postage with respect to such mailing) of the Registration Statement, the
Preliminary Prospectus and/or the final Prospectus and the printing and mailing of this Agreement and related documents, including the cost of all copies
thereof and any amendments thereof or supplements thereto supplied to the Underwriters in quantities as may be required by the Underwriters; (ii) the
printing, engraving, issuance and delivery of the Units, Ordinary Shares, Rights and the Warrants included in the Units and the Representative’s Purchase
Option, including any transfer or other taxes payable thereon; (iii) if the public securities are not listed on a national securities exchange, the qualification
of the Public Securities under state or foreign securities or Blue Sky laws, including the costs of printing and mailing the “Preliminary Blue Sky
Memorandum,” and all amendments and supplements thereto, fees and disbursements for counsel of Maxim’s choice retained for such purpose; (iv) filing
fees incurred in registering the Offering with FINRA (including all Public Offering System filing fees); (v) fees and disbursements of the transfer and
warrant agent; (vi) the Company’s expenses associated with “road show” marketing “due diligence” meetings arranged by the Representative (none of
which will be received or paid on behalf of an underwriter and related person); (vii) the preparation of leather bound volumes and Lucite cube or similar
commemorative items in a style as reasonably requested by Maxim; (viii) background checks on the Company’s directors, director nominees and executive
officers as requested by the Representative; (ix) transfer taxes, all fees and any expenses and fees incurred by Maxim’s counsel, transfer and warrant agent
and registrar fees; and (x) all other reasonable costs and expenses incident to the performance of its obligations hereunder which are not otherwise
specifically provided for in this Section 3.12.1. The Representative may deduct from the net proceeds of the Offering payable to the Company on the
Closing Date, or the Option Closing Date, if any, the expenses set forth above to be paid by the Company to the Representative and others, as agreed to by
the Company in writing; provided, however, that such fees and expenses deducted from the net proceeds of the Offering payable to the Company shall not
exceed $100,000 in the aggregate (less any amounts previously paid).

3.12.2 Fee on Termination of Offering. Notwithstanding anything contained herein to the contrary, upon termination of the Offering the
Company shall: (A) reimburse the Representative for, or otherwise pay and bear, the expenses and fees to be paid and borne by the Company as provided
for in Section 3.12.1 above, as applicable, and (B) reimburse the Representative for the full amount of its accountable out-of-pocket expenses actually
incurred to such date (which shall include, but shall not be limited to, all fees and disbursements of the Representative’s counsel, travel, lodging and other
“road show” expenses, mailing, printing and reproduction expenses, and any expenses incurred by the Representative in conducting its due diligence,
including background checks of the Company’s officers and directors), up to an aggregate amount of $25,000, less the amounts previously paid and any
amounts previously paid to the Representative in reimbursement for such expenses. If applicable, and solely in the event of a termination of this Offering,
the Representative shall refund to the Company any portion of the Advance previously received by the Representative which is in excess of the accountable
out-of-pocket expenses actually incurred to such date by the Representative.
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3.13. Application of Net Proceeds. The Company will apply the net proceeds from the Offering received by it in a manner consistent with the
application described under the caption “Use of Proceeds” in the Prospectus.

3.14. Delivery_of Earnings Statements to Security Holders. The Company will make generally available to its security holders as soon as
practicable, but not later than the first day of the fifteenth (15th) full calendar month following the Effective Date, an earnings statement (which need not be
certified by independent public or independent certified public accountants unless required by the Act or the Regulations, but which shall satisfy the
provisions of Rule 158(a) under Section 11(a) of the Act) covering a period of at least twelve (12) consecutive months beginning after the Effective Date.

3.15. Notice to FINRA.

3.15.1. Business Combination. In the event any person or entity (regardless of any FINRA affiliation or association) is engaged to assist
the Company in its search for a merger candidate or to provide any other merger and acquisition services, the Company will provide the following to the
FINRA and the Representative prior to the consummation of the Business Combination: (i) complete details of all services and copies of agreements
governing such services; and (ii) justification as to why the person or entity providing the merger and acquisition services should not be considered an
“participating member” (as such term is defined in FINRA Rule 5110) with respect to the Offering. The Company also agrees that proper disclosure of such
arrangement or potential arrangement will be made in any proxy or tender offer statement which the Company files in connection with the Business
Combination.

3.15.2. Broker/Dealer. In the event the Company intends to register as a broker/dealer, merge with or acquire a registered broker/dealer,
or otherwise become a member of FINRA, it shall promptly notify FINRA.

3.16. Stabilization. Neither the Company, nor, to its knowledge, any of its employees, directors or shareholders (without the consent of the
Representative) has taken or will take, directly or indirectly, any action designed to or that has constituted or that might reasonably be expected to cause or
result in, under the Exchange Act, or otherwise, stabilization or manipulation of the price of any security of the Company to facilitate the sale or resale of
the Units.

3.17. Internal Controls. The Company will maintain a system of internal accounting controls sufficient to provide reasonable assurances that: (i)
transactions are executed in accordance with management’s general or specific authorization; (ii) transactions are recorded as necessary in order to permit
preparation of financial statements in accordance with generally accepted accounting principles and to maintain accountability for assets; (iii) access to
assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared with
existing assets at reasonable intervals and appropriate action is taken with respect to any differences.

3.18. Accountants. For a period of five (5) years from the Effective Date or until such earlier time upon which the Company is required to be
liquidated, the Company shall retain UHY or other independent public accountants reasonably acceptable to the Representative.

3.19. Form 8-K. The Company shall, on the date hereof, retain its independent public accountants to audit the financial statements of the Company
as of the Closing Date (the “Audited Financial Statements”) reflecting the receipt by the Company of the proceeds of the Offering and the Private
Placement, as well as the proceeds from the exercise of the Over-allotment Option if such exercise has occurred on the date of the Prospectus. Within four
(4) Business Days of the Closing Date, the Company will file a Current Report on Form 8-K with the Commission, which Report shall contain the Audited
Financial Statements.
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3.20. FINRA. The Company shall advise FINRA if it is aware that any 10% or greater shareholder of the Company becomes an affiliate or
associated person of a FINRA member participating in the distribution of the Company’s Public Securities.

3.21. Corporate Proceedings. All corporate proceedings and other legal matters necessary to carry out the provisions of this Agreement and the
transactions contemplated hereby shall have been done to the reasonable satisfaction of counsel for the Underwriters.

3.22. Investment Company. The Company shall cause the proceeds of the Offering to be held in the Trust Account to be invested only in
“government securities” with specific maturity dates or in money market funds meeting certain conditions under Rule 2a-7 promulgated under the
Investment Company Act as set forth in the Trust Agreement and disclosed in the Prospectus. The Company will otherwise conduct its business in a
manner so that it will not become subject to the Investment Company Act. Furthermore, once the Company consummates a Business Combination, it will
be engaged in a business other than that of investing, reinvesting, owning, holding or trading securities.

3.23. Business Combination Announcement. Within four (4) Business Days following the consummation by the Company of a Business
Combination, the Company shall cause an announcement (“Business Combination Announcement”) to be issued by a press release service announcing
the consummation of the Business Combination and indicating that the Representative was one of the co-managing underwriters in the Offering and also
indicating the name and location of any other financial advisors engaged by the Company as its merger and acquisitions advisor. The Company shall supply
the Representative with a draft of the Business Combination Announcement and provide the Representative with a reasonable advance opportunity to
comment thereon. The Company will not issue the Business Combination Announcement without the final approval of the Representative, which approval
shall not be unreasonably withheld.

3.24. Press Releases. The Company agrees that it will not issue press releases or engage in any other publicity, without Maxim’s prior written
consent (not to be unreasonably withheld), for a period of forty five (45) days from the Effective Date.

3.25. Electronic Prospectus. The Company shall cause to be prepared and delivered to the Representative, at its expense, within one (1) Business
Day from the Effective Date, an Electronic Prospectus to be used by the Underwriters in connection with the Offering. As used herein, the term
“Electronic Prospectus” means a form of prospectus, and any amendment or supplement thereto, that meets each of the following conditions: (i) it shall be
encoded in an electronic format, satisfactory to the Representative, that may be transmitted electronically by the other Underwriters to offerees and
purchasers of the Units for at least the period during which a Prospectus relating to the Units is required to be delivered under the Act; (ii) it shall disclose
the same information as the paper prospectus and prospectus filed pursuant to EDGAR, except to the extent that graphic and image material cannot be
disseminated electronically, in which case such graphic and image material shall be replaced in the electronic prospectus with a fair and accurate narrative
description or tabular representation of such material, as appropriate; and (iii) it shall be in or convertible into a paper format or an electronic format,
satisfactory to the Representative, that will allow recipients thereof to store and have continuously ready access to the prospectus at any future time,
without charge to such recipients (other than any fee charged for subscription to the Internet as a whole and for on-line time). The Company hereby
confirms that it has included or will include in the Prospectus filed pursuant to EDGAR or otherwise with the Commission and in the Registration
Statement at the time it was declared effective an undertaking that, upon receipt of a request by an investor or his or her representative within the period
when a prospectus relating to the Units is required to be delivered under the Act, the Company shall transmit or cause to be transmitted promptly, without
charge, a paper copy of the Prospectus.

3.26. Reservation of Shares. The Company will reserve and keep available that maximum number of its authorized but unissued securities which
are issuable upon exercise of the Warrants, Rights, the Representative’s Securities, and the Placement Securities outstanding from time to time.

3.27. Private Placement Proceeds. Immediately upon establishment of the Trust Account and prior to the Closing, the Company shall deposit all of
the proceeds from the Private Placement in the Trust Account and shall provide the Representative with evidence of the same.
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3.28. No Amendment to Memorandum and Articles of Association .

(i) Prior to the closing of a Business Combination, the Company covenants and agrees it will not amend or modify its Memorandum and
Articles of Association without the prior approval of its Board of Directors and the affirmative vote of a majority of the voting power of the Ordinary
Shares.

(i) The Company acknowledges that the purchasers of the Units in this Offering shall be deemed to be third party beneficiaries of this
Section 3.28.

(iii) The Representative and the Company specifically agree that this Section 3.28 shall not be modified or amended in any way without
the approval of at least 65% of the voting power of the Ordinary Shares that were issued in the Offering.

3.29. Financial Printer. The Company shall retain a financial printer, reasonably acceptable to the Representative, for the purpose of facilitating the
Company’s EDGAR filings and the printing of the Preliminary Prospectus and Prospectus.

3.30. Listing_on the Nasdaq_Capital Market. The Company will use its best efforts to maintain the listing of the Public Securities on the Nasdaq
Capital Market or such other national securities exchange until the earlier of five (5) years from the Effective Date or until the Public Securities are no
longer registered under the Exchange Act.

3.31. Payment of Deferred Underwriting Discounts on Business Combination. Upon the consummation of a Business Combination, the Company
agrees that it will cause the Trustee to pay the Deferred Underwriting Discounts directly from the Trust Account to Maxim, in accordance with Section 1.3.

3.32. Right of First Refusal. The Company agrees that if the Firm Units are sold in accordance with the terms of this Underwriting Agreement, the
Company shall grant Representative the right of first refusal to act as a lead left book-running managing underwriter with at least 75% of the economics; or,
in the case of a three-handed deal 50% of the economics, for any and all future public and private equity, equity linked and debt offerings of the Company,
or any successor to or any subsidiary of the Company. The right of first refusal shall terminate on the earlier of the eighteen (18) month anniversary of the
closing of a Business Combination or the three year anniversary of the Effective Date. The Company and any such subsidiary or successor will use its best
efforts to offer the Representative the opportunity to purchase or sell any securities in such a proposed financing on terms not more favorable to the
Company or any such subsidiary or successor, as the case may be, than it or they can secure elsewhere. If the Representative fails to accept such offer
within ten (10) Business Days after the mailing of a notice containing the material terms of the proposed financing by registered mail or overnight courier
service addressed to the Representative, then the Representative shall have no further claim or right with respect to the financing proposal contained in such
notice. If, however, the terms of such financing proposal are subsequently modified in any material respect, the preferential right referred to herein shall
apply to such modified proposal as if the original proposal had not been made. The Representative’s failure to exercise its preferential right with respect to
any particular proposal shall not affect its preferential rights relative to future proposals.

4. Conditions of Underwriters’ Obligations. The obligations of the several Underwriters to purchase and pay for the Units, as provided herein, shall be
subject to the continuing accuracy of the representations and warranties of the Company as of the date hereof and as of each of the Closing Date and the
Option Closing Date, if any, to the accuracy of the statements of officers of the Company made pursuant to the provisions hereof and to the performance by
the Company of its obligations hereunder and to the following conditions:

4.1 Regulatory Matters.

4.1.1. Effectiveness of Registration Statement. The Registration Statement shall have become effective not later than 5:00 P.M., New
York time, on the date of this Agreement or such later date and time as shall be consented to in writing by the Representative, and, at each of the Closing
Date and the Option Closing Date, no stop order suspending the effectiveness of the Registration Statement shall have been issued and no proceedings for
the purpose shall have been instituted or shall be pending or contemplated by the Commission and any request on the part of the Commission for additional
information shall have been complied with to the reasonable satisfaction of Hunter Taubman Fischer & Li LLC (“HTFL”).
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4.1.2. FINRA Clearance. By the Effective Date, the Representative shall have received clearance from FINRA as to the amount of
compensation allowable or payable to the Underwriters as described in the Registration Statement.

4.1.3. No Commission Stop Order. At each of the Closing Date and the Option Closing Date, the Commission has not issued any order or
threatened to issue any order preventing or suspending the use of any Preliminary Prospectus or the Prospectus or any part thereof, and has not instituted or
threatened to institute any proceedings with respect to such an order.

4.1.4. No Blue Sky Stop Orders. No order suspending the sale of the Units in any jurisdiction designated by the Representative pursuant
to Section 3.3 hereof, if any, shall have been issued on either the Closing Date or the Option Closing Date, and no proceedings for that purpose shall have
been instituted or shall be contemplated.

4.1.5. The Nasdaq_Capital Market. By the Effective Date, the Securities shall have been approved for trading on the Nasdaq Capital
Market.

4.2. Company Counsel Matters.

4.2.1. Closing Date Opinion of Counsel. On the Closing Date, the Representative shall have received the favorable opinion of Loeb &
Loeb LLP (“Loeb”), U.S. counsel to the Company, and Forbes Hare (“Forbes”), British Virgin Islands counsel to the Company, dated as of the Closing
Date, addressed to the Representative and the other Underwriters and in form and substance reasonably satisfactory to the Representative.

The opinion of Loeb and Forbes shall further include a statement to the effect that such counsel has participated in conferences with
officers and other representatives of the Company, representatives of the independent public accountants for the Company and representatives of the
Underwriters at which the contents of the Registration Statement, final Preliminary Prospectus, the Prospectus and related matters were discussed and
although such counsel is not passing upon and does not assume any responsibility for the accuracy, completeness or fairness of the statements contained in
the Registration Statement, final Preliminary Prospectus and the Prospectus (except as otherwise set forth in such opinion), no facts have come to the
attention of such counsel which lead them to believe that either the Registration Statement, final Preliminary Prospectus or the Prospectus or any
amendment or supplement thereto, as of the date of such opinion contained any untrue statement of a material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they were made, not misleading (it
being understood that such counsel need express no opinion with respect to the financial statements and related notes and schedules and other financial and
statistical data included in the Registration Statement, final Preliminary Prospectus or the Prospectus or matters relating to the sale of securities in any
jurisdiction outside the U.S.). The opinion of counsel shall state that such counsel is not opining as to the Placement Securities with respect to any rights to
rescind or the effect any exercise of such rights will have on any other securities of the Company or on the Offering.

4.2.2. Option Closing_Date Opinion of Counsel. On each Option Closing Date, if any, the Representative shall have received the
favorable opinions of Loeb and Forbes, dated as of each Option Closing Date, addressed to the Representative and in form and substance reasonably
satisfactory to counsel to the Representative, confirming as of each Option Closing Date, the statements made by EGS, as applicable, in its opinion
delivered on the Closing Date.

4.2.3. Reliance. In rendering such opinion, such counsel may rely: (i) as to matters involving the application of laws other than the laws
of the United States and jurisdictions in which they are admitted, to the extent such counsel deems proper and to the extent specified in such opinion, if at
all, upon an opinion or opinions (in form and substance reasonably satisfactory to the Representative) of other counsel reasonably acceptable to the
Representative, familiar with the applicable laws; and (ii) as to matters of fact, to the extent they deem proper, on certificates or other written statements of
officers of the Company and officers of departments of various jurisdictions having custody of documents respecting the corporate existence or good
standing of the Company, provided that copies of any such statements or certificates shall be delivered to the Underwriters’ counsel if requested. The
opinion of Loeb and Forbes and any opinion relied upon by such counsel for the Company shall include a statement to the effect that it may be relied upon
by counsel for the Underwriters in its opinion delivered to the Underwriters.
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4.3. Cold Comfort Letter. At the time this Agreement is executed, and at each of the Closing Date and the Option Closing Date, if any, the
Representative shall have received a letter, addressed to the Representative and in form and substance satisfactory in all respects (including the nature of
the changes or decreases, if any, referred to in clause (iii) below) to the Representative from UHY dated, respectively, as of the date of this Agreement and
as of the Closing Date and the Option Closing Date, if any:

(i) Confirming that they are an independent registered public accounting firm with respect to the Company within the meaning of the Act
and the applicable Regulations;

(ii) Stating that in their opinion the financial statements of the Company included in the Registration Statement, the Preliminary
Prospectus and the Prospectus comply as to form in all material respects with the applicable accounting requirements of the Act and the Regulations
thereunder;

(iii) Stating that, on the basis of limited procedures which included a reading of the latest available minutes of the shareholders and board
of directors and the various committees of the board of directors, consultations with officers and other employees of the Company responsible for financial
and accounting matters and other specified procedures and inquiries, nothing has come to their attention which would lead them to believe that: (a) at a date
not later than five (5) days prior to the Effective Date, Closing Date or Option Closing Date, as the case may be, there was any change in the share capital
or long-term debt of the Company, other than as set forth in or contemplated by the Registration Statement, the Preliminary Prospectus and the Prospectus,
or, if there was any decrease, setting forth the amount of such decrease; and (c) during the period from February 5, 2021 (balance sheet date) to a specified
date not later than five (5) days prior to the Effective Date, Closing Date or Option Closing Date, as the case may be, there was any decrease in net earnings
or net earnings per Ordinary Shares, in each case as compared with Statement of Operations for the period from January 21, 2021 (inception) through
February 5, 2021 other than as set forth in or contemplated by the Registration Statement, the Preliminary Prospectus and the Prospectus, or, if there was
any such decrease, setting forth the amount of such decrease;

(iv) Stating they have compared specific dollar amounts, numbers of shares, percentages of earnings, statements and other financial
information pertaining to the Company set forth in the Registration Statement, the Preliminary Prospectus and the Prospectus in each case to the extent that
such amounts, numbers, percentages, statements and information may be derived from the general accounting records, including work sheets, of the
Company and excluding any questions requiring an interpretation by legal counsel, with the results obtained from the application of specified readings,
inquiries and other appropriate procedures (which procedures do not constitute an examination in accordance with the standards of the PCAOB) set forth in
the letter and found them to be in agreement; and

(v) Statements as to such other matters incident to the transaction contemplated hereby as the Representative may reasonably request.
4.4. Officers’ Certificates.

4.4.1. Officers’ Certificate. At each of the Closing Date and the Option Closing Date, if any, the Representative shall have received a
certificate of the Company signed by the Chief Executive Officer or the President and the Secretary or Assistant Secretary of the Company, dated the
Closing Date or the Option Closing Date, as the case may be, to the effect that the Company has performed all covenants and complied with all conditions
required by this Agreement to be performed or complied with by the Company prior to and as of the Closing Date, or the Option Closing Date, as the case
may be, and that the conditions set forth in Section 4.5 hereof have been satisfied as of such date and that, as of Closing Date and the Option Closing Date,
as the case may be, the representations and warranties of the Company set forth in Section 2 hereof are true and correct. In addition, the Representative will
have received such other and further certificates of officers of the Company as the Representative may reasonably request.
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4.4.2. Secretary’s Certificate. At each of the Closing Date and the Option Closing Date, if any, the Representative shall have received a
certificate of the Company signed by the Secretary or Assistant Secretary of the Company, dated the Closing Date or the Option Closing Date, as the case
may be, respectively, certifying: (i) that the Memorandum and Articles of Association of the Company are true and complete, have not been modified and
are in full force and effect; (ii) that the board resolutions relating to the Offering are in full force and effect and have not been modified; (iii) all
correspondence between the Company or its counsel and the Commission; (iv) all correspondence between the Company or its counsel and the Nasdaq
Stock Market; and (v) as to the incumbency of the officers of the Company. The documents referred to in such certificate shall be attached to such
certificate.

4.5. No Material Changes. Prior to and on each of the Closing Date and the Option Closing Date, if any: (i) there shall have been no material
adverse change or development that is likely to result in a material adverse change in the condition or prospects or the business activities, financial or
otherwise, of the Company from the latest dates as of which such condition is set forth in the Registration Statement and Prospectus; (ii) no action suit or
proceeding, at law or in equity, shall have been pending or threatened against the Company or any Initial Shareholder before or by any court or federal or
state commission, board or other administrative agency wherein an unfavorable decision, ruling or finding may materially adversely affect the business,
operations, prospects or financial condition or income of the Company, except as set forth in the Registration Statement, the Preliminary Prospectus and
Prospectus; (iii) no stop order shall have been issued under the Act and no proceedings therefor shall have been initiated or threatened by the Commission;
and (iv) the Registration Statement, the Preliminary Prospectus and the Prospectus and any amendments or supplements thereto shall contain all material
statements which are required to be stated therein in accordance with the Act and the Regulations and shall conform in all material respects to the
requirements of the Act and the Regulations, and neither the Registration Statement, the Preliminary Prospectus nor the Prospectus nor any amendment or
supplement thereto shall contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make
the statements therein (in the case of the Prospectus, in light of the circumstances under which they were made), not misleading.

4.6. Delivery of Agreements.

4.6.1. Effective Date Deliveries. On the Effective Date, the Company shall have delivered to the Representative executed copies of the
Trust Agreement, the Warrant Agreement, the Rights Agreement, the Registration Rights Agreement, all of the Insider Letters and the Subscription
Agreement.

5. Indemnification.
5.1. Indemnification of Underwriters.

5.1.1. General. Subject to the conditions set forth below, the Company agrees to indemnify and hold harmless each of the Underwriters
and each dealer selected by the Representative that participates in the offer and sale of the Units (each a “Selected Dealer”) and each of their respective
directors, officers and employees and each person, if any, who controls any such Underwriter (“Controlling Person”) within the meaning of Section 15 of
the Act or Section 20(a) of the Exchange Act, against any and all loss, liability, claim, damage and expense whatsoever (including but not limited to any
and all legal or other expenses reasonably incurred in investigating, preparing or defending against any litigation, commenced or threatened, or any claim
whatsoever, whether arising out of any action between any of the Underwriters and the Company or between any of the Underwriters and any third party or
otherwise) to which they or any of them may become subject under the Act, the Exchange Act or any other federal, state or local statute, law, rule,
regulation or ordinance or at common law or otherwise or under the laws, rules and regulation of foreign countries, arising out of or based upon any untrue
statement or alleged untrue statement of a material fact contained in: (i) any Preliminary Prospectus, the Registration Statement, or the Prospectus (as from
time to time each may be amended and supplemented); (ii) in any post-effective amendment or amendments or any new registration statement and
prospectus in which is included securities of the Company issued or issuable upon exercise of the Representative’s Purchase Option; or (iii) any application
or other document or written communication (in this Section 5, collectively called “Application”) executed by the Company or based upon written
information furnished by the Company in any jurisdiction in order to qualify the Units under the securities laws thereof or filed with the Commission, any
state securities commission or agency, the Nasdaq Stock Market or any securities exchange; or the omission or alleged omission therefrom of a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not misleading,
unless such statement or omission was made in reliance upon and in conformity with written information furnished to the Company with respect to an
Underwriter by or on behalf of such Underwriter expressly for use in any Preliminary Prospectus, the Registration Statement, or the Prospectus, or any
amendment or supplement thereof. With respect to any untrue statement or omission or alleged untrue statement or omission made in the Preliminary
Prospectus, the indemnity agreement contained in this paragraph shall not inure to the benefit of any Underwriter to the extent that any loss, liability, claim,
damage or expense of such Underwriter results from the fact that a copy of the Prospectus was not given or sent to the person asserting any such loss,
liability, claim or damage at or prior to the written confirmation of sale of the Securities to such person as required by the Act and the Regulations, and if
the untrue statement or omission has been corrected in the Prospectus, unless such failure to deliver the Prospectus was a result of non-compliance by the
Company with its obligations under Section 3.4 hereof. The Company agrees to promptly notify the Representative of the commencement of any litigation
or proceedings against the Company or any of its officers, directors or Controlling Persons in connection with the issue and sale of the Securities or in
connection with the Preliminary Prospectus, the Registration Statement, or the Prospectus. For purposes of this Section 5, the term Underwriter or
Underwriters shall refer to each Underwriter whether acting as an underwriter or as a qualified independent underwriter.
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5.1.2. Procedure. If any action is brought against an Underwriter or Controlling Person in respect of which indemnity may be sought
against the Company pursuant to Section 5.1.1, such Underwriter shall promptly notify the Company in writing of the institution of such action and the
Company shall assume the defense of such action, including the employment and fees of counsel (subject to the reasonable approval of such Underwriter)
and payment of actual expenses. Such Underwriter or Controlling Person shall have the right to employ its or their own counsel in any such case, but the
fees and expenses of such counsel shall be at the expense of such Underwriter or such Controlling Person unless: (i) the employment of such counsel at the
expense of the Company shall have been authorized in writing by the Company in connection with the defense of such action within reasonable time under
the circumstances; (ii) the Company shall not have employed counsel to have charge of the defense of such action; or (iii) such indemnified party or parties
shall have reasonably concluded that there may be defenses available to it or them which are different from or additional to those available to the Company
(in which case the Company shall not have the right to direct the defense of such action on behalf of the indemnified party or parties), in any of which
events the reasonable fees and expenses of not more than one (1) additional firm of attorneys selected by the Underwriter and/or Controlling Person shall
be borne by the Company. Notwithstanding anything to the contrary contained herein, if the Underwriter or Controlling Person shall assume the defense of
such action as provided above, the Company shall have the right to approve the terms of any settlement of such action which approval shall not be
unreasonably withheld.

5.2. Indemnification of the Company. Each Underwriter, severally and not jointly, agrees to indemnify and hold harmless the Company, its
directors, officers and employees and agents who control the Company within the meaning of Section 15 of the Act or Section 20 of the Exchange Act
against any and all loss, liability, claim, damage and expense described in the foregoing indemnity from the Company to the several Underwriters, as
incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or omissions made in any Preliminary Prospectus, the
Registration Statement, or the Prospectus, or any amendment or supplement thereto, or in any Application, in reliance upon, and in strict conformity with,
written information furnished to the Company with respect to such Underwriter by or on behalf of the Underwriter expressly for use in such Preliminary
Prospectus, the Registration Statement, or the Prospectus, or any amendment or supplement thereto or in any such Application, which furnished written
information, it is expressly agreed, consists solely of the information described in the last sentence of Section 2.3.1. In case any action shall be brought
against the Company or any other person so indemnified based on any Preliminary Prospectus, the Registration Statement, or the Prospectus, or any
amendment or supplement thereto or any Application, and in respect of which indemnity may be sought against any Underwriter, such Underwriter shall
have the rights and duties given to the Company, and the Company and each other person so indemnified shall have the rights and duties given to the
several Underwriters by the provisions of Section 5.1.2.
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5.3. Contribution.

5.3.1. Contribution Rights. In order to provide for just and equitable contribution under the Act in any case in which: (i) any person
entitled to indemnification under this Section 5 makes a claim for indemnification pursuant hereto but it is judicially determined (by the entry of a final
judgment or decree by a court of competent jurisdiction and the expiration of time to appeal or the denial of the last right of appeal) that such
indemnification may not be enforced in such case notwithstanding the fact that this Section 5 provides for indemnification in such case; or (ii) contribution
under the Act, the Exchange Act or otherwise may be required on the part of any such person in circumstances for which indemnification is provided under
this Section 5, then, and in each such case, the Company and the Underwriters shall contribute to the aggregate losses, liabilities, claims, damages and
expenses of the nature contemplated by said indemnity agreement incurred by the Company and the Underwriters, as incurred, in such proportions that the
Underwriters are responsible for that portion represented by the percentage that the underwriting discount appearing on the cover page of the Prospectus
bears to the initial offering price appearing thereon and the Company is responsible for the balance; provided, that, no person guilty of a fraudulent
misrepresentation (within the meaning of Section 11(f) of the Act) shall be entitled to contribution from any person who was not guilty of such fraudulent
misrepresentation. Notwithstanding the provisions of this Section 5.3.1, no Underwriter shall be required to contribute any amount in excess of the amount
by which the total price at which the Public Securities underwritten by it and distributed to the public were offered to the public exceeds the amount of any
damages that such Underwriter has otherwise been required to pay in respect of such losses, liabilities, claims, damages and expenses. For purposes of this
Section 5, each director, officer and employee of an Underwriter or the Company, as applicable, and each person, if any, who controls an Underwriter or the
Company, as applicable, within the meaning of Section 15 of the Act shall have the same rights to contribution as the Underwriters or the Company, as
applicable.

5.3.2. Contribution Procedure. Within fifteen (15) days after receipt by any party to this Agreement (or its representative) of notice of the
commencement of any action, suit or proceeding, such party will, if a claim for contribution in respect thereof is to be made against another party
(“Contributing Party”), notify the Contributing Party of the commencement thereof, but the omission to so notify the Contributing Party will not relieve it
from any liability which it may have to any other party other than for contribution hereunder. In case any such action, suit or proceeding is brought against
any party, and such party notifies a Contributing Party or its representative of the commencement thereof within the aforesaid fifteen (15) days, the
Contributing Party will be entitled to participate therein with the notifying party and any other Contributing Party similarly notified. Any such Contributing
Party shall not be liable to any party seeking contribution on account of any settlement of any claim, action or proceeding effected by such party seeking
contribution on account of any settlement of any claim, action or proceeding effected by such party seeking contribution without the written consent of
such Contributing Party. The contribution provisions contained in this Section 5 are intended to supersede, to the extent permitted by law, any right to
contribution under the Act, the Exchange Act or otherwise available. The Underwriters’ obligations to contribute pursuant to this Section 5.3 are several
and not joint.

6. Default by an Underwriter.

6.1. Default Not Exceeding 10% of Firm Units or Option Units. If any Underwriter or Underwriters shall default in its or their obligations to
purchase the Firm Units or the Option Units, if the Over-allotment Option is exercised, hereunder, and if the number of the Firm Units or Option Units with
respect to which such default relates does not exceed in the aggregate 10% of the number of Firm Units or Option Units that all Underwriters have agreed
to purchase hereunder, then such Firm Units or Option Units to which the default relates shall be purchased by the non-defaulting Underwriters in
proportion to their respective commitments hereunder.

6.2. Default Exceeding 10% of Firm Units or Option Units. In the event that the default addressed in Section 6.1 above relates to more than 10%
of the Firm Units or Option Units, the Representative may in its discretion arrange for itself or for another party or parties to purchase such Firm Units or
Option Units to which such default relates on the terms contained herein. If, within one (1) Business Day after such default relating to more than 10% of
the Firm Units or Option Units, the Representative does not arrange for the purchase of such Firm Units or Option Units, then the Company shall be
entitled to a further period of one (1) Business Day within which to procure another party or parties satisfactory to the Company and the Representative to
purchase said Firm Units or Option Units on such terms. In the event the Representative does not arrange for the purchase of the Firm Units or Option
Units to which a default relates as provided in this Section 6, this Agreement may be terminated by the Company without liability on the part of the
Company (except as provided in Sections 3.12 and 5 hereof) or the several Underwriters (except as provided in Section 5 hereof); provided, however, that if
such default occurs with respect to the Option Units, this Agreement will not terminate as to the Firm Units; and provided further that nothing herein shall
relieve a defaulting Underwriter of its liability, if any, to the other several Underwriters and to the Company for damages occasioned by its default
hereunder.

24




6.3. Postponement of Closing Date. In the event the Firm Units or Option Units to which the default relates are to be purchased by the non-
defaulting Underwriters, or are to be purchased by another party or parties as aforesaid, the Representative or the Company shall have the right to postpone
the Closing Date or Option Closing Date for a reasonable period, but not in any event exceeding five (5) Business Days, in order to effect whatever changes
may thereby be made necessary in the Registration Statement, the Preliminary Prospectus and/or the Prospectus, as the case may be, or in any other
documents and arrangements, and the Company agrees to file promptly any amendment to, or to supplement, the Registration Statement, the Preliminary
Prospectus and/or the Prospectus, as the case may be, that in the opinion of counsel for the Underwriters may thereby be made necessary. The term
“Underwriter” as used in this Agreement shall include any party substituted under this Section 6 with like effect as if it had originally been a party to this
Agreement with respect to such Securities.

7. Additional Covenants.

7.1. Additional Shares or Options. The Company hereby agrees that until the Company consummates a Business Combination, it shall not issue
any Ordinary Shares or any options or other securities convertible into Ordinary Shares, or any class of shares which participate in any manner in the Trust
Account or which vote as a class with the Ordinary Shares on a Business Combination.

7.2. Trust Account Waiver Acknowledgments. The Company hereby agrees that it will not commence its due diligence investigation of any
operating business or businesses which the Company seeks to acquire (each, a “Target Business”) unless and until such Target Business acknowledges in
writing, whether through a letter of intent, memorandum of understanding or other similar document (and subsequently acknowledges the same in any
definitive document replacing any of the foregoing), that: (i) it has read the Prospectus and understands that the Company has established the Trust
Account, initially in an amount of $75,000,000 for the benefit of the public shareholders, and that (ii) for and in consideration of the Company agreeing to
evaluate such Target Business for purposes of consummating a Business Combination with it, such Target Business agrees that it does not have any right,
title, interest or claim of any kind in or to any monies of the Trust Account (“Claim”) and waives any Claim it may have in the future as a result of, or
arising out of, any negotiations, contracts or agreements with the Company and will not seek recourse against the Trust Account for any reason whatsoever.
The Company further agrees that it will use its best efforts, prior to obtaining the services of any vendor, to obtain a written acknowledgment from such
vendor, whether through a letter of intent, memorandum of understanding or other similar document (and subsequently acknowledges the same in any
definitive document replacing any of the foregoing), that: (i) such vendor has read the Prospectus and understands that the Company has established the
Trust Account, initially in an amount of $75,000,000 for the benefit of the public shareholders, and that (ii) for and in consideration of the Company
agreeing to engage the services of the vendor, such vendor agrees that it does not have any Claim and waives any Claim it may have in the future as a result
of, or arising out of, any negotiations, contracts or agreements with the Company and will not seek recourse against the Trust Account for any reason
whatsoever. The foregoing letters shall substantially be in the form attached hereto as Exhibit A and B, respectively. Furthermore, each officer and director
of the Company shall execute a waiver letter in the form attached hereto as Exhibit C.

7.3. Insider Letters. The Company shall not take any action or omit to take any action which would cause a breach of any of the Insider Letters
executed between each of the Company’s officers, directors and Initial Shareholders or the Subscription Agreement and will not allow any amendments to,
or waivers of, such Insider Letters or the Subscription Agreement without the prior written consent of the Representative.

7.4. Memorandum and Articles of Association. The Company shall not take any action or omit to take any action that would cause the Company
to be in material breach or violation of its Memorandum and Articles of Association. Except as provided in Section 3.28, prior to the consummation of a

Business Combination, the Company will not amend its Memorandum and Articles of Association, without the prior written consent of the Representative.
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7.5. Tender Offer Documents, Proxy Materials and Other Information. The Company shall provide counsel to the Representative with copies of all
tender offer documents or proxy information and all related material filed with the Commission in connection with a Business Combination concurrently
with such filing with the Commission. In addition, the Company shall furnish any other state in which the Offering was registered, such information as may
be requested by such state.

7.6. Acquisition/Liquidation Procedure. The Company agrees that it will comply with Articles 25 of its Memorandum of Association in
connection with the consummation of a Business Combination or the failure to consummate a Business Combination within 18 months from the Effective
Date (subject to extension to up to 27 months as described in the Prospectus).

7.7. Rule 419. The Company agrees that it will use its best efforts to prevent the Company from becoming subject to Rule 419 under the Act prior
to the consummation of any Business Combination, including, but not limited to, using its best efforts to prevent any of the Company’s outstanding
securities from being deemed to be a “penny stock” as defined in Rule 3a-51-1 under the Exchange Act during such period.

7.8. Presentation of Potential Target Businesses. The Company shall cause each of the Initial Shareholders to agree that, in order to minimize
potential conflicts of interest which may arise from multiple affiliations, the Initial Shareholders will present to the Company for its consideration, prior to
presentation to any other person or company, any suitable opportunity to acquire an operating business, until the earlier of the consummation by the
Company of a Business Combination or the liquidation of the Company, subject to any pre-existing fiduciary obligations the Initial Shareholders might
have.

8. Representations and Agreements to Survive Delivery. Except as the context otherwise requires, all representations, warranties and agreements
contained in this Agreement shall be deemed to be representations, warranties and agreements at the Closing Date or the Option Closing Date, if any, and
such representations, warranties and agreements of the Underwriters and the Company, including the indemnity agreements contained in Section 5 hereof,
shall remain operative and in full force and effect regardless of any investigation made by or on behalf of any Underwriter, the Company or any Controlling
Person, and shall survive termination of this Agreement or the issuance and delivery of the Securities to the several Underwriters until the earlier of the

expiration of any applicable statute of limitations and the seventh (7th) anniversary of the later of the Closing Date or the Option Closing Date, if any, at
which time the representations, warranties and agreements shall terminate and be of no further force and effect.

9. Effective Date of This Agreement and Termination Thereof.

9.1. Effective Date. This Agreement shall become effective on the Effective Date at the time the Registration Statement is declared effective by the
Commission.

9.2. Termination. The Representative shall have the right to terminate this Agreement at any time prior to any Closing Date: (i) if any domestic or
international event or act or occurrence has materially disrupted, or in the Representative’s opinion will in the immediate future materially disrupt, general
securities markets in the United States; or (ii) if trading on the New York Stock Exchange, the NYSE American or the Nasdaq Stock Market shall have
been suspended, or minimum or maximum prices for trading shall have been fixed, or maximum ranges for prices for securities shall have been fixed, or
maximum ranges for prices for securities shall have been required on the over the counter markets or by order of the Commission or any other government
authority having jurisdiction; or (iii) if the United States shall have become involved in a war or an initiation or increase in major hostilities, or (iv) if a
banking moratorium has been declared by a New York State or federal authority, or (v) if a moratorium on foreign exchange trading has been declared
which materially adversely impacts the United States securities markets; or (vi) if the Company shall have sustained a material loss by fire, flood, accident,
hurricane, earthquake, theft, sabotage or other calamity or malicious act which, whether or not such loss shall have been insured, will, in the
Representative’s opinion, make it inadvisable to proceed with the delivery of the Units; or (vii) if any of the Company’s representations, warranties or
covenants hereunder are breached; or (viii) if the Representative shall have become aware after the date hereof of such a material adverse change in the
conditions or prospects of the Company, or such material adverse change in general market conditions, including, without limitation, as a result of terrorist
activities after the date hereof, as in the Representative’s judgment would make it impracticable to proceed with the offering, sale and/or delivery of the
Units or to enforce contracts made by the Underwriters for the sale of the Units.
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9.3. Expenses. In the event this Agreement shall not be carried out for any reason whatsoever, except as a result of the Representative’s or any
Underwriters’ breach or default with respect to any of its material obligations pursuant to this Agreement, within the time specified herein or any
extensions thereof pursuant to the terms herein, the obligations of the Company to pay the out-of-pocket expenses actually incurred by the Representative
related to the transactions contemplated herein shall be governed by Section 3.12 hereof.

9.4. Indemnification. Notwithstanding any contrary provision contained in this Agreement, any election hereunder or any termination of this
Agreement, and whether or not this Agreement is otherwise carried out, the provisions of Section 5 shall not be in any way affected by such election or
termination or failure to carry out the terms of this Agreement or any part hereof.

10. Miscellaneous.

10.1. Notices. All communications hereunder, except as herein otherwise specifically provided, shall be in writing and shall be mailed, delivered
by hand or reputable overnight courier or delivered by facsimile transmission (with printed confirmation of receipt) and confirmed, or by electronic
transmission via PDF, and shall be deemed given when so mailed, delivered or faxed or transmitted (or if mailed, three (3) days after such mailing):

If to the Representative:

Maxim Group LLC

405 Lexington Avenue

New York, NY 10174

Attn.: Clifford A. Teller, Executive Managing Director, Investment Banking
Fax: 212-895-3783

Email: cteller@maximgrp.com

Copy to (which copy shall not be deemed to constitute notice to the Representative):

Hunter Taubman Fischer & Li LLC
800 Third Avenue Suite 2800

New York, NY 10022

Fax: (212) 202-6380

Attn: Louis Taubman, Esq.

Email: ltaubman@htflawyers.com

If to the Company:

Meng Dong (James) Tan

Chief Executive Officer

c/o 6 Eu Tong Sen Street

#08-13 Singapore 059817

Tel: +65-6788 0388

Fax: +65 6788 0068

Email: mengdong38@yahoo.com

Copy to (which copy shall not be deemed to constitute notice to the Company):

Loeb & Loeb

345 Park Avenue

New York, New York 10154
Attn: Mitchell Nussbaum, Esq.
Fax: (212) 407-4000

Email: mnussbaum@loeb.com
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10.2. Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the
meaning or interpretation of any of the terms or provisions of this Agreement.

10.3. Amendment. This Agreement may only be amended by a written instrument executed by each of the parties hereto.

10.4. Entire Agreement. This Agreement (together with the other agreements and documents being delivered pursuant to or in connection with this
Agreement) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof (and thereof), and supersedes all prior
agreements and understandings of the parties, oral and written, with respect to the subject matter hereof.

10.5. Binding Effect. This Agreement shall inure solely to the benefit of and shall be binding upon the Representative, the Underwriters, the
Company and the Controlling Persons, directors and officers referred to in Section 5 hereof, and their respective successors, legal representatives and
assigns, and no other person shall have or be construed to have any legal or equitable right, remedy or claim under or in respect of or by virtue of this
Agreement or any provisions herein contained.

10.6. Governing Law, Venue, etc.

10.6.1. This Agreement shall be governed by and construed and enforced in accordance with the internal laws of the State of New York,
without giving effect to the conflict of laws principles thereof. Each of the Representative and the Company (and any individual signatory hereto): (i)
agrees that any legal suit, action or proceeding arising out of or relating to this Agreement and/or the transactions contemplated hereby shall be instituted
exclusively in New York Supreme Court, County of New York, or in the United States District Court for the Southern District of New York; (ii) waives any
objection which such party may have or hereafter have to the venue of any such suit, action or proceeding; and (iii) irrevocably and exclusively consents to
the jurisdiction of the New York Supreme Court, County of New York, and the United States District Court for the Southern District of New York in any
such suit, action or proceeding.

10.6.2. Each of the Representative and the Company (and any individual signatory hereto) further agrees to accept and acknowledge
service of any and all process which may be served in any such suit, action or proceeding in the New York Supreme Court, County of New York, or in the
United States District Court for the Southern District of New York and agrees that service of process upon the Company or any such individual mailed by
certified mail to the Company’s address shall be deemed in every respect effective service of process upon the Company or any such individual in any such
suit, action or proceeding, and service of process upon the Representative mailed by certified mail to the Representative’s addresses shall be deemed in
every respect effective service process upon the Representative, in any such suit, action or proceeding.

10.6.3. THE COMPANY (ON BEHALF OF ITSELF AND, TO THE FULLEST EXTENT PERMITTED BY LAW, ON BEHALF OF
ITS EQUITY HOLDERS AND CREDITORS) HEREBY WAIVES ANY RIGHT TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED
UPON, ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT, THE REGISTRATION STATEMENT AND THE PROSPECTUS.

10.6.4. The Company agrees that the prevailing party(ies) in any such action shall be entitled to recover from the other party(ies) all of its
reasonable attorneys’ fees and expenses relating to such action or proceeding and/or incurred in connection with the preparation therefor.

10.7. Execution in Counterparts. This Agreement may be executed in one or more counterparts, and by the different parties hereto in separate
counterparts, each of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and shall
become effective when one or more counterparts has been signed by each of the parties hereto and delivered to each of the other parties hereto. Delivery of
a signed counterpart of this Agreement by fax or email/.pdf transmission shall constitute valid and sufficient delivery thereof.
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10.8. Waiver, Etc. The failure of any of the parties hereto to at any time enforce any of the provisions of this Agreement shall not be deemed or
construed to be a waiver of any such provision, nor to in any way effect the validity of this Agreement or any provision hereof or the right of any of the
parties hereto to thereafter enforce each and every provision of this Agreement. No waiver of any breach, non-compliance or non-fulfillment of any of the
provisions of this Agreement shall be effective unless set forth in a written instrument executed by the party or parties against whom or which enforcement
of such waiver is sought; and no waiver of any such breach, non-compliance or non-fulfillment shall be construed or deemed to be a waiver of any other or
subsequent breach, non-compliance or non-fulfillment.

10.9. No Fiduciary Relationship. The Company hereby acknowledges that the Underwriters are acting solely as underwriters in connection with
the Offering. The Company further acknowledges that the Underwriters are acting pursuant to a contractual relationship created solely by this Agreement
entered into on an arm’s length basis and in no event do the parties intend that the Underwriters act or be responsible as a fiduciary to the Company, its
management, shareholders, creditors or any other person in connection with any activity that the Underwriters may undertake or have undertaken in
furtherance of the Offering, either before or after the date hereof. The Underwriters hereby expressly disclaim any fiduciary or similar obligations to the
Company, either in connection with the transactions contemplated by this Agreement or any matters leading up to such transactions, and the Company
hereby confirms its understanding and agreement to that effect. The Company and the Underwriters agree that they are each responsible for making their
own independent judgments with respect to any such transactions, and that any opinions or views expressed by the Underwriters to the Company regarding
such transactions, including but not limited to any opinions or views with respect to the price or market for the Company’s securities, do not constitute
advice or recommendations to the Company. The Company hereby waives and releases, to the fullest extent permitted by law, any claims that the Company
may have against the Underwriters with respect to any breach or alleged breach of any fiduciary or similar duty to the Company in connection with the
transactions contemplated by this Agreement or any matters leading up to such transactions.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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If the foregoing correctly sets forth the understanding between the Underwriters and the Company, please so indicate in the space
provided below for that purpose, whereupon this letter shall constitute a binding agreement between us.

Very truly yours,
8i ACQUISITION 2 CORP.
By:

Name: Meng Dong (James) Tan
Title: Chief Executive Officer

Agreed to and accepted on the date first above written.
MAXIM GROUP LLC, as Representative of the several Underwriters

By:

Name: Clifford Teller

Title: Executive Managing Director,
Head of Investment Banking
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SCHEDULE A

8i ACQUISITION 2 CORP.

7,500,000 Units
Number of Firm
Units
Underwriter to be Purchased
Maxim Group LLC
TOTAL 7,500,000
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SCHEDULE B
8i ACQUISITION 2 CORP.

Written Communications
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EXHIBIT A
Form of Target Business Letter

Meng Dong (James) Tan
Chief Executive Officer

8i ACQUISITION 2 CORP.
c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817

Ladies and Gentlemen:

Reference is made to the Final Prospectus of 8i Acquisition 2 Corp. (the “Company”), dated , 2021 (the “Prospectus”). Capitalized
terms used and not otherwise defined herein shall have the meanings assigned to them in Prospectus.

We have read the Prospectus and understand that the Company has established a “trust account”, initially in an amount of at least $75,000,000 for
the benefit of the “public shareholders” and the underwriters of the Company’s initial public offering (the “Underwriters”) and that, except for (i) interest
earned on the trust account that may be released to the Company to pay any taxes it incurs, and (ii) interest earned by the trust account that may be released
to the Company from time to time to fund the Company’s working capital and general corporate requirements, proceeds in the trust account will not be
released until (a) the consummation of a Business Combination, or (b) the dissolution and liquidation of the Company if it is unable to consummate a
Business Combination within the allotted time.

For and in consideration of the Company agreeing to evaluate the undersigned for purposes of consummating a business combination or other
form of acquisition with it, the undersigned hereby agrees that it does not have any right, title, interest or claim of any kind in or to any monies in the trust
account (the “Claim™) and hereby waives any Claim it may have in the future as a result of, or arising out of, any negotiations, contracts or agreements
with the Company and will not seek recourse against the trust account for any reason whatsoever.

Print Name of Target Business

Authorized Signature of Target Business
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EXHIBIT B
Form of Vendor Letter

Meng Dong (James) Tan
Chief Executive Officer

8i ACQUISITION 2 CORP.
c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817

Ladies and Gentlemen:

Reference is made to the Final Prospectus of 8i Acquisition 2 Corp. (the “Company”), dated , 2021 (the “Prospectus”). Capitalized
terms used and not otherwise defined herein shall have the meanings assigned to them in Prospectus.

We have read the Prospectus and understand that the Company has established a “trust account”, initially in an amount of at least $75,000,000 for
the benefit of the “public shareholders” and the underwriters of the Company’s initial public offering (the “Underwriters”) and that, except for (i) interest
earned on the trust account that may be released to the Company to pay any taxes it incurs, and (ii) interest earned by the trust account that may be released
to the Company from time to time to fund the Company’s working capital and general corporate requirements, proceeds in the trust account will not be
released until (a) the consummation of a Business Combination, or (b) the dissolution and liquidation of the Company if it is unable to consummate a
Business Combination within the allotted time.

For and in consideration of the Company agreeing to use the products or services of the undersigned, the undersigned hereby agrees that it does
not have any right, title, interest or claim of any kind in or to any monies in the trust account (the “Claim”) and hereby waives any Claim it may have in the
future as a result of, or arising out of, any negotiations, contracts or agreements with the Company and will not seek recourse against the trust account for
any reason whatsoever.

Print Name of Vendor

Authorized Signature of Vendor
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EXHIBIT C
Form of Director/Officer Letter

Meng Dong (James) Tan
Chief Executive Officer

8i ACQUISITION 2 CORP.
c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817

Ladies and Gentlemen:

The undersigned officer or director of 8i Acquisition 2 Corp. (the “Company”) hereby acknowledges that the Company has established the “trust
account”, initially in an amount of at least $75,000,000 for the benefit of the “public shareholders” and the underwriters of the Company’s initial public
offering (the “Underwriters”) and that, except for (i) interest earned on the trust account that may be released to the Company to pay any taxes it incurs,
and (ii) interest earned by the trust account that may be released to the Company from time to time to fund the Company’s working capital and general
corporate requirements, proceeds in the trust account will not be released until (a) the consummation of a Business Combination, or (b) the dissolution and
liquidation of the Company if it is unable to consummate a Business Combination within the allotted time.

The undersigned hereby agrees that, except for its liquidation rights with respect to any Units and/or Ordinary Shares acquired in the Offering or
in the aftermarket, it does not have any right, title, interest or claim of any kind in or to any monies in the trust account (the “Claim”) and hereby waives
any Claim it may have in the future as a result of, or arising out of, any contracts or agreements with the Company and will not seek recourse against the
trust account for any reason whatsoever.

Notwithstanding the foregoing, such waiver shall not apply to any shares acquired by the undersigned in the public market.

Print Name of Officer/Director

Authorized Signature of Officer/Director
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Exhibit 3.2

FH Corporate Services Ltd.
Clarence Thomas Building
P.O. Box 4649, Road Town
Tortola VG1110

British Virgin Islands

FORBES HARE
THE BVI BUSINESS COMPANIES ACT, 2004 CORPORATE SERVICES

TERRITORY OF THE BRITISH VIRGIN ISLANDS

(the "Act”)

MEMORANDUM-AND ARTICLES/OF ASSOCIATION
OF

8i Acquisition 2 Corp

Incorporated on 21 January 2021
Amended and Restated on 4 February 2021
Amended and Restated on 14 June 2021

Amended and Restated on 6 September 2021




6:1

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004
(the "Act")
MEMORANDUM OF ASSOCIATION
OF
8i Acquisition 2 Corp
(the “Company”)

NAME

The name of the Company is 8i Acquisition 2 Corp.

COMPANY LIMITED BY SHARES

The Company is a company limited by shares. The liability of each member is limited to:
(i) the amount from time to time unpaid on such member’s shares;

(ii) any liability expressly provided forin the Memorandum or the Articles; and

(iii) any liability to repay a distribution pursuant to section 58(1) of the Act.
REGISTERED OFFICE

The first registered office of the Company was situated at Vistra Corporate Services Centre,
Wickhams Cay I, Road Town, Tortola, VG 1110, British Virgin Islands. Thereafter, the
registered office may be situated at such other place as the directors or members may from
time to time determine.

The registered office of the Company at the date of this Memorandum is situated at Clarence
Thomas Building, P.O. Box 4649, Road Town, Tortola, British Virgin Islands.

REGISTERED AGENT

The first registered agent of the Company was Vistra (BVI) Ltd of Vistra Corporate Services
Centre, Wickhams Cay I, Road Town, Tortola, British Virgin Islands. Thereafter, the directors
or members may from time to time change the Registered Agent.

The registered agent of the Company at the date of this Memorandum is FH Corporate
Services Ltd, of Clarence Thomas Building, P.O. Box 4649, Road Town, Tortola, British Virgin
Islands.

GENERAL OBJECTS AND POWERS

Subject to Clause 6 below and Regulation 25.7 of the Articles, the Company shall have full
power and authority to carry out any object not prohibited by the Act as amended from time
to time, or any other law of the British Virgin Islands.

AUTHORISED SHARES

The Company is authorised to issue an unlimited number of shares of one class of no par
value.




6.2.

10.

11.

11.2.

The Company may issue fractional shares and a fractional share shall have the relevant
fractional rights, obligations and liabilities of a whole share.

SHARE RIGHTS

Each share in the Company confers on the holder:

(i) the right to one vote on any Resolution of the Members;
(ii) the right to an equal share in any dividend paid by the Company in accordance with
the Act; and

(iii) the right to an equal share in the distribution of the surplus assets of the Company.

The Company may redeem, purchase or otherwise acquire all or any of the shares in the
Company in accordance with the Articles.

VARIATION OF RIGHTS

If at any time the shares are divided into different classes, the rights attached to any class
may only be varied, whether or not the Company is in liquidation, with the consent in writing
of the holders of not less than 50% of the issued shares of that class and the holders of not
less than 50% of the issued shares of any other class of shares which may be affected by such
variation.

RIGHTS NOT VARIED BY THE ISSUE OF SHARES PARI PASSU

The rights conferred upon the holders of the shares of any class shall not, unless otherwise
expressly provided by the terms of issue of the shares of that class, be deemed to be varied
by the creation or issue of further shares ranking pari passu therewith.

REGISTERED SHARES ONLY

Shares in the Company may only be issued as registered shares and the Company is not
authorised to issue bearer shares. Registered shares may not be exchanged for bearer shares
or converted to bearer shares.

AMENDMENTS TO MEMORANDUM AND ARTICLES

The Company may, by Resolution of Directors or Resolution of Members, amend the
Memorandum and Articles, save that no amendment may be made by a Resolution of
Directors:

(i) to restrict the rights or powers of the voting members to amend the Memorandum
or Articles;
(ii) to change the percentage of voting members required to pass a resolution to amend

the Memorandum or Articles;

(iii) in circumstances where the Memorandum or Articles may only be amended by the
voting members; or

(iv) to Clauses 7, 8, 9 or 11 of this Memorandum or Article 25 of the Articles (as defined

below).

The provisions of Article 25 of the Articles, whether or not the Company is being wound up,
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may only be amended with the consent in writing of or by a resolution passed at a meeting
by the attending and voting holders of at least thirty percent (30%) of the issued and

outstanding shares, provided that to the extent that the Memorandum and Articles are in

any respect inconsistent with or conflict with the terms of the Registration Statement, the

Memorandum and Articles may be amended by Resolution of Directors or Resolution of
Shareholders in any manner necessary to remove or correct any such conflict or

inconsistency.

INTERPRETATION

In the Memorandum and Articles the following defined terms will have the meanings ascribed
to them, if not inconsistent with the subject or context:

“pct”

“Articles”

“Auditor”

“Business Combination”

“Designated Stock Exchange”

“electronic facilities”

means the BVI Business Companies Act, 2004;

means the Company’s articles of association as attached to
this Memorandum, as amended and/or restated from time
to time;

means the person for the time being performing the duties
of auditor of the Cempany (if any);

means a merger, share exchange, asset acquisition, share
purchase, reorganisation or similar business combination,
with one or more businesses or entities (the “target
business”), which Business Combination in accordance with
NASDAQ. rules must occur with one or more target
businesses that together have an aggregate fair market value
of at least 80% of the assets held in the Company’s trust
account (excluding the deferred underwriting discounts and
commissions and taxes payable on the income earned on the
trust account) at the time of the agreement to enter into the
Business Combination [unless the Company is not then listed
on the Designated Stock Exchange at the time of such
Business Combination in which case the Company will not be
required to comply with the 80% fair market value
requirement;

means any national securities exchange in the United States
of America on which Public Shares of the Company may he
listed for trading, including the NASDAQ Stock Market LLC,
the NYSE MKT LLC or The New York Stock Exchange LLC;

includes without limitation, website addresses and
conference call systems, virtual conferencing and any device,
system, procedure, method or any other facility whatsoever
providing an electronic means of attendance at or
participation in (or both) at a meeting of the members;
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“FINRA”

ﬂ‘l PO”
“Member”

“Memorandum”

“Person”

“Prospectus”

“Register of Directors”

“Register of Members”

“Registered Agent”

“Registrar”

“Registration Statement”

“Relevant System”

“Resolution of Directors”
,

“Resolution of Members”

“SEC”

“Securities”

“Shareholder”

“Treasury Share”

means the Financial Industry Regulatory Authority of the
United States of America;

means the Company’s initial public offering of Securities;
means a Shareholder;

means this, the Company’s memorandum of association, as
amended and/or restated from time to time;

includes individuals, corporations, trusts, the estates of
individuals,
associations of persons;

deceased partnerships and unincorporated

means the prospectus set out in the Registration Statement;

means the register of directors of the Company required to
be kept pursuant to the Act;

means the register of members of the Company required to
be kept pursuant to the Act;

means the Company’s registered agent, from time to time;

means the Registrar of Corporate Affairs appointed under
section 229 of the Act;

[means the Company’s registration statement on Form S-1
filed with the SEC in connection with the IPO;]

means a system utilised for the purposes of holding and
transferring shares of the Company;

means a resolution of the directors passed either at a
meeting of directors, or by way of a written resolution, in
either case in accordance with the provisions of the Articles;

means a resolution of the members passed either at a
meeting of members, or by way of a written resolution, in
either case in accordance with the provisions of the Articles;

means the United States Securities and Exchange

Commission;

means Shares and debt obligations of every kind of the
Company, and including without limitation options, warrants
and rights to acquire Shares or debt obligations;]

means a Person whose name is entered in the register of
members as the holder of one or more Shares or fractional
Shares;

means a Share that was previously issued but was
repurchased, redeemed or otherwise acquired by the
Company and not cancelled;
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“trust account” means the trust account referred to in the Prospectus.

In the Memorandum and Articles:

(1)

reference to a provision of law is a reference to that provision as extended, applied,
amended or re-enacted and includes any subordinate legislation;

the headings are for convenience only and shall not affect the construction of the
Memorandum or Articles;

words and expressions defined in the Act shall have the same meaning and, unless
otherwise required by the context, the singular shall include the plural and vice versa,
the masculine shall include the feminine and the neuter and references to persons
shall include corporations and all entities capable of having a legal existence;

reference to a thing being “written” or “in writing” includes all forms of writing,
including all electronic records which satisfy the requirements of the Electronic
Transactions Act, 2001;

reference to a thing being “signed” or to a person’s “signature” shall include
reference to an electronic signature which satisfies the requirements of the Electronic

2o 1 [

Transactions Act, 2001, and reference to the Company’s “seal” shall include reference

to an electronic seal which satisfies the Electronic Transactions Act, 2001.
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NAME, ADDRESS AND DESCRIPTION OF INCORPORATOR

We, Vistra (BVI) Ltd, of Vistra Corporate Services Centre, Wickhams Cay I, Road Town, Tortola, British
Virgin Islands, for the purposes of incorporating a BVI Business Company under the laws of the British

Virgin Islands hereby sign this Memorandum of Association on the 21°* day of January 2021.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
Vistra (BVI) Limited




1.1.

1.2

1.3.

1.4.

1.5.

TERRITORY OF THE BRITISH VIRGIN ISLANDS
THE BVI BUSINESS COMPANIES ACT, 2004
(the "Act")

ARTICLES OF ASSOCIATION
OF
8i Acquisition 2 Corp
(the “Company”)

SHARE CERTIFICATES
Form of Share Certificate

Each share certificate issued by the Company shall be signed by a director of the Company or
under the common seal of the Company (which the Registered Agent is authorised to affix to
such certificate) with or without the signature of a director or officer of the Company or hy
such other person who has been duly authorised by a Resolution of Directors.

Member Entitled to Certificate

The directors shall determine whether and in what circumstances share certificates and
certificates in respect of any other security issued by the Company shall be issued. Each
member is entitled, without charge, to one share certificate representing the shares of each
class or series of shares registered in the member’s name, provided that in respect of a share
held jointly by several persons, the Company is not bound to issue more than one share
certificate and delivery of a share certificate to one of several joint members or to one of the
members’ duly authorised agents will be sufficient delivery to all.

Replacement of Worn Out or Defaced Certificate

If the directors are satisfied that a share certificate is worn out or defaced, they shall, on
production to them of the share certificate and on such other terms, if any, as they think fit:

(1) order the share certificate to be cancelled; and
(2) issue a replacement share certificate.
Replacement of Lost, Stolen or Destroyed Certificate

If the directors receive proof satisfactory to them that a share certificate is lost, stolen or
destroyed, a replacement share certificate shall be issued to the person entitled to that share
certificate upon request and the receipt by the directors of such indemnity as they may
reasonably require.

Recognition of Trusts

Except as required by law, and notwithstanding that a share certificate may refer to a member
holding shares “as trustee” or similar expression, no person shall be recognised by the
Company as holding any share upon any trust, and the Company shall not be bound by or
compelled in any way to recognise (even when having notice thereof) any equitable,




2.1,

2.2,

2.3.

2.4,

contingent, future or partial interest in any share or any interest in any fractional part of a
share or (except as required by law or these Articles) any other rights in respect of any share
except an absolute right to the entirety thereof in the member.

ISSUE OF SHARES
Directors Authorised

Subject to (i) the Act, (ii) the provisions, if any, in the Memorandum (and to any direction that
may be given by the Company in general meeting), (iii) where applicable, the rules of the
Designated Stock Exchange and/or any competent regulatory authority, and (iv) the rights of
the holders of issued shares of the Company, the Company may issue, allot, sell or otherwise
dispose of the unissued shares, and any issued shares held by the Company, at the times, to
the persons, including directors, in the manner, on the terms and conditions and for the issue
prices (including any premium at which shares with par value may be issued) that the directors
may determine.

Non Cash Consideration

The consideration for the issue of shares of the Company may take any form acceptable to
the directors, including money, a promissory note, or other written obligation to contribute
money or property, real property, personal property (including goodwill and know-how),
services rendered or a contract for future services. Before issuing shares for a consideration
other than money, the directors shall pass a Resolution of Directors stating:

(1) the amount to be credited for the issue of the shares;

(2) that, in their opinion, the present cash value of the non-money consideration and the
money consideration, if any for the issue is not less than the amount to be credited
for the issue of shares.

Brokerage

The Company may pay such brokerage fee or other consideration as may be lawful for or in
connection with the sale or placement of its securities.

Share Purchase Warrants and Rights

Subject to the Act, the Company may issue share purchase warrants, options and rights upon
such terms and conditions as the directors determine, which share purchase warrants, options
and rights may be issued alone or in conjunction with debentures, debenture stock, bonds,
shares or any other securities issued or created by the Company from time to time.

REGISTER OF MEMBERS

The Directors shall keep, or cause to be kept, the original Register of Members at such place
as the Directors may from time to time determine and, in the absence of any such
determination, the original Register of Members shall be kept either at the office of the
Registered Agent or the office of the Company's transfer agent. The entry in the Register of
Members of a person as the holder of shares shall be prima facie evidence of the title of the
member to those shares.
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5.1

520

SHARE TRANSFERS
Registering Transfers

Shares in the Company shall be transferred by a written instrument of transfer (which
complies with applicable rules of the SEC and federal and state securities laws of the United
States) sent to the Company, signed by the transferor and containing the name and address
of the transferee. The instrument of transfer shall be in writing in the usual or common form
or in a form prescribed by the Designated Stock Exchange or in any other form approved by
the directors and shall be signed by the transferor and shall also be signed by the transferee
if registration as a holder of the shares imposes a liability to the Company on the transferee
and may be under hand or, if the transferor or transferee is a clearing house or its nominee(s),
by hand or by machine imprinted signature or by such other manner of execution as the
Directors may approve from time to time. The transfer of a registered share is effective when
the name of the transferee is entered in the Register of Members. Notwithstanding any other
provisions of the Memorandum and Articles, shares in the Company may be transferred by
means of a Relevant System and the operator of the Relevant System (and any other person
necessary to ensure the Relevant System is effective to transfer shares) shall act as agent of
the members for the purposes of the transfer of any shares transferred by means of the
Relevant System. If the Shares in question were issued in conjunction with rights, options or
warrants on terms that one cannot be transferred without the other, the directors shall refuse
to register the transfer of any such share without evidence satisfactory to them of the like
transfer of such option or warrant.

Refusal to Recognise a Transfer

Subject to the Memorandum, these Articles and the Act, the Company shall, on receipt of an
instrument of transfer, enter the name of the transferee of the share in the Register of
Members unless the directors resolve to refuse or delay the registration of the transfer in
which case the directors’ reasons to refuse or delay registration shall be specified by
resolution. Where the directors pass such a resolution, the Company shall send to the
transferor and the transferee a notice of the refusal or delay.

TRANSMISSION OF SHARES
Executors, Administrators, Guardians and Trustees

Subject to the Act, the executor or administrator of a deceased member, the guardian of an
incompetent member or the trustee of a bankrupt member shall be the only person
recognised by the Company as having any title to his share but they shall not be entitled to
exercise any rights as a member of the Company until the Company has received the notice
required hereunder.

Evidence of Entitlement

The production to the Company of any document which is evidence of a grant of probate of
the will, or grant of letters of administration of the estate, or confirmation of the appointment
of an executor (or analogous position in the relevant jurisdiction) of a deceased member, or
of the appointment of a guardian (or analogous position in the relevant jurisdiction) of an
incompetent member, or the appointment of a trustee (or analogous position in the relevant
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5.4.

5.5:

jurisdiction) of a bankrupt member, or any other reasonable evidence of the applicant’s legal
and/or beneficial ownership of shares, shall be accepted by the Company even if the
deceased, incompetent or bankrupt member is domiciled outside the British Virgin Islands if
the document is issued by a foreign court which had competent jurisdiction in the matter. For
the purposes of establishing whether or not a foreign court had competent jurisdiction in such
a matter the directors may obtain appropriate legal advice. The directors may also require an
indemnity to be given by the executor, administrator, guardian or trustee in bankruptcy.

Sole Member

Subject to the Act in the event of the death, incompetence or bankruptcy of any member or
members of the Company as a consequence of which the Company no longer has any directors
or members, then upon production of the documentation required in these Articles for
transmission of shares and such other documentation which is reasonable evidence of the
applicant being entitled to:

(1) a grant of probate of the deceased’s will, or grant of letters of administration of the
deceased’s estate, or confirmation of the appointment as executor or administrator
(as the case may be, or analogous position in the relevant jurisdiction), of a deceased
member’s estate;

(2) the appointment of a guardian (or analogous position in the relevant jurisdiction) of
an incompetent member;

(3) the appointment as trustee (or analogous position in the relevant jurisdiction) of a
bankrupt member; or

(4) upon production of any other reasonable evidence of the applicant’s beneficial
ownership of, or entitlement to the shares,

to the Registered Agent together with (if requested by the Registered Agent) a notarised copy
of the share certificate(s) of the deceased, incompetent or bankrupt member, an indemnity
in favour of the Registered Agent and/or appropriate legal advice in respect of any document
issued by a foreign court, then the administrator, executor, guardian or trustee in bankruptcy
(as the case may be) notwithstanding that their name has not been entered into the Register
of Members, may upon receipt of a written resolution of the applicant, endorsed with written
approval of the Registered Agent, be appointed as a director and/or entered in the Register
of Members as the legal and/or beneficial owner of the shares.

Application Deemed to be Transfer

Any person becoming entitled by operation of law or otherwise to a share or shares in
consequence of the death, incompetence or bankruptcy of any member may be registered as
a member upon such evidence being produced as may reasonably be required by the
directors. An application by any such person to be registered as a member shall for all
purposes be deemed to be a transfer of shares of the deceased, incompetent or bankrupt
member and the directors shall treat it as such.

Alternate Holder

Any person who has become entitled to a share or shares in consequence of the death,
incompetence or bankruptcy of any member may, instead of being registered himself, request
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6.1.

6.2.

6.3.

6.4.

7

7.2,

134

in writing that some person to be named by him be registered as the transferee of such share
or shares and such request shall likewise he treated as if it were a transfer.

Competence

What amounts to incompetence on the part of a person is a matter to be determined by the
court having regard to all the relevant evidence and the circumstances of the case.

ACQUISITION OF OWN SHARES

Subject to (i) the provisions of the Act, (ii) where applicable, the rules of the Designated Stock
Exchange and (iii) Article 26, the directors may, on behalf of the Company, subject to the
written consent of all the members whose shares are to be purchased, redeemed or otherwise
acquired, purchase, redeem or otherwise acquire any of the Company’s own shares for such
consideration as the directors consider fit, and either cancel or hold such shares as treasury
shares. Shares may be purchased or otherwise acquired in exchange for newly issued shares
in the Company.

The Company may acquire its own fully paid share or shares for no consideration by way of
surrender of the share or shares to the Company by the Shareholder holding the share or
shares. Any surrender of a share or shares under this Article shall be in writing and signed hy
the Shareholder.

On any redemption, acquisition, buyback or conversion of shares in accordance with these
Articles the directors shall have the power to divide in specie the whole or any part of the
assets of the Company and appropriate such assets in satisfaction or part satisfaction of the
redemption, purchase or conversion price.

Sections 60 and 61 of the Act shall not apply to the Company.
TREASURY SHARES

Shares may only be held as treasury shares by the Company to the extent that the number of
treasury shares does not exceed 50% of the shares of that class previously issued by the
Company, excluding shares that have been cancelled.

The directors may dispose of any shares held as treasury shares on such terms and conditions
as they may from time to time determine.

Where and for so long as shares are held by the Company as treasury shares, all rights and
obligations attaching to such shares are suspended and shall not be exercised by or against
the Company.

FORFEITURE OF SHARES

The Company may, at any time after the due date for payment, serve on a member who has
not paid in full for shares registered in the name of that member, a written notice of call
(“Notice of Call”) specifying a date for payment to be made. The Notice of Call shall name a
further date not earlier than the expiration of 14 days from the date of service of the Notice
of Call on or before which the payment required by the Notice of Call is to be made and shall
contain a statement that in the event of non-payment at or before the time named in the
Notice of Call the shares, or any of them, in respect of which payment is not made will be
liable to be forfeited.
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9.3:

9.4.

9.5.

9.6.

Where a written Notice of Call has been issued and the requirements of the Notice of Call
have not been complied with, the directors may, at any time before tender of payment, forfeit
and cancel the shares to which the Notice of Call relates. The Company is under no obligation
to refund any monies to the member whose shares have been cancelled pursuant to this
Article and that member shall be discharged from any further obligation to the Company.

MEETINGS OF MEMBERS
Calling of Meetings of Members

The directors may call a meeting of members at such times and in such manner and location
as the directors consider necessary or desirable and they shall call such a meeting upon the
written request of members entitled to exercise at least thirty (30) percent of the voting rights
in respect of the matter for which the meeting is requested.

Notice for Meetings

The Company shall provide a minimum of seven (7) days notice specifying at least the date,
time, location and general nature of the business of any meeting of members to each member
entitled to attend the meeting and to each director of the Company.

Record Date for Notice

The record date for the purpose of determining members entitled to notice of any meeting of
members shall be 5 p.m. on the day on which the notice is sent or, if no notice is sent, the
beginning of the meeting.

Record Date for Voting

The directors may set a date as the record date for the purpose of determining members
entitled to vote at any meeting of members. The record date must not precede the date on
which the meeting is to be held by more than one month. If no record date is set, the record
date is 5 p.m. on the date on which the notice is sent or, if no notice is sent, the beginning of
the meeting.

Waiver of Notice

Notwithstanding Article 9.2, a meeting of members held in contravention of the requirement

to give notice is valid if members holding a ninety (90) percent majority of:
(1) the total voting rights on all the matters to be considered at the meeting; or

(2) the votes of each class or series of shares where members are entitled to vote
thereon as a class or series,

have waived notice of the meeting and, for this purpose, the presence of a member at the
meeting shall be deemed to constitute waiver on his part (unless such member objects in
writing before or at the meeting).

Failure to Give Notice

The inadvertent failure to give notice of a meeting to a member or the fact that a member has
not received a notice that has been properly given, shall not invalidate the meeting.
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102,

Participation at Meetings of Members through Electronic Facilities

The directors may by Resolution of Directors authorise members, their proxies or
representatives and any other persons entitled to attend and participate at a meeting of
members to do so by simultaneous attendance and participation by means of virtual
conferencing or other electronic facilities. The directors may determine the means or different
means of attendance and participation at the meeting of members. The members present in
person, by proxy or representative by way of virtual conferencing or other electronic facilities
(as selected by the directors) shall be counted in the quorum for, and be entitled to participate
in the relevant meeting of members. The meeting of members shall be properly constituted
and its proceedings valid if the Chairman (as defined below) is satisfied that adequate facilities
are available during the meeting of members to ensure that members attending the meeting
by all means are able to:

(1) participate in the business for which the meeting of members was convened;
(2) hear all persons who speak at the meeting of members; and
(3) be heard by all other persons attending and participating in the meeting.

The directors may by Resolution of Directors authorise members, their proxies or
representatives and any other persons entitled to attend and participate at a meeting of
members to do so by simultaneous attendance and participation at a satellite meeting place
or places anywhere in the world. The members present in person, by proxy or representative
at satellite meeting places shall be counted in the quorum for and entitled to participate in
the relevant meeting of members. The meeting of members shall be properly constituted and
its proceedings valid if the Chairman (as defined below) is satisfied that adequate facilities are
available during the meeting of members to ensure that members attending at the principal
and satellite meeting places by all means are able to:

(4) participate in the business for which the meeting of members was convened;

(5) hear all persons who speak (whether by the use of microphone, loudspeakers, audio
visual communications equipment or virtual conferencing of other means) at the
principal meeting place and any satellite meeting place; and

(6) be heard by all other persons attending and participating in the meeting of members
at the principal meeting place and any satellite meeting place.

The meeting shall be deemed to take place at the place where the Chairman is present (the
principal meeting place) and the powers of the Chairman shall apply equally to each satellite
meeting place.

PROCEEDINGS AT MEETINGS OF MEMBERS
Requirement of Quorum

No business, other than the election of a chair of the meeting and the adjournment of the
meeting, may be transacted at any meeting of members unless a quorum of members entitled
to vote is present at the commencement of the meeting, but such quorum need not be
present throughout the meeting.

Quorum
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10.4.

10.5.

10.6.

10.7.

The quorum for the transaction of business at a meeting of members shall consist of the
holder or holders present in person or by proxy entitled to exercise at least thirty (30) percent
of the voting rights of shares of each class or series of shares entitled to vote as a class or
series thereon and the same proportion of the votes of the remaining shares entitled to vote
thereon. A member shall be deemed to be present at a meeting of members if:

(1) he or his proxy participates by telephone or other electronic means; and
(2) all members and proxies participating in the meeting are able to hear each other.
Lack of Quorum

If, at the time set for the holding of a meeting of members (or such interval as the Chairman
in his absolute discretion thinks fit), a quorum is not present, the meeting shall at the election
of the Chairman stand adjourned to another day, being seven days after the date of the
original meeting), and at such time and place as the Chairman (or, in default, the directors)
may determine. If at such adjourned meeting a quorum is not present within half an hour from
the time set for holding the meeting of members the meeting shall be dissolved.

Other Persons May Attend

The directors, the president (if any), the secretary (if any), any lawyer for the Company, and
any other persons invited by the directors are entitled to attend any meeting of members, but
if any of those persons does attend a meeting of members, that person is not to be counted
in the quorum and is not entitled to vote at the meeting unless that person is a member or
proxy holder entitled to vote at the meeting.

Chairman

The following individual is entitled to preside as chairman at a meeting of members (the

“Chairman”);
(1) the chair of the board, if any; or
(2) if the chair of the board is absent or unwilling to act as chair of the meeting, the

president, if any.
Selection of Alternate Chairman

If, at any meeting of members, there is no chair of the board or president present within 15
minutes after the time set for holding the meeting, or if the chair of the board and the
president are unwilling to act as Chairman, or if the chair of the board and the president have
advised the secretary, if any, or any director present at the meeting, that they will not be
present at the meeting, the directors present may choose one of their number to be Chairman
or if all of the directors present decline to take the chair or fail to so choose or if no director
is present, the members entitled to vote at the meeting who are present in person or by proxy
may choose any person present at the meeting to chair the meeting.

Adjournments

The Chairman may, and if so directed by the meeting by Resolution of Members shall, adjourn
the meeting from time to time and from place to place, but no business may be transacted at
any adjourned meeting other than the business left unfinished at the meeting from which the
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10.11.

10.12.

adjournment took place. However, without prejudice to any other power which he may have
under these Articles or at common law, the Chairman may, without the need for the consent
of the meeting, interrupt or adjourn any meeting or satellite meeting from time to time and
from place to place or for an indefinite period if he is of the opinion that it has become
necessary to do so in order to secure the proper and orderly conduct of the meeting or to give
all persons entitled to do so a reasonable opportunity of attending, speaking and voting at the
meeting or to ensure that the business of the meeting is properly disposed of.

Notice of Adjourned Meeting

It is not necessary to give any notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting of members except that, when a meeting is adjourned
for 30 days or more, notice of the adjourned meeting must be given as in the case of the
original meeting.

Decisions by Show of Hands or Poll

Subject to the Act, a resolution put to the vote of the meeting shall be decided on a show of
hands unless a poll is (before or on the declaration of the result of the show of hands)
demanded:

(1) by the Chairman; or

(2) by any member or members present in person or by proxy and holding in aggregate
not less than one tenth of the total voting shares issued and entitled to vote on the
resolution.

Declaration of Result

Unless a poll is demanded, a declaration by the Chairman that a resolution has, on a show of
hands, been carried, or carried unanimously, or by a particular majority, or lost, and an entry
to that effect made in the book of the proceedings of the Company, shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes recorded in
favour of, or against, that resolution.

Casting Vote

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman of
the meeting at which the show of hands takes place, or at which a poll is demanded, shall not
be entitled to a second or casting vote.

Manner of Taking Poll
If a poll is duly demanded at a meeting of members:

(1) the poll must be taken, subject to Article 10.13, in the manner, at the time and at the
place that the Chairman directs;

(2) the result of the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded; and

(3) the demand for the poll may be withdrawn by the person who demanded it.
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10.13. Demand for Poll on Adjournment
A poll demanded at a meeting of members on a question of adjournment must be taken

immediately at the meeting.

10.14. Chairman Must Resolve Dispute

In the case of any dispute as to the admission or rejection of a vote given on a poll, the
Chairman must determine the dispute, and his or her determination made in good faith is final
and conclusive.

10.15. Demand for Poll Not to Prevent Continuance of Meeting

The demand for a poll at a meeting of members does not, unless the Chairman so rules,
prevent the continuation of a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

10.16. Retention of Ballots and Proxies

The Company must, for at least three months after a meeting of members, keep each ballot
cast on a poll and each proxy voted at the meeting, and, during that period, make them
available for inspection during normal business hours by any member or proxy holder entitled
to vote at the meeting. At the end of such three month period, the Company may destroy
such ballots and proxies.

i1. VOTES OF MEMBERS
11.1. Number of Votes by Member or by Shares

Subject to any special rights or restrictions attached to any shares, on a show of hands every
member present in person and every person representing a member by proxy shall, at a
member's meeting, each have one vote and on a poll every member and every person
representing a member by proxy shall have one vote for each share of which he or the person
represented by proxy is the holder.

11.2. Votes by Joint Holders
Where shares are registered in the names of joint owners:

(1) each registered owner may be present in person or by a proxy at a meeting of
members and may speak as a member;

(2) if only one of them is present in person or by proxy, he may vote on behalf of all of
them; and
(3) if two or more are present in person or by proxy, they must vote as one. If more than

one joint owner votes in person or by proxy at any meeting of members of by written
resolution, the vote of the joint owner whose name appears first among such voting
joint holders on the Register of Members shall alone be counted.

11.3. Representative of a Corporate Member

Any corporation or other form of corporate legal entity which is a member may appoint a
person to act as its representative at any meeting of members of the Company, and:
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(1) for that purpose, the instrument appointing a representative must:

(a) be received at the registered office of the Company or at any other place
specified in the notice calling the meeting, for the receipt of proxies, within
the number of business days specified in the notice for the receipt of proxies,
or if no number of days is specified, two business days before the day set for
the holding of the meeting; or

(b) be provided, at the meeting, to the Chairman or to a person designated by
the Chairman;

(2) if a representative is appointed under this Article 11.3:

(a) the representative is entitled to exercise in respect of and at that meeting the
same rights on behalf of the corporation that the representative represents
as that corporation could exercise if it were a member who is an individual,
including, without limitation, the right to appoint a proxy holder; and

(b) the representative, if present at the meeting, is to be counted for the purpose
of forming a quorum and is deemed to be a member present in person at the
meeting.

Evidence of the appointment of any such representative may be sent to the Company by
written instrument, fax or any other method of transmitting legibly recorded messages.

Votes of Persons in Representative Capacity

A person who is not a member may vote at a meeting of members, whether on a show of
hands or on a poll, and may appoint a proxy holder to act at the meeting, if, before doing so,
the person satisfies the Chairman, or the directors, that the person is a legal personal
representative or a trustee in bankruptcy for a member whois entitled to vote at the meeting.
Two or more legal personal representatives of a member in whose sole name any share is
registered are, for the purposes of Article 11.2, deemed to be joint members.

Appointment of Proxy Holders

Every member of the Company, including a corporation that is a member entitled to vote at a
meeting of members of the Company may, by proxy, appoint a proxy holder to attend and act
at the meeting in the manner, to the extent and with the powers conferred by the proxy.

Deposit of Proxy
A proxy for a meeting of members must:

(1) be received at the registered office of the Company or at any other place specified in
the notice calling the meeting, for the receipt of proxies, within the number of
business days specified in the notice, or if no number of days is specified, two business
days before the day set for the holding of the meeting; or

(2) unless the notice provides otherwise, be provided, at the meeting, to the Chairman
or to a person designated by the Chairman of the meeting.

A proxy may be sent to the Company by written instrument, fax or any other method of
transmitting legibly recorded messages.




11.10.

Validity of Proxy Vote

A vote given in accordance with the terms of a proxy is valid notwithstanding the death or
incapacity of the member giving the proxy and despite the revocation of the proxy or the
revocation of the authority under which the proxy is given, unless notice in writing of that
death, incapacity or revocation is received:

(1) at the registered office of the Company, at any time up to and including the last
business day before the day set for the holding of the meeting at which the proxy is
to be used; or

(2) by the Chairman, before the vote is taken.
Form of Proxy

A proxy, whether for a specified meeting or otherwise, must be either in the following form
or in any other form approved by the directors or the Chairman:

INSERT NAME OF COMPANY
(the “Company”)
The undersigned, being a member of the Company, hereby appoints [name] or, failing
that person, [name], as proxy holder for the undersigned to attend, act and vote for and

on behalf of the undersigned at the meeting of members of the Company to be held on
[month, day, year] and at any adjournment of that meeting.

Number of shares in respect of which this proxy is given (if no number is specified, then
this proxy is given in respect of all shares registered in the name of the member):

Signed [month, day, year]

[Signature of member]

[Name of member—printed]

Revocation of Proxy
Subject to Article 11.10, every proxy may be revoked by an instrument in writing that is:

(1) received at the registered office of the Company at any time up to and including the
last business day before the day set for the holding of the meeting at which the proxy
is to be used; or

(2) provided, at the meeting, to the Chairman.
Revocation of Proxy Must Be Signed
An instrument referred to in Article 11.9 must be signed as follows:

(1) if the member for whom the proxy holder is appointed is an individual, the instrument
must be signed by the member or his or her legal personal representative or trustee
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in bankruptcy; or

(2) if the member for whom the proxy holder is appointed is a corporation, the
instrument must be signed by the corporation or by a representative appointed for
the corporation under Article 11.3.

Production of Evidence of Authority to Vote

The Chairman may, but need not, inquire into the authority of any person to vote at the
meeting and may, but need not, demand from that person production of evidence as to the
existence of the authority to vote.

Written Resolution

An action that may be taken by the members at a meeting may also be taken by a Resolution
of Members consented to in writing or by telex, telegram, cable, facsimile or other written
electronic communication, without the need for any notice, by the holders of in excess of 50
per cent of the votes entitled to vote, but if any such resolution is adopted otherwise than by
the unanimous written consent of all members, a copy of such Resolution of Members shall
as soon as reasonably practicable be sent to all members not consenting to such Resolution
of Members. The consent may be in the form of counterparts in like form each counterpart
being signed by one or more members.

APPOINTMENT AND REMOVAL OF DIRECTORS
First Directors

The first directors shall be appointed by the Registered Agent. If, before the Company has any
members, a sole director, or all the directors appointed by the Registered Agent die, or cease
to exist (as the case may be), the Registered Agent may appoint one or more persons as
directors of the Company.

Subsequent Directors

Subject to Article 12.1, directors of the Company may be appointed and subject to Article 12.3
removed by Resolution of Members or Resolution of Directors on such terms as the members
or directors may determine.

Save that the directors may only appoint a person as a director by Resolution of Directors to
replace a director to fill a casual vacancy arising on the resignation, disqualification or death
of a director. The replacement director will then hold office until the next annual general
meeting at which the director he replaces would have been subject to retirement by rotation.

Sections 114(2) and 114(3) of the Act shall not apply to the Company.

Removal of Directors before Business Combination

A director may not be removed from office by a Resolution of Members prior to the
consummation of the Business Combination.

Number of Directors

Unless and until the Company shall otherwise determine by Resolution of Directors, the
number of directors shall be not less than two.
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Term of Directorship

Each director continues to hold office until:

(1) his death;

(2) his resignation;

(3) his disqualification to act as a director under section 111 of the Act;

(4) his retirement by rotation; or

(5) the effective date of his removal by Resolution of Directors or Resolution of Members.

Retirement by Rotation

The directors shall be divided into Class | and Class Il directors for the purposes of retirement
by rotation to ensure that all the directors do not face re-election at the same annual general
meeting. On the adoption of these Articles the existing directors shall pass a Resolution of
Directors classify the directors as Class | or Class Il

Class | directors shall retire from office at the first annual general meeting after he or she was
appointed. Thereafter if re-elected each Class | director shall retire from office at the second
annual general meeting after the general meeting at which he or she was re-elected.

Each Class Il director shall retire from office at the second annual general meeting after the
annual general meeting or general meeting (as the case may be) at which he was previously
appointed.

Position of Retiring Director

A director who retires at an annual general meeting (whether by rotation or otherwise) may,
if willing to act, be re-appointed. If he is not re-appointed or deemed to have been re-
appointed, he shall retain office until the meeting appoints someone in his place or, if it does
not do so, until the end of the meeting.

Deemed Re-Appointment of Directors

If:

(a) at the annual general meeting in any year any resolution or resolutions for the
appointment or re-appointment of the persons eligible for appointment or re-
appointment as directors are put to the meeting and lost; and

(b) at the end of that meeting the number of directors is fewer than any minimum

number of Directors required under Article 12.4.

All retiring directors who stood for re-appointment at that meeting (“Retiring Directors”)
shall be deemed to have been re-appointed as directors and shall remain in office but the
Retiring Directors may only act for the purpose of convening general meetings of the
Company and perform such duties as are essential to maintain the Company as a going
concern, and not for any other purpose.
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12.10.
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The Retiring Directors shall convene a general meeting as soon as reasonably practicable
following the meeting referred toin Article 12.8 above and they shall retire from office at
that meeting. If at the end of any meeting convened under this Article the number of
directors is fewer than any minimum number of directors required under Article 12.4, the
provisions of this Article shall also apply to that meeting.

Qualification of Directors

The following are disqualified for appointment as a director:

(1) an individual who is under 18 years of age;

(2) a person who is a disqualified person within the meaning of section 260(4) of the
Insolvency Act, 2003;

(3) a person who is a restricted person within the meaning of section 409 of the

Insolvency Act, 2003.

A director shall not require a share qualification, but nevertheless shall be entitled to attend
and speak at any meeting of the directors and meeting of the members and at any separate
meeting of the holders of any class of shares in the Company.

Consent to be a Director

A person shall not be appointed as a director or alternate director or nominated as a reserve
director unless he has consented in writing to be a director or alternate director or to be
nominated as a reserve director.

Remuneration of Directors

The remuneration of directors (whether by way of salary, commission, participation in profits
or otherwise) in respect of services rendered or to be rendered in any capacity to the Company
(including to any company in which the Company may be interested) shall be fixed by
Resolution of Directors or Resolution of Members. The directors may also be paid such
travelling, hotel and other expenses properly incurred by them in attending and returning
from meetings of the directors, or any committee of the directors, or meetings of the
members, or in connection with the business of the Company as shall be approved by
Resolution of Directors or Resolution of Members.

ALTERNATE AND RESERVE DIRECTORS
Appointment of Alternate Director

Any director (an “appointer”) may appoint any person who is not disqualified to act as a
director to be his or her alternate to exercise the appointer’s powers and to carry out the
appointer’s responsibilities, in relation to the taking of decisions by the directors in the
absence of the appointer. The appointment and the termination of the appointment of an
alternate director shall be in writing and written notice of the appointment or termination
shall be given by the appointer to the Company as soon as reasonably practicable. The
termination of the appointment of an alternate director does not take effect until written
notice of the termination has been given to the Company.

Rights and Powers of Alternate Director

An alternate director has the same rights as the appointer in relation to any directors’ meeting
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and any written resolution circulated for written consent. An alternate director has no power
to appoint an alternate, whether of the appointer or of the alternate director and does not
act as an agent of or for the appointer.

13.3. Termination of Appointment of Alternate Director

An appointer may at any time, terminate the appointment of an alternate director appointed
by him.

The appointment of an alternate director ceases when:

(1) his or her appointer ceases to be a director and is not promptly re-elected or re-
appointed;

(2) the alternate director dies;

(3) the alternate director resigns as an alternate director by notice in writing provided to

the Company or a lawyer for the Company;

(4) the alternate director ceases to be qualified to act as a director pursuant to the Act;
or
(5) his or her appointer revokes the appointment of the alternate director.

13.4. Appointment of Reserve Director

Where the Company only has one member wheo is an individual and that member is also the
sole director of the Company, that sole member/director may, by instrument in writing,
nominate a person who is not disqualified from being a director of the Company under section
111(1) of the Act as a reserve director of the Company to act in the place of the sole director
in the event of his death. The nomination of a person as a reserve director of the Company
ceases to have effect if:

(1) before the death of the sole member/director who nominated him:
(a) he resigns as a reserve director, or
(b) the sole member/director revokes the nomination in writing; or
(2) the sole member/director who nominated him ceases to be the sole member/director

of the Company for any reason other than his death.
14. POWERS AND DUTIES OF DIRECTORS
14.1. Powers of Management

The business of the Company shall be managed by, or be under the direction or supervision
of, the directors who may pay all expenses incurred preliminary to and in connection with the
formation and registration of the Company and may exercise all such powers of the Company
necessary for managing and for directing and supervising the business and affairs of the
Company as are not by the Act or by the Memorandum and Articles required to be exercised
by the members, subject to any delegation of such powers as may be authorised by the
Memorandum and Articles and permitted by the Act and to such requirements as may be
prescribed by Resolution of Members.
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14.2. Remaining director’s power to act

If the number of directors shall have been fixed at two or more persons and by reason of
vacancies having occurred in the board there shall be only one continuing director, he shall be
authorised to act alone only for the purpose of appointing another director.

14.3. Delegation to committees, directors and officers

The board of directors may entrust to and confer upon any director or officer any of the
powers exercisable by it upon such terms and conditions and with such restrictions as it thinks
fit, and either collaterally with, or to the exclusion of, its own powers, and may from time to
time revoke, withdraw, alter or vary all or any of such powers. Subject to the provisions of
Section 110 of the Act, the directors may delegate any of their powers to committees
consisting of such member or members of their body as they think fit. Any committee so
formed shall in the exercise of powers so delegated conform to any regulations that may be
imposed on it by the directors or the provisions of the Act.

14.4. Limits on powers of delegation to committees

The directors have no power to delegate the following powers to a committee of directors:

(1) to amend the Memorandum or Articles;

(2) to designate committees of directors;

(3) to delegate powers to committees of directors;

(4) to appoint or remove directors;

(5) to appoint or remove an agent;

(6) to approve a plan or merger, consolidation or arrangement;

(7) to make a declaration of solvency for the purposes of section 198(1) of the Act or

approve a liquidation plan; or

(8) to make a determination under section 57(1) of the Act that the Company will,
immediately after a proposed distribution, satisfy the solvency test.

14.5. Agents

The directors may appoint any person, including a person who is a director, to be an agent of
the Company. Subject to Article 14.6, an agent of the Company has such powers and authority
of the directors, including the power and authority to affix the common seal of the Company,
as are set out in the Resolution of Directors appointing the agent. The directors may at any
time remove an agent and may revoke or vary a power conferred on him.

14.6. Limits on powers of delegation to agents

The directors have no power to delegate the following powers to an agent of the Company:

(1) to amend the Memorandum or Articles;
(2) to change the registered office or Registered Agent;

(3) to designate committees of directors;
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(4) to delegate powers to committees of directors;

(5) to appoint or remove directors;

(6) to appoint or remove an agent;

7) to fix emoluments of directors;

(8) to approve a plan or merger, consolidation or arrangement;

(9) to make a declaration of solvency for the purposes of section 198(1) of the Act or

approve a liquidation plan; or

(10) to make a determination under section 57(1) of the Act that the Company will,
immediately after a proposed distribution, satisfy the solvency test; or

(11) to authorise the Company to continue as a company incorporated under the laws of
a jurisdiction outside the British Virgin Islands.

Appointment of Attorney of Company

The directors may from time to time, by power of attorney appoint any person, company, firm
or body of persons to be the attorney of the Company for such purposes, and with such
powers, authorities and discretions (not exceeding those vested in or exercisable by the
directors under these Articles or the Act) and for such period, and with such remuneration
and subject to such conditions as the directors think fit.

Execution of Documents

All cheques, promissory notes, drafts, hills of exchange and other negotiable instruments and
all receipts for monies paid to the Company, shall be signed, drawn, accepted, endorsed or
otherwise executed as the case may be, in such manner as the directors shall from time to
time by Resolution of Directors determine.

Disposition of Assets

For the purposes of section 175 of the Act (Disposition of assets), the directors may by
Resolution of Directors determine that any sale, transfer, lease, exchange or other disposition
is in the usual or regular course of the business carried on by the Company and such
determination is, in the absence of fraud, conclusive.

Duty to act in the best interests of the Company

A director, in exercising his powers or performing his duties, shall act honestly and in good
faith and in what the director believes to be in the best interest of the Company.

Duty to act in the best interests of the Company’s parent

Notwithstanding the foregoing Article, if the Company is a wholly-owned subsidiary, a director
may, when exercising powers or performing duties as a director, act in a manner which he
believes is in the best interests of the Company’s parent (as defined in the Act) even though
it may not be in the best interests of the Company.
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14.12. Duty to exercise powers for a proper purpose

A director shall exercise his powers as a director for a proper purpose and shall not act, or
agree to the Company acting, in a manner that contravenes the Act or the Memorandum or
Articles.

14.13. Standard of Care

A director, when exercising powers or performing duties as a director, shall exercise the care,
diligence and skill that a reasonable director would exercise in the same circumstances taking
into account, but without limitation:

(1) the nature of the Company;
(2) the nature of the decision; and
(3) the position of the director and the nature of the responsibilities undertaken by him.

14.14. Reliance

Adirector, when exercising his powers or performing his duties as a director, is entitled to rely
upon the Register of Members and upon books, records, financial statements and other
information prepared or supplied, and on professional or expert advice given, by:

(1) an employee of the Company whom the director believes on reasonable grounds to
be reliable and competent in relation to the matters concerned;

(2) a professional adviser or expert in relation to matters which the director believes on
reasonable grounds to be within the person’s professional or expert competence; and

(3) any other director, or committee of directors upon which the director did not serve,
in relation to matters within the director’s or committee’s designated authority,

provided that the director (a) acts in good faith; (b) makes proper inquiry where the need for
the inquiry is indicated by the circumstances; and (c) has no knowledge that his reliance on
the Register of Members or the books, records, financial statements and other information or
expert advice is not warranted.

15. DISCLOSURE OF INTEREST OF DIRECTORS
15.1.  Self Interested Transactions

No director shall be disqualified from his office for contracting with the Company either as a
vendor, purchaser or otherwise, nor shall any such contract or arrangement entered into by
or on behalf of the Company in which any director shall be in any way interested be voided,
nor shall any director so contracting or being so interested be liable to account to the
Company for any profit realised by any such contract or arrangement, by reason of such
director holding that office or by reason of the fiduciary relationship thereby established,
provided the procedure in Article 15.2 below is followed.

15.2. Disclosure of Self Interest

A director of the Company shall, immediately after becoming aware of the fact that he is
interested in a transaction entered into or to be entered into by the Company, disclose such
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interest to the board of directors. Any such disclosure shall not be effective unless brought to
the attention of every director on the board.

15.3. Exemption for Ordinary Course of Business
A director of the Company is not required to comply with Article 15.2 above if:

(a) the transaction or proposed transaction is hetween the director and the
Company; and

(b) the transaction or proposed transaction is in the ordinary course of the
Company’s business and on usual terms and conditions.

15.4. Nature of Disclosure

For the purposes of Article 15.2 above, a disclosure to the board to the effect that a director
is a member, director, officer or trustee of another named company or other person and is to
be regarded as interested in any transaction which may, after the date of the entry or
disclosure, be entered into with that company or person, is a sufficient disclosure of interest
in relation to that transaction.

15.5.  Failure to Disclose does not Invalidate Transaction

Subject to Section 125(1) of the Act, the failure by a director to comply with Article 15.2 does
not affect the validity of a transaction entered into by the director or the Company.

15.6. Interested Director Counted in Quorum

Adirector who isinterestedin a transactionentered into or to be entered into by the Company

may:

(1) vote on a matter relating to the transaction;

(2) attend a meeting of directors at which a matter relating to the transaction arises and
be included among the directors present at the meeting for the purposes of a quorum;
and

(3) sign a document on behalf of the Company, or do any other thing in his capacity as a

director, that relates to the transaction.
15.7. Director Holding Other Office in the Company

A director may hold any office or place of profit with the Company, other than the office of
auditor of the Company, in conjunction with his or her office of director for the period and on
the terms (as to remuneration or otherwise) that the directors may determine.

15.8. Professional Services by Director or Officer

Subject to the Act, a director or officer, or any person in which a director or officer has an
interest, may act in a professional capacity for the Company, except as auditor of the
Company, and the director or officer or such person is entitled to remuneration for
professional services as if that director or officer were not a director or officer.

15.9. Director or Officer in Other Corporations

A director or officer may be or become a director, officer or employee of, or otherwise be




Page 21

interested in, any person in which the Company may be interested as a member or otherwise,
and, subject to the Act, the director or officer is not accountable to the Company for any
remuneration or other benefits received by him as director, officer or employee of, or from
his or her interest in, such other person.

16. PROCEEDINGS OF DIRECTORS
16.1. Meetings of Directors

The directors may meet together (either within or outside the British Virgin Islands) for the
conduct of business, adjourn and otherwise regulate their meetings as they think fit.

16.2. Voting at Meetings

Questions arising at any meeting of directors are to be decided by a majority of votes and, in
the case of an equality of votes, the chair of the meeting does have a second or casting vote.

16.3.  Chair of Meetings
The following individual is entitled to preside as chair at a meeting of directors:

(1) the chair of the board, if any;

(2) in the absence of the chair of the board, the president, if any, if the president is a
director; or

(3) any other director chosen by the directors if:
(a) neither the chair of the board nor the president, if a director, is present at the

meeting within 15 minutes after the time set for holding the meeting;

(b) neither the chair of the board nor the president, if a director, is willing to chair
the meeting; or

(c) the chair of the board and the president, if a director, have advised the
secretary, if any, or any other director, that they will not be present at the
meeting.

16.4. Meetings by Telephone or Other Communications Medium

A director shall be deemed to be present at a meeting of directors if:

(1) he participates hy telephone or other electronic means; and

(2) all directors participating in the meeting are able to hear each other.
16.5. Calling of Meetings

A director may, and the secretary of the Company, if any, on the request of a director shall,
call a meeting of the directors at any time.

16.6. Notice of Meetings

A minimum of three (3) days notice of each meeting of the directors shall be given to each of
the directors and the alternate directors by any method set out in Article 21.1 or orally or by
telephone. Such notice shall specify the place, date, time and general nature of the business
of the meeting.
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16.7. Waiver of Notice of Meetings

Notwithstanding Article 16.6, a meeting of directors held in contravention of Article 16.6 is
valid if a majority of directors entitled to vote at the meeting have waived the notice of the
meeting and, for this purpose, the presence of a director at the meeting shall be deemed to
constitute waiver on his part.

16.8. Meeting Valid Despite Failure to Give Notice

The inadvertent failure to give notice of any meeting of directors to, or the non-receipt of any
notice by, any director or alternate director, does not invalidate any proceedings at that
meeting.

16.9. Quorum

The quorum necessary for the transaction of the business of the directors may be set by the
directors and, if not so set, is deemed to be set at two directors unless the total number of
directors of the Company is one, in which case the quorum shall be one.

16.10. Consent Resolutions in Writing

Any action that may be taken by the directors or.a committee of directors at a meeting may
also be taken by a Resolution of Directors or a committee of directors consented to in writing
or by telex, telegram, cable, facsimile or other electronic communication by all of the directors
or by all of the members of the committee, as the case maybe, without the need for notice.
Such resolution may be in two or more counterparts which together are deemed to constitute
one resolution in writing. A resolution passed in that manner is effective on the date stated
in the resolution or on the latest date stated on any counterpart.

17. OFFICERS
17.1. Directors May Appoint Officers

The directors may, by Resolution of Directors, from time to time, appoint such officers, if any,
as the directors determine and the directors may, at any time, terminate any such
appointment.

17.2. Functions, Duties and Powers of Officers

The directors may, for each officer:

(1) determine the functions and duties of the officer;

(2) entrust to and confer on the officer any of the powers exercisable by the directors on
such terms and conditions and with such restrictions as the directors think fit; and

(3) revoke, withdraw, alter or vary all or any of the functions, duties and powers of the
officer.

17.3. Qualifications

One person may hold more than one position as an officer of the Company. Any person
appointed as the chair of the board or as the managing director must be a director. Any other
officer need not be a director.
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Remuneration and Terms of Appointment

All appointments of officers are to be made on the terms and conditions and at the
remuneration (whether by way of salary, fee, commission, participation in profits or
otherwise) that the directors think fit. The officers shall remain in office until removed from
office by the directors, whether or not a successor is appointed.

Corporate Officer

Any officer (including any director) who is a body corporate may appoint any person as its duly
authorised representative for the purpose of representing it and of transacting any of the
business of the officers.

INDEMNIFICATION

Subject to the provisions of the Act, the Company may indemnify against all expenses,
including legal fees, and against all judgments, fines and amounts paid in settlement and
reasonably incurred in connection with legal, administrative or investigative proceedings any
person who:

(1) is or was a party or is threatened to be made a party to any threatened, pending or
completed proceedings, whether civil, criminal, administrative or investigative, by
reason of the fact that the person is or was a director of the Company;

(2) is or was, at the request of the Company, serving as a director of, or in any other
capacity is or was acting for, another company or a partnership, joint venture, trust
or other enterprise,

provided that the person acted honestly and in good faith and in what he believed to be in
the best interests of the Company and, in the case of criminal proceedings, the person had no
reasonable cause to believe that his conduct was unlawful.

DISTRIBUTIONS
Distributions Subject to Special Rights

The provisions of this Article 19 are subject to the rights, if any, of members holding shares
with special rights as to distributions.

Declaration of Distributions

Subject to the Act, the directors may, by Resolution of Directors, authorise a distribution by
the Company to members at such times and of such an amounts, as they think fit if they are
satisfied, on reasonable grounds, that immediately after the distribution the value of the
Company’s assets will exceed the Company’s liabilities, and the Company is able to pay its
debts as they fall due.

Notice of Distribution

Notice of any distribution that may have been declared shall be given to each member
pursuant to Article 21 and all distributions unclaimed for three years after having been
declared may be forfeited by the directors for the benefit of the Company.
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Record Date

The directors may set a date as the record date for the purpose of determining those members
entitled to receive payment of a distribution. The record date must not precede the date on
which the distribution is to be paid by more than one month. If no record date is set, the
record date is 5 p.m. on the date on which the directors pass the resolution declaring the
distribution.

Manner of Paying Distribution

A resolution declaring a distribution may direct payment of the distribution wholly or partly
by the distribution of specific assets or of fully paid shares or of bonds, debentures or other
securities of the Company, or in any one or more of those ways.

Setting Aside Profits

The directors may, before recommending any distribution, set aside out of the profits of the
company such sums as they think proper as a reserve or reserves which shall, at their
discretion, either be employed in the husiness of the Company or be invested in such
investments as the directors may from time to time think fit.

When Distribution Payable
Any distribution may be made payable on such date as is fixed by the directors.
Distribution to be Paid in Accordance with Number of Shares

All distributions of shares of any class or series of shares must be declared and paid according
to the number of such shares held.

Receipt by Joint Members

If several persons are joint members of any share, any one of them may give an effective
receipt for any distribution, honus or other money payable in respect of the share.

Distribution Bears No Interest
No distribution bears interest against the Company.
Fractional Distribution

If a distribution to which a member is entitled includes a fraction of the smallest monetary
unit of the currency of the distribution, that fraction may be disregarded in making payment
of the distribution and that payment represents full payment of the distribution.

Payment of Distribution

Any dividend or other distribution payable in cash in respect of shares may be paid by cheque,
made payable to the order of the person to whom it is sent, and mailed to the address of the
member, or in the case of joint members, to the address of the joint member who is first
named on the Register of Members, or to the person and to the address the member or joint
members may direct in writing. The mailing of such cheque will, to the extent of the sum
represented by the cheque, discharge all liability for the distribution unless such cheque is not
paid on presentation.
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20. DOCUMENTS, RECORDS AND REPORTS
20.1. Company Records and Underlying Documentation

The Company shall keep (at the office of the Registered Agent or at such other places within
or outside of the British Virgin Islands as the directors may determine) records and underlying
documentation that:

(1) are sufficient to show and explain the Company’s transactions; and

(2) will at any time, enable the financial position of the Company to be determined with
reasonable accuracy.

Such records and underlying documentation must be retained for a period of at least five years
from the date:

(1) of completion of the transaction to which the records and underlying documentation
relate, or
(2) that the Company terminates the business relationship to which the records and

underlying documentation relate.
20.2. Resolutions of Members and Directors

The Company shall keep (at the office of the Registered Agent or at such other place or places,
within or outside the British Virgin Islands, as the directors may determine) the following

records:
&) minutes of meetings and resolutions of members and of classes of members; and
(2) minutes of meetings and resolutions of directors and committees of directors.

20.3. Location of Company Records

Where the resolutions referred to in Article 20.2 and the records and underlying
documentation referred to in Article 20.1 are kept at a place other than the office of the
Registered Agent, the Company must provide the Registered Agent with a written record of
the physical address of the place or places at which such resolutions, records and underlying
documentation are kept and a written record of the name of the person who maintains and
controls the Company’s records and underlying documentation and, where such place and/or
the name of such person is changed, the Company shall provide the Registered Agent with the
physical address of the new location of the resolutions, records and underlying
documentation and/or the name of the new person who maintains and controls the
Company’s records and underlying documentation within fourteen days of the change of
location.

20.4. Register of Directors

The Company shall keep a register to be known as a Register of Directors containing the
particulars stated in section 118A of the Act, and such other information as may be prescribed
by law.

20.5. Register of Members

The Company shall maintain an accurate and complete Register of Members showing the full
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names and addresses of all persons holding registered shares in the Company, the number of
each class and series of registered shares held by such person, the date on which the name of
each member was entered in the Register of Members and where applicable, the date such
person ceased to hold any registered shares in the Company.

20.6. Documents to be Kept at Registered Office
The Company shall keep the following documents at the office of the Registered Agent:
(1) the Memorandum and Articles of the Company;

(2) the Register of Members maintained in accordance with Article 20.5 or a copy of the
Register of Members;

(3) the Register of Directors maintained in accordance with Article 20.4 or a copy of the
Register of Directors;

(4) copies of all notices and other documents filed by the Company in the previous ten
years;

(5) a copy of the register of charges kept by the Company pursuant to Section 162(1) of
the Act; and

(6) an imprint of the common seal.
20.7. Copies of Registers

(a) Where the Company keeps a copy of the Register of Members or the Register of
Directors at a place other than the office of the Registered Agent, it shall:

(i) within fifteen (15) days of any change in the Register of Members or Register
of Directors, notify the Registered Agent, in writing, of the change; and

(ii) provide the Registered Agent with a written record of the physical address of
the place or places at which the original Register of Members or the original
Register of Directors is kept.

(b) Where the place at which the original Register of Members or the original Register of
Directors is kept is changed, the Company shall provide the Registered Agent with the
physical address of the new location of the records within fourteen (14) days of the
change of location.

(c) Where a change occurs in the relevant charges or in the details of the charges required
to be recorded in the Company’s register of charges which is kept at the office of the
Registered Agent, the Company shall within fourteen (14) days of the change
occurring, transmit details of the change to the Registered Agent.

20.8. Inspection of Records by Directors

The records, documents and registers required by this Article 20 to be kept by the Company
shall be open to the inspection of the directors at all times.

20.9. Inspection of Records by Members

The directors shall from time to time determine whether and to what extent and at what times
and places and under what conditions the records, documents and registers of the Company
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or any of them shall be open to the inspection of members not being directors, and no
member (not being a director) shall have any right to inspect any records, documents or
registers of the Company except as conferred by the Act or authorised by a Resolution of
Directors.

2. NOTICES
21.1. Method of Giving Notice

Unless the Act or these Articles provide otherwise, a notice, statement, report or other record
required or permitted by the Act or these Articles to be sent by or to a person may be sent by
any one of the following methods:

(1) mail addressed to the person at the applicable address for that person as follows:

(a) for a record mailed to a member, the member’s address as shown in the
Register of Members;

(b) for a record mailed to a director or officer, the prescribed address for mailing
shown for the director or officer in the records kept by the Company or the
mailing address provided by the recipient for the sending of that record or
records of that class;

(c) in any other case, the mailing address of the intended recipient.
(2) delivery at the applicable address for that person as follows, addressed to the person:
(a) for a record delivered to a member, the member’s address as shown in the

Register of Members;

(b) for a record delivered to a director or officer, the prescribed address for
delivery shown for the director or officer in the records kept by the Company
or the delivery address provided by the recipient for the sending of that
record or records of that class;

(c) in any other case, the delivery address of the intended recipient.

(3) sending the record by fax to the fax number provided by the intended recipient for
the sending of that record or records of that class;

(4) sending the record by email to the email address provided by the intended recipient
for the sending of that record or records of that class;

(5) through a Relevant System, where the notice or document relates to uncertificated
shares;

(6) where appropriate, by making it available on a website and notifying the member of
its availahility in accordance with this Article;

(7) in accordance with the rules of a Designated Stock Exchange; and

(8) by any other means authorised in writing by the member.

21.2. Deemed Receipt of Mailing

A record that is mailed to a person by ordinary mail to the applicable address for that person
referred to in Article 21.1 is deemed to be received by the person to whom it was mailed on
the seventh day, Saturdays, Sundays and holidays excepted, following the date of mailing.
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Certificate of Sending

A certificate signed by the secretary, if any, or other officer of the Company or of any other
corporation acting in that behalf for the Company stating that a notice, statement, report or
other record was addressed as required by Article 21.1, prepaid and mailed or otherwise sent
as permitted by Article 21.1 is conclusive evidence of that fact.

Notice to Joint Members

A notice, statement, report or other record may be provided by the Company to the joint
members of a share by providing the notice to the joint member first named in the Register
of Members in respect of the share.

SEAL

The common seal when affixed to any instrument, shall be witnessed by a director or officer
of the Company or any other person so authorised from time to time by the directors. The
directors may provide for a facsimile of the common seal and approve the signature of any
director or authorised person which may be reproduced by printing or other means on any
instrument and it shall have the same force and validity as if the seal has been affixed to such
instrument and the same had been signed as hereinbefore described.

AUDIT
Audit

The directors may by Resolution of Directors call for the accounts of the Company to be
examined by an auditor or auditors to be appointed by them at such remuneration as may
from time to time be agreed.

Eligible Auditor

The auditor may be a member of the Company but no director or officer shall be eligible to

serve as auditor during his continuance in office.
Access

Every auditor of the Company shall have a right of access at all times to the books of accounts
of the Company, and shall be entitled to require from the officers of the Company such
information and explanations as he thinks necessary for the performance of his duties.

Auditors Report
The report of the auditor shall be annexed to the accounts upon which he reports, and the
auditor shall be entitled to receive notice of, and to attend, any meeting at which the

Company’s audited financial statements are to be presented.

Audit Committee

Without prejudice to the freedom of the directors to establish any other committee, if the
shares (or depositary receipts therefor) are listed or quoted on a Designated Stock Exchange,
and if required by the Designated Stock Exchange, the directors shall establish and maintain
an Audit Committee as a committee of the board of directors and shall adopt a formal written
Audit Committee charter and review and assess the adequacy of the formal written charter
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on an annual basis. The composition and responsibilities of the Audit Committee shall comply
with the rules and regulations of the SEC and the Designated Stock Exchange.

If the shares (or depositary receipts therefor) are listed or quoted on the Designated Stock
Exchange, the Company shall conduct an appropriate review of all related party transactions
on an ongoing basis and shall utilise the Audit Committee, if one exists, and the directors, if
an Audit Committee does not exist, for the review and approval of potential conflicts of
interest.

24, WINDING UP

The Company may be voluntarily liquidated under Part XlI of the Act if (1) it has no liabilities
or (2) it is able to pay its debts as they fall due and the value of its assets equals or exceeds its
liabilities. If the Company shall be wound up, the liquidator may divide amongst the members
in specie or in kind the whole or any part of the assets of the Company (whether they shall
consist of property of the same kind or not) and may for such purpose set such value as he
deems fair upon any such property to be divided as aforesaid and may determine how such
division shall be carried out as between the members or different classes of members. The
liguidator may vest the whole or any part of such assets in trustees upon such trust for the
benefit of the contributors as the liquidator shall think fit, but so that no member shall be
compelled to accept any shares or other securities whereon there is any liability.

25. BUSINESS COMBINATION

25.1. Notwithstanding any other provision of these Articles, this Regulation 25 shall apply during
the period commencing upon the adoption of these Articles and terminating upon the first to
occur of the consummation of any Business Combination and the complete liquidation of the
trust account. In the event of a conflict between this Regulation 25 and any other Regulation
of these Articles, the provisions of this Regulation 25 shall prevail.

25.2. If the Company is unable to consummate its initial Business Combination within 18 months
(or up to 27 months, as applicable) from the closing of the offering set out in the Registration
Statement, the Company will, as promptly as reasonably possible but not more than five
business days thereafter, distribute the aggregate amount then on deposit in the trust account
(net of taxes payable any less interest earned thereon that is released to the Company), pro
rata to the Company’s public shareholders by way of conversion and cease all operations
except for the purposes of winding up of the Company’s affairs. The conversion of the shares
of public shareholders into a pro rata portion of the trust account shall be effected as required
prior to commencing any voluntary liquidation. Each Shareholder hereby authorises the
Company to make such conversion and irrevocably appoints the Company as its agent for such
purpose.

25.3. Exceptin connection with the consummation of the Company’s initial Business Combination,
prior to the Company’s initial Business Combination, the Company may not issue additional
shares that would entitle the holders thereof to (i) receive funds from the trust account or (ii)
vote on any initial Business Combination.

25.4. The Company must (1) seek shareholder approval of such initial Business Combination at a
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meeting called for such purpose pursuant to a proxy statement meeting the requirements of
Regulation 14A under the Exchange Act, or (2) provide the public shareholders with the
opportunity to sell their public shares to the Company by means of a tender offer, the
documents for which will contain substantially the same financial and other information about
the initial Business Combination as is required under Regulation 14A under the Exchange Act.

25.5. Although the Company does not intend to enter into the initial Business combination with a
target business that is affiliated with the Company’s sponsor (as set out in the Prospectus),
the directors or officers, the Company is not prohibited from doing so. In the event the
Company enters into such a transaction, the board of directors, or a committee of
independent directors, will obtain an opinion from an independent investment banking firm
that is a member of FINRA that the initial Business Combination is fair to the Shareholders
from a financial point of view.

25.6. The Company will not effectuate its initial Business Combination with another blank check
company or a similar company with nominal operations.

25.7. The Company will not effectuate its initial Business Combination with a company that is
headquartered in the People’s Republic. of China (“China”), the Hong Kong Special
Administrative Region of the People’s Republic of China (Hong Kong SAR) (“Hong Kong”) or
the Macau Special Administrative Region of the People’s Republic of China (MSAR) (“Macau”)
or conducts a majority of its operations in China, Hong Kong or Macau.

26. UNTRACEABLE SHAREHOLDERS

26.1. The Company is entitled to sell any shares of a Shareholder who is untraceable, as long as: (a)
all checks, not being less than three in total number, for any sums payable in cash to the holder
of such shares have remained uncashed for a period of 12 years; (b) the Company has not
during that time or before the expiry of the three-month period referred to in (c) below
received any indication of the existence of the shareholder or person entitled to such shares
by death, bankruptcy or operation of law; and (c) upon expiration of the 12-year period, the
Company has caused an advertisement to be published in newspapers, giving notice of the
Company’s intention to sell these shares, and a period of three months or such shorter period
has elapsed since the date of such advertisement. The net proceeds of any such sale shall
belong to the Company, and when the Company receives these net proceeds the Company
shall become indebted to the former shareholder for an amount equal to such net proceeds.

27. AMENDMENT TO ARTICLES

Subject to these Articles and the Act, the Company may alter or modify the conditions
contained in these Articles as originally drafted or as amended from time to time by a
Resolution of Directors or a Resolution of Members.
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NAME, ADDRESS AND DESCRIPTION OF INCORPORATOR

We, Vistra (BVI) Ltd, of Vistra Corporate Services Centre, Wickhams Cay I, Road Town, Tortola, British
Virgin Islands, for the purposes of incorporating a BVI Business Company under the laws of the British

Virgin Islands hereby sign these Articles of Association on the 21 day of January 2021.

Incorporator

(Sd.) Rexella D. Hodge
Authorised Signatory
Vistra (BVI) Limited




Exhibit 4.5
FORM OF WARRANT AGREEMENT BETWEEN AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC AND THE REGISTRANT
WARRANT AGREEMENT

This Warrant Agreement (“Warrant Agreement”) is made as of [*], 2021, by and between 8i Acquisition 2 Corp., a British Virgin Islands company (the
“Company”), and American Stock Transfer & Trust Company, LLC (the “Warrant Agent”).

WHEREAS, the Company is engaged in a public offering (the “Public Offering”) of 7,500,000 units (the “Public Units”) of the Company (and up to
1,125,000 additional Units if the underwriters’ over-allotment option is exercised in lull), each Unit consisting of one ordinary share, no par value (the
“Ordinary Shares”), one right to receive one-tenth (1/10) of an Ordinary Share, and one warrant (the “Public Warrant” or “Public Warrants”), each
warrant entitling its holder to purchase one-half (1/2) of one Ordinary Share (the “Warrant Shares”);

WHEREAS, the Company has received a binding commitment from Mr. Meng Dong (James) Tan, to purchase an aggregate of 269,750 private units (or
292,250 units if the over-allotment option is exercised in full) (collectively, the “Private Units” together with the Public Units, the “Units”), with each
Private Unit consisting of one Ordinary Share, one redeemable warrant and one right to receive one-tenth (1/10) of an Ordinary Share pursuant to a
Subscription Agreement, dated [*], 2021 (the “Subscription Agreement”), and, in connection therewith, will issue and deliver an aggregate of 269,750
warrants underlying such units (the “Private Warrants), each such Private Warrant entitling its holder to purchase one-half (1/2) of one Ordinary Share;

WHEREAS, the Company has filed with the Securities and Exchange Commission (the “SEC”) a Registration Statement on Form S-I, No. 333-256455
(“Registration Statement”), for the registration, under the Securities Act of 1933, as amended (the “Act”) of, among other securities, the Public Warrants;

WHEREAS, the Company will issue and deliver 375,000 warrants (or 431,250 warrants if the over-allotment option is exercised in full) underlying a unit
purchase option to the Representative or its designees, which warrants will be identical to the Public Warrants, subject to compliance with FINRA Rule
5110 (“Representative Warrants™);

WHEREAS, the Company may issue up to an additional 100,000 warrants included in Private Units, which will be identical to the Private Warrants, in
consideration of certain working capital loans that may be made by the sponsor or the Company’s officers, directors or affiliates (“Working Capital
Warrants,” together with the Public Warrants, Private Warrants, Representative Warrants, and such other warrants as the Company issues from time to
time hereunder, the “Warrants”);

WHEREAS, the Company desires the Warrant Agent to act on behalf of the Company, and the Warrant Agent is willing to so act, in connection with the
issuance, registration, transfer, exchange, redemption and exercise of the Warrants;

WHEREAS, the Company desires to provide for the form, terms and provisions of the Warrants, including the terms upon which they shall be issued and
exercised, and the respective rights, limitation of rights and immunities of the Company, the Warrant Agent and the holders of the Warrants; and

WHEREAS, all acts and things have been done and performed which are necessary to make the Warrants, when executed on behalf of the Company and
countersigned by or on behalf of the Warrant Agent, as provided herein, the legally valid and binding obligations of the Company, and to authorize the
execution and delivery of this Warrant Agreement.

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:
1. Appointment of Warrant Agent. The Company hereby appoints the Warrant Agent to act as agent for the Company for the Warrants, and the

Warrant Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms and conditions set forth in this
Warrant Agreement.




2. Warrants.

2.1 Form of Warrant. Each Warrant shall be: (a) issued in registered form only, (b) in substantially the form of Exhibit A hereto, the provisions of
which are incorporated herein and (c) signed by, or bear the facsimile signature of, the Chairman of the Board, the Chief Executive Officer or the Chief
Financial Officer of the Company. In the event the person whose facsimile signature has been placed upon any Warrant shall have ceased to serve in the
capacity in which such person signed the Warrant before such Warrant is issued, it may be issued with the same effect as if he or she had not ceased to be
such at the date of issuance.

2.2 Uncertificated Warrants. Notwithstanding anything herein to the contrary, any Warrant, or portion thereof, may be issued as part of, and be
represented by, a Unit, Private Unit or Working Capital Unit, and any Warrant may be issued in uncertificated or book-entry form through the Warrant
Agent and/or the facilities of The Depository Trust Company (the “Depository”) or other book-entry depositary system, in each case as determined by the
Board of Directors of the Company or by an authorized committee thereof. Any Warrant so issued shall have the same terms, force and effect as a
certificated Warrant that has been duly countersigned by the Warrant Agent in accordance with the terms of this Agreement.

2.3 Effect of Countersignature. Except with respect to uncertificated Warrants as described in Section 2.2 above, unless and until countersigned by
the Warrant Agent pursuant to this Warrant Agreement, a Warrant shall be invalid and of no effect and may not be exercised by the holder thereof.

2.4 Registration.

2.4.1 Warrant Register. The Warrant Agent shall maintain books (the “Warrant Register”), for the registration of the original issuance
and transfers of the Warrants. Upon the initial issuance of the Warrants, the Warrant Agent shall issue and register the Warrants in the names of the
respective holders thereof in such denominations and otherwise in accordance with instructions delivered to the Warrant Agent by the Company.

2.4.2 Registered Holder. Prior to due presentment for registration of transfer of any Warrant, the Company and the Warrant Agent may
deem and treat the person in whose name such Warrant shall be registered upon the Warrant Register (“Registered Holder ) as the absolute owner of such
Warrant and of each Warrant represented thereby (notwithstanding any notation of ownership or other writing on the Warrant certificate made by anyone
other than the Company or the Warrant Agent), for the purpose of any exercise thereof, and for all other purposes, and neither the Company nor the Warrant
Agent shall be affected by any notice to the contrary.

2.5 Detachability of Public Warrants. Each of the securities comprising the Public Units will begin to trade separately on (i) the fifty-second
(52nd) day after the date of the prospectus, or (ii) such earlier date as Maxim Group LLC, as representative of the underwriters (the “Representative”),
shall determine is acceptable (such date, the “Detachment Date”). In no event will separate trading of the securities comprising the Public Units
commence until the Company (i) files a Current Report on Form 8-K with the SEC including audited balance sheet reflecting our receipt of the gross
proceeds of this Public Offering and (ii) issues a press release announcing when such separate trading will begin.

2.6 Private Warrants and Working Capital Warrants. The Private Warrants and Working Capital Warrants will be issued in the same form as the
Public Warrants except that they will be subject to the transfer restrictions set forth below. The provisions of this Section 2.6 may not be modified, amended
or deleted without the prior written consent of the Representative. Prior to the consummation by the Company of an initial business combination, the
Private Warrants and Working Capital Warrants may only be transferred by the holders thereof: (i) to the Company’s officers, directors or their respective
affiliates (including for transfers to an entity’s members upon its liquidation), (ii) to relatives and trusts for estate planning purposes, (iii) by virtue of the
laws of descent and distribution upon death, (iv) pursuant to a qualified domestic relations order, (v) by certain pledges to secure obligations incurred in
connection with purchases of our securities, (vi) by private sales made at or prior to the consummation of an initial business combination at prices no
greater than the price at which the shares were originally purchased or (vii) to the Company for no value for cancellation in connection with the
consummation of the Business Combination, in each case, except for clause (vii), on the condition that such transfers may be implemented only upon the
respective transferee’s written agreement to be bound by the terms and conditions of this Agreement.
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2.7 Representative Warrants. Subject to compliance with FINRA Rule 5110, the Representative Warrants shall have the same terms and be in the
same form as the Public Warrants.

3. Terms and Exercise of Warrants.

3.1 Warrant Price. Each Warrant shall, when countersigned by the Warrant Agent (except with respect to Uncertificated Warrants), entitle the
Registered Holder thereof, subject to the provisions of such Warrant and of this Warrant Agreement, to purchase from the Company the number of
Ordinary Shares stated therein, at $11.50 per lull share, subject to the adjustments provided in Section 4 hereof. The term “Warrant Price” as used in this
Warrant Agreement refers to the price per whole share at which Ordinary Shares may be purchased at the time such Warrants are exercised. The Company
will not issue fractional shares. As a result, such Registered Holder must exercise Warrants in multiples of two at the Warrant Price (subject to adjustment)
in order to validly exercise his, her or its Warrants.

3.2 Duration of Warrants. A Warrant may be exercised only during the period (“Exercise Period”) commencing on the later to occur of (i) the
completion of the Company’s initial business combination and (ii) 12 months following the closing of the Public Offering, and terminating at 5:00 p.m.,
New York City time, on the earlier to occur of (i) five years after the completion of the initial business combination, and (ii) the date fixed for redemption
of the Warrants as provided in Section 6 of this Warrant Agreement (“Expiration Date”), provided however, that for as long as any of the Representative
Warrants are held by the Representative or its designees or affiliates, such Representative Warrants may not be exercised after five years from the effective
date of the Registration Statement. Except with respect to the right to receive the Redemption Price (as set forth in Section 6 hereunder), each Warrant not
exercised on or before the Expiration Date shall become void, and all rights thereunder and all rights in respect thereof under this Warrant Agreement shall
cease at the close of business on the Expiration Date. The Company may extend the duration of the Warrants by delaying the Expiration Date; provided,
however, that the Company will provide written notice of not less than 10 days to Registered Holders of such extension and that such extension shall be
identical in duration among all of the then outstanding Warrants.

3.3 Exercise of Warrants.

3.3.1 Cash Exercise. Subject to the provisions of the Warrant and this Warrant Agreement, a Warrant, when countersigned by the
Company, may be exercised by the Registered Holder thereof by surrendering it at the office of the Warrant Agent, or at the office of its successor as
Warrant Agent, currently being:

American Stock Transfer & Trust Company, LLC
6201 15th Avenue
Brooklyn, NY 11219

with the subscription form, as set forth in the Warrant, duly executed, and by paying in full, in lawful money of the United States, by certified or bank
cashier’s check payable to the order of the Warrant Agent or by wire transfer to the Warrant Agent’s CitiBank bank account, the Warrant Price for each
whole Warrant Share as to which the Warrant is exercised and any and all applicable taxes due in connection with the exercise of the Warrant, the exchange
of the Warrant for the Warrant Shares, and the issuance of the Warrant Shares (such exercise, a “Cash Exercise”). A Cash Exercise in accordance with this
Section 3.3.1 is available to the Registered Holder only during such times that there is an effective registration statement registering the Warrant Shares,
with the prospectus contained therein being available for the resale of the Warrant Shares.
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3.3.2 Cashless Exercise. Notwithstanding anything contained herein to the contrary, if there is no effective registration statement
registering the Warrant Shares on any day the Registered Holder desires to exercise the Warrants and more than 90 days have passed since the Company
complete its initial business combination, the Registered Holder may exercise the Warrants in whole or in part in lieu of making a cash payment, by
providing notice to the Chief Executive Officer of the Company in a subscription form of its election to utilize cashless exercise, in which event the
Company shall issue to the Holder the number of Warrant Shares determined as follows:

X = Y[(A-B)/A]

where:

X = the number of Warrant Shares to be issued to the Holder.

Y = the number of Warrant Shares with respect to which this Warrant is being exercised.
A = the fair market value of one Ordinary Share.

B = the Warrant Price.

The Registered Holder may not exercise any Warrants in the absence of a registration statement except pursuant to this Section 3.3.2. For purposes of this
Section 3.3.2 and Section 4,1, the fair market value of one Ordinary Share is defined as follows:

@) if the Company’s Ordinary Shares are listed and traded on the New York Stock Exchange, the NYSE American, the NASDAQ Global
Select Market, the NASDAQ Global Market or the NASDAQ Capital Market (each, a “Trading Market”), the fair market value shall be
deemed the average of the closing price on such Trading Market for the 20 trading days ending on the third trading day immediately prior
to the date the subscription form is submitted to the Company in connection with the exercise of the Warrant; or

(ii) if the Company’s Ordinary Shares are not listed on a Trading Market, but is traded in the over-the-counter market, the fair market value
shall be deemed to be the average of the bid price on such Trading Market for the 10 trading day ending on the third trading day
immediately prior to the date the subscription form is submitted in connection with the exercise of the Warrant; or

(iii) if there is no active public market for the Company’s Ordinary Shares, the fair market value of the Ordinary Shares shall be determined in
good faith by the Company’s board of directors.

3.3.3 Fractional Shares. Notwithstanding any provision to the contrary contained in this Warrant Agreement, the Company shall not be
required to issue any fraction of a Warrant Share in connection with the exercise of Warrants, and in any case where the Registered Holder would be
entitled under the terms of the Warrants to receive a fraction of a Warrant Share upon the exercise of such Registered Holder’s Warrants, issue or cause to
be issued only the largest whole number of Warrant Shares issuable on such exercise (and such fraction of a Warrant Share will be disregarded); provided,
that if more than one Warrant certificate is presented for exercise at the same time by the same Registered Holder, the number of whole Warrant Shares
which shall be issuable upon the exercise thereof shall be computed on the basis of the aggregate number of Warrant Shares issuable on exercise of all such
Warrants.

3.3.4 Issuance of Certificates. No later than three (3) business days following the exercise of any Warrant and the clearance of the funds
in payment of the Warrant Price pursuant to Section 3.3.1 or cashless exercise pursuant to Section 3.3.2, the Company shall issue, or cause to be issued, to
the Registered Holder of such Warrant a certificate or certificates representing (or at the option of the Registered Holder, deliver electronically through the
facilities of the Depository Trust Corporation) the number of full Ordinary Shares to which he, she or it is entitled, registered in such name or names as may
be directed by him, her or it, and, if such Warrant shall not have been exercised or surrendered in full, a new countersigned Warrant for the number of
shares as to which such Warrant shall not have been exercised or surrendered. Notwithstanding the foregoing, the Company shall not deliver, or cause to be
delivered, any securities without applicable restrictive legend pursuant to the exercise of a Warrant unless (a) a registration statement under the Act with
respect to the Ordinary Shares issuable upon exercise of such Warrants is effective and a current prospectus relating to the Ordinary Shares issuable upon
exercise of the Warrants is available for delivery to the Registered Holder of the Warrant or (b) in the opinion of counsel to the Company, the exercise of
the Warrants is exempt from the registration requirements of the Act and such securities are qualified for sale or exempt from qualification under applicable
securities laws of the states or other jurisdictions in which the Registered Holder resides. Warrants may not be exercised by, or securities issued to, any
Registered Holder in any state in which such exercise or issuance would be unlawful. In addition, in no event will the Company be obligated to pay such
Registered Holder any cash consideration upon exercise or otherwise “net cash settle” the Warrant.
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3.3.5 Valid Issuance. All Ordinary Shares issued upon the proper exercise or surrender of a Warrant in conformity with this Warrant
Agreement shall be validly issued, fully paid and non-assessable.

3.3.6 Date of Issuance. Each person or entity in whose name any such certificate for Ordinary Shares is issued shall, for all purposes, be
deemed to have become the holder of record of such shares on the date on which the Warrant was surrendered and payment of the Warrant Price was made,
irrespective of the date of delivery of such certificate, except that, if the date of such surrender and payment is a date when the stock transfer books of the
Company are closed, such person shall be deemed to have become the holder of such shares at the close of business on the next succeeding date on which
the stock transfer books are open.

3.3.7 Maximum Percentage. A holder of a Warrant may notify the Company in writing in the event it elects to be subject to the provisions
contained in this subsection 3.3.7; however, no holder of a Warrant shall be subject to this subsection 3.3.7 unless he, she or it makes such election. If the
election is made by a holder, the Warrant Agent shall not effect the exercise of the holder’s Warrant, and such holder shall not have the right to exercise
such Warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the Warrant Agent’s actual
knowledge, would beneficially own in excess of 9.8% (the “Maximum Percentage”) of the Ordinary Shares outstanding immediately after giving effect to
such exercise. For purposes of the foregoing sentence, the aggregate number of Ordinary Shares beneficially owned by such person and its affiliates shall
include the number of Ordinary Shares issuable upon exercise of the Warrant with respect to which the determination of such sentence is being made, but
shall exclude Ordinary Shares that would be issuable upon (x) exercise of the remaining, unexercised portion of the Warrant beneficially owned by such
person and its affiliates and (y) exercise or conversion of the unexercised or unconverted portion of any other securities of the Company beneficially owned
by such person and its affiliates (including, without limitation, any convertible notes or convertible preferred shares or warrants) subject to a limitation on
conversion or exercise analogous to the limitation contained herein. Except as set forth in the preceding sentence, for purposes of this paragraph, beneficial
ownership shall be calculated in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). For purposes of
the Warrant, in determining the number of outstanding Ordinary Shares, the holder may rely on the number of outstanding Ordinary Shares as reflected in
(1) the Company’s most recent annual report on Form 10-K, quarterly report on Form 10-Q, current report on Form 8-K or other public filing with the SEC
as the case may be, (2) a more recent public announcement by the Company, or (3) any other notice by the Company or the Warrant Agent setting forth the
number of Ordinary Shares outstanding. For any reason at any time, upon the written request of the holder of the Warrant, the Company shall, within two
(2) business days, confirm orally and in writing to such holder the number of Ordinary Shares then outstanding. In any case, the number of outstanding
Ordinary Shares shall be determined after giving effect to the conversion or exercise of equity securities of the Company by the holder and its affiliates
since the date as of which such number of outstanding Ordinary Shares was reported. By written notice to the Company, the holder of a Warrant may from
time to time increase or decrease the Maximum Percentage applicable to such holder to any other percentage specified in such notice; provided, however,
that any such increase shall not be effective until the sixty-first (61st) day after such notice is delivered to the Company.

4, Adjustments.

4.1 Stock Dividends, Splits. If, after the date hereof, and subject to the provisions of Section 4.5 below, the number of outstanding Ordinary Shares
is increased by a stock dividend payable in Ordinary Shares, or by a forward or reverse split of Ordinary Shares, or other similar event, then, on the
effective date of such stock dividend, split or similar event, the number of Ordinary Shares issuable on exercise of each Warrant shall be increased or
decreased in proportion to such increase or decrease in outstanding Ordinary Shares. A rights offering to all holders of the Ordinary Shares entitling holders
to purchase Ordinary Shares at a price less than the Fair Market Value shall be deemed a stock dividend of a number of Ordinary Shares equal to the
product of (i) the number of Ordinary Shares actually sold in such rights offering (or issuable under any other equity securities sold in such rights offering
that are convertible into or exercisable for the Ordinary Shares) multiplied by (ii) one (1) minus the quotient of (x) the price per Ordinary Share paid in
such rights offering divided by (y) the Fair Market Value. For purposes of this subsection 4.1, (i) if the rights offering is for securities convertible into or
exercisable for Ordinary Shares, in determining the price payable for the Ordinary Shares, there shall be taken into account any consideration received for
such rights, as well as any additional amount payable upon exercise or conversion and (ii) “Fair Market Value” shall mean the volume weighted average
price of the Ordinary Shares for the 20 trading days ending on the third trading day prior to the date on which the notice.
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4.2 Aggregation of Shares. If, after the date hereof, and subject to the provisions of Section 4.6, the number of outstanding Ordinary shares is
decreased by a consolidation, combination or reclassification of Ordinary shares or other similar event, then, on the effective date of such consolidation,
combination, reclassification or similar event, the number of Ordinary shares issuable on exercise of each Warrant shall be decreased in proportion to such
decrease in outstanding Ordinary shares.

4.3 Extraordinary Dividends. If the Company, at any time while the Warrants (or rights to purchase the Warrants) are outstanding and unexpired,
shall pay a dividend or make a distribution in cash, securities or other assets to the holders of the Ordinary Shares on account of such Ordinary Shares (or
other shares of the Company’s capital stock into which the Warrants are convertible), other than (a) as described in subsection 4.1 above, (b) Ordinary Cash
Dividends (as defined below), (c) to satisfy the conversion rights of the holders of the Ordinary Shares in connection with a proposed initial Business
Combination, (d) as a result of the repurchase of Ordinary Shares by the Company in connection with an initial Business Combination or as otherwise
permitted by the Investment Management Trust Agreement between the Company and the Warrant Agent dated of even date herewith (e) or as a result of
the issuance of Ordinary Shares as a result of conversion of the Rights issued in the Public Offering, or (f) in connection with the Company’s liquidation
and the distribution of its assets upon its failure to consummate a Business Combination (any such non-excluded event being referred to herein as an
“Extraordinary Dividend”), then the Warrant Price shall be decreased, effective immediately after the effective date of such Extraordinary Dividend, by the
amount of cash and the fair market value (as determined by the Company’s board of directors, in good faith) of any securities or other assets paid on each
Ordinary Share in respect of such Extraordinary Dividend. For purposes of this subsection 4.3, “Ordinary Cash Dividends” means any cash dividend or
cash distribution which, when combined on a per share basis with the per share amounts of all other cash dividends and cash distributions paid on the
Ordinary Shares during the 365-day period ending on the date of declaration of such dividend or distribution (as adjusted to appropriately reflect any of the
events referred to in other subsections of this Section 4 and excluding cash dividends or cash distributions that resulted in an adjustment to the Warrant
Price or to the number of Ordinary Shares issuable on exercise of each Warrant) does not exceed $0.50 (being 5% of the offering price of the Units in the
Offering).

4.4 Adjustments in Exercise Price.

4.4.1 Whenever the number of Ordinary Shares purchasable upon the exercise of the Warrants is adjusted, as provided in Sections 4.1 and
4.2 above, the Warrant Price shall be adjusted (to the nearest cent) by multiplying such Warrant Price, immediately prior to such adjustment, by a fraction,
(a) the numerator of which shall be the number of Ordinary Shares purchasable upon the exercise of the Warrants immediately prior to such adjustment,
and (b) the denominator of which shall be the number of Ordinary Shares so purchasable immediately thereafter.

4.4.2 If (i) the Company issues additional Ordinary Shares or securities convertible into or exercisable or exchangeable for Ordinary
Shares for capital raising purposes in connection with the closing of the initial business combination at an issue price or effective issue price of less than
$9.50 per share of Common Stock, with such issue price or effective issue price to be determined in good faith by the Board, (ii) the aggregate gross
proceeds from such issuances represent more than 60% of the total equity proceeds, and interest thereon, available for funding the initial business
combination, and (iii) the volume weighted average trading price of the Ordinary Shares during the 20 trading day period starting on the trading day prior
to the day on which the Company consummates the initial business combination (the “Market Value”) is below $9.50 per share, the Warrant Price shall be
adjusted (to the nearest cent) to be equal to 115% of the Market Value, and the last sales price of the Ordinary Shares that triggers the Company’s right to
redeem the Warrants pursuant to Section 6.1 below shall be adjusted (to the nearest cent) to be equal to 165% of the Market Value.
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4.5 Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding Ordinary Shares (other
than a change under Sections 4.1 or 4.2 hereof or one that solely affects the par value of such Ordinary Shares), or, in the case of any merger or
consolidation of the Company with or into another entity or conversion of the Company as another entity (other than a consolidation or merger in which the
Company is the continuing corporation and that does not result in any reclassification or reorganization of the outstanding Ordinary Shares), or, in the case
of any sale or conveyance to another entity of the assets or other property of the Company as an entirety or substantially as an entirety in connection with
which the Company is dissolved, the Registered Holders shall thereafter have the right to purchase and receive, upon the basis and upon the terms and
conditions specified in the Warrants and in lieu of the Ordinary Shares of the Company immediately theretofore purchasable and receivable upon the
exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or property (including cash) receivable upon such
reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the Registered Holder would have
received if such Registered Holder had exercised his, her or its Warrant(s) immediately prior to such event; and if any reclassification also results in a
change in Ordinary Shares covered by Sections 4.1 or 4.2, then such adjustment shall be made pursuant to Sections 4.1, 4.2, 4.3 and this Section 4.4. The
provisions of this Section 4.4 shall similarly apply to successive reclassifications, reorganizations, mergers or consolidations, sales or other transfers.

4.6 Notices of Changes in Warrant. Upon every adjustment of the Warrant Price or the number of shares issuable upon exercise of a Warrant, the
Company shall give written notice thereof to the Warrant Agent, which notice shall state the Warrant Price resulting from such adjustment and the increase
or decrease, if any, in the number of shares purchasable at such price upon the exercise of a Warrant, setting forth in reasonable detail the method of
calculation and the facts upon which such calculation is based. Upon the occurrence of any event specified in Sections 4.1 through 4.5 the Company shall
give written notice to each Registered Holder, at the last address set forth for such Registered Holder in the Warrant Register, of the record date or the
effective date of the event. Failure to give such notice, or any defect therein, shall not affect the legality or validity of such event.

4.7 Form of Warrant. The form of Warrant need not be changed because of any adjustment pursuant to this Section 4, and Warrants issued after
such adjustment may state the same Warrant Price and the same number of shares as is stated in the Warrants initially issued pursuant to this Warrant
Agreement. However, the Company may, at any time, in its sole discretion, make any change in the form of Warrant that the Company may deem
appropriate and that does not affect the substance thereof, and any Warrant thereafter issued or countersigned, whether in exchange or substitution for an
outstanding Warrant or otherwise, may be in the form as so changed.

4.8 Notice of Certain Transactions. In the event that the Company shall (a) offer to holders of all its Ordinary Shares rights to subscribe for or to
purchase any securities convertible into Ordinary Shares or shares of stock of any class or any other securities, rights or options, (b) issue any rights,
options or warrants entitling all the holders of Ordinary Shares to subscribe for Ordinary Shares, or (c) make a tender offer, redemption offer or exchange
offer with respect to the Ordinary Shares, the Company shall send to the Registered Holders a notice of such action or offer. Such notice shall be mailed to
the Registered Holders at their addresses as they appear in the Warrant Register, which shall specify the record date for the purposes of such dividend,
distribution or rights, or the date such issuance or event is to take place and the date of participation therein by the holders of Ordinary Shares, if any such
date is to be fixed, and shall briefly indicate the effect of such action on the Ordinary Shares and on the number and kind of any other shares of stock and
on other property, if any, and the number of Ordinary Shares and other property, if any, issuable upon exercise of each Warrant and the Warrant Price after
giving effect to any adjustment pursuant to this Section 4 which would be required as a result of such action. Such notice shall be given as promptly as
practicable after the Company has taken any such action.

4.9 Other Events. In case any event shall occur affecting the Company as to which none of the provisions of preceding subsections of this Section
4 are strictly applicable, but which would require an adjustment to the terms of the Warrants in order to (i) avoid an adverse impact on the Warrants and (ii)
effectuate the intent and purpose of this Section 4, then, in each such case, the Company shall appoint a firm of independent public accountants, investment
banking or other appraisal firm of recognized national standing, which shall give its opinion as to whether or not any adjustment to the rights represented
by the Warrants is necessary to effectuate the intent and purpose of this Section 4 and, if such firm determines that an adjustment is necessary, the terms of
such adjustment. The Company shall adjust the terms of the Warrants in a manner that is consistent with any adjustment recommended in such opinion
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5. Transfer and Exchange of Warrants.

5.1 Transfer of Public Warrants. Prior to the Detachment Date, the Public Warrants may be transferred or exchanged only together with the Unit in
which such Public Warrant is included, and only for the purpose of effecting, or in conjunction with, a transfer or exchange of such Unit. Furthermore, each
transfer of a Unit on the register relating to such Units shall operate also to transfer the Public Warrants included in such Unit. From and after the
Detachment Date, this Section 5.1 will have no further force and effect.

5.2 Registration of Transfer. The Warrant Agent shall register the transfer, from time to time, of any outstanding Warrant into the Warrant Register,
upon surrender of such Warrant for transfer, properly endorsed with signatures properly guaranteed and accompanied by appropriate instructions for
transfer. Upon any such transfer, a new Warrant representing an equal aggregate number of Warrants shall be issued and the old Warrant shall be cancelled
by the Warrant Agent, in the case of certified warrants. The Warrants so cancelled shall be delivered by the Warrant Agent to the Company from time to
time upon the Company’s request.

5.3 Procedure for Surrender of Warrants. Warrants may be surrendered to the Warrant Agent, together with a written request for exchange or
transfer, and, thereupon, the Warrant Agent shall issue in exchange therefor one or more new Warrants as requested by the Registered Holder of the
Warrants so surrendered, representing an equal aggregate number of Warrants; provided, however, that, in the event a Warrant surrendered for transfer
bears a restrictive legend, the Warrant Agent shall not cancel such Warrant and shall issue new Warrants in exchange therefor until the Warrant Agent has
received an opinion of counsel for the Company stating that such transfer may be made and indicating whether the new Warrants must also bear a
restrictive legend.

5.4 Fractional Warrants. The Warrant Agent shall not be required to effect any registration of transfer or exchange which will result in the issuance
of a warrant certificate for a fraction of a warrant.

5.5 Service Charges. No service charge shall be made for any exchange or registration of transfer of Warrants.

5.6 Warrant Execution and Countersignature. The Warrant Agent is hereby authorized to countersign and to deliver, in accordance with the terms
of this Warrant Agreement, the Warrants required to be issued pursuant to the provisions of this Section 5, and the Company, whenever required by the
Warrant Agent, will supply the Warrant Agent with Warrants duly executed on behalf of the Company for such purpose.

5.7 Private Warrants. The Warrant Agent shall not register any transfer of Private Warrants or Working Capital Warrants until after the
consummation by the Company of a Business Combination, except for transfers made in accordance with Section 2.5 hereof, on the condition that prior to
such registration for transfer, the Warrant Agent shall be presented with written documentation pursuant to which each transferee or the trustee or legal
guardian for such transferee agrees to be bound by the terms of the Subscription Agreement and any other applicable agreement the transferor is bound by.

6. Redemption.

6.1 Redemption. Subject to the second sentence of this Section 6.1, all (and not less than all) of the outstanding Warrants may be redeemed, in
whole and not in part, at the option of the Company, at any time from and after the Warrants become exercisable, and prior to their expiration, at the office
of the Warrant Agent, upon the notice referred to in Section 6.2, at the price of $0.01 per Warrant (“Redemption Price”); provided that the last sales price
of the Ordinary Shares has been equal to or greater than $16.50 per share (subject to adjustment for splits, dividends, recapitalizations and other similar
events), for any twenty (20) trading days within a thirty (30) trading day period ending on the third business day prior to the date on which notice of
redemption is given and provided further that (i) there is a current registration statement in effect with respect to the Ordinary Shares underlying the
Warrants for each day in the 30-Day Trading Period and continuing each day thereafter until the Redemption Date (defined below) or (ii) the cashless
exercise of the Warrants pursuant to Section 3.3.2 is exempt from the registration requirements under the Act. For avoidance of doubt, if and when the
warrants become redeemable by the Company under this Section, the Company may exercise its redemption right, even if it is unable to register or qualify
the Warrant Shares for sale under all applicable state securities laws.




6.2 Date Fixed for, and Notice of. Redemption. In the event the Company shall elect to redeem all of the Warrants that are subject to redemption,
the Company shall fix a date for the redemption (the “Redemption Date”). Notice of redemption shall be mailed by first class mail, postage prepaid, by
the Company not less than 30 days prior to the date fixed for redemption to the Registered Holders of the Warrants to be redeemed at their last addresses as
they shall appear on the Warrant Register. Any notice mailed in the manner herein provided shall be conclusively presumed to have been duly given,
whether or not the Registered Holder received such notice.

6.3 Exercise After Notice of Redemption. The Warrants may be exercised in accordance with Section 3 of this Warrant Agreement at any time
after notice of redemption shall have been given by the Company pursuant to Section 6.2 hereof and prior to the Redemption Date; provided that the
Company may require the Registered Holder who desires to exercise the Warrant to elect cashless exercise as set forth under Section 3.3.2, and such
Registered Holder must exercise the Warrants on a cashless basis if the Company so requires. On and after the Redemption Date, the Registered Holder of
the Warrants shall have no further rights except to receive, upon surrender of the Warrants, the Redemption Price.

6.4 No Other Rights to Cash Payment. Except for a redemption in accordance with this Section 6, no Registered Holder of any Warrant shall be
entitled to any cash payment whatsoever from the Company in connection with the ownership, exercise or surrender of any Warrant under this Warrant
Agreement.

7. Other Provisions Relating to Rights of Registered Holders of Warrants.

7.1 No Rights as Shareholder. A Warrant does not entitle the Registered Holder thereof to any of the rights of a shareholder of the Company,
including, without limitation, the right to receive dividends, or other distributions, exercise any preemptive rights to vote or to consent or to receive notice
as shareholders in respect of the meetings of shareholders or the election of directors of the Company or any other matter.

7.2 Lost, Stolen Mutilated or Destroyed Warrants. If any Warrant is lost, stolen, mutilated or destroyed, the Company and the Warrant Agent may,
on such terms as to indemnity or otherwise as they may in their discretion impose (which terms shall, in the case of a mutilated Warrant, include the
surrender thereof, issue a new Warrant of like denomination, tenor and date as the Warrant so lost, stolen, mutilated or destroyed. Any such new Warrant
shall constitute a substitute contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated or destroyed Warrant shall be at any
time enforceable by anyone.

7.3 Reservation of Ordinary Shares. The Company shall at all times reserve and keep available a number of its authorized but unissued Ordinary
Shares that will be sufficient to permit the exercise in full of all outstanding Warrants issued pursuant to this Warrant Agreement.

7.4 Registration of Ordinary Shares. The Company agrees that as soon as practicable, but in no event later than thirty (30) business days after the
closing of a Business Combination, it shall use its best efforts to file with the SEC a registration statement for the registration under the Act of the Ordinary
Shares issuable upon exercise of the Warrants, and to cause the same to become effective and to maintain the effectiveness of such registration statement,
and a current prospectus relating thereto, until the expiration of the Warrants in accordance with the provisions of this Agreement. In addition, the
Company agrees to use its best efforts to register the Ordinary Shares issuable upon exercise of the Warrants under state blue sky laws, to the extent an
exemption is not available.




8. Concerning the Warrant Agent and Other Matters.

8.1 Payment of Taxes. The Company will, from time to time, promptly pay all taxes and charges that may be imposed upon the Company or the
Warrant Agent in respect of the issuance or delivery of Ordinary Shares upon the exercise of Warrants, but the Company shall not be obligated to pay any
transfer taxes in respect of the Warrants or such shares.

8.2.1 Appointment of Successor Warrant Agent. The Warrant Agent, or any successor to it hereafter appointed, may resign its duties and
be discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the Warrant
Agent becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint, in writing, a successor Warrant Agent in place of the
Warrant Agent. If the Company shall fail to make such appointment within a period of 30 days after it has been notified in writing of such resignation or
incapacity by the Warrant Agent or by the Registered Holder of the Warrant (who shall, with such notice, submit his, her or its Warrant for inspection by
the Company), then the Registered Holder of any Warrant may apply to the Supreme Court of the State of New York for the County of New York for the
appointment of a successor Warrant Agent. Any successor Warrant Agent, whether appointed by the Company or by such court, shall be a corporation
organized and existing under the laws of the State of New York, in good standing and having its principal office in the Borough of Manhattan, City and
State of New York, and be authorized under such laws to exercise corporate trust powers and subject to supervision or examination by federal or state
authorities. After appointment, any successor Warrant Agent shall be vested with all the authority, powers, rights, immunities, duties and obligations of its
predecessor Warrant Agent with like effect as if originally named as Warrant Agent hereunder, without any further act or deed; but, if for any reason it
becomes necessary or appropriate, the predecessor Warrant Agent shall execute and deliver, at the expense of the Company, an instrument transferring to
such successor Warrant Agent all the authority, powers, and rights of such predecessor Warrant Agent hereunder; and, upon request of any successor
Warrant Agent, the Company shall make, execute, acknowledge, and deliver any and all instruments in writing for more fully and effectually vesting in and
confirming to such successor Warrant Agent all such authority, powers, rights, immunities, duties and obligations.

8.2.2 Notice of Successor Warrant Agent. In the event a successor Warrant Agent shall be appointed, the Company shall give notice
thereof to the predecessor Warrant Agent and the transfer agent for the Ordinary Shares not later than the effective date of any such appointment.

8.2.3 Merger or Consolidation of Warrant Agent. Any corporation into which the Warrant Agent may be merged or with which it may be
consolidated or any corporation resulting from any merger or consolidation to which the Warrant Agent shall be a party shall be the successor Warrant
Agent under this Warrant Agreement without any further act on the part of the Company or the Warrant Agent.

8.3 Fees and Expenses of Warrant Agent.

8.3.1 Remuneration. The Company agrees to pay the Warrant Agent reasonable remuneration for its services as Warrant Agent hereunder
and will reimburse the Warrant Agent upon demand for all expenditures that the Warrant Agent may reasonably incur in the execution of its duties
hereunder.

8.3.2 Further Assurances. The Company agrees to perform, execute, acknowledge and deliver, or cause to be performed, executed,
acknowledged and delivered, all such further and other acts, instruments and assurances as may reasonably be required by the Warrant Agent for the
carrying out or performing of the provisions of this Warrant Agreement.

8.4 Liability of Warrant Agent.
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8.4.1 Reliance on Company Statement. Whenever, in the performance of its duties under this Warrant Agreement, the Warrant Agent
shall deem it necessary or desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such
fact or matter (unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a
statement signed by the Chief Executive Officer, Chief Financial Officer or Chairman of the Board of the Company and delivered to the Warrant Agent.
The Warrant Agent may rely upon such statement for any action taken or suffered in good faith by it pursuant to the provisions of this Warrant Agreement.

8.4.2 Indemnity. The Warrant Agent shall be liable hereunder only for its own gross negligence, willful misconduct or bad faith. The
Company agrees to indemnify the Warrant Agent and hold it harmless against any and all liabilities, including judgments, costs and reasonable counsel
fees, for anything done or omitted by the Warrant Agent in the execution of this Warrant Agreement, except as a result of the Warrant Agent’s gross
negligence, willful misconduct or bad faith.

8.4.3 Exclusions. The Warrant Agent shall have no responsibility with respect to the validity of this Warrant Agreement or with respect to
the validity or execution of any Warrant (except its countersignature thereof); nor shall it be responsible for any breach by the Company of any covenant or
condition contained in this Warrant Agreement or in any Warrant; nor shall it be responsible to make any adjustments required under the provisions of
Section 4 hereof or responsible for the manner, method or amount of any such adjustment or the ascertaining of the existence of facts that would require
any such adjustment; nor shall it, by any act hereunder, be deemed to make any representation or warranty as to the authorization or reservation of any
Ordinary Shares to be issued pursuant to this Warrant Agreement or any Warrant or as to whether any Ordinary Shares will when issued be valid and fully
paid and non-assessable.

8.5 Acceptance of Agency. The Warrant Agent hereby accepts the agency established by this Warrant Agreement and agrees to perform the same
upon the terms and conditions herein set forth and, among other things, shall account promptly to the Company with respect to Warrants exercised and
concurrently account for, and pay to the Company, all moneys received by the Warrant Agent for the purchase of shares of the Company’s Ordinary Shares
through the exercise of Warrants.

8.6 Waiver. The Warrant Agent hereby waives any right of set-off or any other right, title, interest or claim of any kind (“Claim”) in or to any
distribution of the Trust Account (as defined in that certain Investment Management Trust Agreement, dated as of the date hereof, by and between the
Company and the Warrant Agent as trustee thereunder) and hereby agrees not to seek recourse, reimbursement, payment or satisfaction for any Claim
against the Trust Account for any reason whatsoever.

9. Miscellaneous Provisions.

9.1 Successors. All the covenants and provisions of this Warrant Agreement by or for the benefit of the Company or the Warrant Agent shall bind
and inure to the benefit of their respective successors and assigns.

9.2 Notices. Any notice, statement or demand authorized by this Warrant Agreement to be given or made by the Warrant Agent or by the
Registered Holder of any Warrant to or on the Company shall be delivered by hand or sent by registered or certified mail or overnight courier service,
addressed (until another address is filed in writing by the Company with the Warrant Agent) as follows:

8i Acquisition 2 Corp.

c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817
Attn: Meng Dong 9James) Tan

with a copy (which shall not constitute notice) to:
Loeb & Loeb LLP

345 Park Avenue

New York, New York 10154

Attn: Tahra Wright, Esq.
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Any notice, statement or demand authorized by this Warrant Agreement to be given or made by the Registered Holder of any Warrant or by the Company
to or on the Warrant Agent shall be delivered by hand or sent by registered or certified mail or overnight courier service, addressed (until another address is
filed in writing by the Warrant Agent with the Company), as follows:

American Stock Transfer & Trust Company, LLC

48 Wall Street, 229 Floor

New York, New York 10005

Attention: Legal Department

Email: legalteam AST@astfinancial.com

Any notice, sent pursuant to this Warrant Agreement shall be effective, if delivered by hand, upon receipt thereof by the party to whom it is addressed, if
sent by overnight courier, on the next business day of the delivery to the courier, and if sent by registered or certified mail on the third day after registration
or certification thereof.

9.3 Applicable Law. The validity, interpretation, and performance of this Warrant Agreement and of the Warrants shall be governed in all respects
by the laws of the State of New York, without giving effect to conflict of laws. The Company and the Warrant Agent hereby agree that any action,
proceeding or claim against either of them arising out of or relating in any way to this Warrant Agreement shall be brought and enforced in the courts of the
State of New York or the United States District Court for the Southern District of New York, and irrevocably submits to such jurisdiction, which
jurisdiction shall be exclusive. The Company and the Warrant Agent hereby waive any objection to such exclusive jurisdiction and that such courts
represent an inconvenient forum. Any such process or summons to be served upon the Company or the Warrant Agent may be served by transmitting a
copy thereof by registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 9.2 hereof. Such
mailing shall be deemed personal service and shall be legal and binding upon the party receiving such service in any action, proceeding or claim.

9.4 Persons Having Rights under this Warrant Agreement. Nothing in this Warrant Agreement expressed and nothing that may be implied from
any of the provisions hereof is intended, or shall be construed, to confer upon, or give to, any person or corporation other than the parties hereto and the
Registered Holders of the Warrants and, for the purposes of Sections 7.4, 9.4 and 9.8 hereof, the Representative and the underwriters, any right, remedy, or
claim under or by reason of this Warrant Agreement or of any covenant, condition, stipulation, promise, or agreement hereof. Maxim Group LLC shall be
deemed to be a third party beneficiary of this Agreement with respect to Sections 7.4, 9.4 and 9.8 hereof. All covenants, conditions, stipulations, promises,
and agreements contained in this Warrant Agreement shall be for the sole and exclusive benefit of the parties hereto (and Maxim Group LLC with respect
to Section 7.4, 9.4 and 9.8 hereof) and their successors and assigns and of the Registered Holders of the Warrants.

9.5 Examination of the Warrant Agreement. A copy of this Warrant Agreement shall be available at all reasonable times at the office of the
Warrant Agent in the Borough of Manhattan, City and State of New York, for inspection by the Registered Holder of any Warrant. The Warrant Agent may
require any such Registered Holder to submit his, her or its Warrant for inspection.

9.6 Counterparts: Facsimile Signatures. This Warrant Agreement may be executed in any number of counterparts, and each of such counterparts
shall, for all purposes, be deemed to be an original, and all such counterparts shall together constitute one and the same instrument. Facsimile signatures
shall constitute original signatures for all purposes of this Warrant Agreement.

9.7 Effect of Headings. The section headings herein are for convenience only and are not part of this Warrant Agreement and shall not affect the
interpretation thereof
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9.8 Amendments. This Warrant Agreement and any Warrant certificate may be amended by the parties hereto by executing a supplemental warrant
agreement (a “Supplemental Agreement”), without the consent of any of the Warrant Holders, for the purpose of (i) curing any ambiguity, or curing,
correcting or supplementing any defective provision contained herein, or making any other provisions with respect to matters or questions arising under
this Warrant Agreement that is not inconsistent with the provisions of this Warrant Agreement or the Warrant certificates, (ii) evidencing the succession of
another corporation to the Company and the assumption by any such successor of the covenants of the Company contained in this Warrant Agreement and
the Warrants,

(iii) evidencing and providing for the acceptance of appointment by a successor Warrant Agent with respect to the Warrants,

(@iv) adding to the covenants of the Company for the benefit of the Registered Holders or surrendering any right or power conferred upon the
Company under this Warrant Agreement, or (viii) amending this Warrant Agreement and the Warrants in any manner that the Company
may deem to be necessary or desirable and that will not adversely affect the interests of the Registered Holders in any material respect.
All other modifications or amendments to this Warrant Agreement, including any amendment to increase the Warrant Price or shorten the
Exercise Period, shall require the written consent or vote of the Registered Holders of a majority of the then outstanding Warrants.
Notwithstanding the foregoing, the Company may extend the duration of the Exercise Period in accordance with Section 3.2 without such
consent.

9.9 Severability. This Warrant Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall
not affect the validity or enforceability of this Warrant Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or
unenforceable term or provision, the parties hereto intend that there shall be added as a part of this Warrant Agreement a provision as similar in terms to
such invalid or unenforceable provision as may be possible and be valid and enforceable.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREQF, this Warrant Agreement has been duly executed by the parties hereto as of the day and year first above written.
8i ACQUISITION 2 CORP.

By:

Name: Meng Dong (James) Tan
Title: Chief Executive Officer

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC

By:

Name:
Title:

Signature Page To The Warrant Agreement




Exhibit 4.6
RIGHTS AGREEMENT

This Rights Agreement (this “Agreement”) is made as of [*], 2021 between 8i Acquisition 2 Corp., a British Virgin Islands company, with offices
located at c/o 6 Eu Tong Sen Street, #08-13 Singapore 059817 (the “Company”), and American Stock Transfer & Trust Company, LLC a New York limited

liability trust company, with offices at 6201 151 Avenue, Brooklyn, NY 11219 (the “Right Agent™).

WHEREAS, the Company has received a firm commitment from Maxim Group LLC (“Maxim”), as representative of the several underwriters, to
purchase up to an aggregate of 7,500,000 units, each unit (“Unit”) comprised of one ordinary share of the Company, no par value (the “Ordinary Shares”),
one warrant entitling the holder thereof to purchase one-half (1/2) of one Ordinary Share, and one right to receive one-tenth of one Ordinary Share (a
“Public Right”) upon the happening of the triggering event described herein, and in connection therewith, will issue and deliver up to an aggregate of
8,625,000 Public Rights upon consummation of such public offering, 1,125,000 of which are attributable to the over-allotment option (“Public Offering™);

WHEREAS, simultaneously with the consummation of the Public Offering, the Company will issue and deliver an aggregate of 269,750 rights (or
292,250 rights if the over-allotment option is exercised in full) underlying private units (the “Private Rights™);

WHEREAS, in connection with the Public Offering, the Company will issue and deliver up to 431,250 rights (underlying unit purchase options) to
Maxim or its designees (“Maxim Rights™);

[WHEREAS, the Company may issue up to an additional [___] Rights, which will be identical to the Private Rights, in consideration of certain
working capital loans that may be made by 8i Holdings 2 Pte Ltd, the Company’s sponsor, or the Company’s officers, directors or affiliates (together with
the Public Rights, the Private Rights, the Maxim Rights, and along with such other rights as the Company issues from time to time hereunder, the
“Rights”);]

WHEREAS, the Company has filed with the Securities and Exchange Commission (the “SEC”) a Registration Statement on Form S-1, File No.
333- (“Registration Statement”), for the registration, under the Securities Act of 1933, as amended (“Act”) of, among other securities, the Public
Rights and the Ordinary Shares issuable to the holders of the Public Rights;

WHEREAS, the Company desires the Right Agent to act on behalf of the Company, and the Right Agent is willing to so act, in connection with
the issuance, registration, transfer and exchange of the Rights;

WHEREAS, the Company desires to provide for the form and provisions of the Rights, the terms upon which they shall be issued, and the
respective rights, limitation of rights, and immunities of the Company, the Right Agent, and the holders of the Rights; and

WHEREAS, all acts and things have been done and performed which are necessary to make the Rights, when executed on behalf of the Company
and countersigned by or on behalf of the Right Agent, as provided herein, the valid, binding and legal obligations of the Company, and to authorize the
execution and delivery of this Agreement.

NOW, THEREFORE, in consideration of the mutual agreements herein contained, the parties hereto agree as follows:

1. Appointment of Right Agent. The Company hereby appoints the Right Agent to act as agent for the Company for the Rights, and the Right
Agent hereby accepts such appointment and agrees to perform the same in accordance with the terms and conditions set forth in this Agreement.




2. Rights.

2.1 Form of Right. Each Right shall be issued in registered form only, shall be in substantially the form of Exhibit A hereto, the provisions of
which are incorporated herein and shall be signed by, or bear the facsimile signature of, the Chairman of the Board or Chief Executive Officer and
Treasurer, Secretary or Assistant Secretary of the Company and shall bear a facsimile of the Company’s seal. In the event the person whose facsimile
signature has been placed upon any Right shall have ceased to serve in the capacity in which such person signed the Right before such Right is issued, it
may be issued with the same effect as if he or she had not ceased to be such at the date of issuance.

2.2 Effect of Countersignature. Unless and until countersigned by the Right Agent pursuant to this Agreement, a Right shall be invalid and of no
effect and may not be exchanged for Ordinary Shares.

2.3 Registration.

2.3.1. Right Register. The Right Agent shall maintain books (“Right Register”) for the registration of original issuance and the
registration of transfer of the Rights. Upon the initial issuance of the Rights, the Right Agent shall issue and register the Rights in the names of the
respective holders thereof in such denominations and otherwise in accordance with instructions delivered to the Right Agent by the Company.

2.3.2. Registered Holder. Prior to due presentment for registration of transfer of any Right, the Company and the Right Agent may deem
and treat the person in whose name such Right shall be registered upon the Right Register (“registered holder”) as the absolute owner of such Right and of
each Right represented thereby (notwithstanding any notation of ownership or other writing on the Right Certificate made by anyone other than the
Company or the Right Agent), for the purpose of the exchange thereof, and for all other purposes, and neither the Company nor the Right Agent shall be
affected by any notice to the contrary.

2.4 Detachability of Rights. The securities comprising the Units, including the Rights, will not be separately transferable until the fifty second
(52nd) day after the date hereof unless Maxim informs the Company of its decision to allow earlier separate trading, but in no event will separate trading of
the securities comprising the Units begin until (i) the Company files a Current Report on Form 8-K which includes an audited balance sheet reflecting the
receipt by the Company of the gross proceeds of the Public Offering including the proceeds received by the Company from the exercise of the over-
allotment option, if the over-allotment option is exercised on the date hereof, and (ii) the Company issues a press release and files a Current Report on
Form 8-K announcing when such separate trading shall begin.

3. Terms and Exchange of Rights.

3.1 Rights. Each Right shall entitle the holder thereof to receive one-tenth of one Ordinary Share upon the happening of the Exchange Event
(described below). No additional consideration shall be paid by a holder of Rights in order to receive his, her or its Ordinary Shares upon the Exchange
Event as the purchase price for such Ordinary Shares has been included in the purchase price for the Units. In no event will the Company be required to net
cash settle the Rights or issue fractional Ordinary Shares.

3.2 Exchange Event. The Exchange Event shall be the Company’s consummation of an initial Business Combination (as defined in the Company’s
Amended and Restated Memorandum and Articles of Association).

3.3 Exchange of Rights.

3.3.1. Issuance of Certificates. As soon as practicable upon the occurrence of the Exchange Event, the Company shall direct holders of
the Rights to return their Rights Certificates to the Right Agent. If the Company is not the surviving entity in a Business Combination, the holder of Rights
must affirmatively elect to such conversion. Upon receipt of a valid Rights Certificate, the Company shall issue to the registered holder of such Right(s) a
certificate or certificates for the number of full Ordinary Shares to which he, she or it is entitled, registered in such name or names as may be directed by
him, her or it. Notwithstanding the foregoing, or any provision contained in this Agreement to the contrary, in no event will the Company be required to net
cash settle the Rights. The Company shall not issue fractional shares upon exchange of Rights. At the time of the Exchange Event, the Company will
instruct the Right Agent to round down to the nearest whole Ordinary Share or otherwise inform it how fractional shares will be addressed in accordance
with British Virgin Islands law.




3.3.2. Valid Issuance. All Ordinary Shares issued upon an Exchange Event in conformity with this Agreement shall be validly issued,
fully paid and nonassessable.

3.3.3. Date of Issuance. Each person in whose name any such certificate for Ordinary Shares is issued shall for all purposes be deemed to
have become the holder of record of such shares on the date of the Exchange Event, irrespective of the date of delivery of such certificate.

3.3.4. Company_Not Surviving Following Exchange Event. If the Exchange Event results in the Company not continuing as a publicly
held reporting entity, the definitive agreement will provide for the holders of Rights to receive the same per share consideration as the holders of the
Ordinary Shares will receive in with the Exchange Event, for the number of shares such holder is entitled to pursuant to Section 3.1 above.

3.4 Duration of Rights. If the Exchange Event does not occur within 18 months from the closing of the Public Offering (or up to 27 months from
the closing of the Public Offering if the Company extends the period of time to consummate a Business Combination, as described in the Registration
Statement), and such Business Combination has not yet been consummated within the applicable time period, the Rights shall expire and shall be
worthless; provided that, for as long as any of the Maxim Right are held by Maxim, or its designees or affiliates, such Rights may not be converted after
five years, from the effective date of the Registration Statement.

4. Transfer and Exchange of Rights.

4.1 Registration of Transfer. The Right Agent shall register the transfer, from time to time, of any outstanding Right upon the Right Register, upon
surrender of such Right for transfer, properly endorsed with signatures properly guaranteed and accompanied by appropriate instructions for transfer. Upon
any such transfer, a new Right representing an equal aggregate number of Rights shall be issued and the old Right shall be cancelled by the Right Agent.
The Rights so cancelled shall be delivered by the Right Agent to the Company from time to time upon request.

4.2 Procedure for Surrender of Rights. Rights may be surrendered to the Right Agent, together with a written request for exchange or transfer, and
thereupon the Right Agent shall issue in exchange therefor one or more new Rights as requested by the registered holder of the Rights so surrendered,
representing an equal aggregate number of Rights; provided, however, that in the event that a Right surrendered for transfer bears a restrictive legend, the
Right Agent shall not cancel such Right and issue new Rights in exchange therefor until the Right Agent has received an opinion of counsel for the
Company stating that such transfer may be made and indicating whether the new Rights must also bear a restrictive legend.

4.3 Fractional Rights. The Right Agent shall not be required to effect any registration of transfer or exchange which will result in the issuance of a
Right Certificate for a fraction of a Right.

4.4 Service Charges. No service charge shall be made for any exchange or registration of transfer of Rights.

4.5 Adjustments to Conversion Ratios. The number of Ordinary Shares that the holders of Rights are entitled to receive as a result of the
occurrence of an Exchange Event shall be equitably adjusted to reflect appropriately the effect of any share split, reverse share split, share dividend,
reorganization, recapitalization, reclassification, combination, exchange of shares or other like change with respect to the Ordinary Shares occurring on or
after the date




4.6 Right Execution and Countersignature. The Right Agent is hereby authorized to countersign and to deliver, in accordance with the terms of
this Agreement, the Rights required to be issued pursuant to the provisions of this Section 4, and the Company, whenever required by the Right Agent, will
supply the Right Agent with Rights duly executed on behalf of the Company for such purpose.

5. Other Provisions Relating to Rights of Holders of Rights.

5.1 No Rights as Shareholder. Until exchange of a Right for Ordinary Shares as provided for herein, a Right does not entitle the registered holder
thereof to any of the rights of a shareholder of the Company, including, without limitation, the right to receive dividends, or other distributions, exercise
any preemptive rights to vote or to consent or to receive notice as shareholders in respect of the meetings of shareholders or the election of directors of the
Company or any other matter.

such terms as to indemnity or otherwise as they may in their discretion impose (which shall, in the case of a mutilated Right, include the surrender thereof),
issue a new Right of like denomination, tenor, and date as the Right so lost, stolen, mutilated, or destroyed. Any such new Right shall constitute a substitute
contractual obligation of the Company, whether or not the allegedly lost, stolen, mutilated, or destroyed Right shall be at any time enforceable by anyone.

5.3 Reservation of Ordinary Shares. The Company shall at all times reserve and keep available a number of its authorized but unissued Ordinary
Shares that will be sufficient to permit the exchange of all outstanding Rights issued pursuant to this Agreement.

6. Concerning the Right Agent and Other Matters.

6.1 Payment of Taxes. The Company will from time to time promptly pay all taxes and charges that may be imposed upon the Company or the
Right Agent in respect of the issuance or delivery of Ordinary Shares upon the exchange of Rights, but the Company shall not be obligated to pay any
transfer taxes in respect of the Rights or such shares.

6.2.1. Appointment of Successor Right Agent. The Right Agent, or any successor to it hereafter appointed, may resign its duties and be
discharged from all further duties and liabilities hereunder after giving sixty (60) days’ notice in writing to the Company. If the office of the Right Agent
becomes vacant by resignation or incapacity to act or otherwise, the Company shall appoint in writing a successor Right Agent in place of the Right Agent.
If the Company shall fail to make such appointment within a period of 30 days after it has been notified in writing of such resignation or incapacity by the
Right Agent or by the holder of the Right (who shall, with such notice, submit his, her or its Right for inspection by the Company), then the holder of any
Right may apply to the Supreme Court of the State of New York for the County of New York for the appointment of a successor Right Agent at the
Company’s cost. Any successor Right Agent, whether appointed by the Company or by such court, shall be a corporation organized and existing under the
laws of the State of New York, in good standing and having its principal office in the Borough of Manhattan, City and State of New York, and authorized
under such laws to exercise corporate trust powers and subject to supervision or examination by federal or state authority. After appointment, any successor
Right Agent shall be vested with all the authority, powers, rights, immunities, duties, and obligations of its predecessor Right Agent with like effect as if
originally named as Right Agent hereunder, without any further act or deed; but if for any reason it becomes necessary or appropriate, the predecessor
Right Agent shall execute and deliver, at the expense of the Company, an instrument transferring to such successor Right Agent all the authority, powers,
and rights of such predecessor Right Agent hereunder; and upon request of any successor Right Agent the Company shall make, execute, acknowledge, and
deliver any and all instruments in writing for more fully and effectually vesting in and confirming to such successor Right Agent all such authority, powers,
rights, immunities, duties, and obligations.

6.2.2. Notice of Successor Right Agent. In the event a successor Right Agent shall be appointed, the Company shall give notice thereof to
the predecessor Right Agent and the transfer agent for the Ordinary Shares not later than the effective date of any such appointment.
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6.2.3. Merger or Consolidation of Right Agent. Any corporation into which the Right Agent may be merged or with which it may be
consolidated or any corporation resulting from any merger or consolidation to which the Right Agent shall be a party shall be the successor Right Agent
under this Agreement without any further act.

6.3 Fees and Expenses of Right Agent.

6.3.1. Remuneration. The Company agrees to pay the Right Agent reasonable remuneration for its services as such Right Agent
hereunder and will reimburse the Right Agent upon demand for all expenditures that the Right Agent may reasonably incur in the execution of its duties
hereunder.

6.3.2. Further Assurances. The Company agrees to perform, execute, acknowledge, and deliver or cause to be performed, executed,
acknowledged, and delivered all such further and other acts, instruments, and assurances as may reasonably be required by the Right Agent for the carrying
out or performing of the provisions of this Agreement.

6.4 Liability of Right Agent.

6.4.1. Reliance on Company Statement. Whenever in the performance of its duties under this Agreement, the Right Agent shall deem it
necessary or desirable that any fact or matter be proved or established by the Company prior to taking or suffering any action hereunder, such fact or matter
(unless other evidence in respect thereof be herein specifically prescribed) may be deemed to be conclusively proved and established by a statement signed
by the Chief Executive Officer or Chief Financial Officer and delivered to the Right Agent. The Right Agent may rely upon such statement for any action
taken or suffered in good faith by it pursuant to the provisions of this Agreement.

6.4.2. Indemnity. The Right Agent shall be liable hereunder only for its own gross negligence, willful misconduct or bad faith. Subject to
Section 6.6, the Company agrees to indemnify the Right Agent and save it harmless against any and all liabilities, including judgments, costs and
reasonable counsel fees, for anything done or omitted by the Right Agent in the execution of this Agreement except as a result of the Right Agent’s gross
negligence, willful misconduct, or bad faith.

6.4.3. Exclusions. The Right Agent shall have no responsibility with respect to the validity of this Agreement or with respect to the
validity or execution of any Right (except its countersignature thereof); nor shall it be responsible for any breach by the Company of any covenant or
condition contained in this Agreement or in any Right; nor shall it by any act hereunder be deemed to make any representation or warranty as to the
authorization or reservation of any Ordinary Shares to be issued pursuant to this Agreement or any Right or as to whether any Ordinary Shares will, when
issued, be valid and fully paid and nonassessable.

6.5 Acceptance of Agency. The Right Agent hereby accepts the agency established by this Agreement and agrees to perform the same upon the
terms and conditions herein set forth.

6.6 Waiver. The Right Agent hereby waives any right of set-off or any other right, title, interest or claim of any kind (“Claim”) in, or to any
distribution of, the Trust Account (as defined in that certain Investment Management Trust Agreement, dated as of the date hereof, by and between the
Company and the Right Agent as trustee thereunder) and hereby agrees not to seek recourse, reimbursement, payment or satisfaction for any Claim against
the Trust Account for any reason whatsoever.

7. Miscellaneous Provisions.

7.1 Successors. All the covenants and provisions of this Agreement by or for the benefit of the Company or the Right Agent shall bind and inure to
the benefit of their respective successors and assigns.




7.2 Notices. Any notice, statement or demand authorized by this Agreement to be given or made by the Right Agent or by the holder of any Right
to or on the Company shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or private courier service
within five days after deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Company with the Right Agent), as
follows:

81 Acquisition 2 Corp.

c/o 6 Eu Tong Sen Street, #08-13
Singapore 059817

Attn: Meng Dong (James) Tan

Any notice, statement or demand authorized by this Agreement to be given or made by the holder of any Right or by the Company to or on the Right Agent
shall be sufficiently given when so delivered if by hand or overnight delivery or if sent by certified mail or private courier service within five days after
deposit of such notice, postage prepaid, addressed (until another address is filed in writing by the Right Agent with the Company), as follows:

American Stock Transfer & Trust Company, LLC

6201 15 Avenue
Brooklyn, NY 11219
Attn: Compliance Department

and

Loeb & Loeb LLP

35 Park Avenue

New York, New York 10154
Attn: Tahra Wright, Esq.

and

Maxim Group LLC

405 Lexington Ave.

New York, New York 10174
Attn: Alex Jin

And

Hunter Taubman Fischer & Li LL.C
800 Third Avenue Suite 2800

New York, NY 10022

Attn: Louis Taubman, Esq.

7.3 Applicable Law. The validity, interpretation, and performance of this Agreement and of the Rights shall be governed in all respects by the laws
of the State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction. The Company hereby agrees that any action, proceeding or claim against it arising out of or relating in any way to this Agreement shall be
brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York, and irrevocably
submits to such jurisdiction, which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive jurisdiction and that such
courts represent an inconvenient forum. Any such process or summons to be served upon the Company may be served by transmitting a copy thereof by
registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 7.2 hereof. Such mailing shall be
deemed personal service and shall be legal and binding upon the Company in any action, proceeding or claim.
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7.4 Persons Having Rights under this Agreement. Nothing in this Agreement expressed and nothing that may be implied from any of the
provisions hereof is intended, or shall be construed, to confer upon, or give to, any person or corporation other than the parties hereto and the registered
holders of the Rights and, for the purposes of Sections 3.1, 3.2, 7.4 and 7.8 hereof, Maxim, any right, remedy, or claim under or by reason of this
Agreement or of any covenant, condition, stipulation, promise, or agreement hereof. Maxim shall be deemed to be a third-party beneficiary of this
Agreement with respect to Sections 3.1, 3.2, 7.4 and 7.8 hereof. All covenants, conditions, stipulations, promises, and agreements contained in this
Agreement shall be for the sole and exclusive benefit of the parties hereto (and Maxim with respect to Sections 3.1, 3.2, 7.4 and 7.8 hereof) and their
successors and assigns and of the registered holders of the Rights.

7.5 Examination of this Agreement. A copy of this Agreement shall be available at all reasonable times at the office of the Right Agent in the
Borough of Manhattan, City and State of New York, for inspection by the registered holder of any Right. The Right Agent may require any such holder to
submit his, her or its Right for inspection by it.

7.6 Counterparts. This Agreement may be executed in any number of original or facsimile counterparts and each of such counterparts shall for all
purposes be deemed to be an original, and all such counterparts shall together constitute but one and the same instrument.

7.7 Effect of Headings. The Section headings herein are for convenience only and are not part of this Agreement and shall not affect the
interpretation thereof.

7.8 Amendments. This Agreement may be amended by the parties hereto without the consent of any registered holder for the purpose of curing
any ambiguity, or of curing, correcting or supplementing any defective provision contained herein or adding or changing any other provisions with respect
to matters or questions arising under this Agreement as the parties may deem necessary or desirable and that the parties deem shall not adversely affect the
interest of the registered holders. All other modifications or amendments shall require the written consent or vote of the registered holders of a majority of
the then outstanding Rights. The provisions of this Section 7.8 may not be modified, amended or deleted without the prior written consent of Maxim.

7.9 Severability. This Agreement shall be deemed severable, and the invalidity or unenforceability of any term or provision hereof shall not affect
the validity or enforceability of this Agreement or of any other term or provision hereof. Furthermore, in lieu of any such invalid or unenforceable term or
provision, the parties hereto intend that there shall be added as a part of this Agreement a provision as similar in terms to such invalid or unenforceable
provision as may be possible and be valid and enforceable.

[Signature Page Follows]
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IN WITNESS WHEREQOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.
8i ACQUISITION 2 CORP.

By:

Name: Meng Dong (James) tan
Title: Chief Executive Officer

AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC

By:

Name:
Title: Vice President

Signature Page to Rights Agreement
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Exhibit 4.7

THE REGISTERED HOLDER OF THIS PURCHASE OPTION BY ITS ACCEPTANCE HEREOF AGREES THAT IT WILL NOT SELL, TRANSFER
OR ASSIGN THIS PURCHASE OPTION EXCEPT AS HEREIN PROVIDED AND THE REGISTERED HOLDER OF THIS PURCHASE OPTION
AGREES THAT IT WILL NOT SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE OPTION OR CAUSE IT TO BE THE
SUBJECT OF ANY HEDGING, SHORT SALE, DERIVATIVE, PUT, OR CALL TRANSACTION THAT WOULD RESULT IN THE EFFECTIVE
ECONOMIC DISPOSITION OF THE PURCHASE OPTION BY ANY PERSON FOR A PERIOD OF ONE HUNDRED EIGHTY DAYS BEGINNING
ON THE DATE OF COMMENCEMENT OF SALES OF THE OFFERING (AS DEFINED BELOW) TO ANYONE OTHER THAN TO (I) MAXIM
PARTNERS LLC (“MAXIM”) OR AN UNDERWRITER OR SELECTED DEALER PARTICIPATING IN THE OFFERING OR (II) AN OFFICER OR
PARTNER OF MAXIM OR OF ANY SUCH UNDERWRITER OR SELECTED DEALER AND IN ACCORDANCE WITH FINRA RULE 5110(e)(2).

THIS PURCHASE OPTION IS NOT EXERCISABLE PRIOR TO THE FIRST ANNIVERSARY OF THE EFFECTIVE DATE OF THE
REGISTRATION STATEMENT OF 8i ACQUISITION 2 CORP. (“COMPANY”) AS DESCRIBED MORE FULLY IN THE COMPANY’S
REGISTRATION STATEMENT (DEFINED HEREIN) AND JULY 26, 2022. VOID AFTER 5:00 PM. NEW YORK CITY LOCAL TIME, ON THE
EARLIER OF THE LIQUIDATION OF THE COMPANY’S TRUST ACCOUNT (AS DESCRIBED IN THE REGISTRATION STATEMENT) IF THE
COMPANY HAS NOT COMPLETED A MERGER, SHARE EXCHANGE, ASSET ACQUISITION, RECAPITALIZATION, REORGANIZATION OR
OTHER SIMILAR BUSINESS COMBINATION (“BUSINESS COMBINATION”) WITHIN THE REQUIRED TIME PERIODS OR JULY 26, 2026.

UNIT PURCHASE OPTION
FOR THE PURCHASE OF
UP TO 375,000 UNITS
OF
8i ACQUISITION 2 CORP.

1. PURCHASE OPTION.

THIS CERTIFIES THAT, in consideration of $100.00 duly paid by or on behalf of Maxim Partners LLC (“Heolder”), as registered owner of this
Purchase Option, to Company, a British Virgin Islands company, Holder is entitled, at any time or from time to time on or after the first anniversary of the
effective date (“Effective Date”) of the Registration Statement (“Commencement Date”), (as described in the Company’s registration statement
(“Registration Statement”) pursuant to which Units are offered for sale to the public in Company’s initial public offering (“Offering”)) until five years
from the Effective Date of the Registration Statement (“Expiration Date”), but not thereafter, to subscribe for, purchase and receive, in whole or in part, up
to three hundred seventy-five thousand (375,000) units (or up to four hundred thirty-one thousand two hundred and fifty (431,250) units with full exercise
of the over-allotment option in the offering) (“Units”) of the Company, each Unit consisting of one (1) ordinary share of the Company, no par value
(“Ordinary Share(s)”), one redeemable warrant (“Warrant(s)”), each whole Warrant entitling the holder thereof to purchase one-half (1/2) of an Ordinary
Share and one (1) right to receive one-tenth (1/10) of an Ordinary Share upon the consummation of a Business Combination (“Right(s)”). Each Right is the
same as the right included in the units being registered for sale to the public by way of the Registration Statement (“Public Rights”). Each Warrant is the
same as the whole warrant included in the Units being registered for sale to the public by way of the Registration Statement (the “Public Warrants”). If
the Expiration Date is a day on which banking institutions are authorized by law to close, then this Purchase Option may be exercised on the next
succeeding day which is not such a day in accordance with the terms herein. During the period ending on the Expiration Date, the Company agrees not to
take any action that would terminate the Purchase Option. This Purchase Option is initially exercisable at $11.50 per Unit so purchased; provided, however,
that upon the occurrence of any of the events specified in Section 6 hereof, the rights granted by this Purchase Option, including the exercise price per Unit
and the number of Units (and Ordinary Shares, Warrants and Rights) to be received upon such exercise, shall be adjusted as therein specified. The term
“Exercise Price” shall mean the initial exercise price or the adjusted exercise price, depending on the context.




2. EXERCISE OF PURCHASE OPTION.

2.1 Exercise Form. In order to exercise this Purchase Option, the exercise form attached hereto must be duly executed and completed and
delivered to the Company, together with this Purchase Option and payment of the Exercise Price for the Units being purchased payable in cash or by
certified check or official bank check. If the subscription rights represented hereby shall not be exercised at or before 5:00 p.m., New York City local time,
on the Expiration Date, this Purchase Option shall become null and void without further force or effect, and all rights represented hereby shall cease and
expire.

2.2 _Legend. Each certificate for the securities purchased under this Purchase Option shall bear a legend as follows, unless such securities
have been registered under the Securities Act of 1933, as amended (“Act”):

“The securities represented by this certificate have not been registered under the Securities Act of 1933, as amended
(“Act”) or applicable state law. The securities may not be offered for sale, sold or otherwise transferred except pursuant
to an effective registration statement under the Act, or pursuant to an exemption from registration under the Act and
applicable state law.”

2.3 Cashless Exercise.

23.1 Determination of Amount. In lieu of the payment of the Exercise Price multiplied by the number of Units for which this
Purchase Option is exercisable (and in lieu of being entitled to receive Ordinary Shares and Warrants) in the manner required by Section 2.1, and subject to
Section 6.1 hereof, the Holder shall have the right (but not the obligation) to convert any exercisable but unexercised portion of this Purchase Option into
Units (“Cashless Exercise Right”) as follows: upon exercise of the Cashless Exercise Right, the Company shall deliver to the Holder (without payment by
the Holder of any of the Exercise Price in cash) that number of Units (or that number of Ordinary Shares, Warrants and Rights comprising that number of
Units) equal to the number of Units to be exercised multiplied by the quotient obtained by dividing (x) the “Value” (as defined below) of the portion of the
Purchase Option being converted by (y) the Current Market Value (as defined below). The “Value” of the portion of the Purchase Option being converted
shall equal the remainder derived from subtracting (a) (i) the Exercise Price multiplied by (ii) the number of Units underlying the portion of this Purchase
Option being converted from (b) the Current Market Value of a Unit multiplied by the number of Units underlying the portion of the Purchase Option being
converted. As used herein, the term “Current Market Value” per Unit at any date means: (A) in the event that the Units, Ordinary Shares, Public
Warrants, and Public Rights are still trading, (i) if the Units are listed on a national securities exchange or quoted on the OTC Bulletin Board (or successor
exchange), the average reported last sale price of the Units in the principal trading market for the Units as reported by the exchange, Nasdaq or the
Financial Industry Regulatory Authority (“FINRA”), as the case may be, for the three trading days preceding the date in question; or (ii) if the Units are
not listed on a national securities exchange or quoted on the OTC Bulletin Board (or successor exchange), but is traded in the residual over-the-counter
market, the average reported last sale price for Units for the three trading days preceding the date in question for which such quotations are reported by the
Pink Sheets, LLC or similar publisher of such quotations; (B) in the event that the Units are not still trading but the Ordinary Shares, Public Warrants, and
Public Rights underlying the Units are still trading, the aggregate of (i) the product of (x) the Current Market Price of the Ordinary Share and (y) the
number of the Ordinary Shares underlying one Unit (which shall include the portion of an Ordinary Share the holder of a Unit would automatically receive
in connection with the Right included in each such Unit), plus (ii) the product of (x) the Current Market Price of the Public Warrants and (y) the number of
Warrants included in one Unit; or (C) in the event that neither the Units nor the Public Warrants are still trading, the aggregate of (i) the product of (x) the
Current Market Price of the Ordinary Shares and (y) the number of the Ordinary Shares underlying one Unit (which shall include the portion of an
Ordinary Share the holder of a Unit would automatically receive in connection with the Right included in each such Unit), plus (ii) the remainder derived
from subtracting (x) the exercise price of the Warrants multiplied by the number of Ordinary Shares issuable upon exercise of the Warrants underlying one
Unit from (y) the product of (aa) the Current Market Price of the Ordinary Shares multiplied by (bb) the number of Ordinary Shares underlying the
Warrants included in each such Unit. The “Current Market Price” shall mean (i) if the Ordinary Shares (or Public Warrants, as the case may be) are listed
on a national securities exchange or quoted on the OTC Bulletin Board (or successor exchange), the average reported last sale price of the Ordinary Shares
(or Public Warrants) in the principal trading market for the Ordinary Share (or Public Warrants) as reported by the exchange, Nasdaq or FINRA, as the case
may be, for the three trading days preceding the date in question; (ii) if the Ordinary Shares (or Public Warrants) are not listed on a national securities
exchange or quoted on the OTC Bulletin Board (or successor exchange), but are traded in the residual over-the-counter market, the average reported last
sale price for the Ordinary Share (or Public Warrants) on for the three (3) trading days preceding the date in question for which such quotations are reported
by the Pink Sheets, LLC or similar publisher of such quotations; and (iii) if the fair market value of the Ordinary Share cannot be determined pursuant to
clause (i) or (ii) above, such price as the Board of Directors of the Company shall determine, in good faith. In the event the Public Warrants have expired
and are no longer exercisable, no “Value” shall be attributed to Warrants underlying this Purchase Options.




2.3.2 Mechanics of Cashless Exercise. The Cashless Exercise Right may be exercised by the Holder on any business day on or after
the Commencement Date and not later than the Expiration Date by delivering the Purchase Option with the duly executed exercise form attached hereto
with the cashless exercise section completed to the Company, exercising the Cashless Exercise Right and specifying the total number of Units the Holder
will purchase pursuant to such Cashless Exercise Right.

24 No Obligation to Net Cash Settle. Notwithstanding anything to the contrary contained in this Purchase Option, in no event will the
Company be required to net cash settle the exercise of the Purchase Option or Warrants underlying the Purchase Option. The holder of the Purchase Option
and Warrants underlying the Purchase Option will not be entitled to exercise the Purchase Option or the Warrants underlying such Purchase Option unless it
exercises such Purchase Option pursuant to the Cashless Exercise Right or a registration statement is effective, or an exemption from the registration
requirements is available at such time and, if the holder is not able to exercise the Purchase Option or underlying Warrants, the Purchase Option and/or the
underlying Warrants, as applicable, will expire worthless.

3. TRANSFER OF PURCHASE OPTION.

3.1 General Restrictions. The registered Holder of this Purchase Option, by its acceptance hereof, agrees that it will not sell, transfer, assign,
pledge or hypothecate this Purchase Option (or the Ordinary Shares and Warrants underlying this Purchase Option), or cause the Purchase Option (or the
Ordinary Shares and Warrants underlying this Purchase Option) to be the subject of any hedging, short sale, derivative, put, or call transaction that would
result in the effective economic disposition of the Purchase Option by any person, for a period of 180 days (pursuant to Rule 5110(e)(1) of the Conduct
Rules of FINRA) beginning on the date of commencement of sales of the Offering to anyone other than (i) Maxim or an underwriter or selected dealer in
connection with the Offering, or (ii) a bona fide officer or partner of Maxim or of any such underwriter or selected dealer. On and after the 181st day after
the date of commencement of sales of the Offering, transfers to others may be made subject to compliance with or exemptions from applicable securities
laws. In order to make any permitted assignment, the Holder must deliver to the Company the assignment form attached hereto duly executed and
completed, together with the Purchase Option and payment of all transfer taxes, if any, payable in connection therewith. The Company shall within five (5)
business days transfer this Purchase Option on the books of the Company and shall execute and deliver a new Purchase Option of like tenor to the
appropriate assignee(s) expressly evidencing the right to purchase the aggregate number of Units purchasable hereunder or such portion of such number as
shall be contemplated by any such assignment.

3.2 Restrictions Imposed by the Act. The securities evidenced by this Purchase Option shall not be transferred unless and until (i) the
Company has received the opinion of counsel for the Holder that the securities may be transferred pursuant to an exemption from registration under the Act
and applicable state securities laws, the availability of which is established to the reasonable satisfaction of the Company (the Company hereby agreeing
that the opinion of Hunter Taubman Fischer & Li LLC shall be deemed satisfactory evidence of the availability of an exemption), or (ii) a registration
statement or a post-effective amendment to the Registration Statement relating to such securities has been filed by the Company and declared effective by
the Securities and Exchange Commission (the “Commission”) and compliance with applicable state securities law has been established.

4. NEW PURCHASE OPTION TO BE ISSUED.

4.1 Partial Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Option may be exercised or assigned in whole
or in part. In the event of the exercise or assignment hereof in part only, upon surrender of this Purchase Option for cancellation, together with the duly
executed exercise or assignment form and funds sufficient to pay any Exercise Price (except to the extent that the Holder elects to exercise this Purchase
Option by means of a cashless exercise as provided in Section 2.3 above) and/or transfer tax, the Company shall cause to be delivered to the Holder without
charge a new Purchase Option of like tenor to this Purchase Option in the name of the Holder evidencing the right of the Holder to purchase the number of
Units purchasable hereunder as to which this Purchase Option has not been exercised or assigned




4.2 Lost Certificate. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase
Option and of reasonably satisfactory indemnification or the posting of a bond, the Company shall execute and deliver a new Purchase Option of like tenor
and date. Any such new Purchase Option executed and delivered as a result of such loss, theft, mutilation or destruction shall constitute a substitute
contractual obligation on the part of the Company.

5. REGISTRATION RIGHTS.
5.1 Demand Registration.
511 Grant of Right. The Company, upon written demand (“Initial Demand Notice”) of the Holder(s) of at least 51% of the

Purchase Option and/or the underlying Units and/or the underlying securities (“Majority Holders™), agrees to use its best efforts to register (the “Demand
Registration”) under the Act on one occasion, all or any portion of the (i) Purchase Option requested by the Majority Holders in the Initial Demand Notice
and all of the securities underlying such Purchase Option, including the Units, Ordinary Shares, Warrants, Rights and the Ordinary Shares underlying the
Warrants and Rights and (ii) the securities issued to the Holder prior to or concurrently with the Offering and all the securities underlying such securities
(collectively, the “Registrable Securities”). On such occasion, the Company will use its best efforts to file a registration statement or a post-effective
amendment to the Registration Statement covering the Registrable Securities as expeditiously as possible within sixty (60) days after receipt of the Initial
Demand Notice and use its best efforts to have such registration statement or post-effective amendment declared effective as soon as possible thereafter.
The demand for registration may be made at any time during a period of four and one-half years beginning 180 days after the date of commencement of
sales of the Offering. The Initial Demand Notice shall specify the number of shares of Registrable Securities proposed to be sold and the intended
method(s) of distribution thereof. The Company will notify all holders of the Purchase Option and/or Registrable Securities of the demand within ten days
from the date of the receipt of any such Initial Demand Notice. Each holder of Registrable Securities who wishes to include all or a portion of such holder’s
Registrable Securities in the Demand Registration (each such holder including shares of Registrable Securities in such registration, a “Demanding
Holder”) shall so notify the Company within fifteen (15) days after the receipt by the holder of the notice from the Company. Upon any such request, the
Demanding Holders shall be entitled to have their Registrable Securities included in the Demand Registration, subject to Section 5.1.4. The Company shall
not be required to effect more than one (1) Demand Registrations under this Section 5.1 in respect of all Registrable Securities.

5.1.2 Effective Registration. Notwithstanding Section 5.1.5, a registration will not count as a Demand Registration until the
registration statement filed with the Commission, with respect to such Demand Registration, has been declared effective and the Company has complied
with all of its obligations under this Purchase Option with respect thereto.

513 Underwritten Offering. If the Majority Holders so elect and such holders so advise the Company as part of the Initial Demand
Notice, the offering of such Registrable Securities pursuant to such Demand Registration shall be in the form of an underwritten offering. In such event, the
right of any holder to include its Registrable Securities in such registration shall be conditioned upon such holder’s participation in such underwriting and
the inclusion of such holder’s Registrable Securities in the underwriting to the extent provided herein. All Demanding Holders proposing to distribute their
securities through such underwriting shall enter into an underwriting agreement in customary form with the underwriter or underwriters selected for such
underwriting by the Majority Holders.




514 Reduction of Offering. If the managing underwriter or underwriters for a Demand Registration that is to be an underwritten
offering advises the Company and the Demanding Holders in writing that the dollar amount or number of shares of Registrable Securities which the
Demanding Holders desire to sell, taken together with all other Ordinary Shares or other securities which the Company desires to sell and the Ordinary
Shares, if any, as to which registration has been requested pursuant to written contractual piggy-back registration rights held by other shareholders of the
Company who desire to sell, exceeds the maximum dollar amount or maximum number of shares that can be sold in such offering without adversely
affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or
maximum number of shares, as applicable, the “Maximum Number of Shares”), then the Company shall include in such registration: (i) first, the
Registrable Securities as to which Demand Registration has been requested by the Demanding Holders (pro rata in accordance with the number of shares
that each such person has requested be included in such registration, regardless of the number of shares held by each such person (such proportion is
referred to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (i), the Ordinary Shares or other securities that the Company desires to sell that can be
sold without exceeding the Maximum Number of Shares; (iii) third, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clauses (i) and (ii), the Ordinary Shares or other securities registrable pursuant to the terms of the Registration Rights Agreement between the
Company and the initial investors in the Company and Maxim, dated as of July 30, 2012 (the “Registration Rights Agreement” and such registrable
securities, the “Investor Securities”) as to which “piggy-back” registration has been requested by the holders thereof, Pro Rata, that can be sold without
exceeding the Maximum Number of Shares; and (iv) fourth, to the extent that the Maximum Number of Shares has not been reached under the foregoing
clauses (i), (ii), and (iii), the Ordinary Shares or other securities for the account of other persons that the Company is obligated to register pursuant to
written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of Shares.

5.1.5 Withdrawal. If a majority-in-interest of the Demanding Holders disapprove of the terms of any underwriting or are not entitled
to include all of their Registrable Securities in any offering, such majority-in-interest of the Demanding Holders may elect to withdraw from such offering
by giving written notice to the Company and the underwriter or underwriters of their request to withdraw prior to the effectiveness of the registration
statement filed with the Commission with respect to such Demand Registration. If the majority-in-interest of the Demanding Holders withdraws from a
proposed offering relating to a Demand Registration, then the Company does not have to continue its obligations under Section 5.1, provided that, any such
withdrawal will not count as the Demand Registration if the Demanding Holders pay all of the Company’s out-of-pocket expenses, with respect to such
withdrawn registration.

5.1.6 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities, including the
expenses of one legal counsel selected by the Holders to represent them in connection with the sale of the Registrable Securities, but the Holders shall pay
any and all underwriting commissions. The Company agrees to use its reasonable best efforts to qualify or register the Registrable Securities in such states
as are reasonably requested by the Majority Holder(s); provided, however, that in no event shall the Company be required to register the Registrable
Securities in a state in which such registration would cause (i) the Company to be obligated to qualify to do business in such state, or would subject the
Company to taxation as a foreign corporation doing business in such jurisdiction or (ii) the principal shareholders of the Company to be obligated to escrow
their shares of capital stock of the Company. The Company shall use its best efforts to cause any registration statement or post-effective amendment filed
pursuant to the demand rights granted under Section 5.1.1 to remain effective for a period of nine consecutive months from the effective date of such
registration statement or post-effective amendment.




5.2 Piggy-Back Registration.

521 Piggy-Back Rights. If at any time during the seven year period commencing on the commencement of sales of the Offering the
Company proposes to file a registration statement under the Act with respect to an offering of equity securities, or securities or other obligations exercisable
or exchangeable for, or convertible into, equity securities, by the Company for its own account or for shareholders of the Company for their account (or by
the Company and by shareholders of the Company including, without limitation, pursuant to Section 5.1), other than a registration statement (i) filed in
connection with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing
shareholders, (iii) for an offering of debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the
Company shall (x) give written notice of such proposed filing to the holders of Registrable Securities as soon as practicable but in no event less than ten
(10) days before the anticipated filing date, which notice shall describe the amount and type of securities to be included in such offering, the intended
method(s) of distribution, and the name of the proposed managing underwriter or underwriters, if any, of the offering, and (y) offer to the holders of
Registrable Securities in such notice the opportunity to register the sale of such number of shares of Registrable Securities as such holders may request in
writing within five (5) days following receipt of such notice (a “Piggy-Back Registration”). The Company shall cause such Registrable Securities to be
included in such registration and shall use its best efforts to cause the managing underwriter or underwriters of a proposed underwritten offering to permit
the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and conditions as any similar securities of the Company
and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All holders of
Registrable Securities proposing to distribute their securities through a Piggy-Back Registration that involves an underwriter or underwriters shall enter into
an underwriting agreement in customary form with the underwriter or underwriters selected for such Piggy-Back Registration.

522 Reduction of Offering. If the managing underwriter or underwriters for a Piggy-Back Registration that is to be an underwritten
offering advises the Company and the holders of Registrable Securities in writing that the dollar amount or number of Ordinary Shares which the Company
desires to sell, taken together with Ordinary Shares, if any, as to which registration has been demanded pursuant to written contractual arrangements with
persons other than the holders of Registrable Securities hereunder, the Registrable Securities as to which registration has been requested under this Section
5.2, and the Ordinary Shares, if any, as to which registration has been requested pursuant to the written contractual piggy-back registration rights of other
shareholders of the Company, exceeds the Maximum Number of Shares, then the Company shall include in any such registration:

(a) If the registration is undertaken for the Company’s account: (A) first, Ordinary Shares or other securities that the
Company desires to sell that can be sold without exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum Number of
Shares has not been reached under the foregoing clause (A), the Ordinary Shares or other securities, if any, comprised of Registrable Securities and Investor
Securities, as to which registration has been requested pursuant to the applicable written contractual piggy-back registration rights of such security holders,
Pro Rata, that can be sold without exceeding the Maximum Number of Shares; and (C) third, to the extent that the Maximum Number of shares has not
been reached under the foregoing clauses (A) and (B), the Ordinary Shares or other securities for the account of other persons that the Company is
obligated to register pursuant to written contractual piggy-back registration rights with such persons and that can be sold without exceeding the Maximum
Number of Shares;

(b) If the registration is a “demand” registration undertaken at the demand of holders of Investor Securities, (A) first, the
Ordinary Shares or other securities for the account of the demanding persons, Pro Rata, that can be sold without exceeding the Maximum Number of
Shares; (B) second, to the extent that the Maximum Number of Shares has not been reached under the foregoing clause (A), the Ordinary Shares or other
securities that the Company desires to sell that can be sold without exceeding the Maximum Number of Shares; (C) third, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clauses (A) and (B), the shares of Registrable Securities, Pro Rata, as to which registration has
been requested pursuant to the terms hereof, that can be sold without exceeding the Maximum Number of Shares; and (D) fourth, to the extent that the
Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the Ordinary Shares or other securities for the account of
other persons that the Company is obligated to register pursuant to written contractual arrangements with such persons, that can be sold without exceeding
the Maximum Number of Shares; and

(o) If the registration is a “demand” registration undertaken at the demand of persons other than either the holders of
Registrable Securities or of Investor Securities, (A) first, the Ordinary Shares or other securities for the account of the demanding persons that can be sold
without exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clause (A), the Ordinary Shares or other securities that the Company desires to sell that can be sold without exceeding the Maximum Number of
Shares; (C) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and (B), collectively the
Ordinary Shares or other securities comprised of Registrable Securities and Investor Securities, Pro Rata, as to which registration has been requested
pursuant to the terms hereof and of the Registration Rights Agreement, as applicable, that can be sold without exceeding the Maximum Number of Shares;
and (D) fourth, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the Ordinary Shares
or other securities for the account of other persons that the Company is obligated to register pursuant to written contractual arrangements with such
persons, that can be sold without exceeding the Maximum Number of Shares.




5.2.3 Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of Registrable
Securities in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the registration
statement. The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written contractual
obligations) may withdraw a registration statement at any time prior to the effectiveness of the registration statement. Notwithstanding any such
withdrawal, the Company shall pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as
provided in Section 5.2.4.

524 Terms. The Company shall bear all fees and expenses attendant to registering the Registrable Securities, including the
expenses of one legal counsel selected by the Holders to represent them in connection with the sale of the Registrable Securities but the Holders shall pay
any and all underwriting commissions related to the Registrable Securities. In the event of such a proposed registration, the Company shall furnish the then
Holders of outstanding Registrable Securities with not less than fifteen days written notice prior to the proposed date of filing of such registration
statement. Such notice to the Holders shall continue to be given for each applicable registration statement filed (during the period in which the Purchase
Option is exercisable) by the Company until such time as all of the Registrable Securities have been registered and sold. The Holders of the Registrable
Securities shall exercise the “piggy-back” rights provided for herein by giving written notice within ten days of the receipt of the Company’s notice of its
intention to file a registration statement. The Company shall use its best efforts to cause any registration statement filed pursuant to the above “piggyback”
rights to remain effective for at least nine months from the date that the Holders of the Registrable Securities are first given the opportunity to sell all of
such securities.

5.3 General Terms.

5.3.1 Indemnification. The Company shall indemnify the Holder(s) of the Registrable Securities to be sold pursuant to any
registration statement hereunder and each person, if any, who controls such Holders within the meaning of Section 15 of the Act or Section 20(a) of the
Securities Exchange Act of 1934, as amended (“Exchange Act”), against all loss, claim, damage, expense or liability (including all reasonable attorneys’
fees and other expenses reasonably incurred in investigating, preparing or defending against litigation, commenced or threatened, or any claim whatsoever
whether arising out of any action between the underwriter and the Company or between the underwriter and any third party or otherwise) to which any of
them may become subject under the Act, the Exchange Act or otherwise, arising from such registration statement but only to the same extent and with the
same effect as the provisions pursuant to which the Company has agreed to indemnify the underwriters contained in Section 5 of the Underwriting
Agreement between the Company, Maxim and the other underwriters named therein dated the Effective Date (“Underwriting Agreement”). The Holder(s)
of the Registrable Securities to be sold pursuant to such registration statement, and their successors and assigns, shall severally, and not jointly, indemnify
the Company, its officers and directors and each person, if any, who controls the Company within the meaning of Section 15 of the Act or Section 20(a) of
the Exchange Act, against all loss, claim, damage, expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in
investigating, preparing or defending against any claim whatsoever) to which they may become subject under the Act, the Exchange Act or otherwise,
arising from information furnished by or on behalf of such Holders, or their successors or assigns for specific inclusion in such registration statement or
arising from any omission or the alleged omission to state a material fact required to be stated therein or necessary to make the statement contained therein
not misleading in connection with the registration of the Registrable Securities, to the same extent and with the same effect as the provisions contained in
Section 5 of the Underwriting Agreement pursuant to which the underwriters have agreed to indemnify the Company.

5.3.2 Exercise of Purchase Option. Nothing contained in this Purchase Option shall be construed as requiring the Holder(s) to
exercise their Purchase Option or Warrants underlying such Purchase Option.




533 Documents Delivered to Holders. The Company shall furnish Maxim, for as long as it is a Holder, as representative of the
Holders participating in any of the foregoing offerings, a signed counterpart, addressed to the participating Holders, of (i) an opinion of counsel to the
Company, dated the effective date of such registration statement (and, if such registration includes an underwritten public offering, an opinion dated the
date of the closing under any underwriting agreement related thereto), and (ii) a “cold comfort” letter dated the effective date of such registration statement
(and, if such registration includes an underwritten public offering, a letter dated the date of the closing under the underwriting agreement) signed by the
independent public accountants who have issued a report on the Company’s financial statements included in such registration statement, in each case
covering substantially the same matters with respect to such registration statement (and the prospectus included therein) and, in the case of such
accountants’ letter, with respect to events subsequent to the date of such financial statements, as are customarily covered in opinions of issuer’s counsel and
in accountants’ letters delivered to underwriters in underwritten public offerings of securities. The Company shall also deliver promptly to Maxim, as
representative of the Holders participating in the offering, the correspondence and memoranda described below and copies of all correspondence between
the Commission and the Company, its counsel or auditors and all memoranda relating to discussions with the Commission or its staff with respect to the
registration statement and permit Maxim, as representative of the Holders, to do such investigation, upon reasonable advance notice, with respect to
information contained in or omitted from the registration statement as it deems reasonably necessary to comply with applicable securities laws or rules of
FINRA. Such investigation shall include access to books, records and properties and opportunities to discuss the business of the Company with its officers
and independent auditors, all to such reasonable extent and at such reasonable times and as often as Maxim, as representative of the Holders, shall
reasonably request. The Company shall not be required to disclose any confidential information or other records to Maxim, as representative of the
Holders, or to any other person, until and unless such persons shall have entered into reasonable confidentiality agreements (in form and substance
reasonably satisfactory to the Company), with the Company with respect thereto.

534 Underwriting Agreement. The Company shall enter into an underwriting agreement with the managing underwriter(s), if any,
selected by any Holders whose Registrable Securities are being registered pursuant to this Section 5, which managing underwriter shall be reasonably
acceptable to the Company. Such agreement shall be reasonably satisfactory in form and substance to the Company, each Holder and such managing
underwriters, and shall contain such representations, warranties and covenants by the Company and such other terms as are customarily contained in
agreements of that type used by the managing underwriter. The Holders shall be parties to any underwriting agreement relating to an underwritten sale of
their Registrable Securities and may, at their option, require that any or all the representations, warranties and covenants of the Company to or for the
benefit of such underwriters shall also be made to and for the benefit of such Holders. Such Holders shall not be required to make any representations or
warranties to or agreements with the Company or the underwriters except as they may relate to such Holders and their intended methods of distribution.
Such Holders, however, shall agree to such covenants and indemnification and contribution obligations for selling shareholders as are customarily
contained in agreements of that type used by the managing underwriter. Further, such Holders shall execute appropriate custody agreements and otherwise
cooperate fully in the preparation of the registration statement and other documents relating to any offering in which they include securities pursuant to this
Section 5. Each Holder shall also furnish to the Company such information regarding itself, the Registrable Securities held by it, and the intended method
of disposition of such securities as shall be reasonably required to effect the registration of the Registrable Securities.

5.3.5 Rule 144 Sale. Notwithstanding anything contained in this Section 5 to the contrary, the Company shall have no obligation
pursuant to Sections 5.1 or 5.2 to use its best efforts to obtain the registration of Registrable Securities held by any Holder (i) where such Holder would
then be entitled to sell under Rule 144 within any three-month period (or such other period prescribed under Rule 144 as may be provided by amendment
thereof) all of the Registrable Securities then held by such Holder, or (ii) where the number of Registrable Securities held by such Holder is within the
volume limitations under paragraph (e) of Rule 144 (calculated as if such Holder were an affiliate within the meaning of Rule 144).

5.3.6 Supplemental Prospectus. Each Holder agrees, that upon receipt of any notice from the Company of the happening of any
event as a result of which the prospectus included in the registration statement, as then in effect, includes an untrue statement of a material fact or omits to
state a material fact required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, such
Holder will immediately discontinue disposition of Registrable Securities pursuant to the registration statement covering such Registrable Securities until
such Holder’s receipt of the copies of a supplemental or amended prospectus, and, if so desired by the Company, such Holder shall deliver to the Company
(at the expense of the Company) or destroy (and deliver to the Company a certificate of such destruction) all copies, other than permanent file copies then
in such Holder’s possession, of the prospectus covering such Registrable Securities current at the time of receipt of such notice.




6. ADJUSTMENTS.

6.1 Adjustments to Exercise Price and Number of Securities. The Exercise Price and the number of Units underlying the Purchase Option
shall be subject to adjustment from time to time as hereinafter set forth:

6.1.1 Stock Dividends - Split-Ups. If after the date hereof, and subject to the provisions of Section 6.3 below, the number of
outstanding Ordinary Shares is increased by a stock dividend payable in Ordinary Shares or by a split-up of Ordinary Shares or other similar event, then, on
the effective date thereof, the number of Ordinary Shares underlying each of the Units purchasable hereunder shall be increased in proportion to such
increase in outstanding shares. In such case, the number of Ordinary Shares, and the exercise price applicable thereto, underlying the Warrants underlying
each of the Units purchasable hereunder shall be adjusted in accordance with the terms of the Warrants.

6.1.2 Aggregation of Shares. If after the date hereof, and subject to the provisions of Section 6.3, the number of outstanding
Ordinary Shares is decreased by a consolidation, combination or reclassification of Ordinary Shares or other similar event, then, on the effective date
thereof, the number of Ordinary Shares underlying each of the Units purchasable hereunder shall be decreased in proportion to such decrease in outstanding
shares and the Exercise Price shall be proportionately increased. In such case, the number of Ordinary Shares, and the exercise price applicable thereto,
underlying the Warrants underlying each of the Units purchasable hereunder shall be adjusted in accordance with the terms of the Warrants.

6.1.3 Replacement of Securities upon Reorganization, etc. In case of any reclassification or reorganization of the outstanding
Ordinary Shares other than a change covered by Section 6.1.1 or 6.1.2 hereof or that solely affects the par value of such Ordinary Shares, or in the case of
any merger or consolidation of the Company with or into another company (other than a consolidation or merger in which the Company is the continuing
entity and that does not result in any reclassification or reorganization of the outstanding Ordinary Shares), or in the case of any sale or conveyance to
another company or entity of the property of the Company as an entirety or substantially as an entirety in connection with which the Company is dissolved,
the Holder of this Purchase Option shall have the right thereafter (until the expiration of the right of exercise of this Purchase Option) to receive upon the
exercise hereof, for the same aggregate Exercise Price payable hereunder immediately prior to such event, the kind and amount of shares or other securities
or property (including cash) receivable upon such reclassification, reorganization, merger or consolidation, or upon a dissolution following any such sale or
transfer, by a Holder of the number of Ordinary Shares of the Company obtainable upon exercise of this Purchase Option and the underlying Warrants
immediately prior to such event; and if any reclassification also results in a change in Ordinary Shares covered by Section 6.1.1 or 6.1.2, then such
adjustment shall be made pursuant to Sections 6.1.1, 6.1.2 and this Section 6.1.3. The provisions of this Section 6.1.3 shall similarly apply to successive
reclassifications, reorganizations, mergers or consolidations, sales or other transfers.

6.1.4 Changes in Form of Purchase Option. This form of Purchase Option need not be changed because of any change pursuant to
this Section, and a Purchase Option issued after such change may state the same Exercise Price and the same number of Units as are stated in the Purchase
Option as initially issued. The acceptance by any Holder of the issuance of a new Purchase Option reflecting a required or permissive change shall not be
deemed to waive any rights to an adjustment occurring after the Commencement Date or the computation thereof.

6.2 Substitute Purchase Option. In case of any consolidation of the Company with, or merger of the Company with, or merger of the
Company into, another entity (other than a consolidation or merger which does not result in any reclassification or change of the outstanding Ordinary
Shares), the entity formed by such consolidation or merger shall execute and deliver to the Holder a supplemental Purchase Option providing that the
holder of each Purchase Option then outstanding or to be outstanding shall have the right thereafter (until the stated expiration of such Purchase Option) to
receive, upon exercise of such Purchase Option, the kind and amount of shares and other securities and property receivable upon such consolidation or
merger, by a holder of the number of Ordinary Shares of the Company for which such Purchase Option might have been exercised immediately prior to
such consolidation, merger, sale or transfer. Such supplemental Purchase Option shall provide for adjustments which shall be identical to the adjustments
provided in Section 6. The above provision of this Section shall similarly apply to successive consolidations or mergers.




6.3 Elimination of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Ordinary Shares or
Warrants upon the exercise of the Purchase Option, nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent of
the parties that all fractional interests shall be eliminated by rounding any fraction up or down to the nearest whole number of Warrants, Ordinary Shares or
other securities, properties or rights.

7. RESERVATION AND LISTING. The Company shall at all times reserve and keep available out of its authorized but unissued
Ordinary Shares, solely for the purpose of issuance upon exercise of the Purchase Option (including the Ordinary Shares underlying the Rights) or the
Warrants, such number of Ordinary Shares or other securities, properties or rights as shall be issuable upon the exercise thereof. The Company covenants
and agrees that, upon exercise of the Purchase Option and payment of the Exercise Price therefor, all Ordinary Shares and other securities issuable upon
such exercise shall be duly and validly issued, fully paid and non-assessable and not subject to preemptive rights of any shareholder. The Company further
covenants and agrees that upon exercise of the Warrants underlying the Purchase Option and payment of the respective Warrant exercise price therefor, all
Ordinary Shares and other securities issuable upon such exercise shall be duly and validly issued, fully paid and non-assessable and not subject to
preemptive rights of any shareholders. As long as the Purchase Option shall be outstanding, the Company shall use its best efforts to cause all (i) Units and
Ordinary Shares issuable upon exercise of the Purchase Option, (ii) Warrants issuable upon exercise of the Purchase Option, (iii) Ordinary Shares issuable
upon exercise of the Warrants included in the Units issuable upon exercise of the Purchase Option, (iv) Rights issuable upon exercise of the Purchase
Option and (v) Ordinary Shares underlying the Rights included in the Units issuable upon exercise of the Purchase Option to be listed and/or quoted
(subject to official notice of issuance) on all securities exchanges (or, if applicable, on the OTC Bulletin Board or OTC Markets Group, Inc. or any
successor trading market) on which the Ordinary Shares or the Public Warrants may then be listed and/or quoted.

8. CERTAIN NOTICE REQUIREMENTS.

8.1 Holder’s Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent as a
shareholder for the election of directors or any other matter, or as having any rights whatsoever as a shareholders of the Company. If, however, at any time
prior to the expiration of the Purchase Option and its exercise, any of the events described in Section 8.2 shall occur, then, in each such event, the Company
shall give written notice of such event at least fifteen days prior to the date fixed as a record date or the date of closing the transfer books for the
determination of the shareholders entitled to such dividend, distribution, conversion or exchange of securities or subscription rights, or entitled to vote on
such proposed dissolution, liquidation, winding up or sale. Such notice shall specify such record date or the date of the closing of the transfer books, as the
case may be. Notwithstanding the foregoing, the Company shall deliver to each Holder a copy of each notice given to the other shareholders of the
Company at the same time and in the same manner that such notice is given to the shareholders.

8.2 Events Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following
events: (i) if the Company shall take a record of the holders of its Ordinary Shares for the purpose of entitling them to receive a dividend or distribution
payable otherwise than in cash, or a cash dividend or distribution payable otherwise than out of retained earnings, as indicated by the accounting treatment
of such dividend or distribution on the books of the Company, or (ii) the Company shall offer to all the holders of its Ordinary Shares any additional shares
of capital stock of the Company or securities convertible into or exchangeable for shares of capital stock of the Company, or any option, right or warrant to
subscribe therefor, or (iii) a dissolution, liquidation or winding up of the Company (other than in connection with a consolidation or merger) or a sale of all
or substantially all of its property, assets and business shall be proposed.

8.3 Notice of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to
Section 6 hereof, send notice to the Holders of such event and change (“Price Notice”). The Price Notice shall describe the event causing the change and
the method of calculating same and shall be certified as being true and accurate by the Company’s Chief Executive Officer.

8.4 Transmittal of Notices. All notices, requests, consents and other communications under this Purchase Option shall be in writing and shall
be deemed to have been duly made when hand delivered, or mailed by express mail or private courier service: (i) if to the registered Holder of the Purchase
Option, to the address of such Holder as shown on the books of the Company, or (ii) if to the Company, to the following address or to such other address as
the Company may designate by notice to the Holders:




Meng Dong (James) Tan
Chief Executive Officer

8i ACQUISITION 2 CORP.
c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817

9. MISCELLANEOUS.

9.1 Amendment The Company and Maxim, for as long as it is a Holder, may from time to time supplement or amend this Purchase Option
without the approval of any of the Holders in order to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or
inconsistent with any other provisions herein, or to make any other provisions in regard to matters or questions arising hereunder that the Company and
Maxim may deem necessary or desirable and that the Company and Maxim deem shall not adversely affect the interest of the Holders. All other
modifications or amendments shall require the written consent of and be signed by the party against whom enforcement of the modification or amendment
is sought.

9.2 Headings. The headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect the
meaning or interpretation of any of the terms or provisions of this Purchase Option.

9.3 Entire Agreement. This Purchase Option (together with the other agreements and documents being delivered pursuant to or in connection
with this Purchase Option) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof, and supersedes all prior
agreements and understandings of the parties, oral and written, with respect to the subject matter hereof.

9.4 Binding Effect. This Purchase Option shall inure solely to the benefit of and shall be binding upon the Holder and the Company and their
permitted assignees, respective successors, legal representative and assigns, and no other person shall have or be construed to have any legal or equitable
right, remedy or claim under or in respect of or by virtue of this Purchase Option or any provisions herein contained.

9.5 Governing Law;_Submission to Jurisdiction. This Purchase Option shall be governed by and construed and enforced in accordance with
the internal laws of the State of New York, without giving effect to conflict of laws principles thereof. Each of the Holder and the Company hereby agrees
that any action, proceeding or claim against it arising out of, or relating in any way to this Purchase Option shall be brought and enforced in the New York
Supreme Court, County of New York, or in the United States District Court for the Southern District of New York, and irrevocably submits to such
jurisdiction, which jurisdiction shall be exclusive. Each of the Holder and the Company hereby waives any objection to such exclusive jurisdiction and that
such courts represent an inconvenient forum. Any process or summons to be served upon the Company may be served by transmitting a copy thereof by
registered or certified mail, return receipt requested, postage prepaid, addressed to it at the address set forth in Section 8.4 hereof. Such mailing shall be
deemed personal service and shall be legal and binding upon the Company in any action, proceeding or claim. The Company and the Holder agree that the
prevailing party(ies) in any such action shall be entitled to recover from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to
such action or proceeding and/or incurred in connection with the preparation therefore.

9.6 Waiver, Etc. The failure of the Company or the Holder to at any time enforce any of the provisions of this Purchase Option shall not be
deemed or construed to be a waiver of any such provision, nor to in any way affect the validity of this Purchase Option or any provision hereof or the right
of the Company or any Holder to thereafter enforce each and every provision of this Purchase Option. No waiver of any breach, non-compliance or non-
fulfillment of any of the provisions of this Purchase Option shall be effective unless set forth in a written instrument executed by the party or parties against
whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance or non- fulfillment shall be construed or deemed
to be a waiver of any other or subsequent breach or non-compliance.




9.7 Execution in Counterparts. This Purchase Option may be executed in one or more counterparts, and by the different parties hereto in
separate counterparts, each of which shall be deemed to be an original, but all of which taken together shall constitute one and the same agreement, and
shall become effective when one or more counterparts has been signed by each of the parties hereto and delivered to each of the other parties hereto.

9.8 Exchange Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Option, Holder agrees that, at any time
prior to the complete exercise of this Purchase Option by Holder, if the Company and Maxim enter into an agreement (“Exchange Agreement”) pursuant
to which they agree that all outstanding Purchase Options will be exchanged for securities or cash or a combination of both, then Holder shall agree to such
exchange and become a party to the Exchange Agreement.

[Signature Page Follows]




IN WITNESS WHEREOFEF, the Company has caused this Purchase Option to be signed by its duly authorized officer as of the day of
2021.

81 ACQUISITION 2 CORP.

By:

Name: Meng Dong (James) Tan
Title: Chief Executive Officer




Form to be used to exercise Purchase Option

Meng Dong (James) Tan
Chief Executive Officer

8i ACQUISITION 2 CORP.
c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817

Date: [e], 20
The undersigned hereby elects irrevocably to exercise all or a portion of the within Purchase Option and to purchase Units of 8i ACQUISITION 2

CORP. and hereby makes payment of $ (at the rate of $ per Unit) in payment of the Exercise Price pursuant thereto. Please issue
the securities as to which this Purchase Option is exercised in accordance with the instructions given below.

Or
The undersigned hereby elects irrevocably to convert its right to purchase Units purchasable under the within Purchase Option by surrender of
the unexercised portion of the attached Purchase Option (with a “Value” based of $ based on a “Market Price” of $ ). Please issue the

securities comprising the Units as to which this Purchase Option is exercised in accordance with the instructions given below.

NOTICE: The signature to this assignment must correspond with the name as written upon the face of the purchase option in every particular, without
alteration or enlargement or any change whatever.

Signature(s) Guaranteed:
THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE MEDALLION
PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15).

INSTRUCTIONS FOR REGISTRATION OF SECURITIES

Name

(Print in Block Letters)

Address




Form to be used to assign Purchase Option
ASSIGNMENT
(To be executed by the registered Holder to effect a transfer of the within Purchase Option):
FOR VALUE RECEIVED, does hereby sell, assign and transfer

unto the right to purchase Units of 8i ACQUISITION 2 CORP. (“Company”) evidenced
by the within Purchase Option and does hereby authorize the Company to transfer such right on the books of the Company.

Dated: 20__

J—

Signature

NOTICE: The signature to this assignment must correspond with the name as written upon the face of the
purchase option in every particular, without alteration or enlargement or any change whatever.

Signature(s) Guaranteed:

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE GUARANTOR INSTITUTION (BANKS, STOCKBROKERS,
SAVINGS AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERSHIP IN AN APPROVED SIGNATURE GUARANTEE
MEDALLION PROGRAM, PURSUANT TO S.E.C. RULE 17Ad-15).




Exhibit 10.2

FORM OF
INVESTMENT MANAGEMENT TRUST AGREEMENT BETWEEN AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC, AND THE
REGISTRANT

INVESTMENT MANAGEMENT TRUST AGREEMENT

This Agreement is made as of [*], 2021 by and between 8i Acquisition 2 Corp.(the “Company”) and American Stock Transfer & Trust
Company, LLC, as trustee (“Trustee”).

WHEREAS, the Company’s registration statement on Form S-1, No. 333-[ ] (“Registration Statement”) for its initial public offering
of securities (“IPO”) has been declared effective as of the date hereof (“Effective Date”) by the Securities and Exchange Commission (capitalized terms
used herein and not otherwise defined shall have the meanings set forth in the Registration Statement); and

WHEREAS, Maxim Group LLC (“Maxim”) is acting as the underwriter in the IPO; and

WHEREAS, if a Business Combination is not consummated within the initial 18 month period following the closing of the IPO, the
Company’s insiders may extend such period by three three-months periods, up to a maximum of 27 months in the aggregate, by depositing $750,000 (or
$862,500 if the Underwriters’ over-allotment option is exercised in full) into the Trust Account (as defined below) no later than the 18 month anniversary
of the IPO, the 21 month anniversary of the IPO, the 24 month anniversary of the IPO, or the 27 month anniversary of the IPO (each, an “Applicable
Deadline”), as applicable, for each three-month extension (each, an “Extension”), in exchange for which they will receive promissory notes; and

WHEREAS, as described in the Registration Statement, and in accordance with the Company’s Amended and Restated Memorandum
and Articles of Association, $75,000,000 of the gross proceeds of the IPO and the net proceeds of a private placement taking place simultaneously
therewith ($86,250,000 if the over-allotment option is exercised in full), plus any amount eventually deposited on account of any Extension, will be
delivered to the Trustee to be deposited and held in the Trust Account for the benefit of the Company and the holders of the Company’s ordinary shares, no
par value, issued in the IPO as hereinafter provided (the proceeds to be delivered to the Trustee, including the proceeds from any loans in connection with
an Extension, if any, will be referred to herein as the “Property”; the shareholders for whose benefit the Trustee shall hold the Property will be referred to as
the “Public Shareholders,” and the Public Shareholders and the Company will be referred to together as the “Beneficiaries”); and

WHEREAS, the Company and the Trustee desire to enter into this Agreement to set forth the terms and conditions pursuant to which the
Trustee shall hold the Property.

IT IS AGREED:
1. Agreements and Covenants of Trustee. The Trustee hereby agrees and covenants to:
(a) Hold the Property in trust for the Beneficiaries in accordance with the terms of this Agreement in a segregated trust account (“Trust
Account”) established by the Trustee at I[P Morgan Chase Bank, N. A. in the United States, maintained by Trustee, and at a brokerage institution selected
by the Trustee that is reasonably satisfactory to the Company;
(b) Manage, supervise and administer the Trust Account subject to the terms and conditions set forth herein;
(c) In a timely manner, upon the instruction of the Company, invest and reinvest the Property (i) in United States government treasury

bills, notes or bonds having a maturity of 180 days or less and/or (ii) in money market funds meeting certain conditions under Rule 2a-7 promulgated under
the Investment Company Act of 1940, as amended, and that invest solely in U.S. treasuries, as determined by the Company;




(d) Collect and receive, when due, all principal and income arising from the Property, which shall become part of the “Property,” as such
term is used herein;

(e) Notify the Company and Maxim of all communications received by it with respect to any Property requiring action by the Company;

(f) Supply any necessary information or documents as may be requested by the Company in connection with the Company’s preparation
of its tax returns;

(g) Participate in any plan or proceeding for protecting or enforcing any right or interest arising from the Property if, as and when
instructed by the Company to do so;

(h) Render to the Company monthly written statements of the activities of and amounts in the Trust Account reflecting all receipts and
disbursements of the Trust Account; and

(i) Commence liquidation of the Trust Account only after and promptly after receipt of, and only in accordance with, the terms of a letter
(“Termination Letter”), in a form substantially similar to that attached hereto as either Exhibit A or Exhibit B, signed on behalf of the Company by its
President, Chief Executive Officer or Chairman of the Board and Secretary or Assistant Secretary and, in the case of a Termination Letter in a form
substantially similar to that attached hereto as Exhibit A, acknowledged and agreed to by Maxim, and complete the liquidation of the Trust Account and
distribute the Property in the Trust Account only as directed in the Termination Letter and the other documents referred to therein; provided, however, that
in the event that a Termination Letter has not been received by the Trustee by the 18-month anniversary of the closing of the IPO (“Closing™) or, in the
event that the Company extended the time to complete the Business Combination for up to 27-months from the closing of the IPO but has not completed
the Business Combination within the applicable monthly anniversary of the Closing, (“Last Date”), the Trust Account shall be liquidated in accordance
with the procedures set forth in the Termination Letter attached as Exhibit B hereto and distributed to the Public Shareholders as of the Last Date.

(j) Upon receipt of an extension letter (“Extension Letter”) substantially similar to Exhibit D hereto at least five business days prior to the
Applicable Deadline, signed on behalf of the Company by an executive officer, and receipt of the dollar amount specified in the Extension Letter on or
prior to the Applicable Deadline, to follow the instructions set forth in the Extension Letter.

(k) Not disburse any amounts from the Trust Account in connection with a Business Combination in the event that the amount per share
to be received by the redeeming Public Shareholders is less than $10.00 per share (plus the amount per share deposited in the Trust Account pursuant to any
Extension Letter).

() In connection with a Business Combination, before making disbursements to the Depository Trust Company, the Company or any
other person, disburse the per share amount to redeeming Public Shareholders (other than shares tendered through the Depository Trust Company) that
have tendered their shares directly to the Trustee.

(m) Promptly acknowledge and comply with any irrevocable instruction letter delivered in the form of Exhibit E delivered by the
Company in connection with the disbursement of funds to a Public Shareholder.

(n) Promptly acknowledge, in writing to any redeeming Public Shareholder and the Company, any irrevocable instruction letter in the
form of Exhibit F delivered by such redeeming Public Shareholder after the announcement by the Company of a proposed Business Combination and
promptly comply with any irrevocable written instruction letter in the form of Exhibit F delivered by such Public Shareholder in connection with the
disbursement of funds to such Public Shareholder if the Company has not notified the Trustee in writing during the Objection Period that such irrevocable
written instruction letter is a Non-Compliant Instruction Letter (as defined below).
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2. Limited Distributions of Income from Trust Account.

(a) Upon written request from the Company, which may be given from time to time in a form substantially similar to that attached hereto
as Exhibit C, the Trustee shall distribute to the Company the amount of interest income earned on the Trust Account requested by the Company to cover
any income or other tax obligation owed by the Company.

(b) The limited distributions referred to in Section 2(a) above shall be made only from income collected on the Property. Except as
provided in Section 2(a), no other distributions from the Trust Account shall be permitted except in accordance with Section I(i) hereof.

(c) The Company shall provide Maxim with a copy of any Termination Letters and/or any other correspondence that it issues to the
Trustee with respect to any proposed withdrawal from the Trust Account promptly after such issuance.

3. Agreements and Covenants of the Company. The Company hereby agrees and covenants to:

(a) Give all instructions to the Trustee hereunder in writing, signed by the Company’s Chairman of the Board, Chief Executive Officer,
President or Chief Financial Officer. In addition, except with respect to its duties under paragraphs 1(i), 2(a) and 2(b) above, the Trustee shall be entitled to
rely on, and shall be protected in relying on, any verbal or telephonic advice or instruction which it in good faith believes to be given by any one of the
persons authorized above to give written instructions, provided that the Company shall promptly confirm such instructions in writing;

(b) Subject to the provisions of Sections 5 and 7(g) of this Agreement, hold the Trustee harmless and indemnify the Trustee from and
against, any and all expenses, including reasonable counsel fees and disbursements, or loss suffered by the Trustee in connection with any claim, potential
claim, action, suit or other proceeding brought against the Trustee involving any claim, or in connection with any claim or demand which in any way arises
out of or relates to this Agreement, the services of the Trustee hereunder, or the Property or any income earned from investment of the Property, except for
expenses and losses resulting from the Trustee’s gross negligence or willful misconduct. Promptly after the receipt by the Trustee of notice of demand or
claim or the commencement of any action, suit or proceeding, pursuant to which the Trustee intends to seek indemnification under this paragraph, it shall
notify the Company in writing of such claim (hereinafter referred to as the “Indemnified Claim”); provided, however, that the Trustee’s failure to provide
such notice shall not relieve the Company of its liability hereunder, except to the extent that it is materially prejudiced by such failure. The Trustee shall
have the right to conduct and manage the defense against such Indemnified Claim, provided, that the Trustee shall obtain the consent of the Company with
respect to the selection of counsel, which consent shall not be unreasonably withheld. The Trustee may not agree to settle any Indemnified Claim without
the prior written consent of the Company, which consent shall not be unreasonably withheld or delayed. The Company may participate in such action with
its own counsel;

(c) Pay the Trustee an initial acceptance fee, an annual fee and a transaction processing fee for each disbursement made pursuant to
Sections 2(a) and 2(b) as set forth on Schedule A hereto, which fees shall be subject to modification by the parties from time to time. It is expressly
understood that the Property shall not be used to pay such fees and further agreed that any fees owed to the Trustee shall be deducted by the Trustee from
the disbursements made to the Company pursuant to Sections 1(i) solely in connection with the consummation of a Business Combination, or pursuant to
Section 2(b). The Company shall pay the Trustee the initial acceptance fee and first year’s fee at the consummation of the IPO and thereafter on the
anniversary of the Effective Date;

(d) In connection with any vote of the Company’s shareholders regarding a Business Combination, provide to the Trustee an affidavit or
certificate of a firm regularly engaged in the business of soliciting proxies and/or tabulating shareholder votes verifying the vote of the Company’s
shareholders regarding such Business Combination; and




(e) In the event that the Company directs the Trustee to commence liquidation of the Trust Account pursuant to Section (i), the Company
agrees that it will not direct the Trustee to make any payments that are not specifically authorized by this Agreement.

(f) Upon receiving the written request of a Public Shareholder to do so at any time after the date hereof, provide such Public Shareholder
with a copy of any instruction provided to the Trustee pursuant to Section 1(i) or Section 1(j) along with any Notification (as defined in Exhibit A),
Instruction Letter (as defined in Exhibit A), applicable flow of funds memorandum (or similar document), or any other notice delivered to the Trustee by
the Company regarding the disbursement of Property from the Trust Account resulting in the Property left in the Trust Account being less than $75,000,000
(or $86,250,000 if the Underwriters’ overallotment option is exercised in full) plus any amount eventually deposited on account of any Extension, which, in
each case, shall specify to whom the Property shall be disbursed (such written notice, a “Disbursement Notice” and the date such Public Shareholder
receives a Disbursement Notice, a “Disbursement Notice Date”). Each Disbursement Notice shall be delivered to such Public Shareholder at least two
business days prior to the disbursement of any Property pursuant to Section (i) or Section 1(j) and no Property shall be disbursed from the Trust Account
prior to the date that is two business days from the applicable Disbursement Notice Date.

(g) At the request of any Public Shareholder who has removed shares from street name and holds such shares either in certificated or
book-entry form and, except if such shares are held in book-entry form, delivered such certificated shares to the Trustee for purposes of redemption in
connection with a Business Combination, concurrently with the delivery of such shares, solely if such shares are certificated, to the Trustee, send an
irrevocable written instruction letter in the form of Exhibit E to the Trustee directing the Trustee to disburse no less than $10.00 per share (plus the amount
per share deposited in the Trust Account pursuant to any Extension Letter) to such Public Shareholder.

(h) Following receipt of a copy of an irrevocable written instruction letter in the form of Exhibit F delivered by a Public Shareholder who
has removed shares from street name and holds such shares either in certificated or book-entry form and, except if such shares are held in book-entry form,
delivered such certificated shares to the Trustee for purposes of redemption in connection with a Business Combination to the Trustee, review such letter to
confirm (i) such letter is in the form of Exhibit F, (ii) a Business Combination has been announced on or prior to the date of such letter and (iii) the number
of ordinary shares set forth on such letter to be redeemed is not greater than the number of ordinary shares held by the applicable Public Shareholder. Solely
if the Company cannot confirm the requirements of clauses (i) through (iii) of this Section 3(h), but not for any other reason, then within two days of the
Company’s receipt of the applicable copy of the irrevocable written instruction letter in the form of Exhibit F (such time period, the “Objection Period”),
the Company will notify the applicable Public Shareholder and the Trustee in writing that such irrevocable written instruction letter is a “Non-Compliant
Instruction Letter” and that the Trustee shall not comply with such letter.

(i) If applicable, the Company shall issue a press release at least three days prior to the Applicable Deadline announcing that, at least five
days prior to the Applicable Deadline, the Company received notice from the Company’s insiders that the insiders intend to extend the Applicable

Deadline;

(j) Promptly following the Applicable Deadline, disclose whether or not the term the Company has to consummate a Business
Combination has been extended.

4. Limitations of Liability. The Trustee shall have no responsibility or liability to:

(a) Take any action with respect to the Property, other than as directed in paragraphs 1 and 2 hereof and the Trustee shall have no liability
to any party except for liability arising out of its own gross negligence or willful misconduct;

(b) Institute any proceeding for the collection of any principal and income arising from, or institute, appear in or defend any proceeding
of any kind with respect to, any of the Property unless and until it shall have received instructions from the Company given as provided herein to do so and

the Company shall have advanced or guaranteed to it funds sufficient to pay any expenses incident thereto;
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(c) Change the investment of any Property, other than in compliance with paragraph 1(c);
(d) Refund any depreciation in principal of any Property;

(e) Assume that the authority of any person designated by the Company to give instructions hereunder shall not be continuing unless
provided otherwise in such designation, or unless the Company shall have delivered a written revocation of such authority to the Trustee;

(f) The other parties hereto or to anyone else for any action taken or omitted by it, or any action suffered by it to be taken or omitted, in
good faith and in the exercise of its own best judgment, except for its gross negligence or willful misconduct. The Trustee may rely conclusively and shall
be protected in acting upon any order, notice, demand, certificate, opinion or advice of counsel (including counsel chosen by the Trustee), statement,
instrument, report or other paper or document (not only as to its due execution and the validity and effectiveness of its provisions, but also as to the truth
and acceptability of any information therein contained) which is believed by the Trustee, in good faith, to be genuine and to be signed or presented by the
proper person or persons. The Trustee shall not be bound by any notice or demand, or any waiver, modification, termination or rescission of this Agreement
or any of the terms hereof, unless evidenced by a written instrument delivered to the Trustee signed by the proper party or parties and, if the duties or rights
of the Trustee are affected, unless it shall give its prior written consent thereto;

(g) Verify the correctness of the information set forth in the Registration Statement or to confirm or assure that any acquisition made by
the Company or any other action taken by it is as contemplated by the Registration Statement;

(h) File local, state and/or federal tax returns or information returns with any taxing authority on behalf of the Trust Account and payee
statements with the Company documenting the taxes, if any, payable by the Company or the Trust Account, relating to the income earned on the Property;

(i) Pay any taxes on behalf of the Trust Account (it being expressly understood that the Property shall not be used to pay any such taxes
and that such taxes, if any, shall be paid by the Company from funds not held in the Trust Account or released to it under Section 2(a) hereol);

(j) Imply obligations, perform duties, inquire or otherwise be subject to the provisions of any agreement or document other than this
agreement and that which is expressly set forth herein; and

(k) Verify calculations, qualify or otherwise approve Company requests for distributions pursuant to Section 1 (i), 2(a) or 2(b) above.

5. Trust Account Waiver. The Trustee has no right of set-off or any right, title, interest or claim of any kind (“Claim”) to, or to any monies in, the
Trust Account, and hereby irrevocably waives any Claim to, or to any monies in, the Trust Account that it may have now or in the future. In the event the
Trustee has any Claim against the Company under this Agreement, including, without limitation, under Section 3(b) or Section 3(c) hereof, the Trustee
shall pursue such Claim solely against the Company and its assets outside the Trust Account and not against the Property or any monies in the Trust
Account.

6. Termination. This Agreement shall terminate as follows:

(a) If the Trustee gives written notice to the Company that it desires to resign under this Agreement, the Company shall use its reasonable
efforts to locate a successor trustee during which time the Trustee shall act in accordance with this Agreement. At such time that the Company notifies the
Trustee that a successor trustee has been appointed by the Company and has agreed to become subject to the terms of this Agreement, the Trustee shall
transfer the management of the Trust Account to the successor trustee, including but not limited to the transfer of copies of the reports and statements
relating to the Trust Account, whereupon this Agreement shall terminate; provided, however, that, in the event that the Company does not locate a
successor trustee within ninety days of receipt of the resignation notice from the Trustee, the Trustee may submit an application to have the Property
deposited with any court in the State of New York or with the United States District Court for the Southern District of New York and upon such deposit, the
Trustee shall be immune from any liability whatsoever; or




(b) At such time that the Trustee has completed the liquidation of the Trust Account in accordance with the provisions of paragraph 1(i)
hereof, and distributed the Property in accordance with the provisions of the Termination Letter, this Agreement shall terminate except with respect to
Paragraph 3(b).

7. Miscellaneous.

(a) The Company and the Trustee each acknowledge that the Trustee will follow the security procedures set forth below with respect to
funds transferred from the Trust Account. The Company and the Trustee will each restrict access to confidential information relating to such security
procedures to authorized persons. Each party must notify the other party immediately if it has reason to believe unauthorized persons may have obtained
access to such information, or of any change in its authorized personnel. In executing funds transfers, the Trustee will rely upon all information supplied to
it by the Company, including account names, account numbers and all other identifying information relating to a beneficiary, beneficiary’s bank or
intermediary bank. The Trustee shall not be liable for any loss, liability or expense resulting from any error in the information or transmission of the wire.

(b) This Agreement shall be governed by and construed and enforced in accordance with the laws of the State of New York, without
giving effect to conflicts of law principles that would result in the application of the substantive laws of another jurisdiction. It may be executed in several
original or facsimile counterparts, each one of which shall constitute an original, and together shall constitute but one instrument.

(c) This Agreement contains the entire agreement and understanding of the parties hereto with respect to the subject matter hereof. Except
for Sections 1 (i), l(m), 1(n), 1(0), 1(p), 3(g), 3(h) 7(c) and 7(h) (which may only be amended with the approval of the holders of at least 50% of the ordinary
shares sold in the IPO, provided that all Public Shareholders must be given the right to receive a pro-rata portion of the trust account (no less than $10.00
per share plus the amount per share deposited in the Trust Account pursuant to any Extension Letter) in connection with any such amendment), this
Agreement or any provision hereof may only be changed, amended or modified by a writing signed by each of the parties hereto; provided, however, that
no such change, amendment or modification may be made without the prior written consent of Maxim. As to any claim, cross-claim or counterclaim in any
way relating to this Agreement, each party waives the right to trial by jury. The Trustee may require from Company counsel an opinion as to the propriety
of any proposed amendment.

(d) The parties hereto consent to the jurisdiction and venue of any state or federal court located in the City of New York, Borough of
Manbhattan, for purposes of resolving any disputes hereunder.

(e) Any notice, consent or request to be given in connection with any of the terms or provisions of this Agreement shall be in writing and
shall be sent by express mail or similar private courier service, by certified mail (return receipt requested), by hand delivery or by facsimile transmission:

if to the Trustee, to:

American Stock Transfer & Trust Company, LLC,
6201 151 Avenue,

Brooklyn, NY 11219

Attn:

Email:




if to the Company, to:

c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817
Attn: James Tan Meng Dong
Tel: +65-6788 0388

in either case with a copy (which copy shall not constitute notice) to:

Maxim Group LLC

405 Lexington Ave

New York, NY 10174
Attn: Alex Jin

Facsimile: (212) 895-3773

Loeb & Loeb LLP

345 Park Avenue

New York, New York 10154
Attn: Tahra Wright, Esq.
Tel: (212) 407-4000

Email: twright@loeb.com

Hunter Taubman Fischer & Li LLC
1450 Broadway, 26th Floor

New York, NY 10018

(212) 530-2232

Attn: Louis Taubman, Esq.
Facsimile.: (212) 202-6380

(f) This Agreement may not be assigned by the Trustee without the prior consent of the Company.

(g) Each of the Trustee and the Company hereby represents that it has the full right and power and has been duly authorized to enter into
this Agreement and to perform its respective obligations as contemplated hereunder.

(h) Each of the Company and the Trustee hereby acknowledge that Maxim is a third party beneficiary of this Agreement.
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IN WITNESS WHEREUQF, the parties have duly executed this Investment Management Trust Agreement as of the date first written above.
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC as Trustee

By:

Name:
Title: Vice President

81 ACQUISITION 2 CORP.

By:

Name: James Tan Meng Dong
Title: Chief Executive Officer




SCHEDULE A

Fee Item Time and method of payment Amount
Initial acceptance free Initial closing of IPO by wire transfer S 1]
Annual Fee Initial closing of IPO by wire transfer; thereafter on the

anniversary of the effective date of the IPO by wire transfer or

check $[__1
Transaction processing fee for disbursements to Company Deduction by Trustee from accumulated income following
under Section 2 disbursement made to Company under Section 2 S 1]

Paying Agent services as required pursuant to section (i)

Billed to Company upon delivery of service pursuant to
section 1(i)

Prevailing rates




EXHIBIT A
[Letterhead of Company]
[Insert date]

American Stock Transfer & Trust Company, LLC

6201 151 Avenue
Brooklyn, NY 10004
Attn:

Re: Trust Account No. [ ] - Termination Letter
Gentlemen:

Pursuant to paragraph 1(i) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American
Stock Transfer & Trust Company, LLC (“Trustee”), dated as of [*], 2021 (“Trust Agreement”), this is to advise you that the Company has entered into an
agreement with [ ] (“Target Business”) to consummate a business combination with Target Business (“Business Combination”) on or about
[insert date]. The Company shall notify you at least 48 hours in advance of the actual date of the consummation of the Business Combination
(“Consummation Date”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth in the Trust Agreement.

In accordance with the terms of the Trust Agreement, we hereby authorize you to liquidate the Trust Account investments on [__] and to
transfer the proceeds to the above-referenced account at JPMorgan Chase Bank, N.A. to the effect that, on the Consummation Date, all of funds held in the
Trust Account will be immediately available for transfer to the account or accounts that the Company shall direct on the Consummation Date. It is
acknowledged and agreed that while the funds are on deposit in the trust account awaiting distribution, the Company will not earn any interest or dividends.

On the Consummation Date (i) counsel for the Company shall deliver to you written notification that the Business Combination has been
consummated, and (ii) the Company shall deliver to you (a) [an affidavit] [a certificate] of [ __], which verifies the vote of the Company’s shareholders in
connection with the Business Combination if a vote is held and (b) joint written instructions from the Company and Maxim Group LLC with respect to the
transfer of the funds held in the Trust Account, which must provide for the disbursement of no less than $10.00 per share plus the amount per share
deposited in the Trust Account per Extension Letter to redeeming Public Shareholders (“Instruction Letter”). You are hereby directed and authorized to
transfer the funds held in the Trust Account immediately upon your receipt of the counsel’s letter and the Instruction Letter, in accordance with the terms of
the Instruction Letter. In the event that certain deposits held in the Trust Account may not be liquidated by the Consummation Date without penalty, you
will notify the Company of the same and the Company shall direct you as to whether such funds should remain in the Trust Account and distributed after
the Consummation Date to the Company. Upon the distribution of all the funds in the Trust Account pursuant to the terms hereof, the Trust Agreement
shall be terminated.

In the event that the Business Combination is not consummated on the Consummation Date described in the notice thereof and we have
not notified you on or before the original Consummation Date of a new Consummation Date, then upon receipt by the Trustee of written instructions from
the Company, the funds held in the Trust Account shall be reinvested as provided in the Trust Agreement on the business day immediately following the
Consummation Date as set forth in the notice.

Very truly yours,
8i ACQUISITION 2 CORP.
By:

Name:
Title:

By:
Name:
Title: Secretary/Assistant Secretary

Acknowledged and Agreed:
Maxim Group LLC
By:

Name:
Title:

Exhibit A
Page 1




EXHIBIT B
[Letterhead of Company]
[Insert date]

American Stock Transfer & Trust Company, LLC
6201 15" Avenue

Brooklyn, NY 10004

Attn:

Re: Trust Account No. [ ] - Termination Letter
Gentlemen:

Pursuant to paragraph 1(i) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American
Stock Transfer & Trust Company, LLC (“Trustee”), dated as of [*], 2021 (“Trust Agreement”), this is to advise you that the Company has been unable to
effect a Business Combination with a Target Company within the time frame specified in the Company’s Amended and Restated Memorandum and Articles
of Association, as described in the Company’s prospectus relating to its IPO. Capitalized terms used herein and not otherwise defined shall have the
meanings set forth in the Trust Agreement.

In accordance with the terms of the Trust Agreement, we hereby authorize you to liquidate all the Trust Account investments on
[ ] and to transfer the total proceeds to the Trust Operating Account at JPMorgan Chase Bank, N.A. to await distribution to the Public Shareholders.
The Company has selected [ , 20__] as the effective date for the purpose of determining when the Public Shareholders will be entitled to receive
their share of the liquidation proceeds. It is acknowledged that no interest will be earned by the Company on the liquidation proceeds while on deposit in
the Trust Checking Account. You agree to be the Paying Agent of record and in your separate capacity as Paying Agent, to distribute said funds directly to
the Public Shareholders in accordance with the terms of the Trust Agreement and the Amended and Restated Memorandum and Articles of Association of
the Company. Upon the distribution of all the funds in the Trust Account, your obligations under the Trust Agreement shall be terminated.

Very truly yours,
8i ACQUISITION 2 CORP.
By:

Name:
Title:

By:
Name:
Title: Secretary/Assistant Secretary

cc: Maxim Group LLC

Exhibit B
Page 1




EXHIBIT C
[Letterhead of Company]
[Insert date]

American Stock Transfer & Trust Company, LLC

6201 151 Avenue
Brooklyn, NY 10004
Attn:

Re: Trust Account No. [ 1
Gentlemen:

Pursuant to paragraph 2(a) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American
Stock Transfer & Trust Company, LLC (“Trustee”), dated as of [*], 2021 (“Trust Agreement”), the Company hereby requests that you deliver to the
Company [$ ] of the interest income earned on the Property as of the date hereof. The Company needs such funds to pay for its tax obligations.
In accordance with the terms of the Trust Agreement, you are hereby directed and authorized to transfer (via wire transfer) such funds promptly upon your
receipt of this letter to the Company’s operating account at:

[WIRE INSTRUCTION INFORMATION]
8i ACQUISITION 2 CORP.
By:

Name:
Title:

cc: Maxim Group LLC
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Page 1




EXHIBIT D
[Letterhead of Company]
[Insert date]

American Stock Transfer & Trust Company, LLC

6201 151 Avenue
Brooklyn, NY 10004
Attn:

Re: Trust Account No. [ ] - Extension Letter
Gentlemen:
Pursuant to Section 1(1) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American Stock Transfer &

Trust Company, LLC, dated as of [*], 2021 (“Trust Agreement”), this is to advise you that the Company is extending the time available in order to
consummate a Business Combination with the Target Businesses for an additional three (3) months, from to (the “Extension™).

This Extension Letter shall serve as the notice required with respect to Extension prior to the Applicable Deadline. Capitalized words used herein and not
otherwise defined shall have the meanings ascribed to them in the Trust Agreement.

In accordance with the terms of the Trust Agreement, we hereby authorize you to deposit [$750,000] [(or $862,500 if the underwriters’ over-allotment
option was exercised in full)], which will be wired to you, into the Trust Account investments upon receipt.

This is the of up to three Extension Letters.
Very truly yours,
8i ACQUISITION 2 CORP.
By:

Name:
Title:

cc: Maxim Group LLC
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EXHIBIT E
[Letterhead of Company]
[Insert date]

American Stock Transfer & Trust Company, LLC
6201 15" Avenue

Brooklyn, NY 10004
Attn:
Re:  Trust Account No. [ ] - Irrevocable Instruction in Connection with Business Combination

Gentlemen:

Pursuant to paragraphs 1(m) and 3(g) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American Stock
Transfer & Trust Company, LLC (“Trustee”), dated as of [*], 2021 (“Trust Agreement”), this constitutes our irrevocable instruction to you to (i) in

conjunction with the Business Combination (as defined in the Trust Agreement), disburse a per share amount of $ , for a total disbursement of
$ which is not less than $10.00 (plus the amount per share deposited in the Trust Account pursuant to any Extension Letter) to
(the “Shareholder”) for the ordinary shares of the Company delivered to you prior to or concurrently herewith for

redemption in connection with the Business Combination, and (ii) deliver to the Shareholder the amounts specified in clause (i) prior to delivering and
amounts to the Depository Trust Company, the Company, or any person from whom you have not received an irrevocable instruction substantially similar
to this one. The Shareholder wire instructions are attached. A share advice or DWAC instruction from our broker is also attached.

The Company shall indemnify you and your officers, directors, principals, partners, agents and representatives, and hold each of them harmless from and
against any and all loss, liability, damage, claim or expense (including the reasonable fees and disbursements of its attorneys) incurred by or asserted
against you or any of them arising out of or in connection with the instructions set forth herein, the performance of your duties hereunder and otherwise in
respect hereof, including the costs and expenses of defending yourself or themselves against any claim or liability hereunder, except that the Company shall
not be liable hereunder as to matters in respect of which it is determined that you have acted with gross negligence or in bad faith. You shall have no
liability to the Company in respect to any action taken or any failure to act in respect of this if such action was taken or omitted to be taken in good faith,
and you shall be entitled to rely in this regard on the advice of counsel.

The Board of Directors of the Company has approved the foregoing irrevocable instructions and does hereby extend the Company’s irrevocable agreement
to indemnify your firm for all loss, liability or expense in carrying out the authority and direction herein contained on the terms herein set forth.

The Shareholder is intended to be and is a third party beneficiary of this letter and the irrevocable instructions set forth herein, and no amendment or
modification to the instructions set forth herein may be made without the prior written consent of the Shareholder.

By signing below, the person executing this letter certifies that they are duly authorized to execute this letter on behalf of the Company and to bind the
Company to all of the terms and conditions contained herein.

[remainder of page intentionally left blank]
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Acknowledged and Agreed:

AMERICAN STOCK TRANSFER &
TRUST COMPANY, LLC as Trustee

Name:
Title:

cc: [SHAREHOLDER],
Attachments:

Shareholder Wire Instructions
Share advice or instruction

Very truly yours,
81 ACQUISITION 2 CORP.

By:

Name:
Title:

Exhibit E
Page 2




EXHIBIT F
[Insert date]

American Stock Transfer & Trust Company, LLC
6201 15" Avenue

Brooklyn, NY 10004
Attn:
Re: Trust Account No. [ ] - Irrevocable Instruction in Connection with Business Combination

Gentlemen:

Pursuant to paragraphs l(n) and 3(h) of the Investment Management Trust Agreement between 8i Acquisition 2 Corp.(“Company”) and American Stock
Transfer & Trust Company, LLC (“Trustee”), dated as of [*], 2021 (“Trust Agreement”), this constitutes our irrevocable instruction to you to (i) in

conjunction with the Business Combination (as defined in the Trust Agreement), disburse a per share amount of $ , for a total disbursement of
$ which is not less than $10.00 (plus the amount per share deposited in the Trust Account pursuant to any Extension Letter) per share to
(the “Shareholder”) for the ordinary shares of the Company delivered to you prior to or concurrently herewith for redemption in

connection with the Business Combination, and (ii) deliver to the Shareholder the amounts specified in clause (i) prior to delivering and amounts to the
Depository Trust Company, the Company, or any person from whom you have not received an irrevocable instruction substantially similar to this one. Our
wire instructions are attached. We understand that a servicing fee of $250.00 will deducted from our payment. A share advice or DWAC instruction from
our broker is attached.

The Company shall indemnify you and your officers, directors, principals, partners, agents and representatives, and hold each of them harmless from and
against any and all loss, liability, damage, claim or expense (including the reasonable fees and disbursements of its attorneys) incurred by or asserted
against you or any of them arising out of or in connection with the instructions set forth herein, the performance of your duties hereunder and otherwise in
respect hereof, including the costs and expenses of defending yourself or themselves against any claim or liability hereunder, except that the Company shall
not be liable hereunder as to matters in respect of which it is determined that you have acted with gross negligence or in bad faith. You shall have no
liability to the Company in respect to any action taken or any failure to act in respect of this if such action was taken or omitted to be taken in good faith,
and you shall be entitled to rely in this regard on the advice of counsel.

The Board of Directors of the Company does hereby extend the Company’s irrevocable agreement to indemnify your firm for all loss, liability or expense
in carrying out the authority and direction herein contained on the terms herein set forth.

No amendment or modification to the instructions set forth herein may be made without the prior written consent of the Shareholder.

By signing below, the person executing this letter certifies that they are duly authorized to execute this letter on behalf of the Shareholder and to bind the
Shareholder to all of the terms and conditions contained herein.

[remainder of page intentionally left blank]

Exhibit F
Page 1




Very truly yours,
[SHAREHOLDER]

By:

Name:
Title:

Acknowledged and Agreed:

AMERICAN STOCK TRANSFER &
TRUST COMPANY, LLC as Trustee

Name:
Title:

cc: 8i Acquisition 2 Corp.

c/o 6 Eu Tong Sen Street

#08-13 Singapore 059817

Attn: James Tan Meng Dong, Chief Executive Officer

Attachments:

Shareholder Wire Instructions
Share advice or instruction
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Exhibit 10.3

FORM OF ESCROW AGREEMENT BETWEEN THE REGISTRANT,
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC
AND SHAREHOLDERS

STOCK ESCROW AGREEMENT

STOCK ESCROW AGREEMENT, dated as of [*], 2021 (“Agreement”), by and among 8i ACQUISITION 2 CORP., a British Virgin
Islands Company (the “Company™), the shareholders listed on Exhibit A attached hereto (each, an “Shareholder” and collectively the “Shareholders”) and
AMERICAN STOCK TRANSFER & TRUST COMPANY, LLC, a New York limited liability trust company (the “Escrow Agent”).

WHEREAS, the Company has entered into an Underwriting Agreement, dated as of [*], 2021 (“Underwriting Agreement”), with Maxim
Group LLC, acting as the representative of the underwriters (collectively, the “Underwriters”), pursuant to which, among other matters, the Underwriters
have agreed to purchase 7,500,000 units (“Units”) of the Company, plus an additional 1,125,000 Units if the Underwriters exercise their over-allotment
option in full. Each Unit consists of one ordinary share of the Company, no par value (an “Ordinary Share”), one redeemable warrant, each redeemable
warrant entitling its holder to purchase one-half (1/2) of one Ordinary Share at an exercise price of $11.50 per full Ordinary Share, and one right to receive
one-tenth (1/10) of an Ordinary Share, all as more fully described in the Company’s final Prospectus, dated [*], 2021 (“Prospectus”), comprising part of the
Company’s Registration Statement on Form S-1 (File No. 333-[ 1) under the Securities Act of 1933, as amended (“Registration Statement”), declared
effective on [*], 2021 (“Effective Date™).

WHEREAS, the Shareholders have agreed as a condition of the sale of the Units to deposit their Insider Shares (as defined in the
Prospectus), as set forth opposite their respective names in Exhibit A attached hereto (collectively “Escrow Shares”), in escrow as hereinafter provided.

WHEREAS, the Company and the Shareholders desire that the Escrow Agent accept the Escrow Shares, in escrow, to be held and
disbursed as hereinafter provided.

IT IS AGREED:

1. Appointment of Escrow Agent. The Company and the Shareholders hereby appoint the Escrow Agent to act in accordance with and subject to
the terms of this Agreement and the Escrow Agent hereby accepts such appointment and agrees to act in accordance with and subject to such terms.

2. Deposit of Escrow Shares. On or prior to the date hereof, each of the Shareholders delivered to the Escrow Agent certificates representing such
Shareholder’s respective Escrow Shares, together with applicable share powers, to be held and disbursed subject to the terms and conditions of this
Agreement. Each of the Shareholders acknowledges that the certificate representing such Shareholder’s Escrow Shares is legended to reflect the deposit of
such Escrow Shares under this Agreement.

3. Disbursement of the Escrow Shares.

3.1 The Escrow Agent shall hold the Escrow Shares during the period (the “Escrow Period”) commencing on the date hereof and, ending
on the earlier of (x) six months after the date of the consummation of the Company’s initial business combination (as described in the Registration
Statement, hereinafter a “Business Combination”) and (y) the date on which the closing price of the Ordinary Share equals or exceeds $12.00 per share (as
adjusted for stock splits, stock dividends, reorganizations and recapitalizations) for any 20 trading days within any 30-trading day period commencing after
the Company’s initial Business Combination. The Company shall promptly provide written notice of the consummation of a Business Combination to the
Escrow Agent. Upon completion of the Escrow Period, the Escrow Agent shall disburse such amount of each Shareholder’s Escrow Shares (and any
applicable share power) to such Shareholder; provided, however, that if the Escrow Agent is notified by the Company pursuant to Section 6.7 hereof that
the Company is being liquidated at any time during the Escrow Period, then the Escrow Agent shall promptly destroy the certificates representing the
Escrow Shares; provided further, however, that if, within the six months after the Company consummates a Business Combination, the Company (or the
surviving entity) subsequently consummates a liquidation, merger, stock exchange or other similar transaction which results in all of the shareholders of
such entity having the right to exchange their Ordinary Shares for cash, securities or other property, then the Escrow Agent will, upon receipt of a written
notice executed by the Chairman of the Board, Chief Executive Officer or other authorized officer of the Company, in form reasonably acceptable to the
Escrow Agent, certifying that such transaction is then being consummated or such conditions have been achieved, as applicable, release the Escrow Shares
to the Shareholders. The Escrow Agent shall have no further duties hereunder after the disbursement or destruction of the Escrow Shares in accordance
with this Section 3.




3.2 Notwithstanding Section 3.1, if the Underwriters do not exercise their over-allotment option to purchase an additional 1,125,000
Units of the Company in full within 45 days of the date of the Effective Date of the Registration Statement, the Shareholders agree that the Escrow Agent
shall return to the Company for cancellation, at no cost, the number of Escrow Shares held by each such holder determined by multiplying (a) the product
of (i) 1,125,000 multiplied by (ii) a fraction, (x) the numerator of which is the number of Escrow Shares held by each such holder, and (y) the denominator
of which is the total number of Escrow Shares, by (b) a fraction, (i) the numerator of which is 1,125,000 minus the number of Ordinary Shares purchased
by the Underwriters upon the exercise of their over-allotment option, and (ii) the denominator of which is 1,125,000. The Company shall promptly provide
written notice to the Escrow Agent of the expiration or termination of the Underwriters’ over-allotment option and the number of Units, if any, purchased
by the Underwriters in connection with their exercise thereof.

4. Rights of Shareholders in Escrow Shares.

4.1 Voting Rights as a Shareholder. Subject to the terms of the Insider Letters described in Section 4.4 hereof and except as herein
provided, the Shareholders shall retain all of their rights as shareholders of the Company during the Escrow Period, including, without limitation, the right
to vote such shares.

4.2 Dividends and Other Distributions in Respect of the Escrow Shares. During the Escrow Period, all dividends payable in cash with
respect to the Escrow Shares shall be paid to the Shareholders, but all dividends payable in shares or other non-cash property (“Non-Cash Dividends”) shall
be delivered to the Escrow Agent to hold in accordance with the terms hereof. As used herein, the term “Escrow Shares” shall be deemed to include the
Non-Cash Dividends distributed thereon, if any.

4.3 Restrictions on Transfer. During the Escrow Period, the only permitted transfers of the Escrow Shares will be (i) to the Company’s
officers, directors or their respective affiliates (including for transfers to an entity’s members upon its liquidation), (ii) to relatives and trusts for estate
planning purposes, (iii) by virtue of the laws of descent and distribution upon death, (iv) pursuant to a qualified domestic relations order, (v) by certain
pledges to secure obligations incurred in connection with purchases of our securities, (vi) by private sales made at or prior to the consummation of a
Business Combination at prices no greater than the price at which the shares were originally purchased or (vii) to the Company for no value for cancellation
in connection with the consummation of the Business Combination, in each case, except for clause (vii), on the condition that such transfers may be
implemented only upon the respective transferee’s written agreement to be bound by the terms and conditions of this Agreement and of the Insider Letter
(as defined below) signed by the Shareholder transferring the Escrow Shares.

4.4 Insider Letters. Each of the Shareholders has executed a letter agreement with Maxim and the Company, dated as indicated on Exhibit
A hereto, and the form of which is filed as an exhibit to the Registration Statement (“Insider Letter”), respecting the rights and obligations of such
Shareholder in certain events, including but not limited to the liquidation of the Company.

5. Concerning the Escrow Agent.

5.1 Good Faith Reliance. The Escrow Agent shall not be liable for any action taken or omitted by it in good faith and in the exercise of its
own best judgment, and may rely conclusively and shall be protected in acting upon any order, notice, demand, certificate, opinion or advice of counsel
(including counsel chosen by the Escrow Agent), statement, instrument, report or other paper or document (not only as to its due execution and the validity
and effectiveness of its provisions, but also as to the truth and acceptability of any information therein contained) which is believed by the Escrow Agent to
be genuine and to be signed or presented by the proper person or persons. The Escrow Agent shall not be bound by any notice or demand, or any waiver,
modification, termination or rescission of this Agreement unless evidenced by a writing delivered to the Escrow Agent signed by the proper party or parties
and, if the duties or rights of the Escrow Agent are affected, unless it shall have given its prior written consent thereto.
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5.2 Indemnification. The Escrow Agent shall be indemnified and held harmless by the Company from and against any expenses,
including reasonable counsel fees and disbursements, or loss suffered by the Escrow Agent in connection with any action, suit or other proceeding
involving any claim which in any way, directly or indirectly, arises out of or relates to this Agreement, the services of the Escrow Agent hereunder, or the
Escrow Shares held by it hereunder, other than expenses or losses arising from the gross negligence or willful misconduct of the Escrow Agent. Promptly
after the receipt by the Escrow Agent of notice of any demand or claim or the commencement of any action, suit or proceeding, the Escrow Agent shall
notify the other parties hereto in writing. In the event of the receipt of such notice, the Escrow Agent, in its sole discretion, may commence an action in the
nature of interpleader in an appropriate court to determine ownership or disposition of the Escrow Shares or it may deposit the Escrow Shares with the
clerk of any appropriate court or it may retain the Escrow Shares pending receipt of a final, non-appealable order of a court having jurisdiction over all of
the parties hereto directing to whom and under what circumstances the Escrow Shares are to be disbursed and delivered. The provisions of this Section 5.2
shall survive in the event the Escrow Agent resigns or is discharged pursuant to Sections 5.5 or 5.6 below.

5.3 Compensation. The Escrow Agent shall be entitled to reasonable compensation from the Company for all services rendered by it
hereunder. The Escrow Agent shall also be entitled to reimbursement from the Company for all expenses paid or incurred by it in the administration of its
duties hereunder including, but not limited to, all counsel, advisors’ and agents’ fees and disbursements and all taxes or other governmental charges.

5.4 Further Assurances. From time to time on and after the date hereof, the Company and the Shareholders shall deliver or cause to be
delivered to the Escrow Agent such further documents and instruments and shall do or cause to be done such further acts as the Escrow Agent shall
reasonably request to carry out more effectively the provisions and purposes of this Agreement, to evidence compliance herewith or to assure itself that it is
protected in acting hereunder.

5.5 Resignation. The Escrow Agent may resign at any time and be discharged from its duties as escrow agent hereunder by its giving the
other parties hereto written notice and such resignation shall become effective as hereinafter provided. Such resignation shall become effective at such time
that the Escrow Agent shall turn over to a successor escrow agent appointed by the Company, the Escrow Shares held hereunder. If no new escrow agent is
so appointed within the 60 day period following the giving of such notice of resignation, the Escrow Agent may deposit the Escrow Shares with any court it
reasonably deems appropriate.

5.6 Discharge of Escrow Agent. The Escrow Agent shall resign and be discharged from its duties as escrow agent hereunder if so
requested in writing at any time by the other parties hereto, jointly, provided, however, that such resignation shall become effective only upon acceptance of
appointment by a successor escrow agent as provided in Section 5.5.

5.7 Liability. Notwithstanding anything herein to the contrary, the Escrow Agent shall not be relieved from liability hereunder for its own
gross negligence or its own willful misconduct.

5.8 Waiver. The Escrow Agent hereby waives any right of set-off or any other right, title, interest or claim of any kind (“Claim”) in, or to
any distribution of, the Trust Account (as defined in that certain Investment Management Trust Agreement, dated as of the date hereof, by and between the
Company and the Escrow Agent as trustee thereunder) and hereby agrees not to seek recourse, reimbursement, payment or satisfaction for any Claim
against the Trust Account for any reason whatsoever.




6. Miscellaneous.

6.1 Governing Law. This Agreement shall for all purposes be deemed to be made under and shall be construed in accordance with the
laws of the State of New York, without giving effect to conflicts of law principles that would result in the application of the substantive laws of another
jurisdiction.

6.2 Third Party Beneficiaries. Each of the Shareholders hereby acknowledges that Maxim is a third party beneficiaries of this Agreement
and this Agreement may not be modified or changed without the prior written consent of Maxim.

6.3 Entire Agreement. This Agreement contains the entire agreement of the parties hereto with respect to the subject matter hereof and,
except as expressly provided herein, may not be changed or modified except by an instrument in writing signed by the party to the charged.

6.4 Headings. The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation thereof.

6.5 Binding Effect. This Agreement shall be binding upon and inure to the benefit of the respective parties hereto and their legal
representatives, successors and assigns.

6.6 Notices. Any notice or other communication required or which may be given hereunder shall be in writing and either be delivered
personally or be mailed, certified or registered mail, or by private national courier service, return receipt requested, postage prepaid, and shall be deemed
given when so delivered personally or, if mailed, two days after the date of mailing, as follows:

If to the Company, to:

8i Acquisition 2 Corp.

c/o 6 Eu Tong Sen Street
#08-13 Singapore 059817
Attn: Meng Dong (James)
Tan, Chief Executive Officer

If to a Shareholder, to his address set forth in Exhibit A.
and if to the Escrow Agent, to:

American Stock Transfer & Trust Company, LLC
6201 151 Avenue,

Brooklyn, NY 11219

Attn: [ ]

A copy (which copy shall not constitute notice) sent hereunder shall be sent to:

Maxim Group LLC

405 Lexington Ave

New York, NY 10174
Attn: Alex Jin

Facsimile: (212) 895-3773




and:

Loeb & Loeb LLP

345 Park Avenue

New York, New York 10154
Attn: Tahra Wright, Esq.

and:

Hunter Taubman Fischer & Li LL.C
800 Third Avenue Suite 2800

New York, NY 10022

(212) 530-2210

(212) 202-6380 — Facsimile

Attn: Louis Taubman, Esq.

The parties may change the persons and addresses to which the notices or other communications are to be sent by giving written notice to
any such change in the manner provided herein for giving notice.

6.7 Liquidation of the Company. The Company shall give the Escrow Agent written notification of the liquidation and dissolution of the
Company in the event that the Company fails to consummate a Business Combination within the time period specified in the Prospectus.

[Signature Page Follows]
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WITNESS the execution of this Agreement as of the date first above written.

COMPANY:
81 ACQUISITION 2 CORP.

By:

Name: Meng Dong (James) Tan
Title: Chief Executive Officer

SHAREHOLDERS:

By:  8i Holdings 2 Pte Ltd

Name Meng Dong (James) Tan
Title: Director

[

Name: Meng Dong (James) Tan
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EXHIBIT A

Date of
Number of Insi
Name and Address of Shareholder!!! umbero nsider
Shares Letter
8i Holdings 2 Pte Ltd (2) 1,437,500 [*1,2021

Meng Dong (James) Tan (3) 1.437,500

(11 The address for 8i Holdings 2 Pte Ltd is c/o 8i Acquisition 2 Corp., c/o 6 Eu Tong Sen Street #08-13 Singapore 059817.

(2) The Company issued one share to 8i Holdings Limited upon its inception on January 21, 2021 for $1. On February 5, 2021, the Company issued
1,437,499 shares to 8i Holdings Limited for $24,999. On April 12, 2021, 8i Holdings Limited transferred 1,437,500 shares to 8i Holdings 2 Pte Ltd, the
Sponsor, for $25,000. On October 25, 2021, we issued an additional 718,750 ordinary shares which were purchased by our Sponsor, resulting in an
aggregate of 2,156,250 ordinary shares outstanding.

(3) Mr. Tan, the Company’s Chief Executive Officer and Chairman is the sole managing member of 8i Holdings 2 Pte Ltd, our sponsor. Mr. Tan has sole
voting and dispositive power over the shares. Mr. Tan does not directly own any Insider Shares. The address for 8i Holdings 2 Pte Ltd is 6 Eu Tong Sen
Street #08-13 Singapore 059817.




Exhibit 10.4
REGISTRATION RIGHTS AGREEMENT
THIS REGISTRATION RIGHTS AGREEMENT (this “Agreement”) is entered into as of the [*], 2021, by and among 8i Acquisition 2 Corp., a
British Virgin Islands company (the “Company”) and the undersigned parties listed under Investor on the signature page hereto (each, an “Investor” and

collectively, the “Investors™).

WHEREAS, the Investors and the Company desire to enter into this Agreement to provide the Investors with certain rights relating to the
registration of the securities held by them as of the date hereof;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS. The following capitalized terms used herein have the following meanings:
“Agreement” means this Agreement, as amended, restated, supplemented, or otherwise modified from time to time.

“Business Combination” means the acquisition of direct or indirect ownership through a merger, share exchange, asset acquisition, share
purchase, recapitalization, reorganization or other similar type of transaction, of one or more businesses or entities.

“Commission” means the Securities and Exchange Commission, or any other Federal agency then administering the Securities Act or the
Exchange Act.

“Company” is defined in the preamble to this Agreement.
“Demand Registration” is defined in Section 2.1.1.

“Demanding Holder” is defined in Section 2.1.1.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations of the Commission promulgated
thereunder, all as the same shall be in effect at the time.

“Form S-3” is defined in Section 2.3.

“Indemnified Party” is defined in Section 4.3.

“Indemnifying Party” is defined in Section 4.3.

“Initial Shares” means all of the outstanding Ordinary Shares issued prior to the consummation of the Company’s initial public offering, which
includes the one share issued to 8i Holdings Limited upon the Company’s inception on January 21, 2021 for $1 and the 1,437,499 shares issued to 8i
Holdings Limited on February 5, 2021 by the Company for $24,999, which 1,437,500 shares were transferred on April 12, 2021, by 8i Holdings Limited to
8i Holdings 2 Pte Ltd, the Sponsor, for $25,000. On October 25, 2021, we issued an additional 718,750 ordinary shares for an additional purchase price of
$12,500, or approximately $0.017 per share, which were purchased by our Sponsor, resulting in an aggregate of 2,156,250 ordinary shares outstanding.

“Investor” is defined in the preamble to this Agreement.

“Investor Indemnified Party” is defined in Section 4.1.

“Maximum Number of Shares” is defined in Section 2.1.4.




“Notices” is defined in Section 6.3.
“Piggy-Back Registration” is defined in Section 2.2.1.
“Ordinary Shares” means the ordinary shares of the Company, with no par value.

“Over-Allotment Units” means the additional number of Private Units Mr. Meng Dong (James) Tan will be required to purchase in the event that
the underwriters in the Company’s initial public offering exercise their over-allotment option, as described in the prospectus relating to the Company’s
initial public offering.

“Private Units” means 219,750 Units which Mr. Meng Dong (James) Tan is privately purchasing simultaneously with the consummation of the
Company’s initial public offering.

“Register,” “Registered” and “Registration” mean a registration effected by preparing and filing a registration statement or similar document in
compliance with the requirements of the Securities Act, and the applicable rules and regulations promulgated thereunder, and such registration statement
becoming effective.

“Registrable Securities” means (i) the Initial Shares, (ii) the Private Units (and underlying securities), (iii) the Over-Allotment Units (and
underlying Ordinary Shares), if any, and (iv) any securities issuable upon conversion of loans from Investors to the Company for the Company’s payment
of its working capital, if any (the “Working Capital Loan Securities”). Registrable Securities include any warrants, rights, shares of capital stock or other
securities of the Company issued as a dividend or other distribution with respect to or in exchange for or in replacement of such Initial Shares, Private Units
(and underlying Ordinary Shares), Over-Allotment Units (and underlying Ordinary Shares) and Working Capital Loan Securities. As to any particular
Registrable Securities, such securities shall cease to be Registrable Securities when: (a) a Registration Statement with respect to the sale of such securities
shall have become effective under the Securities Act and such securities shall have been sold, transferred, disposed of or exchanged in accordance with
such Registration Statement; (b) such securities shall have been otherwise transferred, new certificates for them not bearing a legend restricting further
transfer shall have been delivered by the Company and subsequent public distribution of them shall not require registration under the Securities Act; (c)
such securities shall have ceased to be outstanding, or (d) the Registrable Securities are freely saleable under Rule 144 without volume limitations.

“Registration Statement” means a registration statement filed by the Company with the Commission in compliance with the Securities Act and
the rules and regulations promulgated thereunder for a public offering and sale of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities (other than a registration statement on Form S-4 or Form S-8, or their successors, or any registration

statement covering only securities proposed to be issued in exchange for securities or assets of another entity).

“Release Date” means the date on which the Initial Shares are disbursed from escrow pursuant to Section 3 of that certain Stock Escrow
Agreement dated as of [*], 2021 by and among the Investors and American Stock Transfer & Trust Company, LLC.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations of the Commission promulgated thereunder, all as
the same shall be in effect at the time.

“Sponsor” means 8i Holdings 2 Pte Ltd, a British Virgin Islands company.

“Underwriter” means a securities dealer who purchases any Registrable Securities as principal in an underwritten offering and not as part of such
dealer’s market-making activities.

“Units” means the units of the Company, each comprised of one Ordinary Share, one redeemable Warrant, and one right to receive one-tenth
(1/10) of an Ordinary Share.

“Warrants(s)” means the warrants of the Company.




2. REGISTRATION RIGHTS.

2.1 Demand Registration.

2.1.1. Request for Registration. At any time and from time to time on or after (i) the date that the Company consummates a Business
Combination with respect to the Private Units (or underlying Ordinary Shares), Over-Allotment Units (or underlying Ordinary Shares) and Working Capital
Loan Securities, or (ii) three months prior to the Release Date with respect to all other Registrable Securities, the holders of a majority-in-interest of the
Registrable Securities, as the case may be, held by the Investors, officers or directors of the Company or their affiliates, or the transferees of the Investors,
on no more than two occasions, make a written demand for registration under the Securities Act of all or part of their Registrable Securities, as the case
may be (a “Demand Registration”). Any demand for a Demand Registration shall specify the number of shares of Registrable Securities proposed to be
sold and the intended method(s) of distribution thereof. The Company will notify, in writing, all holders of Registrable Securities of the demand, with ten
(10) days of the Company’s receipt of such demand, and each holder of Registrable Securities who wishes to include all or a portion of such holder’s
Registrable Securities in the Demand Registration (each such holder including shares of Registrable Securities in such registration, a “Demanding
Holder”) shall so notify the Company within fifteen (15) days after the receipt by the holder of the notice from the Company. Upon any such request, the
Demanding Holders shall be entitled to have their Registrable Securities included in the Demand Registration, subject to Section 2.1.4 and the provisos set
forth in Section 3.1.1. The Company shall not be obligated to effect more than an aggregate of two (2) Demand Registrations under this Section 2.1.1 in
respect of all Registrable Securities.

2.1.2. Effective Registration. A registration will not count as a Demand Registration until the Registration Statement filed with the
Commission with respect to such Demand Registration has been declared effective and the Company has complied with all of its obligations under this
Agreement with respect thereto; provided, however, that if, after such Registration Statement has been declared effective, the offering of Registrable
Securities pursuant to a Demand Registration is interfered with by any stop order or injunction of the Commission or any other governmental agency or
court, the Registration Statement with respect to such Demand Registration will be deemed not to have been declared effective, unless and until, (i) such
stop order or injunction is removed, rescinded or otherwise terminated, and (ii) a majority-in-interest of the Demanding Holders thereafter elect to continue
the offering; provided, further, that the Company shall not be obligated to file a second Registration Statement until a Registration Statement that has been
filed is counted as a Demand Registration or is terminated.

2.1.3. Underwritten Offering. If a majority-in-interest of the Demanding Holders so elect and such holders so advise the Company as part
of their written demand for a Demand Registration, the offering of such Registrable Securities pursuant to such Demand Registration shall be in the form of
an underwritten offering. In such event, the right of any holder to include its Registrable Securities in such registration shall be conditioned upon such
holder’s participation in such underwriting and the inclusion of such holder’s Registrable Securities in the underwriting to the extent provided herein. All
Demanding Holders proposing to distribute their Registrable Securities through such underwriting shall enter into an underwriting agreement in customary
form with the Underwriter or Underwriters selected for such underwriting by a majority-in-interest of the holders initiating the Demand Registration.

2.1.4. Reduction of Offering. If the managing Underwriter or Underwriters for a Demand Registration that is to be an underwritten
offering advises the Company and the Demanding Holders in writing that the dollar amount or number of shares of Registrable Securities which the
Demanding Holders desire to sell, taken together with all other Ordinary Shares or other securities which the Company desires to sell and the Ordinary
Shares, if any, as to which registration has been requested pursuant to written contractual piggy-back registration rights held by other shareholders of the
Company who desire to sell, exceeds the maximum dollar amount or maximum number of shares that can be sold in such offering without adversely
affecting the proposed offering price, the timing, the distribution method, or the probability of success of such offering (such maximum dollar amount or
maximum number of shares, as applicable, the “Maximum Number of Shares”), then the Company shall include in such registration: (i) first, the
Registrable Securities as to which Demand Registration has been requested by the Demanding Holders (pro rata in accordance with the number of shares
that each such Person has requested be included in such registration, regardless of the number of shares held by each such Person (such proportion is
referred to herein as “Pro Rata”)) that can be sold without exceeding the Maximum Number of Shares; (ii) second, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (i), the Ordinary Shares or other securities that the Company desires to sell that can be
sold without exceeding the Maximum Number of Shares; and (iii) third, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clauses (i) and (ii), the Ordinary Shares or other securities for the account of other persons that the Company is obligated to register pursuant to
written contractual arrangements with such persons and that can be sold without exceeding the Maximum Number of Shares.
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2.1.5. Withdrawal. If a majority-in-interest of the Demanding Holders disapprove of the terms of any underwriting or are not entitled to
include all of their Registrable Securities in any offering, such majority-in-interest of the Demanding Holders may elect to withdraw from such offering by
giving written notice to the Company and the Underwriter or Underwriters of their request to withdraw prior to the effectiveness of the Registration
Statement filed with the Commission with respect to such Demand Registration. If the majority-in-interest of the Demanding Holders withdraws from a
proposed offering relating to a Demand Registration, then such registration shall not count as a Demand Registration provided for in Section 2.1.
Notwithstanding any such withdrawal, the Company shall pay all expenses incurred by the holders of Registrable Securities in connection with such
Demand Registration as provided in Section 3.3.

2.2 Piggy-Back Registration.

2.2.1. Piggy-Back Rights. If at any time on or after the date the Company consummates a Business Combination the Company proposes
to file a Registration Statement under the Securities Act with respect to an offering of equity securities, or securities or other obligations exercisable or
exchangeable for, or convertible into, equity securities, by the Company for its own account or for shareholders of the Company for their account (or by the
Company and by shareholders of the Company including, without limitation, pursuant to Section 2.1), other than a Registration Statement (i) filed in
connection with any employee stock option or other benefit plan, (ii) for an exchange offer or offering of securities solely to the Company’s existing
shareholders, (iii) for an offering of debt that is convertible into equity securities of the Company or (iv) for a dividend reinvestment plan, then the
Company shall (x) give written notice of such proposed filing to the holders of Registrable Securities as soon as practicable but in no event less than ten
(10) days before the anticipated filing date, which notice shall describe the amount and type of securities to be included in such offering, the intended
method(s) of distribution, and the name of the proposed managing Underwriter or Underwriters, if any, of the offering, and (y) offer to the holders of
Registrable Securities in such notice the opportunity to register the sale of such number of shares of Registrable Securities as such holders may request in
writing within five (5) days following receipt of such notice (a “Piggy-Back Registration”). The Company shall cause such Registrable Securities to be
included in such registration and shall use its best efforts to cause the managing Underwriter or Underwriters of a proposed underwritten offering to permit
the Registrable Securities requested to be included in a Piggy-Back Registration on the same terms and conditions as any similar securities of the Company
and to permit the sale or other disposition of such Registrable Securities in accordance with the intended method(s) of distribution thereof. All holders of
Registrable Securities proposing to distribute their securities through a Piggy-Back Registration that involves an Underwriter or Underwriters shall enter
into an underwriting agreement in customary form with the Underwriter or Underwriters selected for such Piggy-Back Registration.

2.2.2. Reduction of Offering. If the managing Underwriter or Underwriters for a Piggy-Back Registration that is to be an underwritten
offering advises the Company and the holders of Registrable Securities in writing that the dollar amount or number of Ordinary Shares which the Company
desires to sell, taken together with the Ordinary Shares, if any, as to which registration has been demanded pursuant to written contractual arrangements
with persons other than the holders of Registrable Securities hereunder, the Registrable Securities as to which registration has been requested under this
Section 2.2, and the Ordinary Shares, if any, as to which registration has been requested pursuant to the written contractual piggy-back registration rights of
other shareholders of the Company, exceeds the Maximum Number of Shares, then the Company shall include in any such registration:

(a) If the registration is undertaken for the Company’s account: (A) first, the Ordinary Shares or other securities that the
Company desires to sell that can be sold without exceeding the Maximum Number of Shares; (B) second, to the extent that the Maximum
Number of Shares has not been reached under the foregoing clause (A), the Ordinary Shares or other securities, if any, comprised of
Registrable Securities, as to which registration has been requested pursuant to the applicable written contractual piggy-back registration
rights of such security holders, Pro Rata, that can be sold without exceeding the Maximum Number of Shares; and (C) third, to the extent
that the Maximum Number of Shares has not been reached under the foregoing clauses (A) and (B), the Ordinary Shares or other
securities for the account of other persons that the Company is obligated to register pursuant to written contractual piggy-back
registration rights with such persons and that can be sold without exceeding the Maximum Number of Shares;
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(b) If the registration is a “demand” registration undertaken at the demand of persons other than either the holders of Registrable
Securities, (A) first, the Ordinary Shares or other securities for the account of the demanding persons that can be sold without exceeding
the Maximum Number of Shares; (B) second, to the extent that the Maximum Number of Shares has not been reached under the
foregoing clause (A), the Ordinary Shares or other securities that the Company desires to sell that can be sold without exceeding the
Maximum Number of Shares; (C) third, to the extent that the Maximum Number of Shares has not been reached under the foregoing
clauses (A) and (B), collectively the Ordinary Shares or other securities comprised of Registrable Securities, Pro Rata, as to which
registration has been requested pursuant to the terms hereof, that can be sold without exceeding the Maximum Number of Shares; and (D)
fourth, to the extent that the Maximum Number of Shares has not been reached under the foregoing clauses (A), (B) and (C), the
Ordinary Shares or other securities for the account of other persons that the Company is obligated to register pursuant to written
contractual arrangements with such persons, that can be sold without exceeding the Maximum Number of Shares.

2.2.3. Withdrawal. Any holder of Registrable Securities may elect to withdraw such holder’s request for inclusion of Registrable
Securities in any Piggy-Back Registration by giving written notice to the Company of such request to withdraw prior to the effectiveness of the
Registration Statement. The Company (whether on its own determination or as the result of a withdrawal by persons making a demand pursuant to written
contractual obligations) may withdraw a Registration Statement at any time prior to the effectiveness of such Registration Statement. Notwithstanding any
such withdrawal, the Company shall pay all expenses incurred by the holders of Registrable Securities in connection with such Piggy-Back Registration as
provided in Section 3.3.

2.2.4. Registrations on Form S-3. The holders of Registrable Securities may at any time and from time to time, request in writing that the
Company register the resale of any or all of such Registrable Securities on Form S-3 or any similar short-form registration which may be available at such
time (“Form S-3”); provided, however, that the Company shall not be obligated to effect such request through an underwritten offering. Upon receipt of
such written request, the Company will promptly give written notice of the proposed registration to all other holders of Registrable Securities, and, as soon
as practicable thereafter, effect the registration of all or such portion of such holder’s or holders’ Registrable Securities as are specified in such request,
together with all or such portion of the Registrable Securities or other securities of the Company, if any, of any other holder or holders joining in such
request as are specified in a written request given within fifteen (15) days after receipt of such written notice from the Company; provided, however, that
the Company shall not be obligated to effect any such registration pursuant to this Section 2.3: (i) if Form S-3 is not available for such offering; or (ii) if the
holders of the Registrable Securities, together with the holders of any other securities of the Company entitled to inclusion in such registration, propose to
sell Registrable Securities and such other securities (if any) at any aggregate price to the public of less than $750,000. Registrations effected pursuant to
this Section 2.3 shall not be counted as Demand Registrations effected pursuant to Section 2.1.

3. REGISTRATION PROCEDURES.

3.1 Filings; Information. Whenever the Company is required to effect the registration of any Registrable Securities pursuant to Section 2, the
Company shall use its best efforts to effect the registration and sale of such Registrable Securities in accordance with the intended method(s) of distribution
thereof as expeditiously as practicable, and in connection with any such request:

3.1.1. Filing Registration Statement. The Company shall use its best efforts to, as expeditiously as possible after receipt of a request for a
Demand Registration pursuant to Section 2.1, prepare and file with the Commission a Registration Statement on any form for which the Company then
qualifies or which counsel for the Company shall deem appropriate and which form shall be available for the sale of all Registrable Securities to be
registered thereunder in accordance with the intended method(s) of distribution thereof, and shall use its best efforts to cause such Registration Statement to
become effective and use its best efforts to keep it effective for the period required by Section 3.1.3; provided, however, that the Company shall have the
right to defer any Demand Registration for up to thirty (30) days, and any Piggy-Back Registration for such period as may be applicable to deferment of
any demand registration to which such Piggy-Back Registration relates, in each case if the Company shall furnish to the holders a certificate signed by
Chief Executive Officer or Chairman of the Company stating that, in the good faith judgment of the Board of Directors of the Company, it would be
materially detrimental to the Company and its shareholders for such Registration Statement to be effected at such time; provided further, however, that the
Company shall not have the right to exercise the right set forth in this provision more than once in any 365-day period in respect of a Demand Registration
hereunder.




3.1.2. Copies. The Company shall, prior to filing a Registration Statement or prospectus, or any amendment or supplement thereto,
furnish without charge to the holders of Registrable Securities included in such registration, and such holders’ legal counsel, copies of such Registration
Statement as proposed to be filed, each amendment and supplement to such Registration Statement (in each case including all exhibits thereto and
documents incorporated by reference therein), the prospectus included in such Registration Statement (including each preliminary prospectus), and such
other documents as the holders of Registrable Securities included in such registration or legal counsel for any such holders may request in order to facilitate
the disposition of the Registrable Securities owned by such holders.

3.1.3. Amendments and Supplements. The Company shall prepare and file with the Commission such amendments, including post-
effective amendments, and supplements to such Registration Statement and the prospectus used in connection therewith as may be necessary to keep such
Registration Statement effective and in compliance with the provisions of the Securities Act until all Registrable Securities and other securities covered by
such Registration Statement have been disposed of in accordance with the intended method(s) of distribution set forth in such Registration Statement or
such securities have been withdrawn.

3.1.4. Notification. After the filing of a Registration Statement, the Company shall promptly, and in no event more than two (2) business
days after such filing, notify the holders of Registrable Securities included in such Registration Statement of such filing, and shall further notify such
holders promptly and confirm such advice in writing in all events within two (2) business days of the occurrence of any of the following: (i) when such
Registration Statement becomes effective; (ii) when any post-effective amendment to such Registration Statement becomes effective; (iii) the issuance or
threatened issuance by the Commission of any stop order (and the Company shall take all actions required to prevent the entry of such stop order or to
remove it if entered); and (iv) any request by the Commission for any amendment or supplement to such Registration Statement or any prospectus relating
thereto or for additional information or of the occurrence of an event requiring the preparation of a supplement or amendment to such prospectus so that, as
thereafter delivered to the purchasers of the securities covered by such Registration Statement, such prospectus will not contain an untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to make the statements therein (in the case of the prospectus, in the
light of the circumstances under which they were made), not misleading, and promptly make available to the holders of Registrable Securities included in
such Registration Statement any such supplement or amendment; except that before filing with the Commission a Registration Statement or prospectus or
any amendment or supplement thereto, including documents incorporated by reference, the Company shall furnish to the holders of Registrable Securities
included in such Registration Statement and to the legal counsel for any such holders, copies of all such documents proposed to be filed sufficiently in
advance of filing to provide such holders and legal counsel with a reasonable opportunity to review such documents and comment thereon, and the
Company shall not file any Registration Statement or prospectus or amendment or supplement thereto, including documents incorporated by reference, to
which such holders or their legal counsel shall object.

3.1.5. State Securities Laws Compliance. The Company shall use its best efforts to (i) register or qualify the Registrable Securities
covered by the Registration Statement under such securities or “blue sky” laws of such jurisdictions in the United States as the holders of Registrable
Securities included in such Registration Statement (in light of their intended plan of distribution) may request and (ii) take such action necessary to cause
such Registrable Securities covered by the Registration Statement to be registered with or approved by such other governmental authorities as may be
necessary by virtue of the business and operations of the Company and do any and all other acts and things that may be necessary or advisable to enable the
holders of Registrable Securities included in such Registration Statement to consummate the disposition of such Registrable Securities in such jurisdictions;
provided, however, that the Company shall not be required to qualify generally to do business in any jurisdiction where it would not otherwise be required
to qualify but for this paragraph or subject itself to taxation in any such jurisdiction.
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3.1.6. Agreements for Disposition. The Company shall enter into customary agreements (including, if applicable, an underwriting
agreement in customary form) and take such other actions as are reasonably required in order to expedite or facilitate the disposition of such Registrable
Securities. The representations, warranties and covenants of the Company in any underwriting agreement which are made to or for the benefit of any
Underwriters, to the extent applicable, shall also be made to and for the benefit of the holders of Registrable Securities included in such registration
statement. No holder of Registrable Securities included in such registration statement shall be required to make any representations or warranties in the
underwriting agreement except, if applicable, with respect to such holder’s organization, good standing, authority, title to Registrable Securities, lack of
conflict of such sale with such holder’s material agreements and organizational documents, and with respect to written information relating to such holder
that such holder has furnished in writing expressly for inclusion in such Registration Statement.

3.1.7. Cooperation. The principal executive officer of the Company, the principal financial officer of the Company, the principal
accounting officer of the Company and all other officers and members of the management of the Company shall cooperate fully in any offering of
Registrable Securities hereunder, which cooperation shall include, without limitation, the preparation of the Registration Statement with respect to such
offering and all other offering materials and related documents, and participation in meetings with Underwriters, attorneys, accountants and potential
investors.

3.1.8. Records. The Company shall make available for inspection by the holders of Registrable Securities included in such Registration
Statement, any Underwriter participating in any disposition pursuant to such registration statement and any attorney, accountant or other professional
retained by any holder of Registrable Securities included in such Registration Statement or any Underwriter, all financial and other records, pertinent
corporate documents and properties of the Company, as shall be necessary to enable them to exercise their due diligence responsibility, and cause the
Company’s officers, directors and employees to supply all information requested by any of them in connection with such Registration Statement.

3.1.9. Opinions and Comfort Letters. In the case of any underwritten offering or if reasonably requested by any participant in any other
offering pursuant to a Registration Statement filed pursuant to this Agreement, the Company shall obtain opinions of counsel representing the Company for
the purposes of a registration pursuant to this Agreement, addressed to the holders participating in such registration, the placement agent or sales agent, if
any, and the Underwriters, if any, covering such legal matters with respect to such registration in respect of which such opinion is being given as such
holders, placement agent, sales agent, or Underwriter may reasonably request and as are customarily included in such opinions and negative assurance
letters, and reasonably satisfactory to a holders of a majority-in-interest of the Registrable Securities included in such registration. In the case of any
underwritten offering or if reasonably requested by any participant in any other offering pursuant to a Registration Statement filed pursuant to this
Agreement, the Company shall obtain a “cold comfort” letters from the Company’s independent registered public accountants in the event of an
underwritten public offering pursuant to this Agreement, in customary form and covering such matters of the type customarily covered by “cold comfort”
letters as the managing Underwriter may reasonably request, and reasonably satisfactory to a holders of a majority-in-interest of the Registrable Securities
included in such registration. The Company shall furnish to each holder of Registrable Securities included in any Registration Statement a signed
counterpart, addressed to such holder, of (i) any opinion of counsel to the Company delivered to any Underwriter and (ii) any comfort letter from the
Company’s independent public accountants delivered to any Underwriter.

3.1.10. Earnings Statement. The Company shall comply with all applicable rules and regulations of the Commission and the Securities
Act, and make available to its shareholders, as soon as practicable, an earnings statement covering a period of twelve (12) months, which earnings
statement shall satisfy the provisions of Section 11(a) of the Securities Act and Rule 158 thereunder.

3.1.11. Listing. The Company shall use its best efforts to cause all Registrable Securities included in any registration to be listed on such
exchanges or otherwise designated for trading in the same manner as similar securities issued by the Company are then listed or designated or, if no such
similar securities are then listed or designated, in a manner satisfactory to the holders of a majority of the Registrable Securities included in such
registration.




3.1.12. Road Show. If the registration involves the registration of Registrable Securities involving gross proceeds in excess of 7,500,000,
the Company shall use its reasonable efforts to make available senior executives of the Company to participate in customary “road show” presentations that
may be reasonably requested by the Underwriter in any underwritten offering.

3.2 Obligation to Suspend Distribution. Upon receipt of any notice from the Company of the happening of any event of the kind described in
Section 3.1.4(iv), or, in the case of a resale registration on Form S-3 pursuant to Section 2.3 hereof, upon any suspension by the Company, pursuant to a
written insider trading compliance program adopted by the Company’s Board of Directors, of the ability of all “insiders” covered by such program to
transact in the Company’s securities because of the existence of material non-public information, each holder of Registrable Securities included in any
registration shall immediately discontinue disposition of such Registrable Securities pursuant to the Registration Statement covering such Registrable
Securities until such holder receives the supplemented or amended prospectus contemplated by Section 3.1.4(iv) or the restriction on the ability of
“insiders” to transact in the Company’s securities is removed, as applicable, and, if so directed by the Company, each such holder will deliver to the
Company all copies, other than permanent file copies then in such holder’s possession, of the most recent prospectus covering such Registrable Securities
at the time of receipt of such notice.

3.3 Registration Expenses. The Company shall bear all costs and expenses incurred in connection with any Demand Registration pursuant to
Section 2.1, any Piggy-Back Registration pursuant to Section 2.2, and any registration on Form S-3 effected pursuant to Section 2.3, and all expenses
incurred in performing or complying with its other obligations under this Agreement, whether or not the Registration Statement becomes effective,
including, without limitation: (i) all registration and filing fees; (ii) fees and expenses of compliance with securities or “blue sky” laws (including fees and
disbursements of counsel in connection with blue sky qualifications of the Registrable Securities); (iii) printing expenses; (iv) the Company’s internal
expenses (including, without limitation, all salaries and expenses of its officers and employees); (v) the fees and expenses incurred in connection with the
listing of the Registrable Securities as required by Section 3.1.11; (vi) Financial Industry Regulatory Authority fees; (vii) fees and disbursements of counsel
for the Company and fees and expenses for independent certified public accountants retained by the Company (including the expenses or costs associated
with the delivery of any opinions or comfort letters requested pursuant to Section 3.1.9); (viii) the reasonable fees and expenses of any special experts
retained by the Company in connection with such registration and (ix) the reasonable fees and expenses of one legal counsel selected by the holders of a
majority-in-interest of the Registrable Securities included in such registration. The Company shall have no obligation to pay any underwriting discounts or
selling commissions attributable to the Registrable Securities being sold by the holders thereof, which underwriting discounts or selling commissions shall
be borne by such holders. Additionally, in an underwritten offering, all selling shareholders and the Company shall bear the expenses of the Underwriter
pro rata in proportion to the respective amount of shares each is selling in such offering.

3.4 Information. The holders of Registrable Securities shall provide such information as may reasonably be requested by the Company, or the
managing Underwriter, if any, in connection with the preparation of any Registration Statement, including amendments and supplements thereto, in order to
effect the registration of any Registrable Securities under the Securities Act pursuant to Section 2 and in connection with the Company’s obligation to
comply with Federal and applicable state securities laws.




4. INDEMNIFICATION AND CONTRIBUTION.

4.1 Indemnification by the Company. The Company agrees to indemnify and hold harmless each Investor and each other holder of Registrable
Securities, and each of their respective officers, employees, affiliates, directors, partners, members, attorneys and agents, and each person, if any, who
controls an Investor and each other holder of Registrable Securities (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange
Act) (each, an “Investor Indemnified Party”), from and against any expenses, losses, judgments, claims, damages or liabilities, whether joint or several,
arising out of or based upon any untrue statement (or allegedly untrue statement) of a material fact contained in any Registration Statement under which the
sale of such Registrable Securities was registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained
in the Registration Statement, or any amendment or supplement to such Registration Statement, or arising out of or based upon any omission (or alleged
omission) to state a material fact required to be stated therein or necessary to make the statements therein not misleading, or any violation by the Company
of the Securities Act or any rule or regulation promulgated thereunder applicable to the Company and relating to action or inaction required of the
Company in connection with any such registration; and the Company shall promptly reimburse the Investor Indemnified Party for any legal and any other
expenses reasonably incurred by such Investor Indemnified Party in connection with investigating and defending any such expense, loss, judgment, claim,
damage, liability or action; provided, however, that the Company will not be liable in any such case to the extent that any such expense, loss, claim,
damage or liability arises out of or is based upon any untrue statement or allegedly untrue statement or omission or alleged omission made in such
Registration Statement, preliminary prospectus, final prospectus, or summary prospectus, or any such amendment or supplement, in reliance upon and in
conformity with information furnished to the Company, in writing, by such selling holder expressly for use therein. The Company also shall indemnify any
Underwriter of the Registrable Securities, their officers, affiliates, directors, partners, members and agents and each person who controls such Underwriter
on substantially the same basis as that of the indemnification provided above in this Section 4.1.

4.2 Indemnification by Holders of Registrable Securities. Each selling holder of Registrable Securities will, in the event that any registration is
being effected under the Securities Act pursuant to this Agreement of any Registrable Securities held by such selling holder, indemnify and hold harmless
the Company, each of its directors and officers and each Underwriter (if any), and each other selling holder and each other person, if any, who controls
another selling holder or such Underwriter within the meaning of the Securities Act, against any losses, claims, judgments, damages or liabilities, whether
joint or several, insofar as such losses, claims, judgments, damages or liabilities (or actions in respect thereof) arise out of or are based upon any untrue
statement or allegedly untrue statement of a material fact contained in any Registration Statement under which the sale of such Registrable Securities was
registered under the Securities Act, any preliminary prospectus, final prospectus or summary prospectus contained in the Registration Statement, or any
amendment or supplement to the Registration Statement, or arise out of or are based upon any omission or the alleged omission to state a material fact
required to be stated therein or necessary to make the statement therein not misleading, if the statement or omission was made in reliance upon and in
conformity with information furnished in writing to the Company by such selling holder expressly for use therein, and shall reimburse the Company, its
directors and officers, and each other selling holder or controlling person for any legal or other expenses reasonably incurred by any of them in connection
with investigation or defending any such loss, claim, damage, liability or action. Each selling holder’s indemnification obligations hereunder shall be
several and not joint and shall be limited to the amount of any net proceeds actually received by such selling holder.

4.3 Conduct of Indemnification Proceedings. Promptly after receipt by any person of any notice of any loss, claim, damage or liability or any
action in respect of which indemnity may be sought pursuant to Section 4.1 or 4.2, such person (the “Indemnified Party”) shall, if a claim in respect thereof
is to be made against any other person for indemnification hereunder, notify such other person (the “Indemnifying Party”) in writing of the loss, claim,
judgment, damage, liability or action; provided, however, that the failure by the Indemnified Party to notify the Indemnifying Party shall not relieve the
Indemnifying Party from any liability which the Indemnifying Party may have to such Indemnified Party hereunder, except and solely to the extent the
Indemnifying Party is actually prejudiced by such failure. If the Indemnified Party is seeking indemnification with respect to any claim or action brought
against the Indemnified Party, then the Indemnifying Party shall be entitled to participate in such claim or action, and, to the extent that it wishes, jointly
with all other Indemnifying Parties, to assume control of the defense thereof with counsel satisfactory to the Indemnified Party. After notice from the
Indemnifying Party to the Indemnified Party of its election to assume control of the defense of such claim or action, the Indemnifying Party shall not be
liable to the Indemnified Party for any legal or other expenses subsequently incurred by the Indemnified Party in connection with the defense thereof other
than reasonable costs of investigation; provided, however, that in any action in which both the Indemnified Party and the Indemnifying Party are named as
defendants, the Indemnified Party shall have the right to employ separate counsel (but no more than one such separate counsel) to represent the Indemnified
Party and its controlling persons who may be subject to liability arising out of any claim in respect of which indemnity may be sought by the Indemnified
Party against the Indemnifying Party, with the fees and expenses of such counsel to be paid by such Indemnifying Party if, based upon the written opinion
of counsel of such Indemnified Party, representation of both parties by the same counsel would be inappropriate due to actual or potential differing interests
between them. No Indemnifying Party shall, without the prior written consent of the Indemnified Party, consent to entry of judgment or effect any
settlement of any claim or pending or threatened proceeding in respect of which the Indemnified Party is or could have been a party and indemnity could
have been sought hereunder by such Indemnified Party, unless such judgment or settlement includes an unconditional release of such Indemnified Party
from all liability arising out of such claim or proceeding.




4.4 Contribution.

4.4.1. If the indemnification provided for in the foregoing Sections 4.1, 4.2 and 4.3 is unavailable to any Indemnified Party in respect of
any loss, claim, damage, liability or action referred to herein, then each such Indemnifying Party, in lieu of indemnifying such Indemnified Party, shall
contribute to the amount paid or payable by such Indemnified Party as a result of such loss, claim, damage, liability or action in such proportion as is
appropriate to reflect the relative fault of the Indemnified Parties and the Indemnifying Parties in connection with the actions or omissions which resulted in
such loss, claim, damage, liability or action, as well as any other relevant equitable considerations. The relative fault of any Indemnified Party and any
Indemnifying Party shall be determined by reference to, among other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission to state a material fact relates to information supplied by such Indemnified Party or such Indemnifying Party and the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such statement or omission.

4.4.2. The parties hereto agree that it would not be just and equitable if contribution pursuant to this Section 4.4 were determined by pro
rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to in the immediately preceding
Section 4.4.1.

4.4.3. The amount paid or payable by an Indemnified Party as a result of any loss, claim, damage, liability or action referred to in the
immediately preceding paragraph shall be deemed to include, subject to the limitations set forth above, any legal or other expenses incurred by such
Indemnified Party in connection with investigating or defending any such action or claim. Notwithstanding the provisions of this Section 4.4, no holder of
Registrable Securities shall be required to contribute any amount in excess of the dollar amount of the net proceeds (after payment of any underwriting
fees, discounts, commissions or taxes) actually received by such holder from the sale of Registrable Securities which gave rise to such contribution
obligation. No person guilty of fraudulent misrepresentation (within the meaning of Section 11(f) of the Securities Act) shall be entitled to contribution
from any person who was not guilty of such fraudulent misrepresentation.

5. RULE 144.

5.1 Rule 144. The Company covenants that it shall file any reports required to be filed by it under the Securities Act and the Exchange Act and
shall take such further action as the holders of Registrable Securities may reasonably request, all to the extent required from time to time to enable such
holders to sell Registrable Securities without registration under the Securities Act within the limitation of the exemptions provided by Rule 144 under the
Securities Act, as such Rules may be amended from time to time, or any similar rule or regulation hereafter adopted by the Commission. Upon the request
of any holder of Registrable Securities, the Company shall deliver to such Holder a written certification of a duly authorized officer as to (A) whether the
Company has filed (i) all reports and other materials required to be filed pursuant to Sections 13(a) or 15(d) of the Exchange Act, as applicable, during the
preceding 12 months (or for such shorter period that the Company was required to file such reports and materials), other than Current Reports on Form 8-K
and (ii) current “Form 10 information” (within the meaning of Rule 144 under the Securities Act) with the Commission reflecting the Company’s status as
an entity that is no longer an issuer described in paragraph (i)(1)(i) of Rule 144 under the Securities Act and (B) the first date that the Company filed “Form
10 information” (within the meaning of Rule 144 under the Securities Act) with the Commission.

6. MISCELLANEOUS.

6.1 Other Registration Rights. The Company represents and warrants that, except as disclosed in the Company’s registration statement on Form S-
1 (File No. 333- ), no person, other than the holders of the Registrable Securities, has any right to require the Company to register any of the
Company'’s share capital for sale or to include the Company’s share capital in any registration filed by the Company for the sale of share capital for its own
account or for the account of any other person.
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6.2 Assignment; No Third Party Beneficiaries. This Agreement and the rights, duties and obligations of the Company hereunder may not be
assigned or delegated by the Company in whole or in part. This Agreement and the rights, duties and obligations of the holders of Registrable Securities
hereunder may be freely assigned or delegated by such holder of Registrable Securities in conjunction with and to the extent of any transfer of Registrable
Securities by any such holder. This Agreement and the provisions hereof shall be binding upon and shall inure to the benefit of each of the parties, to the
permitted assigns of the Investors or holder of Registrable Securities or of any assignee of the Investors or holder of Registrable Securities. This Agreement
is not intended to confer any rights or benefits on any persons that are not party hereto other than as expressly set forth in Article 4 and this Section 6.2.
Any additional holder of Registrable Securities may become party to this Agreement by executing and delivering a joinder to the Company and the Sponsor
in form and substance reasonably satisfactory to the Company.

6.3 Notices. All notices, demands, requests, consents, approvals or other communications (collectively, “Notices”) required or permitted to be
given hereunder or which are given with respect to this Agreement shall be in writing and shall be personally served, delivered by reputable air courier
service with charges prepaid, or transmitted by hand delivery, telegram, telex or facsimile, addressed as set forth below, or to such other address as such
party shall have specified most recently by written notice. Notice shall be deemed given on the date of service or transmission if personally served or
transmitted by telegram, telex or facsimile; provided, that if such service or transmission is not on a business day or is after normal business hours, then
such notice shall be deemed given on the next business day. Notice otherwise sent as provided herein shall be deemed given on the next business day
following timely delivery of such notice to a reputable air courier service with an order for next-day delivery.

To the Company:

8i Acquisition 2 Corp.

c/o 6 Eu Tong Sen Street

#08-13 Singapore 059817

Attn: Meng Dong (James) Tan, Chief Executive Officer

with a copy to:

Loeb & Loeb LLP

345 Park Avenue

New York, NY 10154
Attn: Tahra Wright, Esq.
Email: twrigh