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The information in this prospectus is not complete and may be changed. We may not sell these 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 an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED JUNE 20, 2019
PRELIMINARY PROSPECTUS
$250,000,000
Silver Spike Acquisition Corp.
25,000,000 Units

Silver Spike Acquisition Corp. is a newly incorporated blank check company incorporated as a Cayman Islands exempted company and incorporated for
the purpose of effecting a merger, amalgamation, 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. We have not selected any business combination
target and we have not, nor has anyone on our behalf, initiated any substantive discussions, directly or indirectly, with any business combination target.
While we may pursue a business combination target in any business, industry or geographical location, we intend to focus our search for businesses in the
cannabis industry that are compliant with all applicable laws and regulations within the jurisdictions in which they are located or operate and, in particular,
we will not invest in, or consummate a business combination with, a target business that we determine has been operating, or whose business plan is to
operate, in violation of U.S. federal laws, including the U.S. Controlled Substances Act.

This is an initial public offering of our securities. Each unit has an offering price of $10.00 and consists of one Class A ordinary share and one-half of one
redeemable warrant. Each whole warrant entitles the holder thereof to purchase one Class A ordinary share at a price of $11.50 per share, subject to
adjustment as provided herein, and only whole warrants are exercisable. The warrants will become exercisable on the later of 30 days after the completion
of our initial business combination and 12 months from the closing of this offering, and will expire five years after the completion of our initial business
combination or earlier upon redemption or liquidation, as described in this prospectus. We have also granted the underwriters a 45-day option to purchase
up to an additional 3,750,000 units to cover over-allotments, if any.

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

Our sponsor, Silver Spike Sponsor, LLC, a Delaware limited liability company (which we refer to as our “sponsor” throughout this prospectus), has
committed to purchase an aggregate of 7,000,000 warrants (or 7,750,000 warrants if the underwriters’ over-allotment option is exercised in full) at a price
of $1.00 per warrant ($7,000,000 in the aggregate or $7,750,000 in the aggregate if the underwriters’ over-allotment option is exercised in full) in a private
placement that will close simultaneously with the closing of this offering. We refer to these warrants throughout this prospectus as the private placement
warrants. Each private placement warrant entitles the holder thereof to purchase one Class A ordinary share at $11.50 per share, subject to adjustment as
provided herein.

Our initial shareholders currently hold 7,187,500 founder shares (as defined below), up to 937,500 of which are subject to forfeiture by our sponsor
depending on the extent to which the underwriters’ over-allotment option is exercised.

Prior to this offering, there has been no public market for our units, ordinary shares or warrants. We intend to apply to list our units on the Nasdaq Capital
Market, or Nasdag, under the symbol “ ” on or promptly after the date of this prospectus. We cannot guarantee that our securities will be approved for
listing on Nasdag. The Class A ordinary shares and warrants constituting the units will begin separate trading on the 52nd day following the date of this
prospectus unless Credit Suisse Securities (USA) LL.C informs us of its decision to allow earlier separate trading, subject to our filing a Current Report on
Form 8-K with the Securities and Exchange Commission, or the “SEC”, containing an audited balance sheet of the Company 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 constituting the units
begin separate trading, we expect that the Class A ordinary shares and warrants will be listed on Nasdaq under the symbols “ ” and “,” respectively.

We are an “emerging growth company” under applicable federal securities laws and will be subject to reduced public company reporting
requirements. Investing in our securities involves risks. See the section of this prospectus entitled “Risk Factors” beginning on page 29. Investors
will not be entitled to protections normally afforded to investors in Rule 419 blank check offerings.

Per Unit Total
Public offering price $ 10.00 $ 250,000,000
Underwriting discounts and commissions™®) 055 $ 13,750,000

& &

Proceeds, before expenses, to us 945 $ 236,250,000

(1) Includes $0.35 per unit, or $8,750,000 (or up to $10,062,500 if the underwriters’ over-allotment option is exercised in full) in the aggregate, payable to
the underwriters for deferred underwriting commissions to be placed in a trust account located in the United States as described herein. Does not
include certain fees and expenses payable to the underwriters in connection with this offering. See also “Underwriting” for a description of
compensation and other items of value payable to the underwriters.




Of the proceeds we receive from this offering and the sale of the private placement warrants described in this prospectus, $250,000,000 or $287,500,000 if
the underwriters’ over-allotment option is exercised in full ($10.00 per unit), will be deposited into a U.S.-based trust account with acting as trustee.
Except with respect to interest earned on the funds held in the trust account that may be released to us to pay our taxes, if any, the funds held in the trust
account will not be released from the trust account until the earliest to occur of: (1) the completion of our initial business combination; (2) the redemption
of any public shares properly submitted in connection with a shareholder vote to amend our amended and restated memorandum and articles of association
(A) to modify the substance or timing of our obligation to redeem 100% of our public shares if we do not complete our initial business combination within
24 months from the closing of this offering or (B) with respect to any other provision relating to shareholders’ rights or pre-initial business combination
activity; and (3) the redemption of our public shares if we are unable to complete our initial business combination within 24 months from the closing of this
offering, subject to applicable law. The proceeds deposited in the trust account could become subject to the claims of our creditors, if any, which could have
priority over the claims of our public shareholders.

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

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

No invitation, whether directly or indirectly, may be made to the public in the Cayman Islands to subscribe for our securities.

Credit Suisse

The date of this prospectus is , 2019
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We are responsible for the information contained in this prospectus. We have not authorized anyone to provide any information or to make any
representations other than those contained in this prospectus. We and the underwriters take no responsibility for, and can provide no assurance as to the
reliability of, any other information that others may give you. This prospectus is an offer to sell only the units offered hereby, but only under circumstances
and in jurisdictions where it is lawful to do so. The information contained in this prospectus is current only as of its date.

Until , 2019, all dealers that effect transactions in these securities, whether or not participating in this offering, may be required to deliver a
prospectus. This is in addition to the dealer’s obligation to deliver a prospectus when acting as an underwriter and with respect to unsold
allotments or subscriptions.

TRADEMARKS

This prospectus contains references to trademarks and service marks belonging to other entities. Solely for convenience, trademarks and trade names
referred to in this prospectus may appear without the ® or ™ symbols, but such references are not intended to indicate, in any way, that the applicable
licensor will not assert, to the fullest extent under applicable law, its rights to these trademarks and trade names. We do not intend our use or display of
other companies’ trade names, trademarks or service marks to imply a relationship with, or endorsement or sponsorship of us by, any other companies.




Table of Contents

SUMMARY

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

investing.
Unless otherwise stated in this prospectus or the context otherwise requires, references to:

we,” “us,” “our,” “company” or “our company” are to Silver Spike Acquisition Corp., a Cayman Islands exempted company;

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

“Class A ordinary shares” are to our Class A ordinary shares, par value $0.0001 per share;

“Class B ordinary shares” are to our Class B ordinary shares, par value $0.0001 per share;

“Companies Law” are to the Companies Law (2018 Revision) of the Cayman Islands as the same may be amended from time to time;
“directors” are to our current directors and director nominees;

“founder shares” are to our Class B ordinary shares initially purchased by our sponsor in a private placement prior to this offering and the
Class A ordinary shares that will be issued upon the automatic conversion of the Class B ordinary shares at the time of our initial business
combination (for the avoidance of doubt, such Class A ordinary shares will not be “public shares™);

“initial shareholders” are to our sponsor and other holders of our founder shares prior to this offering (if any);

“letter agreement” refers to the letter agreement entered into between us and our initial shareholders, directors and officers, the form of which
is filed as an exhibit to the registration statement of which this prospectus forms a part;

“management” or our “management team” are to our officers and directors and any other advisors described in the “Management” section of
this prospectus;

“ordinary shares” are to our Class A ordinary shares and our Class B ordinary shares;
“private placement warrants” are to the warrants issued to our sponsor in a private placement simultaneously with the closing of this offering;

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

“public shareholders” are to the holders of our public shares, including our sponsor, officers and directors to the extent our sponsor, officers or
directors purchase public shares, provided their status as a “public shareholder” shall only exist with respect to such public shares;

“sponsor” are to Silver Spike Sponsor, LLC, a Delaware limited liability company;

“warrants” are to our redeemable warrants sold as part of the units in this offering (whether they are purchased in this offering or thereafter in
the open market) and the private placement warrants; and
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“$,” “US$” and “U.S. dollar” each refer to the United States dollar.

Any conversion of the Class B ordinary shares described in this prospectus will take effect as a redemption of Class B ordinary shares and an issuance of
Class A ordinary shares as a matter of Cayman Islands law. All references in this prospectus to shares of the Company being forfeited shall take effect as
surrenders for no consideration of such shares as a matter of Cayman Islands law. Any share dividends described in this prospectus will take effect as a
share capitalization as a matter of Cayman Islands law. Unless we tell you otherwise, the information in this prospectus assumes that the underwriters
will not exercise their over-allotment option and the forfeiture by our sponsor of 937,500 founder shares.

General

We are a newly incorporated blank check company incorporated as a Cayman Islands exempted company and formed for the purpose of effecting a
merger, amalgamation, 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. To date, our efforts have been limited to organizational activities and
activities related to this offering. We have not selected any business combination target and we have not, nor has anyone on our behalf, initiated any
substantive discussions, directly or indirectly, with any business combination target.

Our sponsor is an affiliate of Silver Spike Capital. Silver Spike Capital is an asset management fund focused on the burgeoning cannabis and related
health & wellness industries. Silver Spike was formed in 2019 with an executive team consisting of seasoned investment professionals, many of whom
have extensive experience in emerging and frontier markets as well as cannabis industry investors and entrepreneurs with proven track records. With this
team, Silver Spike is positioning to become the leading institutional-quality asset manager in this nascent, fragmented sector.

While we may pursue a business combination target in any business, industry or geographical location, we intend to focus our search for businesses in
the cannabis industry that are compliant with all applicable laws and regulations within the jurisdictions in which they are located or operate and, in
particular, we will not invest in, or consummate a business combination with, a target business that we determine has been operating, or whose business
plan is to operate, in violation of U.S. federal laws, including the U.S. Controlled Substances Act. The cannabis industry has experienced significant
growth over the last several years. With full federal legalization in Canada and 36 states in the United States allowing for some type of legal use under
state law, the cannabis industry is amongst the fastest growing industries in the world. We believe that the normalization of cannabis and its many uses -
both therapeutic and recreational - is creating a rarely seen opportunity to invest in related businesses. At the same time, the cannabis industry is highly
fragmented and subject to a complex regulatory framework, creating significant barriers to entry. The cannabis-related investment space is currently
dominated by small funds which we believe lack both the capital and experience to see their investments through multiple rounds of funding.

We believe that there are several target businesses that could benefit from our partnership and are compliant with all applicable laws and regulations
within the jurisdictions in which they are located or operate. In the United States, this would currently include non-plant touching businesses that support
the functioning of cannabis activity but are not directly related to cultivation, manufacturing, processing, branding, transportation, distribution, storage or
sale of cannabis and cannabis-based products. Another set of eligible targets in the U.S. would include hemp derived cannabidiol (“CBD”) businesses
that are compliant with the U.S. Agricultural Improvement Act of 2018 (the “Farm Bill Act”), which would include targets engaged in cultivation,
manufacturing, processing, branding, transportation, distribution, storage or sale of hemp-derived CBD. We may also consider companies pursuing an
FDA track for pharmaceutical applications and treatments that entail compounds found in cannabis. There are also a number of qualifying cannabis-
related licensed operators in industries outside of the United States. This includes companies currently operating in jurisdictions where cannabis has been
decriminalized for recreational use, such as Canada, Colombia and Uruguay. Globally, 19 countries have legalized medical use and nearly 40 countries
have decriminalized recreational use. Over the next 24 months, we believe that legislative activity in certain jurisdictions will further broaden our
opportunity set for eligible acquisitions.
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The transition of the cannabis and derivative products industries to a regulated and legal marketplace has been happening at a rapid pace over recent
years. Many countries have or are contemplating some form of legalized use, including Canada and the United States. For example, on June 28, 2018,
the Marijuana Freedom and Opportunity Act was introduced in the United States Senate, which would remove marijuana from the schedule of controlled
substances under the Controlled Substances Act and decriminalize its use. We believe that this momentum will continue to accelerate worldwide,
generating tremendous opportunity in the industry, with both broader legislative acceptance and an evolving regulatory environment. There have already
been hundreds of businesses launched across various sub-sectors of the cannabis industry, many of which are located in Canada or the United States.
These businesses have raised billions of dollars from investors in public and private markets; including strategic investments from major multinational
companies that are altering or broadening their core business focus. Many of these businesses have valuations in excess of a billion dollars. However, the
cannabis industry is still in its infancy. In order to succeed under the new legislative and regulatory frameworks, we believe that businesses will need
strong management teams with deep operational expertise and financial acumen.

As this industry evolves from a nascent industry cycle, often with high levels of return, we believe that investors will become more discerning and will
focus on business models that can scale profitably. Despite high profile recent investments, we believe the total quantum of invested capital in the space
is scant relative to other major industry sectors. As the industry evolves and legislative and regulatory hurdles are addressed, we anticipate an
institutionalization of capital investment, with reduced reliance on high net worth individuals, family offices and select hedge funds. We believe that this
will be manifested by new investors providing sources of liquidity that will resemble more mature markets, including increased breadth of financial
instruments across the capital structure.

We believe that the cannabis industry will continue to grow at a rapid pace in the coming years — with the potential to reach several hundred billion
dollars of sales within the next ten years. Unlike other emerging industries, which have been driven by massive technological advances, cannabis has
supported therapeutic treatments for thousands of years across a variety of cultures. The evolution of public perception is being sustained by consumers
seeking cannabis-based treatments for a variety of health and wellness needs. We believe that there will be growth via the broader adoption of cannabis
for non-recreational use. Potential sources for additional growth include the disruption of a variety of health-related market segments including pain
management, sleep, skin care and cosmetics and anxiety, as well as many other applications that are being explored.

Scott Gordon, our founder, is the founder and Chief Executive Officer of Silver Spike Capital, a newly formed investment platform dedicated to the
cannabis industry. Mr. Gordon began investing in the cannabis industry in 2014 and in 2016 co-founded and became Chairman of Egg Rock Holdings,
parent company of the Papa & Barkley family of cannabis products with related subsidiary assets in manufacturing, processing, and logistics. Egg Rock
Holdings also is the parent company of Papa & Barkley Essentials, a hemp-derived CBD business based in Colorado. Mr. Gordon has spent his career
investing in emerging markets globally and has formed and managed a number of large global platforms. Prior to the formation of Silver Spike Capital,
Mr. Gordon was President of Fintech Advisory Inc., investment manager for a multibillion dollar family office fund focused on long-term and
opportunistic investments in emerging markets. Previously, Mr. Gordon held leadership positions at several asset management firms including Marathon
Asset Management, Caxton and Taconic Capital. Earlier in his career, Mr. Gordon led the Global Special Situations Group at Bank of America, the
Emerging Markets business at ING Capital and was a founding member of the Emerging Markets business at JP Morgan.

Mr. Gordon is joined at Silver Spike by a number of investment professionals who have experience spanning cannabis, consumer products, medical and
scientific research and investment management. See “Management” for additional information about our management team.

Business Strategy
Our business strategy is to identify and complete our initial business combination with a target operating in the cannabis industry that is compliant with

all applicable laws and regulations within the jurisdictions in which it is located or operates. We believe that there is an opportunity to take advantage of
a newly emerging industry, with a variety of established operators seeking access to capital and managerial expertise. We intend to leverage our team’s
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collective operating, technical, regulatory and legal expertise in cannabis to build a strong business with competitive advantages to emerge as a leading
public company in the space.

As the industry continues to transition to a new legislative and regulatory framework, we believe that many companies will need a partner that can assist
in providing a level of operational and financial expertise to support their growth. Our team includes a variety of investment, operational and healthcare
professionals that will provide operating, technical, regulatory and legal expertise in cannabis to assist a target business access the public markets. Our
team consists of professionals who have decades of experience in capital markets globally, have extensive scientific and medical knowledge of the plant
and its many compounds and includes entrepreneurs and founders of consumer facing businesses.

Our acquisition plan is to leverage our management team’s networks of potential transaction sources where we believe a combination of our management
team’s industry relationships, knowledge and experience could effect a positive transformation or augmentation of existing businesses or assets. Over the
course of their careers, the members of our management team have developed a broad network of contacts and corporate relationships that we believe
will serve as a useful source of acquisition opportunities. We plan to leverage relationships with management teams of public and private companies,
investment professionals at private equity firms and other financial sponsors, owners of private businesses, investment bankers, restructuring advisers,
consultants, attorneys and accountants, which we believe should provide us with a number of business combination opportunities.

Following the completion of this offering, the members of our management team plan to communicate with their networks of relationships to articulate
the parameters for our search for a target business and a potential business combination and begin the process of pursuing and reviewing potentially
interesting leads.

Acquisition Criteria

Consistent with our business strategy, we have identified the following general, non-exclusive criteria and guidelines that we believe are important in
evaluating prospective targets for our initial business combination. We will use these criteria and guidelines in evaluating acquisition opportunities, but
we may decide to enter into our initial business combination with a target that does not meet one or more of these criteria and guidelines. We expect to
weigh potential upside from growth in the target business and an improved capital structure against any identified downside risks. We intend to focus on
target businesses that we believe:

exhibit institutional-level operations and financial controls. We intend to seek a target in the cannabis space that not only has a leading
competitive position, but also has the underlying infrastructure and operations to build a public platform;

have durable competitive advantages that are differentiated in the sector. We intend to acquire an asset that not only benefits from secular
tailwinds in the industry, but also exhibit hard-to-replicate competitive advantages amongst its peers;

are fundamentally sound with consistent operational performance and free cash flow generation. We expect to target a business that has
historically exhibited profitability and strong cash flow generation. Our management team has a proven track record accelerating growth of
companies with strong past performance;

are at an inflection point, such as requiring additional capital to achieve a growth strategy. We intend to look for targets that have clear
opportunities for long-term sustainable growth, but which require our capital or expertise to achieve a growth strategy;

have the potential to further improve their performance under our ownership. We intend to seek targets where we believe we can improve
company results by leveraging our transactional, financial, managerial and investment experience as well as our extensive networks and
insights. We believe our management team has the right skills and capabilities to enhance companies’ results and consolidate competitive
positions in their sectors;
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may benefit from capital markets access. We intend to seek a target that may benefit from being, or has the potential to become, a public
company with an increased public profile, enhanced corporate governance and increased access to a more diversified pool of capital; and

exhibit unrecognized value and desirable returns on capital. We will look for targets that we believe have been undervalued by the
marketplace based on our analysis and due diligence review.

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 criteria and guidelines as well as other considerations, factors and criteria that our management may deem relevant. In
the event that we decide to enter into our initial business combination with a target business that does not meet the above criteria and guidelines, we will
disclose that the target business does not meet the above criteria and guidelines in our shareholder communications related to our initial business
combination, which, as discussed in this prospectus, would be in the form of proxy solicitation or tender offer materials that we would file with the SEC.

Acquisition Process

We have not selected any business combination target and we have not, nor has anyone on our behalf, initiated any substantive discussions, directly or
indirectly, with any business combination target.

Certain of our officers and directors presently have, and any of them in the future may have, additional, fiduciary or contractual obligations to other
entities pursuant to which such officer or director is or will be required to present a business combination opportunity to such entity. Accordingly, if any
of our officers or directors becomes aware of a business combination opportunity that is suitable for an entity to which he or she has then-current
fiduciary or contractual obligations, he or she may need to honor these fiduciary or contractual obligations to present such business combination
opportunity to such entity, subject to their fiduciary duties under Cayman Islands law. We do not believe, however, that the fiduciary duties or contractual
obligations of our officers or directors will materially affect our ability to complete our initial business combination.

Initial Business Combination

The rules of Nasdaq require that our initial business combination 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 trust account (excluding the deferred underwriting commissions and taxes payable on the income earned on
the trust account) at the time of the agreement to enter into the initial business combination. We refer to this as the 80% fair market value test. The fair
market value of the target or targets 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). Even though our board of directors will rely on generally
accepted standards, our board of directors will have discretion to select the standards employed. In addition, the application of the standards generally
involves a substantial degree of judgment. Accordingly, investors will be relying on the business judgment of the board of directors in evaluating the fair
market value of the target or targets. The proxy solicitation materials or tender offer documents used by us in connection with any proposed transaction
will provide public shareholders with our analysis of our satisfaction of the 80% fair market value test, as well as the basis for our determinations. If our
board is not able independently to determine the fair market value of the target business or businesses, we will obtain an opinion from an independent
investment banking firm, or another independent entity that commonly renders valuation opinions, with respect to the satisfaction of such criteria. We do
not currently intend to purchase multiple businesses in unrelated industries in conjunction with our initial business combination, although there is no
restriction on our doing so.

We anticipate structuring our initial business combination so that the post-transaction company in which our public shareholders own shares will own or
acquire 100% of the issued and outstanding equity interests or assets of the target business or businesses. We may, however, structure our initial business
combination such that the post-transaction company owns or acquires less than 100% of such interests or assets of the target business in order to meet
certain objectives of the target management team or shareholders or for other reasons, but we will only complete such business combination if the post-
transaction company owns or acquires 50% or more of the issued
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and outstanding voting securities of the target or otherwise acquires a controlling interest in the target business 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 our initial business combination may
collectively own a minority interest in the post-transaction company, depending on valuations ascribed to the target and us in our initial business
combination transaction. For example, we could pursue a transaction in which we issue a substantial number of new shares in exchange for all of the
issued and outstanding capital stock or shares of a target. In this case, we would acquire a 100% controlling interest in the target. However, as a result of
the issuance of a substantial number of new shares, our shareholders immediately prior to our initial business combination could own less than a majority
of our 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, 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. If our initial business combination involves more than one target business, the 80% fair market
value test will be based on the aggregate value of all of the target businesses. Notwithstanding the foregoing, if we are not then listed on Nasdaq for
whatever reason, we would no longer be required to meet the foregoing 80% fair market value test.

Prior to the effectiveness of the registration statement of which this prospectus forms a part, we will file a Registration Statement on Form 8-A with the
SEC to voluntarily register our securities under Section 12 of the Securities Exchange Act of 1934, as amended, or the Exchange Act. As a result, we
will be subject to the rules and regulations promulgated under the Exchange Act. We have no current intention of filing a Form 15 to suspend our
reporting or other obligations under the Exchange Act prior or subsequent to the consummation of our initial business combination.

Emerging Growth Company Status and Other Corporate Information

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

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

We will remain an emerging growth company until the earlier of (1) the last day of the fiscal year (a) following the fifth anniversary of the completion of
this offering, (b) in which we have total annual gross revenue of at least $1.07 billion, or (c) in which we are deemed to be a large accelerated filer, which
means the market value of our ordinary shares that is held by non-affiliates exceeds $700 million as of the end of the prior fiscal year’s second fiscal
quarter and (2) the date on which we have issued more than $1.00 billion in non-convertible debt securities during the prior three-year period. References
herein to “emerging growth company” shall have the meaning associated with it in the JOBS Act.

Exempted companies are Cayman Islands companies wishing to conduct business outside the Cayman Islands and, as such, are exempted from
complying with certain provisions of the Companies Law. As an exempted company, we have applied for and received a tax exemption undertaking from
the Cayman Islands government that, in accordance with Section 6 of the Tax Concessions Law (2018 Revision) of the Cayman Islands, for a period of
30 years from
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the date of the undertaking, no law which is enacted in the Cayman Islands imposing any tax to be levied on profits, income, gains or appreciations shall
apply to us or our operations and, in addition, that no tax to be levied on profits, income, gains or appreciations or which is in the nature of estate duty or
inheritance tax shall be payable (1) on or in respect of our shares, debentures or other obligations or (2) by way of the withholding in whole or in part of
a payment of dividend or other distribution of income or capital by us to our shareholders or a payment of principal or interest or other sums due under a
debenture or other obligation of us.

We are a Cayman Islands exempted company incorporated in June 2019. Our executive offices are located at 1114 6th Ave, 41st Floor, New York, New
York, 10036 and our telephone number is (212) 905-4923.
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Securities offered

Nasdaq symbols

Trading commencement and separation of Class A ordinary
shares and warrants

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

THE OFFERING

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

25,000,000 units (or 28,750,000 units if the underwriters’ over-allotment
option is exercised in full), at $10.00 per unit, each unit consisting of:

one Class A ordinary share; and
one-half of one redeemable warrant.
Units: “ ”

Class A Ordinary Shares: “ ”

« »

Warrants:

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

In no event will the Class A ordinary shares and warrants be traded separately
until we have filed with the SEC a Current Report on Form 8-K which
includes an audited balance sheet of the Company reflecting our receipt of the
gross proceeds at the closing of this offering. We will file the Current Report
on Form 8-K promptly after the closing of this offering. If the underwriters’
over-allotment option is exercised following the initial filing of such Current
Report on Form 8-K, a second or amended Current Report on Form 8-K will
be filed to provide updated financial information to reflect the exercise of the
underwriters’ over-allotment option.
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Units:
Number issued and outstanding before this offering 0
Number issued and outstanding after this offering 25,000,000(1)

Ordinary shares:

Number issued and outstanding before this offering 7,187,500(2) 3
Number issued and outstanding after this offering 31,250,000(0) ®) 4
Warrants:

Number of private placement warrants to be sold in a private 7,000,000

placement simultaneously with this offering

Number of warrants to be outstanding after this offering and 19,500,000(1)
the private placement

Exercisability Each whole warrant offered in this offering is exercisable to purchase one
Class A ordinary share, subject to adjustment as provided herein, and only
whole warrants are exercisable. No fractional warrants will be issued upon
separation of the units and only whole warrants will trade.

We structured each unit to contain one-half of one warrant, with each whole
warrant exercisable for one Class A ordinary share, as compared to units
issued by some other similar blank check companies which contain whole
warrants exercisable for one share, in order to reduce the dilutive effect of the
warrants upon completion of our initial business combination as compared to
units that each contain a whole warrant to purchase one share, which we
believe will make us a more attractive business combination partner for target
businesses.

Exercise price $11.50 per share, subject to adjustment as described herein.

In addition, if (x) we issue additional ordinary shares or equity-linked
securities for capital raising purposes in

@ Assumes no exercise of the underwriters’ over-allotment option and the forfeiture by our sponsor of 937,500 founder shares.

@ Consists solely of founder shares and includes up to 937,500 founder shares that are subject to forfeiture by our sponsor depending on
the extent to which the underwriters’ over-allotment option is exercised.

©) Founder shares are currently classified as Class B ordinary shares, which shares will automatically convert into Class A ordinary shares
on the first business day following our initial business combination on a one-for-one basis, subject to adjustment as described below adjacent to the

caption “Founder shares conversion and anti-dilution rights.”

Q) Includes 25,000,000 public shares and 6,250,000 founder shares.

9
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Exercise period

connection with the closing of our initial business combination at an issue
price or effective issue price of less than $9.20 per ordinary share (with such
issue price or effective issue price to be determined in good faith by our board
of directors and, in the case of any such issuance to our sponsor or its
affiliates, without taking into account any founder shares held by our sponsor
or such affiliates, as applicable, prior to such issuance) (the “Newly Issued
Price), (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 on the date of the completion of
our initial business combination (net of redemptions), 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
Value”) is below $9.20 per share, the exercise price of the warrants will be
adjusted (to the nearest cent) to be equal to 115% of the higher of the Market
Value and the Newly Issued Price, and the $18.00 per share redemption
trigger price described below under “Redemption of warrants” will be
adjusted (to the nearest cent) to be equal to 180% of the higher of the Market
Value and the Newly Issued Price.

The warrants will become exercisable on the later of:
30 days after the completion of our initial business combination; and
12 months from the closing of this offering;

provided in each case that we have an effective registration statement under
the Securities Act covering the issuance of the Class A ordinary shares
issuable upon exercise of the warrants and a current prospectus relating to
them is available and such shares are registered, qualified or exempt from
registration under the securities, or blue sky, laws of the state of residence of
the holder (or we permit holders to exercise their warrants on a cashless basis
under the circumstances specified in the warrant agreement).

We are not registering the Class A ordinary shares issuable upon exercise of
the warrants at this time. However, we have agreed that as soon as
practicable, but in no event later than 15 business days after the closing of our
initial business combination, we will use our reasonable best efforts to file
with the SEC a registration statement covering the issuance of the Class A
ordinary shares issuable upon exercise of the warrants, and we will use our
reasonable best efforts to cause the same to become effective within 60
business days after the closing of our initial business combination and to
maintain the effectiveness of such registration statement and a current
prospectus relating to those Class A ordinary

10
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Redemption of warrants

shares until the warrants expire or are redeemed; provided that if our Class A
ordinary shares are, at the time of any exercise of a warrant, not listed on a
national securities exchange such that it satisfies the definition of a “covered
security” under Section 18(b)(1) of the Securities Act, we may, at our option,
require holders of public warrants who exercise their warrants to do so on a
“cashless basis” in accordance with Section 3(a)(9) of the Securities Act and,
in the event we so elect, we will not be required to file or maintain in effect a
registration statement.

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

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

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

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

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

We will not redeem the warrants unless a registration statement under the
Securities Act covering the issuance of the Class A ordinary shares issuable
upon exercise of the warrants is then effective and a current prospectus
relating to those Class A ordinary shares is available throughout the 30-day
redemption period, except if the warrants may be exercised on a cashless
basis and such cashless exercise is exempt from registration under the
Securities Act. If and when the warrants become redeemable by us, we may
exercise our redemption right even if we are unable to register or qualify the
underlying securities for sale under all applicable state securities laws.

If we call the warrants for redemption as described above, our management
will have the option to require all holders that wish to exercise warrants to do
so on a “cashless basis.” In determining whether to require all holders to
exercise

11
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Founder shares

their warrants on a “cashless basis,” our management will consider, among
other factors, our cash position, the number of warrants that are outstanding
and the dilutive effect on our shareholders of issuing the maximum number of
Class A ordinary shares issuable upon the exercise of our warrants. In such
event, each holder would pay the exercise price by surrendering the warrants
for that number of Class A ordinary shares equal to the quotient obtained by
dividing (x) the product of the number of Class A ordinary shares underlying
the warrants, multiplied by the excess of the “fair market value” (defined
below) over the exercise price of the warrants by (y) the fair market value.
The “fair market value” shall mean the average last reported sale price of the
Class A ordinary shares for the 10 trading days ending on the third trading
day prior to the date on which the notice of redemption is sent to the holders
of warrants. Please see the section entitled “Description of Securities—
Warrants—Public Shareholders’ Redeemable Warrants” for additional
information.

None of the private placement warrants will be redeemable by us so long as
they are held by our sponsor or its permitted transferees.

In June 2019, our sponsor subscribed for an aggregate of 7,187,500 founder
shares, par value $0.0001 per share, for an aggregate purchase price of
$25,000, or $0.004 per share (after giving effect to a forfeiture of one share
by our sponsor for no value, a subsequent share capitalization and the
forfeiture of 937,500 shares assuming the over-allotment option is not
exercised).

Prior to the initial investment in the company of $25,000 by our sponsor, the
company had no assets, tangible or intangible. The purchase price of these
founder shares was determined by dividing the amount of cash contributed to
us by the number of founder shares issued. Our initial shareholders will
collectively own 20% of our issued and outstanding shares after this offering
(assuming they do not purchase any units in this offering). If we increase or
decrease the size of this offering, we will effect a capitalization or share
repurchase or redemption or other appropriate mechanism, as applicable, with
respect to our founder shares immediately prior to the consummation of this
offering in such amount as to maintain the number of founder shares at 20%
of our issued and outstanding ordinary shares upon the consummation of this
offering. Up to 937,500 founder shares are subject to forfeiture by our
sponsor depending on the extent to which the underwriters’ over-allotment
option is exercised.

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

12
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prior to our initial business combination, only holders of the founder
shares have the right to vote on the election of directors and holders of a
majority of our founder shares may remove a member of the board of
directors for any reason;

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

our initial shareholders have entered into a letter agreement with us,
pursuant to which they have agreed to waive: (1) their redemption rights
with respect to their founder shares and any public shares held by them in
connection with the completion of our initial business combination (and
not seek to sell its shares to us in any tender offer we undertake in
connection with our initial business combination); (2) their redemption
rights with respect to their founder shares and any public shares held by
them in connection with a shareholder vote to approve an amendment to
our amended and restated memorandum and articles of association (A) to
modify the substance or timing of our obligation to redeem 100% of our
public shares if we do not complete our initial business combination
within 24 months from the closing of this offering or (B) with respect to
any other provision relating to shareholders’ rights or pre-initial business
combination activity; and (3) their rights to liquidating distributions from
the trust account with respect to any founder shares they hold if we fail to
complete our initial business combination within 24 months from the
closing of this offering (although they will be entitled to liquidating
distributions from the trust account with respect to any public shares they
hold if we fail to complete our initial business combination within the
prescribed time frame). If we submit our initial business combination to
our public shareholders for a vote, our initial shareholders have agreed,
pursuant to such letter agreement, to vote their founder shares and any
public shares they hold in favor of our initial business combination. As a
result, in addition to our initial shareholders’ founder shares, we would
need 9,375,001, or 37.5%, of the 25,000,000 public shares sold in this
offering to be voted in favor of a transaction (assuming all issued and
outstanding shares are voted and the over-allotment option is not
exercised), subject to any higher threshold as is required by Cayman
Islands or other applicable law, in order to have such initial business
combination approved. Our directors and officers have also entered into
the letter agreement, imposing similar obligations on them with respect to

13
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Transfer restrictions on founder shares

Founder shares conversion and anti-dilution rights

public shares acquired by them, if any;

the founder shares will automatically convert into our Class A ordinary
shares on the first business day following the completion of our initial
business combination on a one-for-one basis subject to adjustment
pursuant to certain anti-dilution rights, as described below adjacent to the
caption “Founder shares conversion and anti-dilution rights”; and

the founder shares are entitled to registration rights.

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

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

The founder shares are designated as Class B ordinary shares and will
automatically convert into Class A ordinary shares on the first business day
following the completion of our initial business combination on a one-for-one
basis, subject to adjustment as provided herein. In the case that additional
Class A ordinary shares, or equity-linked securities convertible or exercisable
for Class A ordinary shares, are issued or deemed issued in excess of the
amounts issued in this offering and related to the closing of our initial
business combination, the ratio at which founder shares will convert into
Class A ordinary shares will be adjusted (subject to waiver by holders of a
majority of the Class B ordinary shares then in issue) so that the number of
Class A ordinary shares issuable upon conversion of all Class B ordinary
shares will equal, in the aggregate, on an as-converted basis, 20% of the sum
of our ordinary shares issued and outstanding upon the completion of this
offering plus the number of Class A ordinary shares and equity-
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Election of directors; voting rights

Private placement warrants

linked securities issued or deemed issued in connection with our initial
business combination (net of redemptions), excluding any Class A ordinary
shares or equity-linked securities issued, or to be issued, to any seller in our
initial business combination and any private placement warrants issued to our
sponsor, an affiliate of our sponsor or any of our officers or directors. Any
conversion of Class B ordinary shares described herein will take effect as a
redemption of Class B ordinary shares and an issuance of Class A ordinary
shares as a matter of Cayman Islands law. The term “equity-linked securities”
refers to any debt or equity securities that are convertible, exercisable or
exchangeable for our Class A ordinary shares issued in a financing
transaction in connection with our initial business combination, including but
not limited to a private placement of equity or debt.

Prior to our initial business combination, only holders of our founder shares
will have the right to vote on the election of directors. Holders of our public
shares will not be entitled to vote on the election of directors during such
time. In addition, prior to our initial business combination, holders of a
majority of our founder shares may remove a member of the board of
directors for any reason. These provisions of our amended and restated
memorandum and articles of association may only be amended by a special
resolution passed by at least 90% of our ordinary shares voting in a general
meeting. With respect to any other matter submitted to a vote of our
shareholders, including any vote in connection with our initial business
combination, except as required by law, holders of our founder shares and
holders of our public shares will vote together as a single class, with each
share entitling the holder to one vote.

Our sponsor has committed, pursuant to a written agreement, to purchase an
aggregate of 7,000,000 private placement warrants (or 7,750,000 if the
underwriters’ over-allotment option is exercised in full) at a price of $1.00 per
warrant ($7,000,000 in the aggregate or $7,750,000 in the aggregate if the
underwriters’ over-allotment option is exercised in full) in a private
placement that will occur simultaneously with the closing of this offering.
Each private placement warrant is exercisable to purchase one Class A
ordinary share at a price of $11.50 per share, subject to adjustment as
provided herein. Private placement warrants may be exercised only for a
whole number of shares. The purchase price of the private placement
warrants will be added to the proceeds from this offering to be held in the
trust account. If we do not complete our initial business combination within
24 months from the closing of this offering, the proceeds of the sale of the
private placement warrants held in the trust account will be used to fund the
redemption of our public shares (subject to the requirements of applicable
law) and the private placement warrants will expire worthless. The private
placement warrants will not be redeemable by us so long as they are held by
our sponsor or
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Transfer restrictions on private placement warrants

Proceeds to be held in trust account

its permitted transferees. If the private placement warrants are held by holders
other than our sponsor or its permitted transferees, the private placement
warrants will be redeemable by us and exercisable by the holders on the same
basis as the warrants included in the units being sold in this offering. Our
sponsor, as well as its permitted transferees, have the option to exercise the
private placement warrants on a cashless basis.

The private placement warrants (including the Class A ordinary shares
issuable upon exercise of the private placement warrants) will not be
transferable, assignable or salable until 30 days after the completion of our
initial business combination, except as described herein under “Principal
Shareholders—Transfers of Founder Shares and Private Placement Warrants.”

Nasdaq rules provide that at least 90% of the gross proceeds from this
offering and the sale of the private placement warrants be deposited in a trust
account. Of the $257,000,000 in proceeds we will receive from this offering
and the sale of the private placement warrants described in this prospectus, or
$295,250,000 if the underwriters’ over-allotment option is exercised in full,
$250,000,000 ($10.00 per unit), or $287,500,000 ($10.00 per unit) if the
underwriters’ over-allotment option is exercised in full, (including $8,750,000
(or up to $10,062,500 if the underwriters’ over-allotment option is exercised
in full) in deferred underwriting commissions), will be deposited into a U.S.-
based trust account with acting as trustee, and $2,000,000 will be
used to pay expenses in connection with the closing of this offering and for
working capital following this offering. The funds in the trust account will be
invested only in U.S. government treasury bills with a maturity of 180 days or
less or in money market funds investing solely in U.S. Treasuries.

Except with respect to interest earned on the funds held in the trust account
that may be released to us to pay our taxes, if any, the funds held in the trust
account will not be released from the trust account until the earliest to occur
of: (1) the completion of our initial business combination; (2) the redemption
of any public shares properly submitted in connection with a shareholder vote
to amend our amended and restated memorandum and articles of association
(A) to modify the substance or timing of our obligation to redeem 100% of
our public shares if we do not complete our initial business combination
within 24 months from the closing of this offering or (B) with respect to any
other provision relating to shareholders’ rights or pre-initial business
combination activity; and (3) the redemption of our public shares if we are
unable to complete our initial business combination within 24 months from
the closing of this offering, subject to applicable law. The proceeds deposited
in the trust account could become subject to the claims of
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Anticipated expenses and funding sources

Conditions to completing our initial business combination

our creditors, if any, which could have priority over the claims of our public
shareholders.

Unless and until we complete our initial business combination, no proceeds
held in the trust account will be available for our use, except the withdrawal
of interest to pay taxes or to redeem our public shares in connection with an
amendment to our amended and restated memorandum and articles of
association, as described above. Based upon current interest rates, we expect
the trust account to generate approximately $3,500,000 of interest annually
(assuming an interest rate of 1.40% per year). Unless and until we complete
our initial business combination, we may pay our expenses only from:

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

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

There is no limitation on our ability to raise funds privately or through loans
in connection with our initial business combination. The rules of Nasdaq
require that our initial business combination 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 trust account (excluding the deferred underwriting
commissions and taxes payable on the income earned on the trust account) at
the time of the agreement to enter into the initial business combination. We
refer to this as the 80% fair market value test. The fair market value of the
target or targets 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). Even
though our board of directors will rely on generally accepted standards, our
board of directors will have discretion to select the standards employed. In
addition, the application of the standards generally involves a substantial
degree of judgment. Accordingly, investors will be relying on the business
judgment of the board of directors in evaluating the fair market value of the
target or targets. The proxy solicitation materials or tender offer documents
used by us in connection with any proposed transaction will provide public
shareholders with our analysis of our satisfaction of
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Permitted purchases of public shares and public warrants by
our affiliates

the 80% fair market value test, as well as the basis for our determinations. If
our board is not able independently to determine the fair market value of the
target business or businesses, we will obtain an opinion from an independent
investment banking firm, or another independent entity that commonly
renders valuation opinions, with respect to the satisfaction of such criteria.
We do not currently intend to purchase multiple businesses in unrelated
industries in conjunction with our initial business combination, although there
is no restriction on our doing so.

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

If we seek shareholder approval of our initial business combination and we do
not conduct redemptions in connection with our initial business combination
pursuant to the tender offer rules, our initial shareholders, directors, officers,
advisors or any of their affiliates may purchase public shares or public
warrants or a combination thereof in privately negotiated transactions or in
the open market either prior to or following the completion of our initial
business combination, although they are under no obligation or duty to do so.
Please see “Proposed Business—Permitted purchases of our securities” for a
description of how such persons will determine from which shareholders to
seek to acquire securities. There is no limit on the number of shares or
warrants such persons may purchase, or any restriction on the price that they
may pay. Any such price per share may be different than the amount per share
a public shareholder would receive if it elected to redeem its shares in
connection with our initial business combination. However, such persons
have no current commitments, plans or intentions to engage in such
transactions and have not formulated any terms or conditions for any such
transactions. In the event

18




Table of Contents

Redemption rights for public shareholders upon completion
of our initial business combination

our initial shareholders, directors, officers, advisors or any of their affiliates
determine to make any such purchases at the time of a shareholder vote
relating to our initial business combination, such purchases could have the
effect of influencing the vote necessary to approve such transaction. None of
the funds in the trust account will be used to purchase public shares or public
warrants in such transactions. If they engage in such transactions, they will be
restricted from making any such purchases when they are in possession of
any material non-public information not disclosed to the seller or if such
purchases are prohibited by Regulation M under the Exchange Act.
Subsequent to the consummation of this offering, we will adopt an insider
trading policy which will require insiders to (1) refrain from purchasing
securities during certain blackout periods and when they are in possession of
any material non-public information and (2) to clear certain trades prior to
execution. We cannot currently determine whether our insiders will make
such purchases pursuant to a Rule 10b5-1 plan, as it will be dependent upon
several factors, including but not limited to, the timing and size of such
purchases. Depending on such circumstances, our insiders may either make
such purchases pursuant to a Rule 10b5-1 plan or determine that such a plan
is not necessary.

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

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

The amount in the trust account is initially anticipated to be $10.00 per public
share. The per-share amount we will distribute to investors who properly
redeem their shares will not be reduced by the deferred underwriting
commissions we will pay to the underwriters. There will be no redemption
rights upon the completion of our initial business combination with respect to
our warrants. Our initial
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Manner of conducting redemptions

shareholders have entered into a letter agreement with us, pursuant to which
they have agreed to waive their redemption rights with respect to their
founder shares and any public shares held by them in connection with the
completion of our initial business combination. Our directors and officers
have also entered into the letter agreement, imposing similar obligations on
them with respect to public shares acquired by them, if any.

We will provide our public shareholders with the opportunity to redeem all or
a portion of their public shares upon the completion of our initial business
combination either (1) in connection with a shareholder meeting called to
approve the business combination or (2) by means of a tender offer. The
decision as to whether we will seek shareholder approval of a proposed
business combination or conduct a tender offer will be made by us, solely in
our discretion, and will be based on a variety of factors such as the timing of
the transaction and whether the terms of the transaction would require us to
seek shareholder approval under applicable law or stock exchange listing
requirement. Asset acquisitions and share purchases would not typically
require shareholder approval while direct mergers with our company where
we do not survive, amalgamations pursuant to a scheme of arrangement and
any transactions where we issue more than 20% of our issued and outstanding
ordinary shares or seek to amend our amended and restated memorandum and
articles of association would typically require shareholder approval. We
intend to conduct redemptions without a shareholder vote pursuant to the
tender offer rules of the SEC unless shareholder approval is required by
applicable law or stock exchange listing requirement or we choose to seek
shareholder approval for business or other reasons.

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

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

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

Upon the public announcement of our initial business combination, if we
elect to conduct redemptions pursuant to the tender offer rules, we and our
sponsor will terminate any

20




Table of Contents

plan established in accordance with Rule 10b5-1 to purchase our Class A
ordinary shares in the open market, in order to comply with Rule 14e-5 under
the Exchange Act.

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

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

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

file proxy materials with the SEC.

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

If we seek shareholder approval, we will complete our initial business
combination only if we receive an ordinary resolution under Cayman Islands
law, which requires the affirmative vote of a majority of the shareholders who
attend and vote at a general meeting of the company. In such case, pursuant to
the terms of a letter agreement entered into with

21




Table of Contents

Tendering share certificates in connection with a tender offer
or redemption rights

us, our initial shareholders have agreed (and their permitted transferees will
agree) to vote their founder shares and any public shares held by them in
favor of our initial business combination. We expect that at the time of any
shareholder vote relating to our initial business combination, our initial
shareholders and their permitted transferees will own at least 20% of our
issued and outstanding ordinary shares entitled to vote thereon. Our directors
and officers also have agreed to vote in favor of our initial business
combination with respect to public shares acquired by them, if any. These
voting thresholds, and the voting agreements of our initial shareholders, may
make it more likely that we will consummate our initial business
combination. Each public shareholder may elect to redeem their public shares
without voting, and if they do vote, irrespective of whether they vote for or
against the proposed business combination.

Our amended and restated memorandum and articles of association will
provide that in no event will we redeem our public shares in an amount that
would cause our net tangible assets, after payment of the deferred
underwriting commissions, to be less than $5,000,001 upon completion of our
initial business combination (so that we do not then become subject to the
SEC’s “penny stock” rules). Redemptions of our public shares may also be
subject to a higher net tangible asset test or cash requirement pursuant to an
agreement relating to our initial business combination. For example, the
proposed business combination may require: (1) cash consideration to be paid
to the target or its owners; (2) cash to be transferred to the target for working
capital or other general corporate purposes; or (3) the retention of cash to
satisfy other conditions in accordance with the terms of the proposed business
combination. In the event the aggregate cash consideration we would be
required to pay for all public shares that are validly submitted for redemption
plus any amount required to satisfy cash conditions pursuant to the terms of
the proposed business combination exceed the aggregate amount of cash
available to us, we will not complete such business combination or redeem
any shares in connection therewith, and all public shares submitted for
redemption will be returned to the holders thereof.

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

Redemption Rights in connection with proposed
amendments to our amended and restated memorandum and
articles of association

tender offer or proxy materials, as applicable, that we will furnish to holders
of our public shares in connection with our initial business combination will
indicate whether we are requiring public shareholders to satisfy such delivery
requirements.

Notwithstanding the foregoing redemption rights, if we seek shareholder
approval of our initial business combination and we do not conduct
redemptions in connection with our initial business combination pursuant to
the tender offer rules, our amended and restated memorandum and articles of
association will provide that a public shareholder, together with any affiliate
of such shareholder or any other person with whom such shareholder is acting
in concert or as a “group” (as defined under Section 13 of the Exchange Act),
will be restricted from redeeming its shares with respect to more than an
aggregate of 15% of the shares sold in this offering, without our prior
consent. We believe the restriction described above will discourage
shareholders from accumulating large blocks of shares, and subsequent
attempts by such holders to use their ability to redeem their shares as a means
to force us or our sponsor or its affiliates to purchase their shares at a
significant premium to the then-current market price or on other undesirable
terms. Absent this provision, a public shareholder holding more than an
aggregate of 15% of the shares sold in this offering could threaten to exercise
its redemption rights against a business combination if such holder’s shares
are not purchased by us or our sponsor or its affiliates at a premium to the
then-current market price or on other undesirable terms. By limiting our
shareholders’ ability to redeem to no more than 15% of the shares sold in this
offering, we believe we will limit the ability of a small group of shareholders
to unreasonably attempt to block our ability to complete our initial business
combination, particularly in connection with a business combination with a
target that requires as a closing condition that we have a minimum net worth
or a certain amount of cash.

However, we would not be restricting our shareholders’ ability to vote all of
their shares (including all shares held by those shareholders that hold more
than 15