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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this registration statement.
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended (the “Securities Act”), check the following box. ☐
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list
the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering. ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See
the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule 12b-2 of the
Securities Exchange Act of 1934, as amended (the “Exchange Act’).:
 
Large accelerated filer ☐  Accelerated filer ☐
Non-accelerated filer ☒  Smaller reporting company ☒
  Emerging growth company ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ☐
 

  



 

 
CALCULATION OF REGISTRATION FEE

 

Title of Class of Security being registered  

Amount 
to be 

Registered   

Proposed 
maximum 
offering 

price 
per share   

Proposed 
Maximum 
Aggregate 
Offering 
Price(1)(2)   

Amount of 
Registration 

Fee  
Ordinary Shares, $0.0001 par value   14,375,000   10.00   143,750,000   18,658.75(3) 
 
(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act.
 
(2) Includes Ordinary Shares which may be issued on exercise of a 45-day option granted to the Underwriters to cover over-allotments, if any.
 
(3) Previously paid.
 
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant
shall file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to said Section 8(a), may determine.
 
 

 

  



 

 
EXPLANATORY NOTE

 
This Amendment No. 2 to the Registration Statement on Form S-1 is being filed solely to include certain exhibits to the Registration Statement as indicated
in the Exhibit Index in Part II of this Registration Statement.

 

  



 

 
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 and
commissions) will be as follows:
 
Trustees fee  $ 6,500 
SEC Registration fees   17,423 
FINRA filing fee   22,063 
Accounting fees and expenses   40,000 
Nasdaq listing fees   55,000 
Printing and engraving expenses   45,000 
Legal fees and expenses   275,000 
Director & Officer liability insurance premiums   150,000 
Miscellaneous(1)   294,014 

Total  $ 905,000 

 
(1) This amount represents additional expenses that may be incurred by the company in connection with the offering and over and above those specifically

listed above, including liability insurance, distribution and mailing costs.
 
Item 14. Indemnification of Directors and Officers.
 
Cayman Islands 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 that directors must act honesty and in good faith, with a view to what that director believes is the best interest of the
company. Our Amended and Restated Memorandum and Articles of Association will provide for indemnification of our officers and directors to the
maximum extent permitted by law.
 
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.
 
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.
 
On June 11, 2020, our initial shareholder purchased an aggregate of 3,593,750 ordinary shares for an aggregate purchase price of $28,750, or $0.008 per
ordinary share. Such shares were issued in connection with our organization pursuant to the exemption from registration contained in Section 4(a)(2) of the
Securities Act as they were sold to accredited investors.
 
No underwriting discounts or commissions were paid with respect to such sales.
 
Item 16. Exhibits and Financial Statement Schedules.
 
(a) Exhibits.
 
The exhibit index attached hereto is incorporated herein by reference.
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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.      To reflect 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.
 
(2)    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.

 
(3)    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.
 
(4)    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.
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(5)    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.

 
(b)    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.
 
(c)     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.

 
(d)    The undersigned registrant hereby undertakes that:

 
(1)    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.

 
(2)    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, as amended, the registrant has duly caused this registration statement to be signed on its behalf
by the undersigned, thereunto duly authorized, in NEW YORK, State of NEW YORK, on the 28th day of July, 2020.
 

 
HEALTH SCIENCES ACQUISITIONS CORPORATION
2

  
 By: /s/ Roderick Wong
  Roderick Wong, MD

  
President, Chief Executive Officer and Chairman of the
Board

 
POWER OF ATTORNEY

 
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Roderick Wong, MD and Naveen
Yalamanchi, MD his or her true and lawful attorney-in-fact, with full power of substitution and resubstitution for him or her and in his or her name, place
and stead, in any and all capacities to sign any and all amendments including post-effective amendments to this registration statement, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming all
that said attorney-in-fact or his substitute, each acting alone, may lawfully do or cause to be done by virtue thereof.
 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities and
on the dates indicated.
 
Signature  Title  Date
     
/s/ Roderick Wong  President, Chief Executive Officer and  July 28, 2020
Roderick Wong, MD  Chairman of the Board (Principal Executive Officer)   
     
/s/ Naveen Yalamanchi  Executive Vice President, Chief Financial Officer and  July 28, 2020
Naveen Yalamanchi, MD  director (Principal Accounting and Financial Officer)   
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EXHIBIT INDEX

 
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 Ordinary Share Certificate.
4.2*  Form of Warrant.
5.1  Opinion of Maples and Calder.
10.1*  Promissory Note, dated as of June 11, 2020, issued to the Initial Shareholders.
10.2*  Form of Insider Letter Agreement among the Registrant and the Registrant’s Officers and Directors.
10.3*  Form of Investment Management Trust Agreement by and between Continental Stock Transfer & Trust Company and the Registrant.
10.4*  Form of Share Escrow Agreement among the Registrant, Continental Stock Transfer & Trust Company, and the Initial Shareholders.
10.5*  Form of Registration Rights Agreement by and between the Registrant and Initial Shareholders.
10.6*  Form of Indemnity Agreement.
10.7*  Administrative Services Agreement by and between the Registrant and HSAC 2 Holdings, LLC
10.8*  Form of Subscription Agreement.
10.9*  Form of Purchase Agreement between the Registrant and HSAC 2 Holdings, LLC
14*  Form of Code of Ethics.
23.1*  Consent of WithumSmith+Brown, PC.
23.2  Consent of Maples and Calder (included on Exhibit 5.1).
24*  Power of Attorney (included on the signature page hereof).
99.1*  Form of Audit Committee Charter.
99.2*  Form of Compensation Committee Charter.
99.3  Consent of Pedro Granadillo.
99.4  Consent of Carsten Boess.
99.5  Consent of Stuart Peltz, PhD.
99.6  Consent of Michael Brophy.
 
* Previously filed.
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http://www.sec.gov/Archives/edgar/data/1814114/000121390020018584/ea124377ex3-2_healthsci.htm
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http://www.sec.gov/Archives/edgar/data/1814114/000121390020018584/ea124377ex10-8_healthsci.htm
http://www.sec.gov/Archives/edgar/data/1814114/000121390020018584/ea124377ex10-9_healthsci.htm
http://www.sec.gov/Archives/edgar/data/1814114/000121390020018584/ea124377ex14_healthsci.htm
http://www.sec.gov/Archives/edgar/data/1814114/000121390020017800/fs12020ex23-1_healthsci2.htm
http://www.sec.gov/Archives/edgar/data/1814114/000121390020018584/ea124377ex99-1_healthsci.htm
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Exhibit 1.1
 

12,500,000 Ordinary Shares

Health Sciences Acquisitions Corporation 2

UNDERWRITING AGREEMENT
 

August [   ], 2020
 
Chardan Capital Markets LLC 
17 State Street, 21st Floor 
New York, New York 10004 
 
As Representative of the Underwriters named on Schedule A hereto
 
Ladies and Gentlemen:
 
The undersigned, Health Sciences Acquisitions Corporation 2, a Cayman Islands exempted corporation (“Company”), hereby confirms its agreement with
Chardan Capital Markets, LLC (hereinafter referred to as “you”, “Chardan”, 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 Securities. 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 12,500,000
ordinary shares (the “Firm Securities”) of the Company at a purchase price (net of discounts and commissions, including the Deferred Underwriting
Commission described in Section 1.3 below) of $9.45 per Firm Security. The Underwriters, severally and not jointly, agree to purchase from the Company
the number of Firm Securities set forth opposite their respective names on Schedule A attached hereto and made a part hereof at a purchase price (net of
discounts and commissions, including the Deferred Underwriting Commission described in Section 1.3 below) of $9.45 per Firm Security. The Firm
Securities (and the Option Securities (as hereinafter defined), if any) are to be offered initially to the public (the “Offering”) at the offering price of $10.00
per Firm Security. As used herein, the term “Business Combination” (as more fully described in the Registration Statement) shall mean any acquisition by
share exchange, share reconstruction and amalgamation with, 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 businesses or entities by the Company.

 
1.1.2. Payment and Delivery. Delivery and payment for the Firm Securities shall be made at 10:00 A.M., New York time, on the

second (2nd) Business Day (as defined below) following the Effective Date of the Registration Statement (or the third (3rd) Business Day following the
Effective Date, if the Registration Statement is declared effective on or after 4:00 p.m. New York time) 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. 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 Securities is referred to herein as the “Closing Date.” Payment for the Firm Securities 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.
$125,000,000 ($143,750,000 if the Over-allotment Option (as defined in Section 1.2) is exercised in full), or $10.00 per Firm Security and Option Security,
of the proceeds received by the Company for the Firm Securities and from the Private Placement (as defined in Section 1.4) 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”) by and between the Company and Continental Stock Transfer & Trust
Company. Such amount includes an aggregate of up to $4,375,000 (or up to $5,031,250 if the Over-allotment Option is exercised in full), or $0.35 per Firm
Security and Option Security, payable to Chardan Capital Markets, LLC and Barclays Capital Inc. as a Deferred Underwriting Commission (as defined in
Section 1.3) in accordance with, and subject to adjustment pursuant to, Section 1.3 hereof, to be placed by the Underwriters in the Trust Account. The
proceeds (less commissions, 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 Securities
(or through the facilities of the Depository Trust Company (“DTC”)) for the account of the Underwriters. The Firm Securities 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 Securities 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 Securities except upon tender of payment by the Representative for all the
Firm Securities. 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.
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1.2. Over-Allotment Option.

 
1.2.1. Option Securities. For the purpose of covering any over-allotments in connection with the distribution and sale of the Firm

Securities, the Underwriters are hereby granted, severally and not jointly, an option to purchase up to an additional 1,875,000 ordinary shares from the
Company (the “Over-allotment Option”). Such additional 1,875,000 shall be identical in all respects to the Firm Securities and are hereinafter referred to as
“Option Securities.” The Firm Securities and the Option Securities, are hereinafter referred to as the “Public Securities.” The purchase price to be paid for
the Option Securities (net of discounts and commissions, including the Deferred Underwriting Commission described in Section 1.3 below) will be $9.45
per Option Security. The Option Securities are to be offered initially to the public at the offering price of $10.00 per Option Security.

 
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 Securities within forty-five (45) days after the Effective Date. The
Underwriters will not be under any obligation to purchase any Option Securities 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
overnight mail, facsimile transmission or e-mail transmission setting forth the number of Option Securities to be purchased and the date and time for
delivery of and payment for the Option Securities, which will not be later than five (5) Business Days after the date of the 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 Securities does not occur on the Closing Date, the date
and time of the closing for such Option Securities 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 Securities specified in such notice.

 
1.2.3. Payment and Delivery. Delivery and payment for the Option Securities 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 Securities shall be made 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 Security 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 Securities (or through the facilities of DTC) for the account of the Underwriters. The Underwriters
shall also place an aggregate of $0.35 per Option Security (up to $656,250), payable to Chardan Capital Markets, LLC and Barclays Capital Inc., as
Deferred Underwriting Commission, in accordance with Section 1.3 hereof, in the Trust Account. The Option Securities shall be registered in such name or
names and in such authorized denominations as the Representative may request 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.
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1.3. Deferred Underwriting Commission. The Underwriters agree that 3.5% of the gross proceeds from the sale of the Firm Securities

($4,375,000) and 3.5% of the gross proceeds from the sale of the Option Securities (up to $656,250) (the “Deferred Underwriting Commission”) will be
deposited in and held in the Trust Account and payable directly from the Trust Account, without accrued interest, to Chardan Capital Markets, LLC and
Barclays Capital Inc. for their own account upon consummation of the Business Combination. The Deferred Underwriting Commission is due and payable
only to Chardan Capital Markets, LLC and Barclays Capital Inc., with 60% of the Deferred Underwriting Commission due to Chardan Capital Markets,
LLC and 40% of the Deferred Underwriting Commission due to Barclays Capital Inc. In the event that the Company is unable to consummate a Business
Combination and Continental Stock Transfer & Trust Company, 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 Underwriters agree that: (i) the Underwriters hereby forfeit any rights or claims to the
Deferred Underwriting Commission any Underwriter may have; and (ii) the Deferred Underwriting Commission, 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. Private Placement.

 
1.4.1. Placement Shares and Warrants. Simultaneously with the Closing, HSAC 2 Holdings, LLC (“Sponsor”) shall purchase

from the Company an aggregate of (i) 450,000 ordinary shares, or (the “Placement Shares”) at $10.00 per ordinary share (for a total purchase price of
$4,500,000) and (ii) 1,500,000 warrants (the “Placement Warrants”) at $1.00 per warrant (for a total purchase price of $1,500,000; and with the private
share purchase described above, an aggregate of $6,000,000). The Placement 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. Each Placement Warrant will be non-redeemable and may be exercised on a cashless basis, in each case so long as they continue to be held by
the Sponsor or its permitted transferees (as described in the Subscription Agreement (as defined in Section 2.23.3 hereof) and the Warrant (as defined
in Section 2.22 hereof)). The Placement Warrants and the ordinary shares underlying the Placement Warrants are hereinafter referred to collectively as the
“Placement Securities” and the Placement Securities and Public Securities are hereinafter referred to collectively as the “Securities.” 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. 333-239922), 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 Securities 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 Securities 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 Securities or Option Securities 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.  
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2.1.2. Pursuant to the Exchange Act. The Company has filed with the Commission a Form 8-A (Registration No. 001-[   ]),

providing for the registration under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), of the ordinary shares of the Company. The
registration of the ordinary shares 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 best of 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 best of 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 table of underwriters in the first paragraph of “Underwriting”, (ii) the
first paragraph of the Underwriting subsection “Commissions and Discounts,” (iii) the Underwriting subsection “Regulatory Restrictions on Purchase of
Securities”.

 
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 Federal, state and local regulation on the Company’s business as currently contemplated fairly summarize, to the best of the Company’s
knowledge, such effects and do not omit to state a material fact 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.

 
2.4. Changes After Dates in Registration Statement.

 
2.4.1. No Material Adverse Change. Except as contemplated in the Prospectus or specifically stated therein, 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 capital stock.

 
2.5. Independent Accountants. To the best of the Company’s knowledge, WithumSmith+Brown, PC (“Withum”), 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 best of the Company’s knowledge, Withum is duly registered and in good standing with the
PCAOB. Withum 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, except for tax services as approved by the Company’s board
of directors (“Board of Directors”) .
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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 best of 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 best of 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.

 
2.6.2. Statistical Data. The statistical, industry-related and market-related data included in the Registration Statement, the

Preliminary Prospectus and the Prospectus, if any, 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.

 
2.7. Authorized Capital; Options, Etc. The Company had at the date or dates indicated in the Registration Statement, the Preliminary

Prospectus 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 stock 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 of the Prospectus 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..
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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 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 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 Placement Warrants have been reserved for issuance
upon the exercise of the Placement Warrants, when issued in accordance with the terms of the Placement Warrants, 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 (as defined in Section 2.22 hereof), the Trust Agreement,

the Services Agreement (as defined in Section 3.5.2 hereof), the Subscription Agreement, the Registration Rights Agreement (as defined in Section 2.23.3
hereof) and the Escrow Agreement (as defined in Section 2.23.4 hereof) 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, the Trust Agreement,

the Services Agreement, the Subscription Agreement, the Registration Rights Agreement and the Escrow 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 amended and restated certificate of incorporation 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.

 
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 amended and restated certificate of incorporation.
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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 Preliminary Prospectus and 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, the Trust Agreement, the
Services Agreement, the Subscription Agreement, and the Registration Rights Agreement and the Escrow 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. To the Company’s knowledge, all information contained in the questionnaires (the “Questionnaires”)

completed by the Company’s shareholders immediately prior to the Offering (the “Initial Shareholders”) and each of the Company’s officers and directors
and provided to the Underwriters 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 the Initial Shareholders and each 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 best of the Company’s knowledge, threatened against, or involving the Company or, to the best of the
Company’s knowledge, the Initial Shareholders, which 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 organized, is validly existing and is in good standing under the laws of its jurisdiction

of organization and is duly qualified to do business and is in good standing as a foreign corporation 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.
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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 the Initial Shareholders 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, the 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), except as may be disclosed in the Questionnaires.
 
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. 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.

 
2.19. Foreign Corrupt Practices Act. Neither the Company nor the 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.
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2.20. Patriot Act. Neither the Company nor, to the Company’s knowledge, any officer, director or Initial Shareholder has violated: (i) the

Bank Secrecy Act, as amended; (ii) the Money Laundering Control Act of 1986, as amended; 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.

 
2.21. 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.
 
2.22. Warrant. At Closing, the Company will issue a warrant with respect to the Placement Warrants to the Sponsor, substantially in the

form filed as an exhibit to the Registration Statement (the “Warrant”). 
 
2.23. Agreements With Officers, Directors and Initial Shareholders.

 
2.23.1. 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.

 
2.23.2. Subscription Agreement. Sponsor has executed and delivered an agreement, the form of which is attached as an exhibit to

the Registration Statement (the “Subscription Agreement”), pursuant to which Sponsor, among other things, will purchase the Placement Securities.
 
2.23.3. Registration Rights Agreement. The Company and the Initial Shareholders 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.

 
2.23.4. Escrow Agreement. The Company has caused the Initial Shareholders to enter into an escrow agreement (the “Escrow

Agreement”) with Continental Stock Transfer & Trust Company substantially in the form filed as an exhibit to the Registration Statement, whereby the
ordinary shares owned by the Initial Shareholders will be held in escrow during the period in which they are subject to the transfer restrictions as set forth
in the Prospectus. During such escrow period, the Initial Shareholders shall be prohibited from selling or otherwise transferring such shares (except as
otherwise set forth in the Escrow Agreement) but will retain the right to vote any such ordinary shares. To the Company’s knowledge, the Escrow
Agreement is enforceable against each of the Initial Shareholders and will not, with or without the giving of notice or the lapse of time or both, result in a
breach of, or conflict with any of the terms and provisions of, or constitute a default under, any agreement or instrument to which any of the Initial
Shareholders is a party.

 
2.24. 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.
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2.25. Covenants Not to Compete. To the Company’s knowledge, the officers and directors of the Company are not subject to any non-

competition agreement or non-solicitation agreement with any employer or prior employer which could materially affect its ability to be an employee,
officer or director of the Company.

 
2.26. 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).

 
2.27. Subsidiaries. The Company does not own an interest in any corporation, partnership, limited liability company, joint venture, trust

or other business entity.
 
2.28. 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.

 
2.29. No Influence. The Company has not offered, or caused the Underwriters to offer, the Firm Securities 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.

 
2.30. 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.

 
2.31. Definition of “Knowledge”. As used in this Agreement, 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.
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3.2. Federal Securities Laws.

 
3.2.1. Compliance. During the time when a Prospectus is required to be delivered under the Act, the Company will use all

reasonable 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.

 
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 Company’s ordinary shares under the
provisions of the Exchange Act. The Company will not deregister the ordinary shares without the prior written consent of the Representative.

 
3.2.4. 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.

 
3.2.5. 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 corporation 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 all reasonable efforts to file and
make such statements or reports at such times as are or may be required by the laws of such jurisdiction.

 
3.2.6. 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 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.

 
3.3. Effectiveness and Events Requiring Notice to the Representative. The Company will use all reasonable 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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3.4. 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.

 
3.5. Affiliated Transactions.

 
3.5.1. Business Combinations. The Company will not consummate a Business Combination with any entity which is affiliated

with the Initial Shareholders or an officer or director of the Company unless the Company obtains an opinion from an independent investment banking firm
regulated by FINRA or independent accounting firm stating the Business Combination is fair to the Company’s shareholders from a financial perspective.

 
3.5.2. Administrative Services. The Company has entered into an administrative services agreement (the “Services Agreement”)

with the Sponsor in the form filed as an exhibit to the Registration Statement pursuant to which the Sponsor has made and will continue to make available
to the Company general and administrative services including office space and utilities for the Company’s use for $10,000 per month.

 
3.5.3. Compensation. Except as set forth in this Section 3.5, the Company shall not pay any officer, director or Initial

Shareholder, or any of their affiliates, any fees or compensation from the Company, for services rendered to the Company prior to, or in connection with,
the Offering or the consummation of a Business Combination . 

 
3.6. Secondary Market Trading. In the event the Public Securities are not listed on the Nasdaq Capital Market or another national

securities exchange, the Company will (i) apply to be included in Mergent, Inc. Manual for a period of five (5) years from the consummation of a Business
Combination, (ii) take such commercially reasonable steps as may be necessary to obtain a secondary market trading exemption for the Company’s
securities in such jurisdictions as reasonably requested by the Representative, and (iii) 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.

 
3.7. 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.

 
3.8. Reports to the Representative.

 
3.8.1. 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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3.8.2. 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 another 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. Continental Stock Transfer & Trust Company is an acceptable Transfer Agent to the
Representative.

 
3.8.3. Trading Reports. If the Public Securities are quoted on the OTC Bulletin Board (or any successor trading market) or 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
the Nasdaq Capital Market or such other national securities exchange for a period of two (2) years from the Closing Date, the Company, at its expense,
shall provide Chardan a subscription to the Company’s weekly Depository Transfer Company Security Position Reports.

 
3.9. [intentionally left blank].
 
3.10. Payment of Expenses.

 
3.10.1. 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 the Closing Date, all expenses incident to the performance of the obligations of the Company under
this Agreement, including, but not limited to: (i) the Company’s legal and accounting fees and disbursements; (ii) the costs of preparing, printing, mailing
(including the payment of postage with respect to such mailing) and delivering the Registration Statement, the Preliminary Prospectus and final Prospectus
contained therein and amendments thereto, post-effective amendments and supplements thereto, 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;
(iii) the printing, engraving, issuance and delivery of the Company’s ordinary shares, including any transfer or other taxes payable thereon; (iv) if the Public
Securities are not listed on the Nasdaq Capital Market or such other national securities exchange, the qualification of the Public Securities under state or
foreign securities or Blue Sky laws specified by Representative, including the costs of printing and mailing the “Preliminary Blue Sky Memorandum,” and
all amendments and supplements thereto, and fees and disbursements for counsel of Representative’s choice retained for such purpose; (v) filing fees
(including SEC filing fees), costs and expenses (including third party expenses and disbursements) incurred in registering the Offering; (vi) filing fees
incurred in registering the Offering with FINRA; (vii) fees and expenses of counsel to the Underwriters; (viii) fees and disbursements of the registrar and
transfer and rights and warrant agent; (ix) the Company’s expenses associated with “due diligence” meetings arranged by the Representative (none of
which will be received or paid on behalf of an “underwriter and related person” as such term is defined in Rule 5110 of FINRA’s Rules); (x) all costs and
expenses associated with “road show” marketing and “due diligence” trips for the Company’s management to meet with prospective investors, including
without limitation, all travel, food and lodging expenses associated with such trips; (xi) all fees, expenses and disbursements relating to background checks
of the Company’s directors, director nominees and executive officers; (xii) the preparation of leather bound volumes and lucite cube mementos in such
quantities as the Underwriter may reasonably request and (xiii) all other reasonable costs and expenses incident to the performance of its obligations
hereunder which are not otherwise specifically provided for in this Section 3.10.1 that the Underwriters have notified the Company about on or prior to the
Closing Date . 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 fees and 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. If the Offering is not consummated for any reason whatsoever, except as a result of the Representative’s or any Underwriter’s breach or
default with respect to any of its obligations described in this Agreement, then the Company shall reimburse the Representative for its out-of-pocket
accountable expenses actually incurred by the Representative, including, without limitation, its legal fees (less any amounts previously paid), up to an
aggregate amount of $100,000. It is acknowledged that the Company has already paid $25,000 (the “Advance”) to the Representative which shall be
credited against the aggregate amount of $100,000. To the extent that the Representative’s out-of-pocket expenses are less than this advance, the
Representative shall refund the excess to the Company.
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3.10.2. 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 3.10.1 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 $100,000, 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.

 
3.11. 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.
 
3.12. 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.

 
3.13. Notice to FINRA.

 
3.13.1. 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 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
“underwriter and related person” (as such term is defined in Rule 5110 of FINRA’s Rules) 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.

 
3.13.2. 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.
 
3.14. 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 Firm Securities or Option Securities.
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3.15. 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.

 
3.16. 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 Withum or other independent public accountants reasonably acceptable to the Representative.
 
3.17. 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 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.

 
3.18. FINRA. The Company shall advise FINRA if it is aware that any 5% 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.
 
3.19. 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 to counsel for the Underwriters.
 
3.20. 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.

 
3.21. 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 a 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
will not be unreasonably withheld.

 
3.22. Press Releases. The Company agrees that it will not issue press releases or engage in any other publicity, without Chardan’s prior

written consent (not to be unreasonably withheld), for a period of twenty-five (25) days after the Effective Date.
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3.23. 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 Firm Securities and Option Securities for at least the period during which a Prospectus relating to the Firm Securities and Option
Securities 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 Firm Securities and Option Securities is required to be delivered
under the Securities Act, the Company shall transmit or cause to be transmitted promptly, without charge, a paper copy of the Prospectus.

 
3.24. 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 Placement Warrants.
 
3.25. Private Placement Proceeds. On or 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.
 
3.26. No Amendment to Charter.

 
3.26.1. Prior to the closing of a Business Combination, the Company covenants and agrees it will not seek to amend or modify

its certificate of incorporation without the prior approval of its Board of Directors and the affirmative vote of a majority of the voting power of the
Company’s ordinary shares.

 
3.26.2. The Company acknowledges that the purchasers of the Firm Securities and Option Securities in this Offering shall be

deemed to be third party beneficiaries of this Section 3.26.
 
3.26.3. The Representative and the Company specifically agree that this Section 3.26 shall not be modified or amended in any

way without the approval of a majority of the voting power of the Company’s ordinary shares.
 
3.27. 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.
 
3.28. Listing on the Nasdaq Capital Market. The Company will use commercially reasonable efforts to maintain the listing of the Public

Securities on the Nasdaq Capital Market or another 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.

 
3.29. Payment of Deferred Underwriting Commission on Business Combination. Upon the consummation of a Business Combination, the

Company agrees that it will cause the Trustee to pay the Deferred Underwriting Commission directly from the Trust Account to Chardan Capital Markets,
LLC and Barclays Capital Inc., in accordance with Section 1.3.  
 
4. Conditions of Underwriters’ Obligations

. The obligations of the several Underwriters to purchase and pay for the Firm Securities and Option Securities, 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 Kirkland & Ellis LLP (“Kirkland”).

 

17



 

 
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 Firm Securities and Option Securities 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 Public 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”), counsel to the Company, dated the Closing Date, addressed to the Representative and the other Underwriters and in form and
substance reasonably satisfactory to the Representative. The opinion of counsel 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 the case of the Preliminary Prospectus and the Prospectus, 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 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 opinion of Loeb, dated 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 Loeb in its opinion delivered on the Closing Date and also opining
as to the issuance of the Option Securities and the securities underlying the Option Securities.

 
4.2.3. Closing Date Opinion of Cayman Islands Counsel. On the Closing Date, the Representative shall have received the

favorable opinion of Maples and Calder (“Maples”), Cayman Islands counsel to the Company, dated the Closing Date, addressed to the Representative and
the other Underwriters and in form and substance reasonably satisfactory to the Representative.
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4.2.4. Option Closing Date Opinion of Cayman Islands Counsel. On each Option Closing Date, if any, the Representative shall

have received the favorable opinion of Maples, dated 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 Maples in its opinion delivered on the
Closing Date.

 
4.2.5. Reliance. In rendering such opinion, such counsel may rely 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 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.

 
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 Section 4.3.3 below) to the Representative from Withum dated, respectively, as of the date of this
Agreement and as of the Closing Date and the Option Closing Date, if any:

 
4.3.1. 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;
 
4.3.2. 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;

 
4.3.3. 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 capital stock or long-term debt of the Company, or any decrease in the shareholders’ equity of the Company as compared with amounts shown in the
June 11, 2020 balance sheet included in the Registration Statement, the Preliminary Prospectus and the Prospectus, 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 June 11, 2020 (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 loss or net loss per ordinary share, in each case as compared with
the Statement of Operations for the period from May 25, 2020 (inception) to June 11, 2020 included in the Registration Statement and the Prospectus, or, if
there was any such decrease, setting forth the amount of such decrease;

 
4.3.4. 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

 
4.3.5. Statements as to such other matters incident to the transaction contemplated hereby as the Representative may reasonably

request.
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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, respectively, 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 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.

 
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, certifying: (i) that the amended and restated certificate of incorporation and bylaws of the Company are true and complete, have not been
modified and are in full force and effect; (ii) that the 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 the Initial Shareholders 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 Preliminary Prospectus and 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, the Services Agreement, all of the Insider Letters, the Subscription Agreements, the Registration Rights Agreement
and the Escrow Agreement.
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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 Firm Securities and Option Securities (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 (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 Firm Securities and Option Securities 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 3.2 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.

 
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, or another conflict of interest or conflict as to legal representation exists, (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 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, 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 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 Securities or Option Securities. If any Underwriter or Underwriters shall default in its or their

obligations to purchase the Firm Securities or the Option Securities, if the Over-allotment Option is exercised, hereunder, and if the number of the Firm
Securities or Option Securities with respect to which such default relates does not exceed in the aggregate 10% of the number of Firm Securities or Option
Securities that all Underwriters have agreed to purchase hereunder, then such Firm Securities or Option Securities to which the default relates shall be
purchased by the non-defaulting Underwriters in proportion to their respective commitments hereunder.
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6.2. Default Exceeding 10% of Firm Securities or Option Securities. In the event that the default addressed in Section 6.1 above relates to

more than 10% of the Firm Securities or Option Securities, the Representative may in its discretion arrange for itself or for another party or parties to
purchase such Firm Securities or Option Securities 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 Securities or Option Securities, the Representative does not arrange for the purchase of such Firm Securities
or Option Securities, 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 Securities or Option Securities on such terms. In the event neither the Company
nor the Representative arranges for the purchase of the Firm Securities or Option Securities 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 3.10 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 Securities, this
Agreement will not terminate as to the Firm Securities; 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.

 
6.3. Postponement of Closing Date. In the event the Firm Securities or Option Securities 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 $125,000,000 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 all reasonable 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 $125,000,000 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 Initial Shareholders and the Company, and the Company or the Subscription Agreements and will not allow any
amendments to, or waivers of, such Insider Letters or the Subscription Agreements without the prior written consent of the Representative.
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7.4. Certificate of Incorporation. 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 amended and restated certificate of incorporation or by-laws. Except as provided in Section 3.26, prior to the
consummation of a Business Combination, the Company will not amend its amended and restated certificate of incorporation, without the prior written
consent of the Representative.

 
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 its Certificate of Incorporation in connection with

the consummation of a Business Combination or the failure to consummate a Business Combination within 12 months from the Effective Date (subject to
extension for three additional three month periods, 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 the Company’s officers, directors and Initial Shareholders to

agree that, in order to minimize potential conflicts of interest which may arise from multiple affiliations, the Company’s officers, directors and 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.

 
7.9. Right of First Refusal.

 
7.9.1. General. The Company agrees that if the Firm Securities are sold in accordance with the terms of this Underwriting

Agreement, and for a period of eighteen (18) months from the closing of a Business Combination, except with respect to the offering described in Section
7.9.2 below, the Company shall grant the Representative the right of participation to act as a lead underwriter or co-manager with at least 20% of the
economics, or in the case of a three-handed deal, 15% of the economics, for any and all future public and private equity and debt offerings of the Company
or any successor to or any subsidiary of the Company during such eighteen (18) month period. The Representative’s failure to exercise its right of
participation with respect to any particular proposal shall not affect its right of participation relative to future proposals. Notwithstanding the foregoing, the
Representative’s right of participation under this Section 7.9.1 shall expire upon the third anniversary of the effective date of the Registration Statement. 

 
7.9.2. Certain Initial Public Offering. The Company agrees that if the Firm Securities are sold in accordance with the terms of

this Underwriting Agreement, the Company shall grant the Representative the right of participation to act as a lead underwriter, for the first initial public
offering on the terms substantially similar to the Offering sponsored by the Company or any successor or subsidiary of the Company. Notwithstanding the
foregoing, the Representative’s right of participation under this Section 7.9.2 shall expire upon the third anniversary of the effective date of the Registration
Statement.
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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 Firm Securities and Option Securities to the several
Underwriters until the earlier of the expiration of any applicable statute of limitations and the seventh 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, the Nasdaq Stock Market
or on the OTC Bulletin Board (or successor trading 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 OTC
Bulletin Board 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 Firm
Securities or Option Securities; 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 Firm Securities and Option Securities or to
enforce contracts made by the Underwriters for the sale of the Firm Securities or Option Securities.

 
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 3.10 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 days after such mailing):

 
If to the Representative:

Chardan Capital Markets, LLC
17 State Street, 21st Floor
New York, New York 10004
Attn.: George Kaufman
Email: gkaufman@chardancm.com
Fax: (646) 465-9039
 

25



 

 
Copy to (which copy shall not be deemed to constitute notice to the Representative):

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attn: Christian O. Nagler
Email: christian.nagler@kirkland.com
Fax: (212) 446-6460

If to the Company:

Health Sciences Acquisitions Corporation 2
40 10th Avenue, Floor 7
New York, New York 10014
Attn: Alice Lee and Bradley Sitko
Email: al@rtwfunds.com and bs@rtwfunds.com
Fax: (646) 308-9277

Copy to (which copy shall not be deemed to constitute notice to the Company):

Loeb & Loeb LLP
345 Park Avenue
New York, New York 10154
Attn: Mitchell S. Nussbaum, Esq. and Giovanni Caruso, Esq.
Email: gcaruso@loeb.com 
Fax: (212) 407-4000

 
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) constitute the entire agreement of the parties hereto with respect to the subject matter hereof and thereof, and supersede 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 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.
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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.

 
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.
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10.10. Recognition of the U.S. Special Resolution Regimes.

 
10.10.1. In the event that any Underwriter that is a Covered Entity (as defined below) becomes subject to a proceeding under a

U.S. Special Resolution Regime (as defined below), the transfer from such Underwriter of this Agreement, and any interest and obligation in or under this
Agreement, will be effective to the same extent as the transfer would be effective under the U.S. Special Resolution Regime if this Agreement, and any
such interest and obligation herein, were governed by the laws of the United States or a state of the United States.

 
10.10.2. In the event that any Underwriter that is a Covered Entity or a BHC Act Affiliate (as defined below) of such

Underwriter becomes subject to a proceeding under a U.S. Special Resolution Regime, Default Rights (as defined below) under this Agreement that may be
exercised against such Underwriter are permitted to be exercised to no greater extent than such Default Rights could be exercised under the U.S. Special
Resolution Regime if this Agreement were governed by the laws of the United States or a state of the United States.

 
10.10.3. For purposes of this Agreement, (A) “BHC Act Affiliate” has the meaning assigned to the term “affiliate” in, and shall

be interpreted in accordance with, 12 U.S.C. Sec. 1841(k); (B) “Covered Entity” means any of the following: (i) a “covered entity” as that term is defined
in, and interpreted in accordance with, 12 C.F.R. Sec. 252.82(b); (ii) a “covered bank” as that term is defined in, and interpreted in accordance with, 12
C.F.R. Sec. 47.3(b); or (iii) a “covered FSI” as that term is defined in, and interpreted in accordance with, 12 C.F.R. Sec. 382.2(b); (C) “Default Right” has
the meaning assigned to that term in, and shall be interpreted in accordance with, 12 C.F.R. Sec.Sec. 252.81, 47.2 or 382.1, as applicable; and (D) “U.S.
Special Resolution Regime” means each of (i) the Federal Deposit Insurance Act and the regulations promulgated thereunder and (ii) Title II of the Dodd-
Frank Wall Street Reform and Consumer Protection Act and the regulations promulgated thereunder.

 
[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,
  
 HEALTH SCIENCES ACQUISITIONS CORPORATION 2
   
 By:  
 Name: Roderick Wong, MD
 Title: President, Chief Executive Officer and 

Chairman of the Board
  
 Agreed to and accepted on the date first above written.
  
 CHARDAN CAPITAL MARKETS LLC, as 

Representative of the several Underwriters
   
 By:  
 Name: George Kaufman
 Title: Managing Director
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SCHEDULE A

 
HEALTH SCIENCES ACQUISITIONS CORPORATION 2

 
Underwriters    
Chardan Capital Markets, LLC   [         ] Shares 
Barclays Capital Inc.   [         ] Shares 
Total   12,500,000 Shares 

 

Schedule A-1



 

 
EXHIBIT A

 
Form of Target Business Letter

 
Health Sciences Acquisitions Corporation 2
40 10th Avenue, Floor 7
New York, New York 10014
Attn: Alice Lee and Bradley Sitko
Email: al@rtwfunds.com and bs@rtwfunds.com
 
Gentlemen:
 
Reference is made to the Final Prospectus of Health Sciences Acquisitions Corporation 2 (the “Company”), dated August [   ], 2020 (the “Prospectus”).
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in the Prospectus.
 
We have read the Prospectus and understand that the Company has established a “trust account”, initially in an amount of at least $125,000,000 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

 
Health Sciences Acquisitions Corporation 2
40 10th Avenue, Floor 7
New York, New York 10014
Attn: Alice Lee
Email: al@rtwfunds.com
 
Gentlemen:
 
Reference is made to the Final Prospectus of Health Sciences Acquisitions Corporation 2 (the “Company”), dated August [   ], 2020 (the “Prospectus”).
Capitalized terms used and not otherwise defined herein shall have the meanings assigned to them in the Prospectus.
 
We have read the Prospectus and understand that the Company has established a “trust account”, initially in an amount of at least $125,000,000 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

 
Health Sciences Acquisitions Corporation 2
[●]
[●]
Attn: [●]
 
Gentlemen:
 
The undersigned officer or director of Health Sciences Acquisitions Corporation 2 (the “Company”) hereby acknowledges that the Company has
established the “trust account”, initially in an amount of at least $125,000,000 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 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
 
Signature of Officer/Director
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Exhibit 5.1
 

 
 
 
Health Sciences Acquisitions Corporation 2
PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands
 
28 July 2020
 
Health Sciences Acquisitions Corporation 2
 
We have acted as counsel as to Cayman Islands law to Health Sciences Acquisitions Corporation 2 (the “Company”) in connection with the Company’s
registration statement on Form S-1, including all amendments or supplements thereto, filed with the United States Securities and Exchange Commission
(the “Commission”) under the United States Securities Act of 1933, as amended (the “Act”) (including its exhibits, the “Registration Statement”) for the
purposes of, registering with the Commission under the Act, the offering and sale to the public of up to 14,375,000 ordinary shares of a par value of
US$0.0001 of the Company (“Ordinary Shares”) (including 1,875,000 Ordinary Shares which the several underwriters, for whom Chardan Capital
Markets, LLC is acting as representative (“Representative”), will have a 45-day option to purchase from the Company to cover over-allotments, if any).
 
This opinion letter is given in accordance with the terms of the Legal Matters section of the Registration Statement.
 
1 Documents Reviewed
 
We have reviewed originals, copies, drafts or conformed copies of the following documents:
 
1.1 The certificate of incorporation dated 25 May 2020 and the memorandum and articles of association of the Company as registered or adopted on

25 May 2020 (the “Memorandum and Articles”).
 
1.2 The written resolutions of the board of directors of the Company dated 1 June 2020, 11 June 2020, 12 June 2020 and 17 June 2020 (the

“Resolutions”) and the corporate records of the Company maintained at its registered office in the Cayman Islands.



 

 
 



 

 
1.3 A certificate of good standing with respect to the Company issued by the Registrar of Companies (the “Certificate of Good Standing”).
 
1.4 A certificate from a director of the Company a copy of which is attached to this opinion letter (the “Director’s Certificate”).
 
1.5 The Registration Statement.
 
1.6 A draft of the underwriting agreement between the Company and the Representative (the “Document”).
 
2 Assumptions
 
The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter.
These opinions only relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In giving the following opinions, we have
relied (without further verification) upon the completeness and accuracy, as at the date of this opinion letter, of the Director’s Certificate and the Certificate
of Good Standing. We have also relied upon the following assumptions, which we have not independently verified:
 
2.1 The Document has been or will be authorised and duly executed and unconditionally delivered by or on behalf of all relevant parties in accordance

with all relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).
 
2.2 The Document is, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with their terms under the laws of the

State of New York (the “Relevant Law”) and all other relevant laws (other than, with respect to the Company, the laws of the Cayman Islands).
 
2.3 The choice of the Relevant Law as the governing law of the Document has been made in good faith and would be regarded as a valid and binding

selection which will be upheld by the courts of the State of New York and any other relevant jurisdiction (other than the Cayman Islands) as a
matter of the Relevant Law and all other relevant laws (other than the laws of the Cayman Islands).

 
2.4 Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the

originals.
 
2.5 All signatures, initials and seals are genuine.
 
2.6 The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the

laws and regulations of the Cayman Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the
Document.

 
2.7 No invitation has been or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any of the Ordinary

Shares.
 
2.8 There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or

restricting it from entering into and performing its obligations under the Document.
 
2.9 No monies paid to or for the account of any party under the Document or any property received or disposed of by any party to the Document in

each case in connection with the Document or the consummation of the transactions contemplated thereby represent or will represent proceeds of
criminal conduct or criminal property or terrorist property (as defined in the Proceeds of Crime Law (2020 Revision) and the Terrorism Law (2018
Revision), respectively).
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2.10 There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out below. Specifically,

we have made no independent investigation of the Relevant Law.
 
2.11 The Company will receive money or money’s worth in consideration for the issue of the Ordinary Shares and none of the Ordinary Shares were or

will be issued for less than par value.
 
Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction the
subject of this opinion letter.
 
3 Opinions
 
Based upon, and subject to, the foregoing assumptions and the qualifications set out below, and having regard to such legal considerations as we deem
relevant, we are of the opinion that:
 
3.1 The Company has been duly incorporated as an exempted company with limited liability and is validly existing and in good standing with the

Registrar of Companies under the laws of the Cayman Islands.
 
3.2 The Ordinary Shares to be offered and issued by the Company as contemplated by the Registration Statement have been duly authorised for issue,

and when issued by the Company against payment in full of the consideration as set out in the Registration Statement and in accordance with the
terms set out in the Registration Statement, such Ordinary Shares will be validly issued, fully paid and non-assessable. As a matter of Cayman
Islands law, a share is only issued when it has been entered in the register of members (shareholders).

 
4 Qualifications
 
The opinions expressed above are subject to the following qualifications:
 
4.1 The term “enforceable” as used above means that the obligations assumed by the Company under the Document are of a type which the courts of

the Cayman Islands will enforce. It does not mean that those obligations will necessarily be enforced in all circumstances in accordance with their
terms. In particular:

 
(a) enforcement may be limited by bankruptcy, insolvency, liquidation, reorganisation, readjustment of debts or moratorium or other laws of

general application relating to or affecting the rights of creditors;
 
(b) enforcement may be limited by general principles of equity. For example, equitable remedies such as specific performance may not be

available, inter alia, where damages are considered to be an adequate remedy;
 
(c) where obligations are to be performed in a jurisdiction outside the Cayman Islands, they may not be enforceable in the Cayman Islands to

the extent that performance would be illegal under the laws of that jurisdiction; and
 
(d) some claims may become barred under relevant statutes of limitation or may be or become subject to defences of set off, counterclaim,

estoppel and similar defences.
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4.2 To maintain the Company in good standing with the Registrar of Companies under the laws of the Cayman Islands, annual filing fees must be paid

and returns made to the Registrar of Companies within the time frame prescribed by law.
 
4.3 Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a

third party interest in such shares. However, there are certain limited circumstances where an application may be made to a Cayman Islands court
for a determination on whether the register of members reflects the correct legal position. Further, the Cayman Islands court has the power to order
that the register of members maintained by a company should be rectified where it considers that the register of members does not reflect the
correct legal position. As far as we are aware, such applications are rarely made in the Cayman Islands and for the purposes of the opinion given in
paragraph 3.2, there are no circumstances or matters of fact known to us on the date of this opinion letter which would properly form the basis for
an application for an order for rectification of the register of members of the Company, but if such an application were made in respect of the
Ordinary Shares, then the validity of such shares may be subject to re-examination by a Cayman Islands court.

 
4.4 Except as specifically stated herein, we make no comment with respect to any representations and warranties which may be made by or with

respect to the Company in any of the documents or instruments cited in this opinion letter or otherwise with respect to the commercial terms of the
transactions the subject of this opinion letter.

 
4.5 In this opinion letter, the phrase “non-assessable” means, with respect to the issuance of shares, that a shareholder shall not, in respect of the

relevant shares and in the absence of a contractual arrangement, or an obligation pursuant to the memorandum and articles of association, to the
contrary, have any obligation to make further contributions to the Company’s assets (except in exceptional circumstances, such as involving fraud,
the establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a court may be prepared to pierce or
lift the corporate veil).

 
We hereby consent to the filing of this opinion letter as an exhibit to the Registration Statement and to the references to our firm under the headings “Legal
Matters”, “Risk Factors”, “Shareholder Suits” and “Enforcement of Civil Liabilities” in the prospectus included in the Registration Statement. In providing
our consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the Rules and
Regulations of the Commission thereunder.
 
This opinion letter is addressed to you and may be relied upon by you, your counsel and purchasers of Ordinary Shares pursuant to the Registration
Statement. This opinion letter is limited to the matters detailed herein and is not to be read as an opinion with respect to any other matter.
 
Yours faithfully
 
Maples and Calder
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Health Sciences Acquisitions Corporation 2

PO Box 309, Ugland House
Grand Cayman

KY1-1104
Cayman Islands

 
28 July 2020

 
To: Maples and Calder
 PO Box 309, Ugland House
 Grand Cayman
 KY1-1104
 Cayman Islands
 
Health Sciences Acquisitions Corporation 2 (the “Company”)
 
I, the undersigned, being a director of the Company, am aware that you are being asked to provide an opinion letter (the “Opinion”) in relation to certain
aspects of Cayman Islands law. Unless otherwise defined herein, capitalised terms used in this certificate have the respective meanings given to them in the
Opinion. I hereby certify that:
 
1 The Memorandum and Articles remain in full force and effect and are unamended.
 
2 The Company has not entered into any mortgages or charges over its property or assets other than those entered in the register of mortgages and

charges of the Company.
 
3 The Resolutions were duly passed in the manner prescribed in the Memorandum and Articles (including, without limitation, with respect to the

disclosure of interests (if any) by directors of the Company) and have not been amended, varied or revoked in any respect.
 
4 The authorised share capital of the Company is US$11,100 divided into 100,000,000 ordinary shares of a par value of US$0.0001 each, and

1,000,000 preference shares of a par value of US$0.0001 each. The issued share capital of the Company is 3,593,750 ordinary shares, which have
been have been duly authorised and are validly issued as fully-paid and non-assessable.

 
5 The shareholders of the Company (the “Shareholders”) have not restricted the powers of the directors of the Company in any way.
 
6 The directors of the Company at the date of the Resolutions were as follows: Alice Lee, Roderick Wong, M.D. and Naveen Yalamanchi, M.D. The

directors of the Company at the date of this certificate are as follows: Roderick Wong, M.D. and Naveen Yalamanchi, M.D.
 
7 The minute book and corporate records of the Company as maintained at its registered office in the Cayman Islands and made available to you are

complete and accurate in all material respects, and all minutes and resolutions filed therein represent a complete and accurate record of all
meetings of the Shareholders and directors (or any committee thereof) of the Company (duly convened in accordance with the Memorandum and
Articles) and all resolutions passed at the meetings or passed by written resolution or consent, as the case may be.

 
8 Prior to, at the time of, and immediately following the approval of the transactions contemplated by the Registration Statement, the Company was,

or will be, able to pay its debts as they fell, or fall, due and has entered, or will enter, into the transactions contemplated by the Registration
Statement for proper value and not with an intention to defraud or wilfully defeat an obligation owed to any creditor or with a view to giving a
creditor a preference.
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9 Each director of the Company considers the transactions contemplated by the Registration Statement to be of commercial benefit to the Company

and has acted in good faith in the best interests of the Company, and for a proper purpose of the Company, in relation to the transactions which are
the subject of the Opinion.

 
10 To the best of my knowledge and belief, having made due inquiry, the Company is not the subject of legal, arbitral, administrative or other

proceedings in any jurisdiction. Nor have the directors or Shareholders taken any steps to have the Company struck off or placed in liquidation,
nor have any steps been taken to wind up the Company. Nor has any receiver been appointed over any of the Company’s property or assets.

 
11 To the best of my knowledge and belief, having made due inquiry, there are no circumstances or matters of fact existing which may properly form

the basis for an application for an order for rectification of the register of members of the Company.
 
12 The Registration Statement has been, or will be, authorised and duly executed and delivered by or on behalf of all relevant parties in accordance

with all relevant laws.
 
13 No invitation has been made or will be made by or on behalf of the Company to the public in the Cayman Islands to subscribe for any of the

Ordinary Shares.
 
14 The Ordinary Shares to be issued pursuant to the Registration Statement have been, or will be, duly registered, and will continue to be registered,

in the Company’s register of members (shareholders).
 
15 The Company is not a central bank, monetary authority or other sovereign entity of any state and is not a subsidiary, direct or indirect, of any

sovereign entity or state.
 
16 There is no contractual or other prohibition or restriction (other than as arising under Cayman Islands law) binding on the Company prohibiting or

restricting it from entering into and performing its obligations under the Document.
 

(Signature Page follows)
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I confirm that you may continue to rely on this certificate as being true and correct on the day that you issue the Opinion unless I shall have previously
notified you in writing personally to the contrary.
 
Signature:  /s/ Roderick Wong  
   
Name:   
   
Title: Director  
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Exhibit 99.3
 

CONSENT
 
Health Sciences Acquisitions Corporation 2 intends to file a Registration Statement on Form S-1 (together with any amendments or supplements thereto the
“Registration Statement”), registering securities for issuance in its initial public offering. As required by Rule 438 under the Securities Act of 1933, as
amended, the undersigned hereby consents to being named in the Registration Statement as a Director Nominee.
 
/s/ Pedro Granadillo  
Pedro Granadillo  
 
Date: July 28, 2020
 



Exhibit 99.4
 

CONSENT
 
Health Sciences Acquisitions Corporation 2 intends to file a Registration Statement on Form S-1 (together with any amendments or supplements thereto the
“Registration Statement”), registering securities for issuance in its initial public offering. As required by Rule 438 under the Securities Act of 1933, as
amended, the undersigned hereby consents to being named in the Registration Statement as a Director Nominee.
 
/s/ Carsten Boess  
Carsten Boess  
 
Date: July 28, 2020
 



Exhibit 99.5
 

CONSENT
 
Health Sciences Acquisitions Corporation 2 intends to file a Registration Statement on Form S-1 (together with any amendments or supplements thereto the
“Registration Statement”), registering securities for issuance in its initial public offering. As required by Rule 438 under the Securities Act of 1933, as
amended, the undersigned hereby consents to being named in the Registration Statement as a Director Nominee.
 
/s/ Michael Brophy  
Michael Brophy  
 
Date: July 28, 2020
 



Exhibit 99.6
 

CONSENT
 
Health Sciences Acquisitions Corporation 2 intends to file a Registration Statement on Form S-1 (together with any amendments or supplements thereto the
“Registration Statement”), registering securities for issuance in its initial public offering. As required by Rule 438 under the Securities Act of 1933, as
amended, the undersigned hereby consents to being named in the Registration Statement as a Director Nominee.
 
/s/ Stuart Peltz  
Stuart Peltz, PhD  
 
Date: July 28, 2020
 


